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Exccution Version

ARTICLES OF MERGER OF
HARVEST MERGER SUB, INC.
WITH AND INTO
LADENBURG THALMANN FINANCIAL SERVICES INC,

The undersigned entities hereby adopt these Articles of Merger pursuant to Section
607.1105 of the Florida Business Corporation Act (the “Act™).

I The name of the merging entity 15 Flarvest Merger Sub, Inc.. which is u Florida

corporation (the “Merging Corporation’™). D \ Cf_ %90] q {
\

2. The pame of the surviving entity 15 Ladenburg Thalmann Financiel Services Inc., which is
a IFlorida corporation (the “Surviving Corporation™).

3. Altached to these articles as Exhibit A and made a part hereol 1s a true and correct copy of
the Agreement and Plan of Merger (the “Plan™) for the merger of the Merging Corporation with and into
the Surviving Corporation {the “Merger™).

4, The Plan was approved by the board of directors of the Merging Corporation by written
consent dated as of November 11, 2019 and by the sole sharehelder of the Merging Corporation by written
consent dated as of November 11, 2019 in accordance with the applicable provisions of Chapter 607 of the
Act,

3. The Plan was approved by the board of directors of the Surviving Corporation on
November 11, 2019 and by the sharcholders of the Surviving Corporation on Junuary 30, 2020 in

accordance with the applicable provisions of Chapter 607 of the Act.

0. The Merger shall become effective at 12:00 a.m. on February 14, 2020 (the “Effective
Dute™).

[Signatures on the following page.]
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IN WITNESS WHEREQF, these Articles of Merger have been executed and delivered by the

officers of the Merging Corporation and the Surviving Corporation as of Februaryﬂ, 2020.

MERGING CORPORATION:

HARVEST MERGER SUB, INC.

= = e,

Name: Nina McKenna

General Counsel and Secretary

Title:

SURVIVING CORPORATION:

LADENBURG THALMANN FINANCIAL

SERVICES INC,

By:

Name:

Title:

Articles of Merger
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[N WITNESS WHEREOF, these Articles of Merger have been executed and delivered by the
officers of the Merging Corporation and the Surviving Corporation as of F ebruaryl‘_-[_, 2020,

MERGING CORPORATION:
HARVEST MERGER SUB, INC.

By:
Name:
Title:

SURVIVING CORPORATION:

LADENBURG THALNMANN FINANCIAL
SERVICES INC,

Anticles of Merger



EXECUTION VERSION

AGREEMENT AND PLAN OF MERGER
by and among
LADENBURG THALMANN FINANCIAL SERVICES INC,,
ADVISOR GROUP HOLDINGS, INC.
and
HARVEST MERGER SUB, INC. | ~

Dated as of November 11, 2019
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AGREEMENT AND PLAN OF MERGER. dated as of November 1. 2019
(this "Agreement™). by and among Ladenburg Thalmann Financial Services Inc., a Florida
corporation (the "Company™). Advisor Group Holdings. Inc.. a Delaware corporation
("Parent”), and Harvest Merger Sub. Inc.. 2 Florida corporation and wholly-owned subsidiary of
Parent ("Merger Sub” and. together with the Company and Parent. the "Parties™ and cach,
a "Party’).

RECITALS

WHEREAS. the Parties intend that. on the terms and subject to the conditions set forth in
this Agrecment. Merger Sub shall merge with and into the Company (the “Merger™). with the
Company surviving the Merger. pursuant o the provisions of the Florida Business Corporation
Act (the "FBCA™),

WHEREAS. the board of directors of the Company (the “Company Board”) has:
(1) detcrmined that this Agreement and the transactions contemplated hereby. including the
Mecrger, arce fair to, advisable and in the best interests of the Company and its sharcholders:
(ii) adopted resolutions approving and declaring advisable the execution, delivery and
performance of this Agreement and the transactions contemplated hereby; and (iti) determined to
recommend that the sharcholders of the Company approve this Agreement in accordance with
the FBCA. in cach case subject to the terms and conditions set forth in this Agrccmgzm‘:

I o

WHEREAS. the board of directors of each of Parent and Merger Sub has: (1} dclc"ﬂllmd
that this Agreement and the transactions contemplated hereby, including the Merger-are Lf‘ﬁl l(),._,_,
advisable and 1 the best interests of Parent and its sharcholders or Merger Subnmd its: sole”
sharcholder (as the case may be) and (ii) adopted resolutions approving and dcclarmg adwablc’n
the execution, delivery and performance of this Agreemient and the transactions conlcm;’latud—u
hercby: = 'E‘.-?

by ,:v

WHEREAS. concurrently with the execution and delivery of this Aorccmenf mﬂ' as a
condition and inducement to Parent’s and Merger Sub’s willingness to enter into this Agreement.
certain Company Shareholders. each solely in his or her capacity as @ Company Sharcholder, arc
exceuting and delivering voting agreements. pursuant to which those shareholders, among other
things. will agree to vote all Shares beneficially owned by them in favor of adoption and
approval of this Agrecment and the Merger at the Company Shareholders Mecting; and

WHERLEAS, the Parties desire to make certain representations. warranties, covenants and
agreements in connection with this Agreement and the transactions contemplated by this
Agreement.

NOW, THEREFORE. in consideration of the forcgoing and of the representations,

warranties, covenants and agreements contained in this Agreement, the receipt and sufficiency of
which are hereby acknowledged. the Partics. intending to be legally bound. agree as foltlows:

SCHS06318.9



ARTICLE 1
DEEINITIONS; INTERPRETATION

Section 1.1 Detinitions.  Capitalized terms used in this Agreement shall have the
micanings scl forth on Schedule A.

Section 1.2 Interpretation.
(a) Unless the context otherwise specifically requires:

(i) the words “hercof,” “hercin.” “hereby”™ and “hereunder” and words of
similar import. when used in this Agreement, shall refer 1o this Agreement as a whole and
not to any particular provision of this Agreement;

(ii) all terms detined in the singular have a comparable meaning when used n
the plural, and vice versa:
(i) the terms "Dollars™ and "$” mean United States Dollars: 3-3: '?_3’
S N
(iv)  reterences to words of inclusion herein shall not be COI]SH'UE}@!:QS térms off 1
limitation, and thus references to “included” matters or items shall be rcg‘:'ljréficd z}éjnon;-_:

cxclusive, non-characterizing itlustrations: i —
o e UM

. . . ..-‘_ :I :-uun

(v) references herein to either gender includes the other gender: . P

(vi)  references to this Agreement shatl include the Company Disc}_ﬁsﬁnt ﬂllcn
the Preamble and any Recitals, Schedules and Exhibits to this Agreement:

(vil)  references herein to the Preamble or to any Recital, Article, Section,
Subscction or Schedule shall refer, respectively, 1o the Preamble or to a Recital, Article,
Scction, Subsection or Schedule to this Agreement;

(viii) references 1o any statute, rule or repulation are to the statute, rule or
regulation as amended. modified. supplemented or replaced from time to time (and. in the
case of statutes, include any rules and regulations pronulgated under the statute) and all
references o any scction of any statute, rule or regulation include any successor to the
section;

(ix)  references to any Government Authority include any successor 1o such
Government Authority,

(x) references 1o any agreement or other document are to such agreement or
document as amended, modificd. supplemented or replaced [rom time to time {other than
for purposes of the Company Disclosure Letter):

(x1) references o books. records or other information mean books, records or

other information in any form including paper. electronically stored data. magnetic
media, film and microfilm:

SC1:5060318.9



(xi1)  rcferences to a time of day are. unless otherwise specified. references to
New York City time;

{xitl) references to made available” {or words of similar import) in respect of
mformation made available (or words of similar import) by the Company means any
information made available to Parent by the Company or its Representatives (including
any information made available prior to the date hereof in the Virtual Datiy Roont or filed
by the Company with the SEC and publicly available on EDGAR prior 1o the date
hercaf):

{xiv) references to writing shall include any mode of reproducing words in a
legible and non-transitory form: and

(xv) the rule known as the ejusdem generis rule shall not apply and,
accordingly, general words introduced by the word “other” shall not be given a restrictive
meaning by reason of the fact that they are preceded by words indicating a particular
class of acts. matters or things.

(h) The table of contents and headings contained in this Agreement are for reference
purposes only and do not limit or otherwise affect any of the provisions of this Agrecment.

(c) The Parties have participated jointly in negotiating and drafting this Agreement.
In the event that an ambiguity or a question of intent or interpretation arises, this Agreement
shall be construed as if drafted jointly by the Parties, and no presumption or burden of proof shall
arise favoring or disfavoring any Party by virtue of the authorship of any provision of this
Agreement,

(d)  Whenever a provision of this Agreement provides that an action is to be effected
as of. on or by a certain date. and such date is not a business dav. this Agreement shall be read so
that such action is required 1o be effected as of. on or by (as applicable) the nexi, succccdmo

business day. = >
i,

ARTICLE II oo

THE MERGER :.3,'_" ==

Section2.l  The Merger. Upon the terms and subject to the conditions’ su Ionh‘m lhl'x'
Agreement. al the Etffective Time (as defined in Section 2.3). Merger Sub shall bc mcrgcd Wiy
and into the Company 1n accordance with the FBCA. whereupon the separate corpomlc cmsicncc
of Merger Sub shall cease and the Company shall continue as the surviving CO[pOIdllOﬂ
(sometimes hereinafier referred 1o as the “Surviving Corporation™) under the Laws of the State
of Florida. The Merger shall be governed by Section 607.1104 of the FBCA. The Merger shall
have the cffects set forth herein and in the applicable provisions of the FBCA. Without limiting
the generality of the foregoing. and subject thereto, from and after the Effective Time. all
property, rights, privileges, immunitics. powers, franchises. licenses and authority of the
Company and Merger Sub shall vest in the Surviving Corporation, and all debis, habilities.
obligations. restrictions and dutics of cach of the Company and Merger Sub shall become the
debts, Habilitics. obligations. restrictions and duties of the Surviving Corporation.

-3-
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Secuion 2.2 Closing.  Unless otherwise mutually agreed in writing between the
Company and Parent, the closing for the Merger (the “Closing™) shall take place at the offices of
Sullivan & Cromwell LLP, 123 Broad Street, New York, New York, at 9:00 A.M. on the
third business day following the day on which the last to be satisfied or waived of the conditions
set forth in Article VI {other than those conditions that by their nature are to be satisfied at the
Closing. but subject o the fulfillment or waiver of those conditions) shall be satisfied or waived
in accordance with this Agreement (the day on which the Closing takes place being referred to
hercinafter as the “Closing Date™). Notwithstanding the foregoing, if the Marketing Period has
not ended at the time of the satisfaction or waiver of the conditions set forth in Article VI (other
than those conditions that by their nature can only be satisfied at the Closing, but subject 10 the
satisfaction or waiver of those conditions), then the Closing shall occur instead on the date
following the satisfaction or waiver of such conditions that is the carlier to occur of (a) any
business day as may be specificd by Parent on no less than three business days’ prior notice to
the Company and (b) the third business day following the final day of the Marketing Period.

Section 2.3 Effective Time.  As soon as practicable following the Closing. the
Company and Parent will cause articles of merger with respect to the Merger {the “Articles of
Merger”) 10 be exccuted. acknowledged and filed with the Secretary of State of the State of
Florida as provided in the FBCA. The Merger shall become effective at the time when the
Articles of Merger have been duly filed with the Secretary of State of the Staie of Florida or at
such later time as may be agreed by the Parties in writing and specified in the Articles of Merger
m accordance with the FBCA (the “Effective Time™),

ARTICLE 111
CONSTITUENT DOCUMENTS AND DIRECTORS OF THE SURVIVING CORPORATION

Section 3.1 Articles of Incorporation. At the Effective Time, the articles of
mcorpomnon of the Surviving Corporation shall be the articles of incorporation of [h(, CO[];PJ[]}’

as in effect immediately prior to the Effective Time. - o
S m

e .
Scction 3.2 By-Laws. At the Effective Time, the by-laws ot the: Sufviving i'T
Corporation shall be the by-laws of the Company as in cffect immediately prior IO [h(. L[iecuv

Time. ) §
.
= 0

Section 3.3 Dircctors. Each of the Parties shall take all necessary acuon m cause the?
directors of Merger Sub immediately prior to the Effective Time to be the leLC’lUTW[ the
Surviving Corporation immediately following the Eftective Time. until théir IC‘TJ)CCLIV
successors are duly elected and qualified or their earlier death, resignation or removal in
accordance with the Constituent Documents of the Surviving Corporation.

ARTICLE IV
EFFECT OF THE MERGER ON CAPITAL STOCK, PAYMENT MECHANICS

Sccuon 4.l Effect on Capital Stock, At the Eftective Time. as a result of the Merger
and without any action on the part of the holder of any capital stock of the Company or on the
part of the sole sharcholder of Merger Sub:

SC1:5060318.9



(a) Merger Consideration. Each share of common stock. par value $0.0001 per share
(a "Share” or, collectively, the "Shares™). of the Company issued and outstanding immediately
prior to the Effective Time (other than (i) Shares owned by Parent. Merger Sub or any other
direet or indirect wholly-owned Subsidiary of Parent and Shares owned by the Company and. in
gach case. not held on behalf of third parties, (i) Dissenting Shares and (iii) Company Restricted
Shares (each Share referenced in clauses (i), (i) or (iii). an “Excluded Share™ and collectively.,
“Excluded Shares™)} shall be converted into the right to receive $3.50 per Share (the “Per
Share Merger Consideration™). Each Share (other than any Excluded Shares) shall cease to be
outstanding, shall be cancelled and shall cease to exist as of the Effective Time, and each
certificale formerly representing any Shares (other than Excluded Shares) (each. a “Certificate™)
and each book-entry account formerly representing any non-certificated Shares (other than
Excluded Shares) (cach. a “"Book-Entry Share”) shall thereafter represent only the right to
receive the Per Share Merger Consideration. without interest.

{b) Cancellation of Excluded Shares. Each Excluded Share shall cease w0 bhe
outstanding, shall be cancelled without any payment of any consideration thereof and shall cease
to cxist as of the Effective Time. subject to any rights the holder thereof may have pursuant to
Scction 4.4 with respect 10 any Excluded Shares that are Dissenting Shares or pursuant 1o
Section 4.5(b) with respect to any Excluded Shares that are Company Restricted Shares.

(c) Company Preferred Stock.  Each share of the 8.009% Scries A Cumulative
Redeemable Preferred Stock. par value $0.0001 per share (a “Preferred Share” or, collectively.
the “Preferred Shares™). of the Company shall remain outstanding.

(d) Merger Sub Conmumon Stock. Each share of common stock, par vdlua $0.01 per
share, of Merger Sub issucd and outstanding immediatelv prior to the Effective Tlmc sh&ﬁ be

converted into one share of common stock. par value $0.0001 per share. of thHSurnvmg,,__.
: L

Corporation. et Do
R A
Section 4.2 Payment Mcchanics. [ 3
— s —= Rt
(w) Deposit of Merger Consideration and Paying Agent. oW v
ST
(i) Immediately prior to the Effective Time. Parent shall deposit. or ¢ilise 10

be deposited. with a paying agent selected by Parent (subject to the consent. not 1o be
unreasonably withheld, of the Company) (the “Paying Agent”). an amount in cash in
immediately available funds sufficient in the aggregate o provide all funds necessary for
the Paying Agent to make payments in respect of the Shares pursuant 10 Section 4.1(a)
and the Company Equity Payments to be paid by the Paying Agent pursuant to
Sccuon 4.5(d) (such cash, the "Exchange Fund™).

(ii) Prior to the Closing Date. Parent shall enter into an agreement (the
“Paying Agent Agreement”) pursuant to which Parent shall appoint the Paying Agent.
which shall be in form and substance reasonably acceptable 10 the Company (such
acceptance not to be unreasonably conditioned, withheld or delayed). Pursuant to the
Paying Agent Agreement. among other things. the Paving Agent shall (A)act as the
paying agent for the payment and delivery of the Per Share Merger Consideration

-5-
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pursuiant 1o the terms and conditions of this Agreement and for the payment of the
Company Equity Pavments to be paid by the Paying Agent pursuant to Section 4.5(d) and
(B) invest the Exchange Fund. if and as directed by Parcnt: provided. however. that any
investment shall be in obligations of or guaranteed as to principal and interest by the U.S.
government in commercial paper obligations rated A-1 or P-1 or betier by Moody's
Investors Service. Inc. or Standard & Poor’s Financial Services. LLLLC, respectively. in
certificates  of deposit, bank repurchase agreements or banker’s acceptances of
commercial banks with capital exceeding S10 billien (based on the most recent financial
statements of such bank that arc then publicly available). or in money market funds
having a rating in the highest investment category granted by a recognized credit rating
agency at the time of acquisition or a combination of the forcgoing and. in any such case.
no such instrument shall have a maturity exceeding three months. To the extent that there
are losses with respect 1o such investments, or the Exchange Fund diminishes for other
reasons below the level required to make prompt payment and delivery of the aggregate
Per Share Merger Consideration as contemplated by Section 4.1(a) and the Company
Equity Pavments to be paid by the Paying Agent pursuant to Scction 4.5(d). Parent shall
promptly restore or cause the restoration of the cash in the Exchange Fund diminished
through such investments or other events so as to ensure that the Exchange Fund 1",.\31 all
relevant times maintained at a level sufficient to make such cash payments. Any in@rest
and other income resulting from such investment (if any) in excess of the! ame NS =
payable pursaant to Section 4.2(b) and Section 4.5(d) shall be prompll}"“fr:ltu‘rfﬁ‘ﬂ tQhercm
Parent or the Surviving Corporation. as dctermined by Parent in dL(.Ordd[lLC  WIHT thei™

terms and conditions of the Paying Agent Agreement. I S
T Te 5
(b) Procedures for Surrender. }:_:_ "-_" e T
L u'l
(i) As soon as reasonably practicable after the Effective Time:and in any

event not later than the third business day following the Effective Time, Parent shall
causc the Paying Agent to mail or otherwise provide each holder of record of Shares that
are {A) Certificates or (B) Book-Entry Shares not held. directly or indirectly, through
DTC notice advising such holders of the effectiveness of the Merger, which notice shall
include (1) appropriate transmittal materials (including a customary letier of transmittal)
specifying that delivery shall be effected. and risk of loss and title to the Certilicates or
such Book-Entry Shares shall pass only upon delivery of the Centificates (or affidavits of
loss in licu of the Centificates. as provided in Section 4.3) or the surrender of such Book-
Entry Shares to the Paving Agent (which shall be deemed to have been effected upon the
delivery of a customary “agent’s message’™ with respeet 1o such Book-Entry Shares or
such other reasonable evidence. if any. of such surrender as the Faving Agent may
reasonably request pursuant to the terms and conditions of the Paving Agent Agreement).
as applicable (such materials to be in such form and have such other provisions as Parent
and the Company may recasonably agree). and (2) instructions {or effecting the surrender
of the Certificates (or affidavits of loss in lieu of the Certificates. as provided in
Scelipn 4.3} or such Book-Entry Shares 1o the Paying Agent in exchange tor the Per
Share Merger Consideration that such holder is entitled to receive as a result of the
Merger pursuant to this Article IV,

SC1:3060318.9



(ii) With respect 1o Book-Entry Shares held, dircetly or indirectly. through the
Depository Trust Company ("DTC™), Parent and the Company shall cooperate to
establish procedures with the Paying Agent. DTC. DTC's nominees and such other
necessary or desirable third-party intermediaries o ensure that the Paying Agent will
transmit to DTC or its nominees as promptly as practicable after the Effective Time. upon
surrender of Shares held of record by DTC or its nominees in accordance with DTC's
customary surrender procedures and such other procedures as agreed by Parent. the
Company. the Paying Agent, DTC., DTC's nominces and such other necessary or
desirabie third-party intermediaries, the Per Share Merger Consideration to which the
beneficial owners thereof are entitled to receive as a result of the Merger pursuant to this
Article IV,

(iii)  Upon surrender to the Paying Agent of Shares that (A) are Centificates, by
physical surrender of such Certificates (or affidavits of loss in licu of the Certificates. as
provided in Section 4.3) together with the letter of transmittal, duly completed and
exceuted. and such other documents as may be reasonably required by the Paying Agent
in accordance with the terms of the materials and instructions provided by the Paying
Agent, (B) ure Book-Entry Shares not held through DTC, by book-receipt of an “agent’s
message” by the Paving Agent in conncction with the surrender of Book-Entry Shares (or
such other reasonable evidence, if any, of surrender with respect to such Book-Entry
Shares. as the Paying Agent may reasonably request pursuant 1o the terms and conditions
of the Paying Agent Agreement). in each case of the foregoing clauses (A) and (B) of this
Section 4.2(b)(iii), pursuant to such materials and instructions as contemplated by
Section 4.2(b¥i). and () are Book-Entry Shares held. directly or indirectly. through
DTC. in accordance with DTC's customary surrender procedures and such other
procedures as agreed by the Company, Parent, the Paying Agent, DTC, DTC’ s NOMINCEs

and such other necessary or desirable  third-party  intermediaries purqmmt_,_r O
Section 4.2(2)(ii). the holder of such Certificate or Book-Entry Share shall be'eititlédito -
receive in exchange therefor. and Parent shall cause the Paying Agent to pay. and dclmr —
out of the Exchange Fund, as promptly as practicable to such holders. an dmoum in‘cash,”
in immediately available funds equal to the product obtained by » nul‘np.’)mg ythe' Ty
number of Shares represented by such Certificates (or affidavits of loss in licu gf the 3
Certificates. as provided in Section 4.3) or such Book-Entry Shares by (2). lhc Purushdrc
Merger Consideration. e ~

(iv)  In the cvent of a transfer of ownership of any Certificate that is not
registered in the stock transfer books or ledger of the Company or if the consideration
pavable is to be paid in a name other than that in which the Certificate or Certificates
surrendered or transferred in exchange therefor are registered in the stock transfer books
or ledger of the Company. a check for any cash to be exchanged upon due surrender of
any such Certificate or Certificates may be issued to such a transferce if the Certificate or
Certificates is or arc (as applicable) properly endorsed and otherwise in proper form for
surrender and presented to the Payving Agent, accompanied by all documents required to
evidence and effect such transfer and to evidence that any applicable transfer Taxes have
been paird or are not applicable, in each casc. in form and substance. reasonably
satisfactory to Parent and the Paying Agent.  Payment of the Pcr Share Merger
Consideration with respect 1o Book-Entry Shares shall only be made to the Person in
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whose name such Book-Entry Shares are registered in the stock transfer books or ledger
of the Company.

(v) For the avoidance of doubt. no interest will be paid or accrued for the
benefit of any holder of Shares on any amount payable upon the surrender of any Shares

pursuant to this Section 4.2(b).

(c) Termination of Exchange Fund.

(1) Any portion of the Exchange Fund (including any interest and other
income resulting from any investments thereof (il any)) that remains unclaimed by the
holders of Shares entitled thereto for 12 months from and after the Closing Date shall be
delivered to Parent or the Surviving Corporation. as determined by Parent. Any holder of
Shares (other than Excluded Shares) who has not theretofore complied with the
procedures. materials and instructions contemplated by this Section 4.2 and any holder of
Company Equity Awards who has not received the applicable Company Equity Payment
to be paid by the Paying Agent pursuant to Scction 4.5(d) shall thereafier look only to the
Surviving Corporation as a general creditor thereof for such payments in respect thereof.

(1) Notwithstanding anvthing to the contrary set forth in this Article 1V, none
of the Surviving Corporation. Parent, the Paying Agent or any other Person shall be hable
to anv former holder of Shares or Company Equity Awards for any amount properly
delivered 1o a public official pursuant to applicable abandoned property. cscheat or
similar Laws.

Section4.3  Lost. Stolen or Destroyed Certificates. In the event any Certificate shall
have been lost. stolen or destroved. upon the making of an affidavit of that fact by the Person
claiming such Certificate t be lost, stolen or destroyed and. if required by Parent or the Paying
Agent pursuant to the Paying Agent Agreement or otherwise, the posting by such Person of a
bond in customary amount and upon such terms as may be required by Parent or” ‘the Pasing
Agent pursuant to the Paying Agent Agreement or otherwise as indemnity against any. Claimthat
mav be made against it or the Surviving Corporation with respect to such Certificate;! lhc PGing -
Agent shall, in exchange for such Certificate. issue a check in the amount equal to- th pm&iucl--..
obtained by nudtiplying (i) the number of Sharcs represented by such lost. smlr.n or dcslrode

Certificate by (i1) the Per Share Merger Consideration. w0 Ty
IR
Soow A

Section 4.4 Dissenting_Shares. Nolwlths[dndmg anything in this A‘L_,rucmu)uo the
comtrary, if required by the FBCA (but only to the extent required thereby), any Shares it are
held by holders (i) that are entitled to and properly demand and cxercise their dissenters” rights
and who comply in all respects with the provisions of Section 6071301 to 607.1333 of the
FBCA and (i) who have not effectively withdrawn such demand (collectively, the “Dissenting
Shares™) shall not be converted into the right to receive, as of the Effective Time, the Per Share
Merger Consideration as provided in Section 4.1(:), unless and until such Person shall have
effectively withdrawn or otherwise lost or failed to perfect such Person’s right to appraisal or
pavment under the FBCA, at which time such Shares shall be treated as if they had been
converted into and become exchangeable for the right to receive, as of the Effective Time, the
Per Share Merger Consideration as provided in Section 4. 1(a). without interest, and such Shares

-8-
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shall not be deemed Dissenting Shares. and such holder thereof shall cease to have any other
rights with respect to such Shares. Each holder of Dissenting Shares shall be entitled to receive
only the payment provided by the provisions of Sections 607.1301 through 607.1333 of the
FBCA with respect 1o such Dissenting Shares, unless and until such Person shall have effectively
withdrawn or otherwise lost or failed to perfect such Person’s right to appraisal or payment under
the FBCA. The Company shall give Parent (i) prompt notice of any written demands for
appraisal. withdrawals or attempted withdrawals of such demands. and any other instruments
served pursuant to applicable Law that are received by the Company relating to sharcholders’
rights of appraisal and (1) the opportunity to direct all negotiations and proccedings with respect
to demand for appraisal under the FBCA. The Company shall not. except with the prior written
consent of Parent. voluntarily make any payment with respect to any demands for appraisal, offer
to settle or scttle any such demands or approve any withdrawal of any such demands,

Scection 4.5 Treatment of Company Stock Plans.

(a) Company Options. Atthe Effective Time, (1) any vesting conditions applicable to
cach outstanding option award to purchasc Shares (a “Company Option™) under the Stock Plans
shall. automatically and without any required action on the part of the holder thercof, accelerate
in full. and (i) cach Company Option shall. automatically and without any required action on the
part of the holder thereot. be cancelled and shall only entitle the holder of such Company Option
to receive, without interest. an amount in cash equal to the product obtained by npudtipfyving
(A) the number of Shares subject 1o such Campany Option immediately prior to the Effective
Time by (B) the excess. if any. of (1) the Per Share Merger Consideration over (2) lhc cu;&;sc
price per Share of such Company Option. less applicable Taxes required to be withheld Wath

hud
respect to such payment. For the avoidance of doubt. any Company Option which hlmtm.
exercise price per Share that is greater than or equal to the Per Share Merger Consldcralmn \hall.

n

be cancelled at the Effective Time for no consideration. pavment or right to cunndar.m&:‘l orf“"

payment. L es
R

(b) Company Restricted Shares. Al the Effective Time. (i) any vesting condifions
applicable to each outstanding restricted stock award (a “Company Restricted Share™) dhder
the Stock Plans shall. automatically and without any required action on the part of the holder
thereof, accelerate in full, and (ii) each Company Restricted Share shall. automatically and
without any required action on the part of the holder thereof. be cancelled and shall only enttle
the holder of such Company Restricted Share to reccive. without ntercst. an amount in cash
cqual to the product obtained by pudtipiving (A) the number of such Company Restricted Shares
outstanding immcediately prior to the Effective Time by (B) the Per Share Merger Consideration,
{ess applicable Taxes required 1o be withheld with respect to such payment.

(c) Emplovee Stock Purchase Plan. As soon as reasonably practicable following the
date of this Agreement and in any event prior to the Effective Time. the Company shall take all
actions (including obtaining any necessary determinations and/or resolutions of the Company
Board or a duly authorized committee thereof and. if appropriate. amending the terms of the
Company’s Qualificd Employee Stock Purchase Plan as Amended and Restated (the "ESPP™))
that may be necessary or required under the ESPP and applicable Laws to ensure that (A) cxcept
for the three-month offering period under the ESPP that commenced on October 1. 2019 (the

N
I

“Final Offering™). no offering period shall be authorized or commenced on or after the date of
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this Agreement, (B) the Final Offering shall end on a date no later than the business day
immediately preceding the Closing Date {the earlier of the date the Final Offering ends and the
business day immediately preceding the Closing Date, the "ESPP Termination Date™), (C) cach
ESPP participant’s accumulated contributions under the ESPP shall be used to purchase Shares
in accordance with the ESPP as of the end of the Final Offering., with any remaimng
contributions returned Lo the participant (without interest) as soon as administratively practicable
thereafter, (D) the applicabie purchase price for Shares shall not be decreased below the levels
set forth in the ESPP as of the date of this Agreement and (E) the ESPP shall terminate in its
entircty upon the ESPP Termination Date and no further rights shall be granted or excrcised
under the ESPP thereafter other than in accordance with the preceding clause (C).

(d) Company Equity Pavments. As prompily as reasonably practicable (but no later
than five business days after the Closing Date), the Surviving Corporation shall. through the
payroll system of the Surviving Corporation, pay or cause to be paid to the holders of Company
Options and Company Restricted Shares (collectively, the "Company Equity Awards™). the
amounts contemplated by this Section 4.5 and. for the avoidance of doubt. any accrucd but
unpaid dividends with respect to any Company Equity Awards (collectively. the “Company
Equity Payvments™), provided. however, that to the extent the holder of a Company Equity
Award is not and was not at any time during the applicable vesting period an employee of the
Company or a Subsidiary thereof, such amounts shall not be paid through the payroll system, but
shall be paid by the Paving Agent pursuant to Scetion 4.2, Parent shall ensure that the Surviving
Corporation shall have an amount in cash sufficicnt to pay all amounts required by the foregoing
senlence.

{e) Corporate Actions. At or prior to the Effective Time. the Company, the C‘o mpgny
Board and the compensation committec of the Company Board, as applicable, shalt adop;‘anv
resolutions and take any uactions which are necessary to effectuate the pmvlslons oﬁ'{hls il

Scction 4.5. I ——

Section4.6 Adjustinents to Prevent Dilution.  Notwithstanding anvthm\s:, 1o thd 7]
contrary sct forth in this Agreement, if. from the exccution and delivery of this Agrcunenuﬂ (heJ
carlier of the Effective Time and the termination of this Agreement and abandonmuuml the
transactions contemplated by this Agreement pursuant to Article 1X, the issued and outstThding
Shares or securities convertible or exchangeable into or exercisable for Shares shall have been
changed into a different number of Shares or securitics or a different class by reason of any
reclassification, stock split. stock dividend or distribution. recapitalization, merger, i1ssuer tender
or exchange offer, or other similar transaction. or a stock dividend with a record date within such
period shall have been declared. then the Per Share Merger Consideration and any other amounts
payable pursuant 1o this Agreement shall be cquitably adjusted to provide the holders of Shares
the same economic effect as contemplated by this Agreement prior o such event: provided.
however, that nothing in this Section 4.6 shall be construed to permit the Company or any other
Person to take any action except to the extent consistent with, and not otherwise limited or
prohibited by. the terms and conditions of this Agreement.
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ARTICLE V
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as set forth (x) in the Company Reports filed with the SEC after January 1. 2018
and publicly available on the internet at least 24 hours prior o the date of this Agreement
(excluding, in each case. any disclosures set forth under the heading “Risk Factors™ or
“Cautionary Statement Regarding Forward-Looking Statements™ or other disclosures that are
similarly cautionary, predictive or forward-looking in nature) or (y} in the corresponding sections
of the confidential disclosure letter, dated the date of this Agreement and delivered by the
Company to Parent and Merger Sub prior to the execution of this Agreement (the “"Company
Disclosure Letter™). or in another section of the Company Disclosure Letter to the extent that it
is recasonably apparent on the face of such disclosure that such disclosure relates to such Section,
it being agreed that the mere inclusion of an item in the Company Disclosure Letter as an
exception 1o a representation, warranty or covenant shall not be deemed an admission by the
Company that such item (or any non-disclosed item or information of comparable or greater
significance) represents a material exception or fact, event or circumstances or that such item has
had a Company Material Adverse Effect. the Company represents and warrants to Parent. as of
the date hereof (except to the extent any such representation and warranty relates to a specific
date, in which case the Company herecby muakes to Parent such representation and warranty only
as of such date). as follows:

Section 3.1 Organization, Authorization, Enforceability, Non-Contravention,

(a) Organization. The Company is a corporation duly incorporated. validly cxisting
and in good standing under the Laws of the State of Florida and has the requisite corporate or
other organizational power to own, operate or lease the properties and assets owned. operated or
lcased by it and 10 conduct its business as presently conducted in all material respects.  Each
Subsidiary of the Company is a corporation or other organization duly organized. validly cxisting
and in good standing (or the equivalent, if any. in the applicable jurisdiction) under the Laws of
its respective jurisdiction of incorporation or organization and has the requisite corporate or other
organizational power to own, operate or lease the propertics and asscts owned. operated or leased
by it and to conduct its business as presently conducted, except. in each case, where the failure to
be so qualified or in good standing would not, individuaily or in the aggregate, have a Company
Material Adverse Effect.

(b) Corporate Authorization. The Company has full corporate or other organizational
power and authority 1o execute, deliver and perform its obligations under, and consummate the
transactions contemplated by. this Agreement, Subject only 1o the approval of this Agreement
and thc Merger and other transactions contemplated by this Agreement by the h(g]tfg:‘fe a
majority ot the Shares entitled to vote on such matters at the Company Sharcholdc'(s;MceT_ﬁ]g ~r
duly called and held for such purpose (the "Company Shareholder Approval™). the' €xecymon. -
delivery and performance of this Agreement by the Company have been duly ‘and validlyf ™
authorized by all necessary corporate action on the part of Company. CL '
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(c) Rinding Effect; Approval.

(1) This Agreement has been duly executed and delivered by the Company
and constitutes a valid and binding agreement of the Company enforccable against the
Company in accordance with its terms. subject to bankruptcy. insolvency. fraudulent
transfer, reorganization, moratorium and similar Laws of general applicability relating 1o
or affecting creditors’ rights and 1o general equity principles (the “Bankruptey and
Equity Exception™).

(i) The Compuany Board, by resolutions duly adopted and not subsequently
rescinded or modified in any way, has (A) determined that this Agreement and the
Merger and other transactions contemplated hereby are fair to, and in the best interests ol
the Company and the Company’s sharcholders. (B) approved and declared advisable this
Agreement, including the execution, deliverv and performance thereof, and the
consummation of the Merger and other transactions contemplated by this Agreement
upon the terms and subject to the conditions set forth hercin, (C) directed that this
Agreement be submitled to the holders of Shares for approval at the Company
Sharcholders Meecting in accordance with the FBCA (the “Company Board
Recommendation™) and (D) received the opinion of its financial advisor, Jefferies LLC,
to the effect that the Per Share Mcrger Consideration is fair from a financial point of
view, as of the date of such opinion, to such holders (other than Parent and 1ts
Subsidiarics) of Shares.

(d) Non-Contravention.  Assuming the receipt of all Required Governmental
Approvals and the expiration of any related waiting periods, and the receipt of all Client consents
contemplated by Scction 7.14, the execution, delivery and performance of this Agreement, and
the consummation of the transactions contemplated hereby, will not (i) violate or contlict with
any provision of the Constituent Documents of the Company or the Constituent Documents of
any of its Subsidiaries, (ii) violate or conflict with any Law or Permit applicable to the Company.
or (i) constitute a breach (or event which, with the giving of notice or the lapse of time. would
constitute a breach) under. or give any third party any rights of termination. acceleration or
cancellation of. or result in the creation of any Encumbrance (other than Permitted
Encumbrances) on any of the assets or propertics of the Company or the Shares pursuant o any
Contract 1o which the Company is a party. except in cases of clauses (i) and (iii). for any such
conflicts. violations. breaches. terminations, accelerations. cancellations or creations: fhdl wggld
not. individually or in the aggregate. have a Company Material Adverse Effect. -

- -‘-

o rr'

(¢) Constituent Documents.  The Company has made available to Pdlcnl (,on Q ete, "i
——

and correct copies of the Company's and each of its Subsidiary’s Constituent Dowmcmsitluh -

as amended to the date of this Agreement. and each as so delivered is in full force and‘dlcct oYy
}-- b

()

Section 3.2 Capital Structure.

v

T n

(o) The authorized capital stock of the Company consists of (i) 1.000.000.000 Sharcs.
of which 148.738.127 Shares were outstanding as of November 8, 2019, and (ii) 50.000.000
Preferred Shares, of which 17,401,282 Preferred Shares were outstanding as of November 8,
2019.  All of the outstanding Shares and Preferred Shares have been duly authorized and are

-12-
SCH:5060315.9



validly issued. fully paid and nonassessable. Other than 45.000,000 Shares reserved for issuance
under the Company's Amended and Restated 2009 Incentive Compensation Plan, 25,000,000
Shares reserved for issuance under the 1999 Performance Equity Plan (together with the
Amended and Restated 2009 Incentive Compensation Plan. the "Stock Plans™), 10.000.000
Shares reserved for issuance under the ESPP and Shares reserved for issuance with respect to the
conversion right of holders of Preferred Shares set forth in the Constituent Documents of the
Company, the Compuany has no Shares reserved for issuance. Section 5.2(a) of the Company
Disclosure Letter contains a correct and complete list of Company Options and Company
Restricted Shares outstanding under the Stock Plans as of November 8, 2019. including the
number of Shares subject to cach Company Equity Award. grant date and strike price and
whether vested or unvested.  Other than such items listed in Section 3.2(a) of the Company
Disclosure Letter. no Shares are subject to nor would any participant be entitled to Shares (either
directly or indirectly) pursuant to any award outstanding under any of the Stock Plans. Each of
the outstanding shares of capital stock or other securities of the Company and each of its
Subsidiaries 1s duly authorized. validly issued, fully paid and nonassessable and cach outstanding
share of capital stock or other securitics of cach Subsidiary is owned by the Company or by a
direet or indirect wholly-owned Subsidiary of the Company. free and clear of any Encumbrance.
Except as set forth above and in the Constituent Documents of the Company with respect to the
Preferred Shares. there are no preemptive or other outstanding rights. options, warrants.
conversion rights, stock appreciation rights, “phantom stock™ rights. redemption rights.
repurchase rights. agreements. arrangements, calls. commitments or rights of any kind that
obligate the Company or any of its Subsidiaries to issue or sell any shares of capital stock or
ather securitics of the Company or any of its Subsidiaries or any sccuritics or obligations
convertible or exchangeable into or exercisable for, or giving any Person a right to subscribe for
or acquire, any securitics of the Company or any of its Subsidiarics. and no sccurities or
obligations evidencing such rights are authorized, issued or outstanding. The Company does not
have outstanding any bonds. debentures, notes or other obligations the holders of which have the
right 1o vote (or converiible into or exercisable for sccuritiecs having the right to vote) with
Company Sharcholders on any matter.  Neither the Company nor any of the Company
Subsidiarics is party to any agreement with respect to the voting. transfer. issuance. grant.
purchasc or registration of any capital stock or voting securities of. or other cquity interests in.
the Company or any Company Subsidiary. Except as contemplated by this Agrcc:mm ~neither
the Company nor any of the Company Subsidiarics is party to any agreement pursuant’ lu which
any Person is entitled 1o elect. designate or nominate any director of the Company 01 dn} of<the
Company Subsidiaries. s

1 _‘.' —
)

{b) Section 5.2(b) of thc Company Disclosure Letter sets forth (|) cach oLthc
Company’s Subsidiaries and the ownership interest of the Compdn) in each such Submdmry. as’
well as the ownership interest of any other Person or Persons in cach such Subs&dmry and ) the=
Company’s or its Subsidiaries™ capital stock, equity interest or other direct or mducct'nw@ ship
interest in any other Person other than securities held by the Company or any of its Subsidiaries
(x) and consisting of less than 5% of the outstanding capital stock of such company or (v) on
behalf or at the direction of any Client or customer of the Company or any Subsidiary thercof
(including investments in securitics for or on behalf of customers or Clients).  Neither the
Company nor any of the Company Subsidiarics has any obligation to acquirc any capital stock.
equity interest or other direct or indirect ownership interest in any other Person. or any
agreement or commitment to provide tunds to or make any investment (in the form of a loan.
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capital contribution or otherwise) in, any Person except as described on the list furnished to
Paremt pursuant 1o Section 5.18 or as would be permitted by Section 7.1 if such action were taken
afler the date hereof.

(¢} Each Company Option (A) was granted in compliance with all applicable Laws
and all of the terms and conditions of the Stock Plan pursuam to which 1t was i1ssued. (B) has an
exercise price per Share equal to or greater than the fair market value of a Share on the date of
such grant, (C)has a grant date identical to the date on which the Company Board or
compensation committee thereof actually awarded such Company Option, and (D) qualifics for
the Tax and accounting treatment afforded to such Company Option in the Company’s Tax
Returns and the Company Reports, respectively.

{d) Neither Company nor, to the Company’s Knowledge, any other party thereto, has
breached in any material respect any of the indentures or other agreements entered into in
comnection with the Registered Debt Securites, and the Company and has paid all dividends on
the Preferred Shares in accordance with the Constituent Documents of the Compuny.

Section 5.3 Company Reports; Financial Statements. e, ro
- o
() The Company has filed or furnished, as applicable, on a timely basis: all fefjns.

statements, schedules, certifications, reports and documents required to be fited or turmthd ‘bv i ! ’
with the SEC pursuant to the Exchange Act or the Securitics Act since DLLCHleI 31 POI(J ——
(the “Applicable Date™) (the forms, statements, schedules, certifications, reporis arid: dounp;:mx i
filed or furnished since the Applicable Date and those filed or furnished subsequent to lhc didte Ot;"“l
this Agreement. including any amendments thereto, the “Company Reports™). ;_I:_A.Lh BP the™
Company Reports. at the time of its filing or being furnished complicd or, if notzyét iU or
furnished, will comply in all material respects with the applicable requirements of the Sccurities
Act. the Exchange Act and the Sarbanes-Oxley Act, and any rules and regulations promulgated
thereunder applicable to the Company Reports. As of the date hereof, there are no outstanding or
unresolved comnents in any comment letters of the staff of the SEC received by the Company
relating to the Company Reports. As of their respective dates (or. if amended prior to the date of
this Agreement. as of the date of such amendment). the Company Reports did not. and any
Company Reports filed with or furnished to the SEC subsequent to the date of this Agreement
witl not. contain any untrue statement of a material fact or omit to state a material fact required

to be stated therein or necessary to make the statements made therein, in light of the
circumstances in which they were made. not misleading. The Company has made available to
Parent true, correet and complete unredacted copies of all documents filed as exhibits to the
Company Reports subject to a request to the staft of the SEC for confidential treatment or for
which the Company has otherwise claimed confidential treatment.  The Company has not
subntitted any request for confidential treatment of documents filed as exhibits to the Company
Reports that as of the date of this Agreement is currently pending or that has otherwise not been
acted upon by staft of the SEC.

(b) The Company is. and has been since the Applicable Date, in compliance i all
material respects with the applicable listing and corporate governance rules and regulations of
the NYSE American (the "NYSE"™).
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(©) The Company maintains internal control over financial reporting (as defined in
Rule 13a-15 or 15d-15. as applicable. under the Exchange Act). Such internal control over

financial reporting is cffective in providing reasonable assurance regarding the reliability of

financial reporting and the preparation of financial statemients for external purposes in
accordance with GAAP and includes policies and procedures that (i) pertain to the maintenance
of records that in reasonable detail accurately and fairly reflect the transactions and dispositions
of the asset of the Company. (ii) provide recasonable assurance that transactions are recorded as
necessary 10 permit preparation of financial statements in accordance with GAAP, and that
receipts and expenditures of the Company are being made anly in accordance with authorizations
of management and directors of the Company. and (i) provide reasonable assurance regarding
prevention or timely detection of unauthorized acquisition. use or disposition of the Company’s
assets that could have a material effect on its financial statements. The Company has disclosed,
based on the most recent evaluation of its chief executive officer and its chief financial officer
prior to the date of this Agrecement. to the Company's auditors and the audit committee of the
Company Bouard (A) any significant deficiencics in the design or operation of its internal controls
over linancial reporting that are reasonably likely 10 adversely affect the Company’s ability to
record. process. summarize and report financial information and has identified for the
Company’s auditors and audit committee of the Company Board any material weaknesses in
internal control over financial reporting and (B) any fraud. whether or not material. that involves
management or other employees who have a significant role in the Company’s internal control
over financial reporting. The Company has made available to Parent (i) a summary of any such
disclosure made by management to the Company’s auditors and audit commitice- sincerthe
Applicable Date and (ii) any material communication since the Applicable Date. madesby
management or the Company’s auditors to the audit committee required or Lonlempldloﬁjbv

listing standards of the NYSE, the audit committee’s charter or professional slandards ofthe 7=

Public Company Accounting Oversight Board.  Since the Applicable Date. (i) no material*

complaints from any source regarding accounting, internal accounting controls -or- audilnw ey
matters have been received by the Company; and (i} 1o the Company’s KI'IOWlCdLC-wIIO mulxnal:J

concerns from employees of the Company or its Subsidiaries regarding qut,suondble accoysting
r auditing matters or any whistle-blower complaints, have been received by the Comyfany.
Ncilhcr the Company nor any of its Subsidiaries i1s a party to, nor docs it have any conunitment
to become a party to, any off-balance sheet partnership or any similar Contract (including any
Contract relating to any transaction or relationship between or among the Company or onc of the
Company Subsidiaries. on the one hand. and any unconsolidated affiliate, on the other hand) or
any “off-balance sheet arrangements™ (as defined in Item 303(a) of Regulation S-K of the SEC).

(d) The Company has established and maintains “disclosure controls and procedures™
(as such term is defined in paragraph (e) of Rule 13a-15 under the Exchange Act) as required by
Rule 13a-15 under the Exchange Act. The Company’s disclosure contrels and procedures are
sufficient to ensure that all information required to be disclosed by the Company in the reports
that it files or furnishes under the Exchange Act is recorded. processed. summarized and reported
within the time periods specificd in the rules and forms of the SEC. and that all such information
is accumulated and communicated to the Company’s management as appropriate to allow timely
decisions regarding required disclosure and to make the certifications required pursuant to
Sections 302 and 906 of the Sarbanes-Oxicy Act. Neither the Company nor any of the Company
Subsidiaries has outstanding. or has arranged any outstanding, “cxtensions of credit™ 10 directors
or execulive officers within the meaning ol Section 402 of the Sarbanes-Oxley Act.
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(¢) The Company and its Subsidiarics do not have any Liabilitics (whether or not
required 1o be recorded or reflected in a balance sheet prepared in accordance with GAAP), other
than Liabilitics: (i} disclosed, reflected or reserved against in the financial statements included in
the Company Reponts filed with the SEC and publicly available at least 24 hours prior to the date
of this Agreement or the notes thereto; (i) that, individually or in the aggregate, have not had a
Company Material Adverse Effect; or (iii) incurred pursuant to or in connection with this
Agreement and the transactions contemplaied hereby in accordance with this Agreement.

(N Each of the balance shects included in or incorperated by reference into the
Company Reports (including the related notes and schedules) fairly presents. or, in the case of
Company Reports filed after the date of this Agreement, will fairly present the consolidated
financial position of the Company and its consolidated Subsidiaries as of its date and cach of the
statements of income. changes in sharcholders’ equity and cash flows included in or incorporated
by reference into the Company Reports (including any related notes and schedules) fairly
presents, or in the case of Company Reports filed afier the date of this Agreement. will fairly
present the results of operations, retained carnings (loss) and changes in financial position. as the
casc may be. of such companics for the periods set forth therein (subject. in the case of unaudited
statements, to notes and normal year-end audit adjustments that will not be material in amount or
ctfect). in cach case in accordance with GAAP consistently applied during the periods involved,
except as may be noted therein.

() Other than ordinary course director compensation, ordinary course compensation
and emplovee benefit entitlements. ordinary course reimbursement of travel and entertainment
expenses or advances regarding the same. in cach case that are payable in the ordinary course
consistent with past practice and/or that would be permiticd by Scction 7. 1{a)(xx) if taken after
the date hercof or as disclosed in the Company Reports or Section 5.18 of the: Compénv
Disclosure Letter. since the Applicable Date neither the Company nor any of its Sub51d1ar1e as
entered into any transaction or arrangement with any (A) director or officer of the Compdny"’(B)hn

=

Person who 1s or was. since the Applicable Date. a greater than 5% sharcholder of thc Compmv

or (C) any of their respective Affiliates. AT |

"- """!

Scction 5.4 Approvals and Filings. Neither the Company nor any of ng‘ Aihlu res 15, ]
reuired to obtain any authorization, waiver, consent or approval of, make anv ﬁ]lRL of
registration with or give any notice 1o, any Government Authority in connccuo'ﬁ’ﬁ"'nhfQ'f;l 15 2
condition 10 the exccution, delivery and performance of this Agreement or the consummation of
the Merger, other than, in each case. (1) the Required Governmental Approvals. (2) compliance
with, and filings under. the Exchange Act and the Sccuritics Act and the rules and regulations
promulgated thercunder. including the filing with the SEC of the Proxy Statement. and the
applicable requirements of the NYSE. (3) the fiting of proxy seolicitation and other Client
materials for Public Funds with the SEC. as contemplated by Section 7.14. (4) the filing of the
Articles of Merger with the Secretary of State of the State of Florida as provided in the FBCA
and any other filing and recordation of appropriate merger documents as required by the FBCA,
and (35) as would be required solely as a result of the identity or regulatory status of Parent or its
Affiliates. No fact or condition exists with respect to the business. operations or assets of the
Company or its Affiliates which the Company has reason to believe would be reasonably
expected to cause any Required Governmental Approval to be denicd or unduly delayed. The
information supplied or to be supplicd by the Company for inclusion in the Proxy Statement
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shall not at the time the definitive Proxy Statement is filed with the SEC contain any untrue
statement 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 the light of the circumstances under which
they were made. not misleading.

Scction 5.5 Absence of Changes. From September 30. 2019 through the date of this
Agreement. (1) the business of the Company and its Subsidiaries has been conducted in all
matcrial respects in the ordinary course of business consistent with past practice. and during such
period neither the Company nor any of its Subsidiaries has undertaken or effected. or authorized
or agrecd w0 undertake or effect. anv action that would be prohibited pursuant to
Secction 7.1 (a)(idi). (v). (vi). (viD). {viii), (0x). (xi1), (xn1), (xv), (xvn), (xx) or (xxi) without the
consent of Parent if taken after the date hereof, and (i1) there has not been any event, change or
occurrence of which the Company has Knowledge that. individually or in the aggregate, has had
a Company Material Adverse Effect.

Section 5.6 No Litigation. The Company has made available o Parent a complete and
accurate list of atl material Actions pending or. 10 the Company's Knowledge. threatened against
the Company and its Subsidiaries as of the date hereof.  There is no Action by uny Person
pending or to the Company’s Knowledge, threatencd. against the Company or any of s
Subsidiaries or any of their respective directors, officers, cmployees, Financial Advisors,
propertics or asscts, that would result in monetary damages. injunctive action or the taking ot any
other action thal arc or would be reasonably likcly to be (in any of the foregoing cascs),
individually or in the aggregate, material to the Company and its Subsidiarics. takenas.a whale.
There are no unsatisficd or outstanding Government Orders against the Company or .m) (ﬁi’ils
Subsidiaries, any of their directors or officers or, to the Company's Knowledge. their. mek{Vccs T
or Financial Advisors or any of the properties or businesses ol the Company and its Subsldhmc\ ——
N
Section 5.7  Taxes. = in
| . LR v
(a) All Tax Returns that are required to be filed under applicable Lawsignor hfore
the Closing (taking into account any extensions of time in which 1o file) by the Campanyr its
Subsidiaries have been or will be timely filed on or before the Closing. and all suclf Tax Returns
are true, correct and complete in all material respects.

(b The Company and cach of its Subsidiaries has paid all material Taxes that are due
and pavable by the Company or any of its Subsidiaries (including Taxes required 1o be withheld
from pavments to employees. creditors. sharcholders or other Persons) on any Tax Return of the
Company or anyv Subsidiary thereof. as applicable. required to be filed on or before the Closing
for any Pre-Closing Period except for those amounts that are being contested in good faith and
are not material.

(c) There 1s no outstanding claim. assessment. or deftciency against the Company or
any of its Subsidiarics for any Taxes that has been asserted or threatened in writing by any
Government Authority, except for such claim, assessment or deficiency for which adequate
reserves have been established on the GAAP financial statements of the Company or any of ity
Subsidiaries to which such deficiency pertains. Neither the Company nor any of its Subsidiaries
is a party to any audit, examination. investigation. action or proceeding for asscssment or
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collection of any material amoum of Taxes. nor has such an event been threatened in a writien
document delivered to the Compuny or any of its Subsidiarics from a Governmemt Authority,
other than as a result of the Company and its Subsidiaries being members of any affiliated,
consohdated, combined or unitary Tax group.

{d) No agreements, consents or waivers of any statute of limitations or extension of
time with respect to a Tax assessment or deficiency is in effect with respect o any material
Taxes of the Company or any of its Subsidiaries. other than as a result of the Company and its
Subsidiaries being members of any affiliated, consolidated. combined or unitary Tax group and
other than in the ordinary course of the Company's or such Subsidiary’s business, as applicable.

(e) There arc no Encumbrances for Taxes on any of the asscts of such Company or
any of its Subsidiaries, other than Permitted Encumbrances.

(H Ncither the Company nor any of its Subsidiaries has participated in. or 1s currently
participating. in a “listed transaction” within the meaning of Treasury Regulation
Section 1.6011-4(b)(2) {(or any similar or analogous provision of state. local. or foreign law).

(g) Within the past two years, neither the Company nor any of its Subsidiaries has
been a “distributing corporation”™ or a “controlled corporations™ within the meaning of section
355(a)(1}(A) of the Code in a distribution of stock intended to qualify for tax-free treatment
under Section 355 of the Code.

~

. . . . -8 my
(h) Notwithstanding anything in this Agreement to the contrary. the represéntaamns

and warrantics made by the Company in this Section5.7 are the sole and  exclufive

representations and warranties made regarding Taxes or other Tax matters. S A, f
on S 2 o S Pl " '
Section 3.8 Employce Benefit Plans. =

{a) Section 5.8(a) of the Company Disclosure Letter sets forth an ::'I_CL_E‘_i_lral.Q and—)

compleie list of each Benefit Plan as of the date hereof and separately identifies thcf?épct_wplzlns
that are sponsored by the Company or any of its Subsidiaries. With respect 1o cach Benefit' Plan
listed in Scction 5.8(a) of the Company Disclosure Letter, the Company has made available to
Parent, to the extent applicable, accuratc and complete copies of (1) the plan document,
including any amendiments thereto, (2) a written description of such Benefit Plan if it is not set
forth in a written document, (3) the most recently prepared actuanal report, (4) the most recent
summary plan description and annual reports together with any summarics of all materisl
modifications thereto. (5) the most recent IRS determination or opinion letter. (6) a copy of the
most recent Form 5500 filed for cach plan. including attachments, audit reports and schedules
thereto. and (7} all non-routine communications received from or sent 1o the IRS, the Pension
Benefit Guarantee Corporation or the U.S. Department of Labor in the last three years.

) Each Benefit Plan has been administered in accordance with its terms and is in
compliance with applicable Laws. except for any failures to so administer or be in compliance
that would not. individually or in the aggregate, be material to the Company or its Subsidiaries.
taken as @ whole. As of the date hereof. there is no pending or. 1o the Company’s Knowledge,
threatened material litigation or any audit, proceeding or investigation by a Government
Authority relating to any Benefit Plans nor, 1o the Company's Knowledge, are there any facts
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that would reasonably be expected o give rise to such a claim.  All material contributions that
the Company or any of its Subsidiaries are required to make to any Benefit Plan have been fully
and timely puaid when duc.  Each Benefit Plan that is intended to be qualificd under
Section 401(a) of the Code has been determined by the Internal Revenue Service to be qualified
under Section 401(a) of the Code. and to the Company's Knowledge. nothing has occurred that
would adversely affect the qualification or tax exemption of any such Benefit Plan. None of the
Company. its Subsidiarics or. to the Company’s Knowledge, any “party-in-interest” (o a Benefit
Plan, has engaged in a transaction with respect to any Benefit Plan that would reasonably be
expected to subject the Company or any of its Subsidiarics or any Benefit Plan to a Tax or
penalty 1mposed by cither Section 4975 of the Code or Section 502(1) of ERISA in an amount
which could be material.

(c) The Conpany and its Subsidiaries arc in compliance with the continuation
coverage requirements of Section 4980B(f) of the Code in all material respects. The Company
will provide Parent with a complete and accurate list as of immediately prior to the Closing. of
all qualified beneficiaries. as defined under Section 4980B(g)(1) of the Code (including qualified
beneficiaries who are in the election period for continuation coverage but who have not yet
clected continuation coverage). the date of the applicable qualifying event and the nature of the
qualifying cvent relating to the duration of such coverage.

(d) None of the Company. its Subsidiaries nor any of their ERISA Affiliates has
sponsored. maintained. administered or contributed to (or had any obligation of any sort) in the
last six (6) years. or has or is reasonably expected to have any direct or indircet liability with
respect o, any plan or Benefit Plan that is or was, (i) subject to Title IV of ERISA, including any
“multicmployer plan™ as defined in Section 3(37) of ERISA, (i1) a “defined benefit pension plan”™
within the meaning of Section 3(33) of ERISA. (iii) a “multiple employer welfare arrangement”™
as defined in Section 3(40)(A) of ERISA. (iv) subject to the minimum funding standards of
Section 302 of ERISA or Section 412 of the Code. (v) a voluntary employees™ beneficiary
association within the nicaning of Scction 501(c)(9) of the Code. or (vi) a post-employment or
post-retirement medical. dental. disability, hospitalization. life or similar benefits (whether
insured or sell-insured) for any current or former employee of the Company or any Subsidiary
(other than coverage mandated by applicable Law, including COBRA). Except as set forth in
Section 5.8(a) of the Company Disclosure Letter, none of the Company or its ERISA Affiliates
have made any loan or advance, or provided any other form of material financial assistance
(excluding, in cach case. any loans allowed by Benefit Plans. including 401(k) Jloans. and
representative loans described on the list furnished to Parent pursuamt 10 Section 5_.{[“&) to iy
current or former employee of the Company or any Subsidiary or independent contractor lll':}j? is
or are still outstanding at the Closing, Tom

.j - C:’
) ) o _ ‘ i 2
(e) Each Benefit Plan that is subject to Section 409A of the Code complies, andt hags—
been operated in complhiance, in all material respects with the requirements of Section 408A ":f‘n

the Code. Except with respect to the actions described in Section 4.5 and in Scetign-3.8(T)(i) o
the Company Disclosure Letter, neither the execution of this Agreement nor lhcjﬁ:bhsumnmlio‘n
of the transactions contemplated hereby (either alone or together with any other é¥ént. in%luding
change in employment title or employment termination) will: (i) entitle any current or former
employee of the Company or any Subsidiary to any payment or benefit. including any bonus,
retention, severance, retirement or job security payment or benefit: (i) enhance any benefits or
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accelerate the time of payment or vesting or trigger any payment or funding (through a gramor
trust or otherwise) of compensation or benefits under, or increase the amount payable or trigger
any other obligation under, any Benefit Plan: or (i) limit or restrict the right of the Company or
its Subsidiaries or, after the Closing, Parent. the Surviving Corporation or any of their respective
Affiliates to merge. amend or terminate any Benefit Plan.  Except as sct forth in
Scction 5.8(c)(i1) of the Company Disclosure Letier, neither the execution of this Agreement nor
the consummations of the transactions contempiated hereby (either alone or together with any
other cvent. including change in employment title or employment termination) will result in the
pavment of any amount that would not be deductible under Section 280G of the Code. None of
the Company nor any of its Subsidiaries has any obligation (o gross-up. indenmify or otherwise
reimburse any current or former emplovee of the Company or any Subsidiary for any tax
incurred by such emplovee, including under Section 409A or 4999 of the Code.

Section 5.9 Labor Matters.

(a) The Company and its Subsidiaries arc in compliance with all applicable Law
relating to labor and employment. including those relating to labor management relations, wages.
hours. overtime. employee classification (including FLSA). discrimination, sexual harassment,
civil rights. altirmative action. work authorization, immigration, safety and health, employee
information privacy and sccurity, workers compensation, continuation coverage under group
health plans. the payment and withholding of Taxes and other similar Laws. in each casc except
as would not be material to the Company or its Subsidiaries, taken as a whole. The Company
and its Subsidiaries have not failed to pay any of their current or former employces for any
wages  (including  overtime). salaries, commissions.  bonuses. bencfits or  other  direct
compensation for any services performed by them or amounts required to be reimbursed to such
individuals in amounts that in aggregate would or would be reasonably be likely to be material in
amount.

(b None of the Company or any of its Subsidiaries is currently a party to, bound by
or covered by any labor agreements. works council agreements, union contracts oizcollective
bargaining agreements. To the Company’s Knowledge, there is not, and there has noﬂi?:cn swce
the Applicable Date. any organizational effort made or threatened by or on behalf ofdny [ipor

. - . . - hit-ut
union or works council or employee committee, in cach case. to organize any employces 6Pthe ¥}
Company or any of its Subsidiaries. L e f:

i I i : 3 ; i 3 : . :’- T :"ﬂ
Section 5.10  No Violation of Law; Required Licenses and Permits. vy x
N - ‘-9 A

(a) Since the Applicable Date, the Company and each of its SLJbsiclizia'igs,b:als ey in
compliance with all applicable Law. and has not received any written notiée or. T the
Company’s Knowledge. oral notice from any Government Authority regarding any actual or
atleged failure 1o comply with any applicable Law. in cach case. except as would not be material
to the Company or ils Subsidiaries. taken as a whole. Neither the Company nor any of its
Subsidiaries. nor any of their respective directors or officers or, to the Company’'s Knowledge,
employees is a party or subject ta any Government Order with any Government Authority which
is charged with regulating or supervising the Company or any of its Subsidiarics, as applicabte.
which imposes any material restrictions on the business of the Company or any of uts
Subsidiarics. The Company and its Subsidiaries have all Permits necessary for the conduct of
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their respective businesses as presently conducted. such Permits are not subject to any
administrative or judicial proceeding or other Action by a Government Authority that could
result in any matenal modification. termination, suspension or revocation thereot and. 10 the
Company’s Knowledge. there is no basis for any such proceeding or Action. and the business of
the Company and its Subsidiaries is being conducted in compliance with all such Permits in all
material respects. This Section 5.10 does not apply to any matters covered in the representations
and warrantics in Sections 5.7. 5.8, 5.9, 5.11. 5,13, 5.16, 5.17or 5.21.

(b To the Company’s Knowledge. since the Applicable Date, all Persons engaged in
the markceting, solicitation. placement and sale of insurance scrvices or insurance, annuity or
similar products by any Subsidiary of the Company (cach. an “Insurance Services Subsidiary™)
are and have been appropriately licensed and registered under applicable Law. in cach case. in
the particular jurisdiction in which such Persons transacted such business. To the Company’'s
Knowledge. all compensation paid to such Persons by or on behall of an Insurance Services
Subsidiary was paid in accordance with applicable Law, except as would not be material to the
Company or its Subsidiaries, taken as a whole. No Insurance Services Subsidiaryshas dirggtly or
indircctly conducted an insurance business with or for any insurance carrier that isTnot aurji‘brizcd

to issue insurance in the jurisdiction in which the sale of imsurance occurred. 4 el v
Section5.11  FCPA, Other Anti-Bribery Laws, and Sanctions. =
= 4T

(3) The Company. its Subsidiaries and their respective directors u'nd"'cmif)lbyccs
(including officers) acting in such capacity are in compliance and, since the Aﬁﬁ_l‘ggablE?Dﬂlc.
have complicd in all material respects with, the FCPA and the Other Anti-Bribery Laws. <]

(b) Since the Applicable Date. none of the Company. any of its Subsidiaries and/or
any of their respective directors and employees (including officers) or, o the Company’s
Knowledge. any Person acting on behalf or at the direction of any of them. have. directly or
indirectly, paid, offered or promised to pay, or authorized or ratified the payment. directly or
indirectly. of any monics or anything of value to any official or representative (including anvone
elected. nominated or appointed to be a representative) of, or any Person acting in an official
capacity for or on behalf of, any Government Authority (including any official or employee of
any cntity directly or indirectly owned or controlled by any Government Authority). anv royal or
ruling family member or any political party or candidate for public or pohitical office for the
purpose of influencing any act or decision of any such Government Authority or Person (o obtain
or retain business, or direct business (o any Person or to secure any other improper henefit or
advantage in each case in violation, in any material respect. of the FCPA or any of the Other
Anti-Bribery Laws. The Company and its Subsidiaries maintain an effective compliance
program that is designed o detect and prevent (i) their directors, officers and employees and
(11) agents and representatives acting on their behalf. in each case from taking any action that
would or would be reasonably likely to constitute a violation of the FCPA and the Other Anti-
Bribery Laws.

{v) There is no Action pending or. to the Company’s Knowledge, threatened against
the Company or any of its Subsidiarics pending by or before any Government Authority with
respect to the FCPA and the Other Anti-Bribery Laws and none of the Company or any of its
Subsidiaries has received any notice of deficiency or similar notice in connection with Sanctions
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or Other Anti-Bribery Laws from OFAC or any other Government Authority nor made any
voluntary disclosures 10 OFAC or any other Government Authority of facts that would be
reasonably likely to result in an adverse action being taken or penalty being imposed on by a
Governmient Authority against the Company. any of its Subsidiarics or, 10 the Company’s
Knowledge. any Persons acting on behalf or at the direction of them.

() Neither the Company nor any of its Subsidiaries and none of the directors,
afficers or cmplovees or agents or representatives of the Company or any of its Subsidiarics
(acting in such capacity). is a Sanctioncd Person or has transacled business with a Sanctioned
Person in violation of or otherwise violaled applicable Sanctions. Since the Applicable Date. the
Company and each of its Subsidiaries has been in compliance with all applicable Sanctions and
all applicable anti-monecy laundering and counter-terrorism financing provisions of applicable
Law including the Bank Secrcey Act of 1970.

Section 5,12 Real Propenty.

(a) Section 5.12(a)(i) of the Company Disclosure Letter sets forth a list of all real
property that is leased or sublcased from any other Person by the Company or any of its
Subsidiaries (the “Leased Real Preperty”) as of the date hercof.  Section 3.12(a)ii) of the
Company Disclosure Letter sets forth a list of the leases. subleases, occupancy agreements or
other Contracts. 1ogether with all assignments thercof and amendments. supplements and
maodifications thereto. related 1o the occupancy of the Leased Real Property (co[lcmwclvr\bhc

"Leases™ ). _73 _..'

Tn T

(b) With respect to cach Leased Real Property and the accompanying Lease.- (i) cach .
of the Company and its Subsidiaries has a good and valid leasehold interest in all Leased‘Real i~
Property. tree and clear of any Encumbrance other than Permitted Encumbrances: (ii')qn'cilhcr‘lhc i1
Company nor the applicable Company Subsidiary has subleased, licensed or otherwise Urdnl(.du
anyone a niterial right to use or occupy the Leased Real Property or any portion lhercof O has
collaterally assigned or granted any other sccurity interest in any such leasehold c_s.hﬂc oLAny
intcrest therein; and (iii) to the Knowledge of the Company. there is no condemnation or other
proceeding in cminent domain, pending or threatened in writing. affecting anv portion of the
Leased Real Property.

(€) With respect to each Leased Real Property and the accompanying Lease: (i) the
Lease or the Leased Real Property (as applicable) is valid. binding and enforceable by the
Company or the Company Subsidiary, as the case may be. and, to the Company’'s Knowledge.
cach other party thereto (in each case subject to the Bankruptey and Equity Exception). and 1s in
full force and effect: (i) there is no material defavl under the Lease (as applicable) by the
Company or any Company Subsidiary or, to the Company’s Knowledge, any other party thereto.
and no event has occurred that with the lapse of time or the giving of notice or both would
constitute a default therecunder by the Company or any Company Subsidiary or, to the
Knowledge of the Company. any other party thereto; and (iin) there are no disputes pending or. to
the Knowicedge of the Company, threatened with respect to the Lease and neither the Company
nor the applicable Company Subsidiary has received anv notice of the intention of any other
party to the Lease to amend. terminate. not renew or reduce any commitment under the Lease.
nor. to the Company’s Knowledge. is any such party threatening 10 do so. excepl as has not had a
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Company Material Adverse Effect. Neither the Company nor anv Company Subsidiary owns
any real property.

Scction 5.13  Intellectual Property.

(a) As of the date hereof. Scction 5.13(a) of the Company Disclosure Letter sets forth
a list of all Registered Intcllectual Property owned by the Company and its Subsidiaries that is
material to the operation of the Company and its Subsidiaries as of the date hercof (the
“Company Registered Intellectual Property”). indicating for cach item of such Company
Registered Intellectual Property, the registration or application number and the applicable filing
jurisdiction.

(b All Company Registered Intellectual Property (excluding any applications) is
subsisting. and to the Company's Knowledge. valid and enforceable, cxcept as would not be
material to the Company or its Subsidiarics, taken as a whole.

{c) (i) The Company and the Company Subsidiaries own, are validly licensed or
otherwise have the valid and enforceable right to use all Intellectual Property (including the
Company Registered Intellectual Property) used by the Company or any Company Subsidiary in
the conduct of the business of the Company and the Company Subsidiaries (the “Cempany
Intellectual Property™). free and clecar of any Encumbrances, other than Permitted
Encumbrances, and (i} such ownership or valid right to use the Company Intellectual Property
will not be affected by the execution. delivery and performance of this Agreement or the
consummation of the Merger, except. in each case of the foregoing clauses (1) and (i1). as would
not be material to the Company or its Subsidiarics, taken as a whole. As of the date hercol| there
is no action, suit or proceeding pending or. to the Company’s Knowledge. since the Applicable
Date threatened. against the Company or a Company Subsidiary by any Person challenging the
ownership, validity or enforceability of any Company Registered Intellectuat Property, and since
the Applicable Date neither the Company nor any of the Company Subsidiaries has rcccwcd any
written claim or notice from any Person asserting any such challenge. 5o

N 1
~ I Lo )

-7

-
(d)  To the Company’s Knowledge, the operation of the businesses of the Comp@v
and its Subsidiaries as presently conducted does not infringe or misappropriate the:Intellectual

-
I}

——

Property of any third party. except as would not be material to the Company or its Submdi:u ies, ;7
taken as a whole. STLm iy

— =

J‘-.

(c) To the Company's Knowledge, no third party is infringing or nuxuppmp&?um
any Intellectual Property owned by the Company or any of its Subsidiarics, cxcepfas wosld not
be material to the Company or its Subsidiaries. taken as a whole,

() The Company and its Subsidiaries have taken commercially reasonable measures
to protect the confidential nature of the trade secrets that they own or use, except as would not be
material to the Company or its Subsidiaries, taken as a whole.

(1) The IT Assets of the Company and its Subsidiaries operate and perform in
accordance with their documentation and functional specifications and otherwise as required by
the Company and its Subsidiarics in connection with their respective businesses. The Company
has implemented commercially reasonable backup and disaster recovery technology processes,



as well as a commercially rcasonable business continuity plan, in cach case consistent with
customary industry practices and applicable Law, except as would not be material to the
Company or its Subsidiaries. taken as a whole. To the Knowledge of the Company. since the
Applicable Date no Person has gained unauthorized access 1o the IT Asscts of the Company and
its Subsidiaries.

(h) Except for those cvents that are not material to the Company or any of us
Subsidiarics. since the Applicable Date: (1) the Company and its Subsidiarics’ collection. storage.
use. disclosure and transfer ol anv personally identifiable information has been and s in
compliance with all applicable Laws and contractual obligations relating to privacy. data security
and data protection, (i1) none of the Company and its Subsidiarics has received a complaint from
anv Government Authority regarding its collection, use or disclosure of personally identifiable
information and (iil) there has been no sccurity breach or other compromise of personally
identifiable information of the customers. employees, independent contractors, suppliers, or
vendors of the Company or its Subsidiaries.

(1) Notwithstanding anything to the contrary set forth herein. this Scction 5.13
contains all of the representations and warranties provided by the Company with respect to
matters refated to Intellectual Property and 1T Assets. '

_;-,':.(n

Section 53.14  Maierial Contracts. - i_~~.

J oai

{a) Except for this Agreement. the Contracts listed in Section 5.14 of [hc Comp_'uw

7y

Disclosure Letter. the Contracts filed as exhibits to the Company Reports and the Bcnc[ll Bhins, r~—
as of the date of this Agreement. none of the Company or its Subsidiaries is a parlv lo or bo,und,-r.

by any Contract as of the date hereof (cach. a “Material Contract™): S E
T:_‘ I \f:) \j
(i) that would be required 1o be filed by the Company as a malcrldl Lum’adu

pursuant to ltem 601(b)(10) of Regulation S-K under the Securities Act.

(ii) invalving the payment by or to the Company or any of its Subsidiaries of
more than $600.000 in any twelve-month period. and which by #ts terms does not
termiritle or is not erminable without material penalty by the Company or such
Subsidiary, as applicable. upon 90 days or less prior notice (other than any Contract with
Clients or customers for services provided by the Company or any Subsidiary in the
ordinary coursc of business):

(iii}  containing covenants limiting in any material respect the freedem of the
Company or any of its Subsidiaries to compete or operate in any line of business or
geographical arca. including non-competition. non-solicitation. exclusivity and most
favored nations covenants, other than any customary non-solicitation agreements in
vendor contracts;

(iv)  relating to (A) any Indebtedness for borrowed money which creates
payment obligations of. or from. any party to the Company or any of its Subsidiaries
individually in excess of $600,000 or (B) mortgaging. pledging or otherwise placing an
incumbrance on any material portion of the asscts of the Company or any Company
Subsidiary;
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(v) under which the Company or any of its Subsidiaries has directly or
indirectly guaranteced or otherwise agreed to be responsible for Indebtedness for
borrowed money or other Liabilities of any Person (except for Indebtedness for borrowed
money or other Liabilitics among the Company and its Subsidiaries) in excess of
$600.000;

(vi)  establishing any partnership or joint venture involving the Company or
any of its Subsidiaries:

(vil)  under which the Company or any Company Subsidiary is obligated 1o pay
or is entitled to receive royalty payments, “earn-out” payments or similar contingent
payments in excess of $600.000. whether in one or a serics of payments:

(viit) that as a result of a change of control of the Company or any Company
Subsidiary (A) requires the Company or any Company Subsidiary, or any successor
thereto or acquirer thereof, to make any payment to any Person: or (B) gives any Person a
right to receive or elect 1o receive a payment in ¢xcess of $600.000 trom the Company or
any Company Subsidiary, or any successor thereto or acquirer thercof:

(ix)  that relates 1o an Action pursuant to which (A) the Company or any
Company Subsidiary will be required to pay after the date ot this Agreement any
monetary amount in excess of $250,000 or (B) that contains material obligations or
limitations on the conduct of the Company or any Company Subsidiary (mhcr uhun
customary confidentiality obligations); or Tan ﬁ,

23
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(x) that was entered into outside the ordinary course of busmch de. 15 .
material to the Company or its Subsidiaries or any Contract not described dbfo_vc that isf

otherwise material to the Company or any Company Subsidiary. L XM
."“-‘_-\ o .Hn-.,

(b) Euach Material Contract is a valid and binding obligation of. and 1s .m cnforr:mblc
obligation against. the Company or relevant Subsidiary that i1s & party thereto (uubjecl i, cach
case to the cffcct of any applicable bankrupicy, reorganization, insolvency, moratorium,
rehabilitation, liguidation, fravdulent conveyance. preferential transfer or similar Laws now or
hereafier in effect relating to or affecting creditors” rights and remedies generally and subject. as
to enforeecability, to the effect of general equitable principles (regardless of whether enforcement
is sought in a proceeding in equity or law)). cxcept for such failures to be valid. binding or
enforceable as would not, individually or in the aggregate. have a Company Material Adverse
Effect. Neither the Company nor any of its Subsidiaries or, to the Company’s Knowledge. any
other party to a Material Contract is in breach of a Material Contract. and no event has occurred
that, with or without the lapse of time or the giving of notice or both, would constitute a breach
thereof by the Company or any of its Subsidiaries or. to the Company’s Knowledge, any other
party thereto, in cach case except for any such breaches that would not, individually or in the
aggregate, have 2 Company Material Adverse Effect. Except for matters which have not had and
would not reasonably expected to have a Company Material Adverse Effect. there are no
disputes pending or. to the Company’s Knowledge. threatened with respect to any of the Material
Contracts and necither the Company nor any of its Subsidiaries has received any notice ot the
intention ot any other party to any Material Contract to amend. terminate, not renew or reduce
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any commitment under any Material Contract. nor. to the Company’s Knowledge, is any such
party threatening to do so. The execution, delivery and performance of this Agreement by the
Company and the consummation by it of the Merger and the other transactions contemplated by
this Agreement to which it is a party will not violate, or result in a right to terminate. recapture.
rescind or modify, accelerate any rights under. any Material Contract or, as applicable. any
coverage provided by any party thereto. Except for matters which have not had and would not
reasonably expected to have a Company Material Adverse Effect. no Material Contract containg
any provision providing that any panty thereto (other than the Company or any of is
Subsidiaries) may terminate or cancel the same by reason of the consummation of the Merger.

Section 5.15  Insurance. All of the Insurance Policies are in full force and efiect and all
insurance premiums due thercon have been paid in full when due, except. in each case, as would
not be material to the Company and its Subsidiaries. taken as a whole. Between the Applicable
Date and the date of this Agrcement, neither the Company nor any of its Subsidiarics has
received in writing any notice of cancellation or termination or denial of coverage with respect to
any Insurance Policy, except to the extent such policy has expired and been replaced in the
ordinary course of business consistent in all material respects with past practice.  As of the date
hereof. there are no material outstanding claims refated to the business of the Company or 1ts
Subsidiaries under any Insurance Policy or default with respect to the provisions in any

Insurance Policy. oo
~ e }
.. . e S0
Section 3.16  Investment Adviser Subsidiaries. =
LW TN
() Each Advisory Entity is registered as an investment adviser under {hcj_‘liwcsb'mcmr-.

Advisers Act and has operated since the Applicable Date, and is currently Qpérzaligg: in_--ﬁ
compliance with all Laws applicable to it or its business, except for instances of nonj-gclunpliuncg' )
that would not be material 1o the operation of such Advisory Entity’s busincss; and ks all
material registrations, permits, licenses, exemptions, orders and approvals requiréd .ﬁfﬁ the
aperation of its business or ownership of its propertics and assets substanually as presently
conducted. To the Company's Knowledge, each natural person whose functions require him or
her to be licensed as an agent of an Advisory Entity is so registered in all relevant jurisdictions.
There is no Action pending or, to the Company’s Knowledge. threatened that. individually or in
the aggregate. has led to or would reasonably be likely to lead to the revocation, material
amendment. failure to renew. material limitation. material suspension or material restriction of
any such registrations. permits, licenses, exemptions. orders and approvals.

(b) None of the Advisory Entities nor any “person associated with an investment
adviser” (as defined in the Investment Advisers Act) of any of them is incligible pursuant to
Section 203 of the [nvestment Advisers Act o serve as an investment adviser or as a person
associated with an investment adviscr.

(c) Each Advisory Entity has established. maintains and enforces written compliance
and supervisory policics and procedures (including those required by Rule 206(4)-7 under the
Investiment Advisers Act) and such compliance and supervisory policies and procedures are, and
have been since the Applicable Date, in compliance with applicable Law, except for instances of
non-compliance that would not be material to the operation of such Advisory Entity’s business.

SCI1:5060315.9



(d) The Company has made available to Parent true and complete copies of cach
Uniform Application for Investment Adviser Registration on Form ADV filed since the
Applicable Date by each Advisory Entity that is required to be registered as an investment
adviser under the Investment Advisers Act, reflecting all amendments thereto to the date hereof
(cach. a "Form ADV”). The Forms ADV for each Advisory Entity are in compliance with the
applicable requirements of the Investment Advisers Act and Form ADV. except for instances of
non-compliance that would not be material to the operation of such Advisory Entity’s business.
Since the Applicable Date, cach Advisory Entity has delivered or made available to cach
advisory client its brochure to the extent required by the Investment Advisers Act.

Section 5.17  Broker-BDealer Subsidiarics.

(a) Each Broker-Dealer Subsidiary is duly registered under the Exchange Act as a
broker-dealer with the SEC and since the Applicable Date has been in compliance with the
applicable provisions of the Exchange Act except for instances of non-compliance that would not
be material to the operation of such Broker-Dealer Subsidiary’s business. Each Broker-Dealer
Subsidiary is a member of FINRA and all other Self-Regulatory Organizations ot which it is
required to be a member and in compliance with all applicable rules and regulations of FINRA
and any such Self-Regulatory Organization of which it is a member or which otherwise has
authority over it. except for instances of non-compliance that would not be material to the
operation of such Broker-Dealer Substdiary’s business.  Each natural person whose functions
require him or her to be registered as a representative or principal of a Broker-Dealer Subsidiary
is so registered with FINRA. Each Broker-Dealer Subsidiary (and cach person thereof) is duly
registered, licensed or qualiticd under, and in compliance with. the applicable Laws of all
jurisdictions in which it is required to be so registered. heensed or qualified, except I'd_f‘ariﬁslamcs
of non-compliance that would not be material to the operation of such Broker-Defler
Subsidiary’s business. and each such registration, license or qualification is in t'ui_fj'orc@ud T
effect and in good standing. ~ :“:

-, [ ey

(b)  The Company has madc available to Parent true, correct and complete copies of * !
cach Broker-Dealer Subsidiary’s Uniform Application tor Broker-Dealer chislrglﬁé“ﬁ ohfForm
BD filed since the Applicable Date. reflecting all amendments thereto to the dnl_e"fht:'rcof;(cach.
a2 "Form BD7). The Forms BD of the Broker-Dealer Subsidiarics are in compliance with the
applicable requirements of the Exchange Act and Form BD. except for instances of non-
compliance that would not be material to the operation of the applicable Broker-Dealer
Subsidiary's business.

(c) Each Broker-Dealer Subsidiary currently maintains and at all times since the
Applicable Date has maintained “net capital”™ (as such term is defined in Rule 15¢3-1(c)(2) under
the Exchange Act) equal to or in excess of the minimum “net capital” required to be maintained
by such Broker-Dealer Subsidiary under applicable Law.  No Broker-Dealer Subsidiary is
currently a party to. or to the Company’s Knowledge. has any plans to enter into. any agreement
or arrangement to increase the amount of regulatory capital it is required to maintain above the
amount required under Rule 15¢3-1(c)(2).

(d) Each Broker-Dealer Subsidiary has established. maintains and enforces writien
compliance and supervisory policies and procedures (including those required by applicable



FINRA rules) and such compliance and supervisory policies and procedures are, and have been
since the Applicable Date. in compliance with all applicable Laws, except for instances of non-
compliance that would not be material 1o the operation of such Broker-Dealer Subsidiary’s
business.

{c) Each Broker-Dealer Subsidiary meeting the definition of “municipal securities
dealer”™ within the meaning of Scction 3(a)(3) of the Exchange Act required to be registered with
the MSRB under the Exchange Act is, and at all times since the Applicable Date has been. duly
registered as a municipal sccurities dealer.

(H Since the Applicable Date. none of the Broker-Dealer Subsidiarics nor any
“associated person” thercof (i) is or has been inchigible to serve as a broker-dealer or an
associated person of a broker-dealer under Section 15(b) of the Exchange Act. (ii) is subject to a
“statutory disqualification” as defined in Section 3(a)(39) of the Exchange Act or (iil) is subject
to a disqualification that would be a basis for censure, limitations on the activities,Zfunctioss or
operations of, or suspension or revocation of the registration of any Broker-Dealer Subwhﬁ' as
broker-dealer. municipal sccuritics dealer. government securities broker or governmgnt’ sccg)lics M
dealer under Section 15, Section [5B or Scction 15C of the Exchange Act, and there-is.no action—
suit, proceeding or investigation pending or. to the Company’s Knowledge, Ihl’Cd[’CHCd fhat i§
reasonably likely 10 result in any such person being deemed incligible as described in. clagge (1) 7]
subject 1o a “statmtory disqualification” as described in clause (i) or subject to a dl\qucllliumonj
as described in clause (iit).

DT~

Section 5.18  Financial Advisor Agreements and Loans. The Comp:ﬁly andfor s
applicable Subsidiaries have entered into an independent contractor agreement with cach
independent contractor Financial Advisor. The Company has made available to Parent (i) the
current standard form Financial Advisor agreements being used by any Company Subsidiary and
(i) a truc and complete list of all representative loans as of the date hereof auributable to such
Financial Advisors (sctting forth the name of the borrower, the date on which the loan was
granted. the date on which the loan must be repaid (if such loan is not forgivable). the original
loan amount. and the outstanding amount of outstanding principal and accrued interest as of the
datc hercof).

Section 5.19  Takeover Statuies. The Company Board has taken all the action necessary
to render inapplicable to this Agreement, the Merger and the other transactions contemplated by
this Agreement, the provisions of Sections 607.0901 and 607.0902 of the FBCA 10 the extent, 1f
any. such sections would otherwisc be applicable to this Agreement. the Merger and the other
transactions contemplated by this Agreement.

Scction 3.20 Finder's Fees. Except for Jefferies LILC, there 1s no investment banker.
broker, finder or other intermediary that has been retained by or is authorized to act on behalf of
the Company or its Affiliates who would be entitled to any fec or commission in connection with
the transactions contemplated by this Agreement.

Section 5.21  Environmental Matiers.  Except as has not had. individuatly or in the
aggregate. a Company Material Adverse Effect. since the Applicable Date: (1) no notice.
notification. demand, request for information, citation, summons or order his been received, no

8.
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complaint has been filed, no penalty has been assessed, and ne investigation, action, claim, suit,
proceeding or review (or any basis therefor) is pending or, to the Knowledge of the Company.
threatened by any Government Authority or any other Person against the Company or any of its
Subsidiarics and relating to or arising out of any Environmental Law: (ii) the Company and its
Subsidiarics are in compliance in all material respects with all Environmental Laws and all
Environmental Permits and possesscs and is and has been in compliance in all material respects
with all Permits required under Environmental Laws for it 1o conduct its business. and none of
such Permits are subject to any administrative or judicial proceeding that would reasonably be
expected to result in any modification, termination or revocation thereof: (iil) to the Knowledge
of the Company, therc are no Liabilitics of the Company or any of its Subsidiaries arising under
or relating to any Environmental LLaw and there is no condilion. occurrence. situation or set of
circumstances. including, without limitation, the release of any Hazardous Substance, that would
reasonably be expected to result in or be the basis for any such Liabilities; (iv) the Company 13
not obligated to conduct or pay for. and is not conducting or paying [or, any response or
corrcctive action under anv Environmental Law at any location; and (v) the Company is not
party o any order, judgment or decree that imposes any obligations under any Environmental
LLaw. This Section 5.2} contains the sole and exclusive representations and warrantics of the
Company in this Agreement with respect to Environmental Laws and Hazardous Substances.

Section 5.22  No Other Representations or Warranties. Except for the representations
andl warranties contained in this Article V (as qualified in accordance with the terms of this
Article V). neither the Company nor any other Person makes any express or implied
representation or warranty on behalf of the Company or any of its Affiliates. and the Company
disclaims any other representations or warranties.  Parent and Merger Sub cach acknowledges
and agrees that. except for the representations and warrantics contained in this Articie V. (as
qualified in accordance with the terms of this Article V). ncither the Company nor any of its
Affiliates is making any representation or warranty regarding any documents. projections,
forecasts. statecment or other information made. communicated or furnished (orally. in writing, in
the Virtual Data Room, in management presentations (including any questions posed and
answers given and any related discussions, whether formal or informal) or otherwise) to Parent,
any of its Affiliates. or any of their respective Representatives (including any opinion,
information. projection or advice that may have been or may be provided to such Person by any
Representatives of the Company or any of its Affiliates). No Person makes any reprg&géh,taliqgs
or warrantics to Parent or Merger Sub regarding the probable success or pl'olilzibi}_j§§7‘ ()l'@?c

Company or any of its Subsidiarics. g_:r “~
ARTICLE VI e 3
REPRESENTATIONS AND WARRANTIES OF PARENT LS T
~.. = i

g
Parent represents and warrants to the Company, as of the date hereof (excepl 1 lhé@xlcrﬂb

any such represemtation and warranty relates to a specific date, in which cuscEPfffcn@crcby
makes to the Company such representation and warranty only as of such date). as {ollows:

Section 6.1 Organization, Authorization, Enforceability, Non-Conlravention,

(a) Orgunization. Parent is a corporation duly incorporated. validly existing and in
good standing under the laws of Delaware and has the requisite corporate or other organizational



power to own. operate or lease the properties and assets owned. operated or leased by it and 10
conduct its business as presently conducted, Merger Sub is a corporation duly incorporated,
vadidly existing and in good standing under the Laws of Florida and has the requisite corporate or
other organizational power to own, operate or lease the propertics and asscts owned. operated or
leased by it and to conduct its business as presently conducted.

(b) Corporate Authorization. Each of Parent and Merger Sub has full corporate or
other organizational power and authority to execute, deliver and perform its obligations under.,
and consummate the transactions contemplated by, this Agreement. Subject only to the approval
of this Agreement and the Merger and other transactions contemplated by this Agreement by
Parent. as the sole sharcholder of Merger Sub, which approval will occur immediately following
the cxccution of this Agreement pursuant to Section 7.13. the exccution, delivery and
performance of this Agreement by each of Parent and Merger Sub have been duly and validly
authorized by all necessary corporate action on the part of Parent and Merger Sub.

(c) Binding Effect; Approval.

(1) This Agreement has been duly executed and delivered by Parent and
Merger Sub and constitutes a valid and binding agreement of Parent and McrgcrrSub
enforceable against Parent and Merger Sub in accordance with its terms. subjcct iﬁhc.
Bankruptcy and Equity Exception. =

T
o

1oy

(i) Each of the respective boards of directors of Parent and Mcrgc: Sub byi ™
resolutions duly adopted and not subsequently rescinded or modified in any w'l):;hds Ti

(A) determined that this Agreement and the Merger and other transactions Lomemxﬂdlcd\j

hereby are fuair 1o, and in the best interests of. Parent or Merger Sub. as dpphcable and its
sharcholders. (B) approved and declared advisable this Agreement. in¢ludings the
cxecution. delivery and performance thercof, and the consummation of the Mcrgcz and
other transactions contemplated by this Agreement upon the terms and subject to the
conditions sct forth hercin and {C), in the casce of the board of directors of Merger Sub,
directed that this Agreement be submitted to Parent for approval as the sole sharcholder
of Merger Sub,

(d) Non-Contravention. The ¢xecution, delivery and performance of this Agreement.
and the consummation of the transactions contemplated hereby. will not (i} violate or conflict
with any provision of the Constituent Documents of Parent or Merger Sub, (i) violatc or conflict
with any Law or Permit applicable 1o Parent or Merger Sub. or (i11) constitute a breach (or event
which. with the giving of notice or the lapse of time. would constitute a breach) under. or give
any third party any rights of termination. acceleration or cancellation of, or result in the creation
of any Encumbrance (other than Permitted Encumbrances) on any of the asscts, propertics or
capital stock of Parent or Merger Sub, pursuant to any Contract or Government Order to which
Parent or Merger Sub is a party, except in the case of clauses (i) and (ii1) of this Section 6. 1{d).
for any such conflicts, violations. breaches, terminations. accelerations. cancellations or creations
that would not be reasonably likely to be material.

Section 6.2 Capitalization of Merger Sub. The authorized capital stock of Merger Sub
consists solely of 100 shares of common stock. par value SO.01 per share. all of which are validly
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issued and outstanding. All of the issued and outstanding capital stock of Merger Sub is, and af
the Effective Time will be. owned by Parent or a direct or indirect wholly-owned Subsidiary of
Parent. Merger Sub has not conducted any business prior to the date of this Agreement and has
no. and prior to the Effective Time will have no. assets. liabilities or obligations of any nature
other than those incident 1o its formation and pursuant to this Agreement and the Merger and the
other transactions contemplated by this Agreement.

Section 6.3 Financial Ability. The amount of funds contemplated to be provided
pursuant to the Commitment Letters (as defined below), together with cash on hand and other
readily available sources of cash. will be sufficient. when funded, to consummate the
transactions contemplated by this Agreement and to otherwise pay all of Parent’s and Merger
Sub’s payment obligations under this Agreement, including payment of the paymemnts pursuant to
Article TV and any fees and expenses (including any financing costs). and to redeem (or pay the
Conversion Consideration (as defined in the Articles of Incorporation of the Company) with
respeet to) alt outstanding Preferred Shares (such amounts. the "Required Amount™). Parent
has furnished the Company with true, correct and complete copics oft (1) the executed letter
agreement, dited as of the date hercof, among Parent, Merger Sub, the Company. the Investor
and the Sponsors attached hereto as Exhibit A (including all exhibits, schedules, annexes and
amendments thereto. the “Equity Letter™), pursuant to which (x) cuch Sponsor and the Investor
has commitied, subject to the terms and conditions set forth therein, to invest in the Investor or
Parent, as applicable, the cash amount set forth therein (the "Equity Financing™) and (y) cach
Sponsor has guaranteed. subject to the terms and conditions set forth therein, to the Company the
due and punctual payment by Parent to the Company of such Sponsor's Pro Ruta Percentage off
the Reverse Termination Fee in the event that the Reverse Termination Fee is required to be paid
by Parent pursuant to Section 9.5(d): and (ii) the executed debt commitment letter. dated as of
the date hercof between Parent and cach of the lenders and commitment parties party thereto
from time to time (collectively. the “Debt Financing Sources™) and cach executed fee letter
(subject to customary redactions with respect to fees. pricing caps and similar commercially
sensitive cconomic terms, provided that such redacted information does not adverscly affect the
amount, availability or conditionality of the funding of the Debt Financing) and attached hereto
as Exhibit B (such commitment letter, including all exhibits, schedules. annexes and
amendments thereto, and cuach such fcc letter. collectively, the “Debt Commitment Letter™. dnd
togcther with the Equity Letter, “Commitment Letters™). pursuant to which> thc ]
Financing Sources have commlllcd SUb_]CCl to the terms and conditions set forth lhcrcm Lo 'hmd
the amounts sct forth therein for the purposes of financing the transactions contcmplaled b}&]us 7-,
Agreement (the "Debt Financing”™ and. together with the Equity Financing. the "Fmancmg )T
None of the Commitment Letters have been amended, modified or supplemented prior lo the!
datc of this Agreement. and no such amendment. modification or suppkmumllmn is' 71
contemplaied or pending except to the extent permitted in Section 7.15. To the Knowlcdgc ot 7
Parent. the respective commitments and/or guarantees contained in the Commit mCl’ﬁ»LEllCtj*,hd\C
not been withdrawn. rescinded. terminated or repudiated in any respect and no such withdrhwal,
rescission, termination or repudiation is contemplated. Except for customary fee credit letters
and ¢ngagement lewters with respect to the fees and related arrangements (in cach casc that do not
contain any conditions precedent to the funding of the Debt Financing and do not adverscly
affect the amount. availability or conditionality of the funding of the Debt Financing)
contemplated by the Debt Financing, as of the date of this Agreement, there are no side letters or
other written Contracts related 10 the funding or investing. as applicable, of the full amount of the
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Financing other than as expressly set forth in the Commitment Letters delivered to the Company
on or prior o the date hereof.  As of the date of this Agreement. there are no conditions
precedent related to the funding of the full amount of the Financing other than as expressly set
forth in the Commitment Letters delivered to the Company on or prior 1o the date hercofl.
Assuming (i) the satisfaction of the conditions sct forth in Section 8.1 and Section 8.2. (i1) the
accuracy in all material respects of the representations and warranties set forth in Section 5.2(a).
Section 5.3(¢) and Section 5.5 and (iii} the completion of the Marketing Period. the aggregate
procceds contemplated by the Commitment Letters will be sufficient when funded, together with
cash on hand and other readily available sources of cash, to pay the Required Amount. As of the
date hereof. the Commitment Letters are in full force and effect.  As of the date of this
Agrecment, the Commitment Letters are (i) legal, valid and binding obligations of Parent.
Merger Sub and the Investor. as applicable, and o the knowledge of Parent, cach of the other
partics thercto and (ii) enforceable in accordance with their respective terms against Parent,
Merger Sub and the Investor, as applicable. and to the knowledge of Parent. cach of the other
partics thercto subject to the Bankruptcy and Equity Exception.  As of the date of this
Agreement, none of Parent. Merger Sub or the Investor is in breach of any of #ts covenants or
other obligations sct forth in, or is in default under the Commitment Letters. nor does Parent,

Merger Sub or the Investor have Knowledge of any breach of the Commitment Letters by any of

the other parties thereto, in cach case in any respect that could reasonably be cxpected to prevent,
delay, impair or adversely affect the ability of Parent to consununate the Closing. No event has
occurred which, with or without notice. lapse of time or both would or would reasonably be
expected to (x) constitute a default or breach on the part of Parent, Merger Sub or the Investor or,
to the Knowledge of Parent. any other Person under any of the Commitment Letiers or
(y) otherwise result in any portion of the Financing not being available at or prior to Closing. As
of the date of this Agreement, all commitment and other fees required to be paid under the
Commitment Letters prior to the date hercof have been fully paid.  As of the date of this
Agrecment, Parent has no reason to believe (both before and after giving cffect to any “murket
ilex” provisions contained in the Commitment Letters): (1) that any of the conditions to the
funding of the Financing contemplated by the Commitment Leuers wilt not be satt.sf;c,d on a
timely basis and (ii) that the Financing will not be made available to Parent on or prlor todfe
Closing Date. Each of Parent and Merger Sub affirms that it is not a condition to the:Closinmor
to any of its other obligations under this Agreement that Parent or Merger Sub Ob[dll"lS\hﬂd!fCJ]]z:
for or related 10 any of the transactions contemplated hercby. —
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Section 6.4 Approvals and Filings., Neither Parent nor anv of its A“l]l.l[C"s (including

T
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Merger Sub} is required to obtain any authorization, waiver, consent or approval’ aE:maka any_J

filing or registration with or give any notice to, any Government Authority in congectlon e.ﬂlh or
as a condition to the execution. delivery and performance of this Agrc€iment b the
consummation of the Merger, other than. in cach case. (1) the Required Governmental Approvals
and {2) the filing of the Articles of Merger with the Scerctary of State of the State of Florida as
provided in the FBCA and any other filing and recordation of appropriate merger documents as
required by the FBCA. No fact or condition exists with respect to the business, operations or
assets of Parent or its Affiliates which Parent has reason to believe would be reasonably expected
to cause any Required Governmental Approval to be denicd or unduly delayed.

Section 6.5  No Litigation. There is no Action by anv Person pending or, to Parent’s
Knowledge. threatened against Parent or its Affiliates (including Merger Sub) and there are no



unsatisfied or outstanding Government Orders against Parent or any of the propertics or business
of Parent that would, in cach case, be reasonably expected to have a Parent Matenal Adverse
Eliccl.

Section 6.6 Beneficial Ownership of Shares; Takeover Stawutes. During the period
three ycars prior to the date hercof (other than by reason of the execution, delivery and
performance of this Agreement and the consummation of the transactions contemplated hereby).
neither Parent nor any ol its Subsidiarics or Affiliates. including Merger Sub. nor. to the
Knowledge of Parent, an “intercsted sharcholder” of the Company. as such term is defined in
Section 607.0901 of the I'BCA. or was required to file a Schedule 13D or Schedule 13G with
respect to its ownership of securities of the Company pursuant to the Exchange Act. Parent and
Merger Sub have taken all the action necessary to render inapplicable to this Agreement. the
Merger and the other transactions contemplated by this Agreement, the provisions of any state
anti-takeover Laws to the extent. if any, such Laws would otherwise be applicable to this
Agreement. the Merger and the other transactions contemplated by this Agreement.

Section 6.7  Finder’s Fees. There is no investment banker, broker. finder or other
intermediary that has been retained by or is authorized to act on behall of Parent who would be
entitled to any fee or commission in connection with the transactions contemplated by this
Agreement.

Sccion 6.8 Solvency. Each of Parent and Merger Sub s, and. after giving effect to
the transactions contemplated by this Agreement, the payment of all amounts required to be paid
in connection therewith, including the Per Share Merger Consideration. Company Equily
Pavments. the redemption or conversion inie Conversion Consideration (as defined in the
Constituent Documents of the Company) of the Preferred Shares and the payiment of any related
fees and cxpenses. at and immediately after the Effective Time, will be, Solvent. and, neither

) L . . . : TR
Parent nor Merger Sub is entering into this Agreement with the intent to hinder, delay-ordefraud
cither present or future creditors of the Company or any of its Subsidiaries or any Othg‘r' i?crso;ﬂ

.
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Scction 6.9 Informaiion Supplied. i) =

——

() None ol the information supplied or to be supplicd by Parent or. 1'\4(,1’ﬂcrISub‘TT
specifically for inclusion or incorporation by reference in the Proxy Statement wﬂl,i:u l}wbddlc:j

the Proxy Statement or any amendment or supplemcnt thereto is first mailed to the Comp'mv

sharcholders or at the time of the Company Sharcholders Mceting, contain any unffue statdment .

ol 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.

(b None of the information supplied or to be supplied by Parent or Merger Sub
specifically for inclusion or incorporation by reference in the Client materials contemplated by
Scetion 7.14, including proxy solicitation materials and Transaction Notices. will, at the date
they are first sent or given to a Client or shareholders of a Client, as the case may be, contain any
untrue statement of & material fact or omit 1o state any material fact required to be stated thercin
or necessary in order to make the statements thercin, in light of the circumstances under which
they are made, not misleading.
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Section 6.10  No Other Representations or Warranties.  Except for the representations
and warranties contained in this Article VI, neither Parent nor any other Person makes any other
express or implied representation or warranty on behalf of Parent or any of its Affiliates, and
Parent disclaims any other representations or warranties.

ARTICLE VII
COVENANTS

Section 7.1 intertim Operations.

(a) The Company shall, and shall cause its Subsidiarics to. between the date hercof
and the Closing or carlier termination of this Agreement (except in cach case as referred 1o in
Section 7.1(b) or as may be approved by Parent (such approval not 1o be unreasonably withheld.
conditioned or delayed)), (1) carry on their respective businesses in the ordinary course of
business 1n all material respects consistent with past practice and (2) use commercially
reasonable cfforts to maintain and preserve intact in all material respects its business
organization and advantageous business relationships.  In addition to, and without-limiting the
foregoing. between the date hercof and the Closing or earlier termination of lhiéﬁﬁd\grc@i}cnl
(except in cach case as referred 1o in Section 7.1(b} or as may be approved by': Ph"rcn;i,"} the .
Company shall not. and shall cause its Subsidiaries not to (provided onty clauses (x.\_:'i)’-_;ind ‘{'zi'xii)__‘!_‘
below shall apply to actions of the Company or its Subsidiaries taken with rcspccl'vt:o'-jl'-'imifﬁciulr-—

Advisors or prospective Financial Advisors): . L -
- ot T Lo
- e
. . . . i Py LA |
(1) amend any provision of the Constituent Documents of the Cofmpany wiher =~
than amendments which are ministerial in nature; ZXoen
=0 o

»

(i) scll, pledge. transfer. dispose of. encumber (other than Permitied
Encumbrances), create. redeem, repurchase. acquire, allot or issue. or grant an option o
subscribe for, any Equity Interest in the Company or any of its Subsidiaries (except in
cach casc the net share settlement or issuance of cquity interests in respect of Company
Equity Awards outstanding as of the date of this Agreement in accordance with their
terms (or. with respect to net share scttlement, consistent with past practice) and. as
apphicable. the Stock Plans as in effect on the date of this Agreement):

(i) (A)acquirc or agree to acquire any Equity Intercst in, or make any
investments in, any Person. (B) make any loans or advances to any Person or make any
capital contributions to any Person (other than as between the Company and its
Subsidiaries and advances of expenses to employces in the ordinary course of business
consistent with past practice):

{iv)  merge or consolidate the Company or any of its Subsidiaries with any
Person (other than with any Affiliate of the Company or any of its Subsidiaries). or adopt
a plan of complete or partial liquidation, dissolution. restructuring. recapitalization or
other reorganization of the Company or any of its Subsidiaries or establish any Person
that would constitute a Subsidiary or Affiliate of the Company:

(v) (A) declare, set aside. make or pay any dividend or other distribution,
pavable in cash. stock. property or otherwise. with respect o any of its capital stock
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(including with respect to the Company, for the avoidance of doubt. Shares). except
for (x) dividends paid by any Subsidiary of the Company to the Company or to any other
Subsidiary of the Company and (y) regular quarterly or monthly dividends (as applicable)
declared and paid with respect to the Shares and/or Preferred Shares made in the ordinary
course of business consistent with past practice: or (B) split, combine or reclassify any of
its capital stock or other equity interests or issuc or authorize the issuance of any other
securities in respect of, in licu of or in substitution for shares of its capital stock or other
equity interests (except in cach case the issuance of cquity interests in respect of
Company Equity Awards outstanding as of the date of this Agreement in accordance with
their terms and, as applicable, the Stock Plans as in effect on the date of this Agreement):

(vi)  except as required pursuant to the terms of any Benefit Plan or as
otherwise required by applicable Law. the Company shall not: (A) grant any new long-
term incentive or equity-based awards. or amend. modify or waive the terms or
conditions of any such outstanding awards under any Benelit Plan; (B) grant any
transaction-related retention bonuses (it _being understood the Company may pay
portion of the annual bonus in respect of the 2019 calendar year in the form of cash
retention awards consistent with past practice); (C) increase the compensation payable to
any cmployee. except for (i) employees who are not exceutive officers of the Company
and (i) increascs implemented in the ordinary course of business consisient with past
practice provided that the aggregate base salaries payable to all such employees does not
exceed 103% of the previous year's base salarics payable to all such employees:
(D) (i) terminate the employment of any executive officer (other than for cause). (i) hire
any new employee (except for new employees with an annual salary or w*agc‘_'f'@lc of less
than $100.000 annually and who are replacement hircs receiving subxlamnll) sifmlar
terms of employment) or (iii) promole or grant merit increases to any cmplo;e&s o?raepl
in the ordinary course of business in connection with the Company's annual,or qu.fﬁ’crlv_‘-i
compensition review cycle or as the result of the termination or rcsn_nauon ot any —~
cmplovee: (E) adopt. enter into, terminate or amend any Benelit Plan or pmgmm lhal-r.
would be a Benefit Plan if adopted or any collective bargaining agru::m(:nt or"'mhcr....
Contract with any labor organization or other representative of the Company s 6 dtl}
Company Subsidiary’s employees or mike any contribution to any Bcncf‘l‘ Phg’olhcr
than contributions required by Law or the terms of such Benefit Plans as in effect on the
date hercof. cxcept with respect to Benefit Plans providing for health and welfare
benefits, the Company may (i) negotiate and enter into new contracts and extensions of
existing contracts with Benefit Plan providers in the ordinary course of business
consistent with past practice. provided that duration of such contracts or extensions do
not extend bevond calendar year 2020 and (it) take such other actions so long as the
aggregate cost of any such Benefit Plan is not maierially increased: (F) enter into or
amend any employment, services, change in control, severance, deferred compensation,
retention or similar Contract with any officer, director. or employce of the Company;
(G)1ake any action to accelerate or otherwise change the payment timing of any
compensation or benefit under any Benefit Plan: or (H) change any actuarial or other
assumption used to calculate funding obligations with respect to any Benefit Plan or
change the manner in which contributions are made or the basis on which contributions
arc calculated, except as may be required by GAAP;
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(vii)  make. change or revoke any material Tax election, change any Tax
accounting method or period. file any amended Tax Return. enter into any closing
agreement with respect to Taxes. request any Tax ruling. waive or extend the statute of
limitations in respect of a material amount of Taxes or setile or compromise any mualerial
Tax hability or refund:

(viil) other than the sale of obsolete equipment or assets in the ordinary course
of business. sell. lease, license or otherwise dispose of (whether by way of merger,
consolidation. sale of stock or asscts. or otherwise). grant an Encumbrance on or permit
an Encumbrance to exist on, or agree to sell, lease, license. or otherwise dispose of. or
grant or permit an Encumbrance on, any propertics or assets of the Company or any of ils
Subsidiaries, in each casc, other than any Permitied Encumbrances and other than with
respect to any asscts with a value of less than $500.000 individually or $2.000.000 in the
aggregate:;

(ix)  acguire or agree to acqguire all or a substantial portion of the assets or
business of any Person or any division or line of business thereof,
. - o 2 ng
(x) commence any Action or file any petition in any court relatifig tasthe
bankruptey, reorganization, insolvency, dissolution, liguidation or relief from dnblqm in,
any case. in respect of the Company or any of its Subsidiaries: oeom T

—3 _ —
Bl e , .

(xi) amend, modify, waive or terminate, in each case, any cusllng M.Lg:rml
Contract or enter into any Contract that would be a Material Contract if in efféct & the
date of this Agreement other than in each case (A) any termination or rcncwal {62 oné
vear or less in accordance with the terms of any existing MdlC!‘ldlr-Cbmlm on
substantially similar terms. (B) the entry into new Material Contracts in replacenicnt of
existing Material Contracts on terms not materially worse to the Company or the relevant
Subsidiary, in the aggregate, than the current terms and (C) immaterial ministerial
amendments, modifications or waivers of the terms of Material Contracts in the ordinary
course (it being understood that this provision shall not apply to any employment.
scrvices. change in control. severance, deferred compensation, retention or similar
Contract with any officer, director. or employce of the Company. which shall be
governed by clause (vi) above):

(xii)  incur. redeem or prepay any Indebtedness (including the issuance of any
debt sccuritics. warrants or other rights to acquire any debt security), except for
{A) Indebtedness for borrowed money incurred in the ordinary course of business not 1o
exceed 52,000,000 in the aggregate, (B) Indebtedness in replacement of existing
Indebtedness for borrowed money on terms substantially consistent with or more
favorable to the Company than the Indebtedness being replaced, or (C) guarantees of
Indebtedness of its wholly owned Subsidiaries otherwise incurred in compliance wilh this
clause (xit);

(xiti) make any material change in business operations as defined in FINRA
(NASD) Rule 1011(k):
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(xiv)  (A) change its fiscal yecar or (B) make any material change in accounting
methods, principles or practices used by it, except in each case as may be required (x) by
GAAP or (y) by applicable Law, including Regulation S-X under the Securitics Act;

(xv)  other than in accordance with the Company’s capital expenditures budget
for calendar year 2019 or any capital expenditures budget for calendar year 2020 (which
budget shall not materially exceed the aggregate amount of capital expenaditures provided
in the capital expenditures budget for calendar year 2020). make any capital expenditure
or expenditures, or incur any obligations or liabilities in connection therewith, which,
individually, is in excess of $300,000 or, in the aggregate, are in excess of $2.000.000:

(xvi) settle or compromise any Action. other than settlements or compromiscs
of claims that exclusively require the payment of moncy by the Company or its
Subsidiaries of unrcimbursed out-of-pocket scttiement amounts that are (A) accrued or
reserved for as of the date of this Agreement or (B) not in cxcess of $250,000 per Action
or $2.000,000 in the aggregate for all Actions pursuant to this clause (B), or enter into
any conscnt. decree. injunction or similar restraint or form of cquitable rehiel or deferred
prosecution agreement or similar agreement with any Government Authority that would
impose any conduct conditions or remedies that would have a restrictive impact on the
business of the Company or any of its Subsidiaries, or would reasonably be expected 1o
impede or delay in any material respect the consummation of the :Afansactions
contemplated by this Agreement. including obtaining the Company {-Sh':irch&iicr

Approval. P -
- L} f ]

e . . . . L J... - ——
(xvii) cancel, compromise, waive or release any material right or. claim of 1h<?-—..
Company and its Subsidiarics: -

. VN
5o

(xviii) cancel, terminate or modify in any material respect. or take zg_n_)':aclig_n thit7
coukl permit cancellation, termination or material modification of, any Insiifanccaﬂolicy
(other than the rencwal of any Insurance Policy in place as of the date’ hereofn the
ordinary course of business consistent with past practice):

(xix) enter into any real property lease or modify, amend. renew, extend, waive
or exercise any matertal right or remedy under or terminate any Lease, other than (A) any
renewal for one year or less, (B) immaterial ministerial amendments, modifications or
wativers. in cach case of the foregoing (A) and (B). of any Lease in existence on the date
hercof in the ordinary course of business consistent with past practice or (C) with respect
to any Lecase that requires a monthly rent payment of less than §3.000:

(xx) other than ordinary course dircctor compensation., ordinary course
compensation and cmployce benefit entitlements, ordinary course reimbursement of
travel and entertainment expenses or advances regarding the same. in each case that are
payable in the ordinary course of business consistent with past practice or as otherwise
permitted pursuant to Seetion 7.1(a)(vi), enter into any transaction or arrangement with
any (A) dircctor, officer or employce of the Company, (B) Person who is or wus. since
the Appticable Date, a greater than 5% shareholder of the Company or (C) any of their
respective Attiliates;
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(xxi)  (A) acquire or agree to acquire any Equity Interests in, assets or accounts
of. or make any investments in. any Financial Advisor or prospective Financial Advisor
(including. for this purpose. any Person affiliated with uny such Financial Advisors) in
excess of $500.000 individually or $5.000.000. in the aggregate or (B) make any
recruiting loans or similar advances (including advances of expenses) to any prospective
Financial Advisor in excess of $500.000 individually or $2,500.000 in the aggregate:
provided. however, that if the Closing docs not occur on or prior to March 31, 2020, the
aggregate limit set forth in sub-clause (A) shall increase to $10.000.000 and the aggregate
limit set forth in sub-clause (B) shall increase to $5.000,000:

(xxii) (A) make any change to the Financial Advisor “pavout grids™ or
substantially similar compensation table (as in effect as of the datc hereof) or (B) make
any change to any other methodology affecting the rate of any other compensation with
respect to the Financial Advisors, in each case. where such changes would be applicable
to the Financial Advisor field force taken as a whole; provided that. in the case of (A) or
(B). the Company or its Subsidiaries may make changes to the compensation payable to
individual Financial Advisors on a case-by-case basis consistent with past practices: or

(xxii) affirmatively authorize, agree or commit. or publicly announce an
intention. 1o do any of the actions prohibited by this Section 7. 1(a).

iy U"
{b) Notwithstanding anything to the contrary in Section 7.1(a). or any olhcr prm@lon
of this Agrecment, neither the Company nor any of its Subsidiarics shall be prcvcmedrﬁom-.._
undertaking. be required to obtain Parent’s consent in relation to. or incur any I_,mbllu)_,ls o

-

result of effecting any of the following: e ;"‘“‘
Ve
(i) any matter required by Law, required by any Government- Aulhontv OF-
requested by any Government Authority as part of its supervision of the Company‘@r any
of its Subsidiaries: == &

]

(1) the implementation of any transaction or the taking of any action required
by. or otherwise permitted under. this Agreement;

(in)  any matter disclosed in the Company Disclosure Letter:

(iv)  the performance of an obligation under any Contract cxisting as at the date
hercof:

(v) any action by the Company or any Subsidiary thereof for, on behalt or al
the dircction of any Client or customer of the Company or any Subsidiary thercof
(including investments in securities for or on behalf of customers or Clients). provided
that such action is taken in the ordinary course of business consistent with past practice:

(vi)  the releasc or discharge of any Liability owed by any Subsidiary of the
Company 1o the Company or any of its Affiliates, or owed by the Company to any of its
Subsidiaries or Affiliates; or
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(vil)  any action taken in connection with disaster recovery or related emergency
response efforts with the intention of minimizing any adverse effect resulting from such
efforts (provided that the Company shall promptly notify Parent of any such cfforts).

(<) Neither Party shall knowingly take or permit any of their Affiliates to take any
action that would reasonably be expected to prevent. materially defay or materially impede the
consummation of the Merger or the other transactions contemplated by this Agreement,

Section 7.2 Preparation of the Proxy Statement; Shareholders Mceting.

() Subject to Scetion 7.3(b)(i}. as promptly as reasonably practicable following the
date of this Agreement, the Company shall prepare and cause to be filed with the SEC 2
preliminary proxy statement (together with any amendments or supplements thercto. the “Proxy
Statement ™) to be sent to holders of Shares (the "Company Shareholders™) rclating 1o the
meeting of Company Sharcholders (the “Company Shareholders Meeting™) 10 seck 1o obtain
the Company Sharcholder Approval. Parent and Merger Sub shall furnish all information
concerning Parent, Merger Sub and their Affiliates to the Company, and provide such other
assistance. as may be reasonably requested in connection with the preparation, filing and
distribution of the Proxy Statement. The Company shall promptly notify Parent upon the receipt
of any comments from the SEC or any request from the SEC for amendments or SUpplemceils 10
the Proxy Statement and shall provide Parent with copies of all substantive CUf.r__f::S.I)'OIIL@ICC
between it and its representatives. on the one hand, and the SEC, on the 0lhcr-__:_h§nd.gl‘hc~—l-;
Company shall use its reasonable best efforts to resolve as promptly as rcasonably: practicablew—.
any comments from the SEC with respect to the Proxy Statement. = T
kL
) If prior to the Effective Time. any event occurs with respect o Parent, 6t any==y
change occurs with respect to other information supplied by Parent and Merger Subior inclasion
in the Proxy Statement, which is required to be described in an amendment of. or:"“é-;up[@ncnl
to. the Proxy Statement, Parent shall promptly notify the Company of such event, and the
Company and Parent and Merger Sub shall cooperate in the prompt filing by the Company with
the SEC of any necessary amendment or supplement to the Proxy Statement and. if required by
.aw. in disseminating the information contained in such amendment or supplement to the
Company’s sharcholders.

(c) If prior to the Effective Time. any event occurs with respect to the Company. or
any change occurs with respect to other information supplied by the Company for inclusion in
the Proxy Statement, which is required to be described in an amendment of. or a supplement to,
the Proxy Statement. the Company shall promptly notify Parent of such cvent. and the Company
and Parent and Merger Sub shall cooperate in the prompt filing by the Company with the SEC of
any necessary amendment or supplement to the Proxy Statement and. if required by Law. i
disseminating the information contained in such amendment or supplement to the Company’s
sharcholders.

(d) The Company shall provide Parent with a reasonable opportunity to review and
comment on the Proxy Statement (such commenis to be provided as promptly as reasonably
possible) and any amendment or supplement to the Proxy Statement and related communications
with the SEC and shall consider Parent’s comments in good faith,



(c) The Company shall, as soon as reasonably practicable following the date the
Proxy Statement is cleared by the SEC, duly call, give notice of. convene and hold the Company
Sharcholders Meeting for the purpose of secking the Company Sharcholder Approval. The
Company shall (1) cause the Proxy Statcment to be mailed to the Company Sharcholders and to
hold the Company Sharcholders Meeting as promptly as reasonably practicable following the
date the Proxy Statememnt is cleared by the SEC and (ii) subject to Section 7.3, solictt, and use
reasonable best efforts to obtain, the Company Sharcholder Approval. including engaging a
proxy solicitation firm for the purpose of assisting in the solicitation of proxies for the Company
Sharcholders Meeting. Except to the extent that the Company Board shall have made a
Qualifying Change of Recommendation in accordance with Section 7.3: (A) the Company shall
inctlude the Company Board Recommendation in the Proxy Statement; and (B) the Company
may. after consultation with Parent, adjourn, recess or postpone the Company Sharcholders
Mecting only (1) to the extent required by applicable Law to ensurce that any required supplement
or amendment o the Proxy Statement is provided to the Company Sharcholders within
reasonable amount of time in advance of the Company Sharcholders Mecting: (2) to the cxtent
required by a court of competent jurisdiction in connection with any Action in connection with
this Agrcement or the Merger; (3) if. as of the time for which the Company Sharcholders
Mecting is originally scheduled (as sct forth in the Proxy Statement). there are insufficient
Shares represented (cither in person or by proxy) to constituie a quorum necessary 10 conduct the
business of the Company Sharcholders Meceting: provided that the Company shall not be
requircd to adjourn the Company Sharcholders Mecting under this provision on more than two
occasions and shall not be required to adjourn the Company Sharcholders Mecting past the
Quiside Date; or (4) with the prior written consent of Parent. in cach case iopthe MK
duration reasonably nccessary to remedy the circumstances giving rise 10 Ruch"adjomﬁncm

recess or postponcment. .:_..- -. oy T
() The Company shall provide written notice to Parent of the record dale lnTcspLCI
of the Company Sharcholders Meeting. 3 '&: = iTl

{

(g)  Notwithstanding anything to the contrary herein (including .my JChd\%c of
Recommendation), unless this Agreement has been terminated in accordance wuhrtibﬂtnﬁgpno:
1o the time ol the Company Sharcholders Mceting. the Company Sharcholders Mt:cun" shall be
convened and this Agreement shall be submitted 10 the Company Shareholders at the Company
Shareholders Meeting for the purpose of allowing the Company Sharcholders to vote on the
Company Sharcholders Approval in accordance with the terms of this Agrcement. and nothing
contained herein shall be deemed 1o relieve the Company of such obligations.

Scction 7.3 Acquisition Proposals.

(1) No Solicitation or Negotiation.

(i} The Company agrees that, except as permitted by this Section 7.3, neither
it nor any of its Subsidiaries nor any of the officers and directors of it or its Subsidiaries
shall, and that it shall instruct and use its reasonable best efforts to cause its and its
Subsidiarics’ employees, investment bankers, attorneys, accountants and other advisors
or representatives (such directors, officers, employees, investment bankers. attorneys,
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accountants and other advisors or representatives, collectively. "Representatives™) not
to, directly or indirectly:

(A)  initiate. solicit or knowingly encourage any inguirics or the making
of any proposal or offer that constitutes, or could reasonably be expected to lead
to, any Acquisition Proposal:

(B)  engage in, continu¢ ot otherwise participate in any discussions or
negotiations regarding, or provide any non-public information or data to any
Person relating to, any Acquisition Proposal; or

(C)  otherwise knowingly facilitate any effort or attempt to make an
Acquisition Proposal.

(11) Notwithstanding anything in the foregoing 1o the contrary, prior 1o the
time, but not after. the Company Sharcholder Approval is obtained. the Company may
(A) provide non-public and other information in response to a request therefor by a
Person who has made an unsolicited bona fide writien Acquisition Proposal if the
Company receives from the Person so requesting such information an exccuted
confidentiality agreement on terms that, if taken as a whole, are not materially less
restrictive to the other party than those contained in the Confidentiality Agreement;
it being understood that such confidentiality agreement need not contain a standstitl
provision or otherwisc prohibit the making, or amendment, of an Acquisition Proposal:
and promptly discloses (and. if applicable, provides copies of) any such information 1o
the Parent to the extent not previously provided to Parent, or (B) engage or otherwise
participate in any discussions or negotiations regarding such an unsolicited bona fide
written Acquisition Proposal, if and only to the extent that. (i) prior to taking any action
described in clauses (A) or (B) of this Section 7.3(a)(ii). the Company Board determines
in good faith, after consultation with its financial advisor and outside legal counsel. that
based on the information then available (x) such Acquisition Proposal either constitutes a
Superior Proposal or could reasonably be expected to result in a Supcrior Pxoposal 4nd
(y) a failure to take such action. in light of the Acquisition Proposal and the ternis or»t'ms
Agreement, would reasonably be expected to be inconsistent with the directors’; ﬁducﬂ‘zlr\'

duties under applicable Law. P DG,

AR

(b) No Change of Recommendation or Alternative Acquisition Agreement.” «. . I3
e H o .

_J

(1) Except as permitied by Section 7.3(b)(ii) and Scction 7.3(c). lhl, Comp‘my -
Board and cach commitice thereof shall not:

'.-“" c:o

(A} (1) withhold, withdraw, qualify or medify (or publicly propose or
resolve 1o withhold, withdraw. qualify or modify), in a manner adverse to Parent
in any material respect. the Company Board Recommendation with respect to the
Merger. (2) fail to reaffirm the Company Board Recommendation or fail to
publicly state that the Merger is in the best interests of the Company
Sharcholders, within ten business days after Parent requests in writing that such
action be taken. (or if the Company Sharcholders Meeting is scheduled to be held



within two business days, then within one business day after Parent requests),
(3) fuil to publicty announce. within ten business days after a tender offer or
exchange relating to the sceuritics of the Company shall have been commenced.
an unqualified statement disclosing that the Company Board recommends
rejection of such tender offer or exchange offer, or (4) approve. cndorse or
recommend, or publicly propose to approve. endorse or recommend. any
Acquisition Proposal (it_being understood that, if the Compauny Board takes no
position with respect 1o an Acquisition Proposal initiated through a tender or
exchange offer pursuant to Rule 14d-2 under the Exchange Act until the earlier of
the close of business as of the day prior to the Company Sharcholders Meeting
and the tenth business day after the commencement of such Acquisition Proposal
such failure to take a position shall not in and of itself be considered adverse
Parent for purposes of this Section 7.3(b)(iXA)) (any of the actions described
above, a "Change of Recommendation™); or

(B)  except as cxpressly permitted by, and after comphiance with,
Section 9.3(a). causc or permit the Company to enler into any acquisition
agrecment, merger agreement or other similar definitive acquisition agreement
{other than a confidentiality agreement referred to in Section 7.3(a) entered into in
compliance therewith) relating to any Acquisition Proposal (an “Alternative
Acquisition Agreement’).

(11) Notwithstanding anything to the contrary set forth in this Agreement. prior
to the time. but not after, the Company Sharcholder Approval is obtained, the.Company
Board may: (A)cffect a Change of Recommendation if (1) an unsolicited. : bh.aa Sfide
written Acquisition Proposal is received by the Company and has not been W.lthdrd'#-}l
(2) the Company Board determines in good faith, afier consultation with its: llndﬁll TT
advisor and outside legal counsel. that based on the information then available! (%) such —
Acquisition Proposal constitutes a Superior Proposal, and (y) a failure 1o effect; "Change
ot Recommendation in connection with such Acquisition Proposal would rmxnmbl?‘bg !
expected o be inconsistent with the directors’ fiduciury duties under applicable L'lw.,‘and {
(3) the Company Board intends to terminate this Agreement pursuant (o Sectibn:9.3¢;
order 1o enter into an Alternative Acquisition Agreement in velation to huch‘f\cqmﬂhon
Proposal (the actions described clause (A) of this Section 7.3(b)(ii), a “Qualifving
Change of Recommendation™); or (B) cause or permit thc Company or any ot the
Company’s Subsidiaries to cnter into an Alternative Acquisition Agreement with respect
to a Superior Proposal (and the Company may enter into or cause a Subsidiary thereof to
enter into such an Alternative Acquisition Agreement) or agree, authorize or commit to
do so. but in cach case only after complying with (i) in the casc of clause (A) above, any
applicable requirements in Section 7.3(c) and (i) in the case of clause (B) above, any
applicable requirements in Scction 9.3¢a).  Any material amendment to any Acquisition
Proposal will be deemed 10 be a new Acquisition Proposal for purposes of this
Section 7.3(h). including with respect to the requirements in Section 7.3(¢) and
Scetion 9.3(0).

{¢) Certain Permitted Disclosure. Nothing contained in this Section 7.3 shall be
deemed to prohibit either the Company or Company Board from complying with its disclosure



obligations under U.S. federal or state law with regard to an Acquisition Proposal: provided,
however. that il such disclosure has the effect of withdrawing or adverscly modifying the
Company Board Rccommendation, such disclosure shall be deemed 1o be a Change of
Recommendation.

{d) Existing Discussions and other Actions. The Company shall. and shall cause its
Subsidiaries and all of its and their respective Representatives to, immediately (i) cease all
solicitation. encouragement, discussions and negotiations regarding any inquiry. proposal or
offer pending on the date of this Agreement that constitutes. or would reasonably be expected to
lead 10, an Acquisition Proposal; (ii) request the prompt return or destruction of all confidential
information previously furnished to any Person in connection with a possible Acquisition
Proposal: and (iif) terminate access to any physical or electronic data rooms relating to a possible
Acquisition Proposal.

{e) Notice: Matching Rights. The Company agrees that it will promptly (and, in any
event. within 48 hours) notify Parent if any inquiries, proposals or offers with respect to an
Acquisition Proposal arc received by it or any of its Representatives indicating. in connection
with such notice, the name of such Person and the material terms and conditions of any: propasals
or offers (including. if applicable, copies of any written requests, proposals or offcrs;i-ncl@ng
proposed agreenents) and thereafter shall keep Parent informed, on a current basis, of the §fatus ™ T
and terms of any such proposals or offers (including any amendments thereto). Notwithstanding - ==
anything to the contrary in this Agrecement, no termination of this Agreement pursuaht “’:.
Scetion 9.3(a) may be effected until the provision thercof have been complicd with hy(*thclﬂ
Company, and no Qualifying Change of Recommendation may be made until aftér: the pird -,
business day following receipt by Parent of written notice from the Company rcg;@ing}}hc
Company Board’s intention to make a Qualifying Change of Recommendation (a='Notice of
Change of Recommendation™). and specifying the reasons for the Qualifying "Change of
Recommendation in reasonable detail and attaching to such notice the most current version of
such agreement shared between the proposed parties thereto. At Parent’s option, the Parties shali
negotiate in good faith during such three business day period 1o reach mutual agreement on
revisions (o this Agreement so that the conditions set torth in Section 7.3(b)(ii} AX2) would not
be satisficd.  In determining whether to make a Change of Recommendation. or to enter into an
Alternative Acquisition Agreement, the Company Board shall take into account any revisions to
the terms of this Agreement and any other proposals or offers proposed in writing by Parent
during such three business day period following Parent’s receipt of a Notice of Change of
Recommendation. For the avoidance of doubt. any material amendment to a Superior Proposal
will be deemed Lo be a new Acquisition Proposal for purposes of this Section 7.3, including with
respect to the requirements in this Section 7.3(e) and Section 9.3(a).

{h For the avoidance of doubt. any action taken by any Representative of the
Company that would, if taken directly by the Company, constitute a breach of this Section 7.3
shall be decmed a breach of this Section 7.3 by the Company,

Scction 7.4 Regulatory Actions; Reasonable Best Efforts.

(a) Subject to the terms and conditions of this Agreement, cach of the Parties agrees
1o use its reasonable best efforts to take, or cause to be taken. all actions and to do. or cause 1o be
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done. all things necessary, proper or advisable to consummale and make ¢ffective as promptly as
practicable. the Merger. and to cooperate with the other in connection with the forcgoing.
including using its rcasonable best efforts, in each case in connection with the consummation of
the transactions contemplated by this Agreement. (i) to obtain all material consents, approvals,
rulings or authorizations that are required to be obtained under any applicable Law (including
any Required Governmental Approvals), (ii) to obtain any material consents required from third
partics and to deliver any negative consent letters, including those contemplated by Section 7.14.
(iii) to 1ift or rescind any injunction or restraining order or other order adversely affecting the
ability of the Parties to consummate the Merger. and (iv) to effect as promptly as practicable all
nccessary registrations, filings and responses 10 reguests for additional information or
documentary material from a Government Authority, if any. Without limiting the generality of
the forcgoing. as soon as practicable and in no event later than 30 days afier the date of this
Agreement (subject to, in the case of Parent and Merger Sub. the reasonable cooperation of the
Company. and in the case of the Company, the reasonable cooperation of Parent and Merger
Sub, in each case in accordance with this Section 7.4(a)) each of Parent, Merger Sub and the
Company shall, and shall causc their respective Subsidiaries to, submit (i) the Continuing
Membership Application of any Broker-Dealer Subsidiary and (i) the pre-merger notification
with respect to the transactions contemplated by this Agreement required under the HSR Act.
Each of Parent. Merger Sub and the Company shall use. and shall cause its applicable
Subsidiarics 10 usc. reasonable best efforts to obtain each such Required Governmental
Approvals as promptly as reasonably practicable. Each of Parent, Merger Sub and the Company
shall have the right to review i advance, and. to the extent practicable, cach will consult the
other on, in cach case subject to applicable Laws relating to the exchange of information. any
filing made with, or written materials submitted to. any third party or any Government Authority
‘11 connection with the transactions contemplated by this Agreement. In exercising the foregoing
right, cuch of the Parties shall act reasonably and as promptly as practicable. The Parties agree
that thev will consult with each other with respect to the obtaining ot all permits, <guosents,
approvals and authorizations of all third partics and Government Authorities necessary &
advisable 1o consummate the transactions contemplated by this Agrecment. and cach '_I}z‘i‘rly patd
keep the other Parties apprised promptly of the status of filings and applicalions‘f;ip_clud-iﬁg
conumunications with Government Authorities that cause such Party to belicve that”there 15 a
reasonable likelihood that any Required Governmental Approval will not be obtaincd'qr’lhzu the

Ty

. . . . AL e o
receipt of any such approval will be delayed, and all other matters relating to compiction ofzthe * # ¢
wransactions contemplated hereby. Each Party shall consult with the other Parties in‘advange oft T

any meeting or conference with any Government Authority in connection with thettransaGhons
contemplated by this Agreement, and cach Party shall. w the maximum extent possible, alford
cach other Party and its Representatives the opportunity 1o participate in such meetings and
conferences.

(b) Further. and without limiting the generality of the rest of this Section 7.4, each of
the Parties shall promptly (i) furnish to the other such necessary information and reasonable
assistance as the other Party may request in connection with the foregoing, and (ii) subject 10
applicable Laws relating to the exchange of information, provide counsel for the other Party with
copies of all filings made by such Party, and all correspondence between such Party (and its
advisors) with any Government Authority and any other information supplied by such Party and
such Party’s Subsidiarics to a Government Authority or received from such a Government

4d-
SC1:5060318.9



Authority in connection with the transactions contemplated hercby and as necessary to comply
with contractual arrangements.

(c) At Parent’s request and expense, the Company agrees to take all actions Parent
reasonably deems prudent in order to obtain or assist Parent in obtaining any actions, conscuts,
undertakings. approvals or waivers by or from any Person for or in connection with, and to
reasonably assist Parent in litigating or otherwise contesting any objections to or proceedings or
other actions challenging, the consummation of the Merger: provided. however, that nothing in
this Section 7.4(c) shall obligate the Company to take any action that is not (i} conditioned on the
consummation of the Merger and (ii) at the expense of Parent.

Scction 7.5 Public_ Announcements. Except with respect to any Change of
Recommendation made in accordance with the terms of this Agreement, Parent and the
Company shall consult with each other before issuing. and give cach other the opportunity to
review and comment in advance upon, any press release or other public statements with respect
to the Merger (including notices to Clients), and shall not issue any such press releuse 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 sccurities exchange or national securities quomlmn system.
Parent and the Company agree that the initial press release to be issued with respect 1o the
transactions contemplated by this Agreement shall be in the form heretofore agreed-1o bfy?thc
partics.  Without limiting the generality of the foregoing. except as pcrmmed ft)v Ty
communications plan to be mutually agreed upon by the Company and Parent: prompllv —
following the date of this Agreement. Parent shall not make any written: bl().ld Sused
communication to the employees or independent contractors of the Companv or any 'oi its" 1}
Subsidiaries without the prior written consent of the Company. i

Section 7.6 Notification of Certain Matters. Parent shall give promptinoticedd the
Company and the Company shall give prompt notice to Parent (in such capacity, the “Notifving
Party”) of (i) any notice or other communication from any Person alleging that the consent of
such Person is or may be required in connection with the transactions contemplated by this
Agreement; or (i1} the occurrence, or failure o oceur. of any event which occurrence or failure to
occur (X) would causc or be reasonably likely to cause a Parent Material Adverse Effect or a
Compuny Material Adverse Effect. as applicable, or (v) which the Noufying Party believes
would causc or would be reasonably likely to cause or constitute a material breach of any of the
Notifying Parly’s representations. warranties or covenants contained herein that reasonably could
be expected to give rise. individually or in the aggregate, to the failure of a condition set forth in.
if Parcnt or Merger Sub is the Notifying Party, Scction 8.1 or Section 8.3, or if the Company is
the Notifying Party. Scgtion 8.1 or Section 8.2; provided that any failure to give notice n
accordance with the foregoing with respect to any breach shall not be deemed to constitute a
violation of this or the failure of any condition set forth in Scction 8.2 or Section 8.3 10 be
satisficd. or otherwise constitute a breach of this Agreement by the party failing to give such
notice, in cach case. unless the underlying breach would independently result in a failure of the
conditions set forth in Section 8.2 or Section 8.3 to be satisfied.

Section 7.7 Access. Subject to applicable Law, upon reasonable notice. the Company
shall (and shall cause its Subsidiarics to) afford Parent’s officers and other authorized



Representatives of it and its Affiliates who are subject to confidentiality obligations no lcss
restrictive than the confidentiality obligations set forth in the Confidentiality Agreement,
reasonable access, during normal business hours throughout the period prior 1o the Effective
Time. to its and its Subsidiaries’ employees, properties. books, contracts and records and mstruct
the appropriate employees of the Company and its Subsidiarics to cooperate reasonably with
Parent and its officers and other authorized Representatives in connection with the forcgoing
(including for purposes of integration planning): and. during such period, the Company shall
(and shall cause its Subsidiarics to) furnish promptly to Parent ali information concerning its
business, propertics and personnel as may rcasonably be requested. provided that no
investigation pursuant to this Section 7.5 shall affect or be deemed to modify any representation
or warranty made by the Company herein. and provided. further. that the forcgoing shall not
require the Company (i) to permit any inspection. or to disclose any information. that in the
reasonable judgment of the Company would result in the disclosure of any trade secrets of third
partics or violate any of its obligations with respect to confidentiality if the Company shall have
used reasonable best efforts to obtain the consent of such third party to such inspection or
disclosure or (i) to disclose any privileged information of the Company or any of s
Subsidiaries.  Without limiting the generality of the foregoing, the Company shall reasonably
cooperate and assist the Parent in its cfforts to retain the Company’s Financial Advisors
foliowing the Closing. including to (a) coordinate in-person meetings with key Financial
Advisors (except as would unreasonably interfere with the business of the Company or any of its
Subsidiaries) and (b) provide Parent with reasonably prompt notice upon becoming aware that
any Financial Advisor with 12 month trailing gross dealer concessions equal 1o or greater than
$300.000. or any member of senior management of the Company or any of its Subsidiaries,
resigns from his or her employment or terminates his or her relationship (or clearly indicates 10 a
member of management of the Company an intention to resign or terminate its relatiguship).
the case may be, with the Company or any of its Subsidiarics. All requests for miorm.mon madc
pursuant to this Section 7.7 shall be directed to the executive officer or other Person. dcsmn&d
by the Company. All such information shall be governed by the terms of the Conﬁdcmf“guv )
Agreement. N " —

. P -
- - T—

3 :
Section 7.8 Stock Exchange Delisting. Prior to the Closing Date, the Cdn{p.}nv‘-ﬂml e
cooperate with Parent and, upon Parent’s request therefor. use reasonable best efforis’to 1:&\} or =y
cause Lo be taken, all actions. and do or cause 1o be done all things, reasonably nLcessdr_\, Mroper
or advisable on its part under applicable Laws and rules and policies of the NYSE, in ding
fiting post-effective amendments to deregister unsold Registered Debt Securities, and Preferred
Shares. from Securitics Act registration statements. to enable the delisting by the Surviving
Corporation ol the Registered Debt Sccurities, Shares and Preferred Shares, from the NYSE and
the deregistration of the Registered Debt Securities. Shares. and Preferred Shares, in each case.
as promptly as practicable after the Effective Time, and in any event no more than ten days afier
the Closing Date. The Surviving Corporation shall use its reasonable best efforts o cause the
Shares to no longer be quoted on the NYSE and deregistered under the Exchange Act as soon as
practicable following the Effective Time.

Section 7.9 Emplovec Matters.

{a) Parcnt agrees that, during the period commencing at the Eftective Time and
ending one vear after the Effective Time. Parent shall provide, or shall cause to be provided to
8 ) p : P
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cach Continuing Employce for so long as such Continuing Employee remains an employee of
Parent or the Surviving Corporation (or a Subsidiary thereof) during such period compensation
(busc salary. base wage rate. commission schedule, target annual and long-term incentive
opportunitics}, scverance benefits and retirement and employee welfare benefits that are no less
favorable in the aggregate than those provided to similarly situated employees of Parent and its
Aftiliates. Nothing in this Agreement shall confer upon any Continuing Employee any right 10
continue in the employ or service of Parent, the Surviving Corporation or any affiliate of Parent.

(b) Parent shall (i) cause any pre-existing conditions or limitations and cligibility
wailing periods under any group health plans of Parent or its Affiliates to be waived with respect
to the Continuing Employees and their eligible dependents, (i) give cach Continuing Emplovee
credit for the plan year in which the Effective Time occurs towards applicable deductibles and
annual out-of-pocket limits for medical expenses incurred prior to the Effective Time for which
payment has been made and (iii) give each Continuing Emplovee service credit for such
Continuing Employee’s employment with the Company and its Subsidiaries for purposes of
vesting, benefit acerual and eligibility to participate under each applicable Parent benefit plan, as
if such service had been performed with Parent. except for purposes of qualifying for subsidized
carly retirement benefits or to the extent it would result in a duplication of benefits.

(c) No later than immediately prior to the Effective Time, the Company shall take all
reasonable and necessary steps so as to terminate (with such termination effective subject 1o and
contingent upon the Effective Time) (i) any Benefit Plan sponsored by the Company or one of its
Subsidiarics which is a defined coatribution plan intended 0 be qualified under Code
Scetion 401(a) (the “Company 401(k) Plans™) and (ii) those other Benefit Plans identified by
Parent or one of its Affiliates in writing no later than 20 business days prior to the Effective
Time. in cach case, with such termination to be implemented in accordance with the terms of

cach such Benefit Plan, and in the case of the Company 401(k) Plans. with the Company taking
all actions reasonably necessary to cause each participant therein to become 100% vcs}cd in his

or her account balance, to the extent required by applicable Law. Llis g:
=
(i) As scon as rcasonably practicable following the I:ffcuwc llmc.f-l"lhc

Company shall take all actions necessary and appropriate so as to directly tr"mslu-—m H S
401(k) plan maintained or established by Parent or one of its Affiliates (thc ‘Parent ™
401(k) Plan™). those assets and liabilities of cach Company 401(k) Plan, mcludmi allry
outstanding loans to participants under such plans and employer conmbuuons t.l_}_gouUh“"'
the Effective Time. The Parties shall take all reasonable and nccessary -Steps SO a5 10
cooperate and ctfectuate the provisions of this Section 7.%(c)(i). mcludmg to &nform
such transfer with Section 414(1) of the Code. and, giving effect 10 the service credit
provisions of Scction 7.9(b). to ensure that cach Continuing Employee is eligible to
participate in the Parent 401(k) Plan as soon as administratively practical after the
Effective Time,

(i1} The actions required under this Section 7.9(c) shall include, for the
avoidance of doubt. the termination of any and all sick. vacation. personal days, floating
days. volumary paid time off and other paid time off policies. programs and plans
(collectively, the "PTO Plans™), as provided for in this Section 7.9(c)(ii). No later than
immediately prior to the Effective Time, the Company shall take all reasonable and
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necessary actions so as to freeze the accrual of any additional paid time off under the
PTO Pluns cffective as of December 31, 2019, and. o the extent permiticd by applicable
Law, shall pay out any accrued but unused benefits under such PTO Plans through such
date to participants of such plans no later than the normally scheduled payroll
immediately prior to the Effective Time. From January 1, 2020 through the Effective
Time (the “Transition Period”), Continuing Employees shall continue o accrue (and
use) any and all paid time off under the PTO Plans. Following the Effective Time.
Continuing Employees shall accrue paid time off under the policies of the Parent and its
Affiliates and Parent shall. or shall cause its Affiliates to, provide Continuing Employees
to be credited with paid time off for the Transition Period under the corresponding
policies of Parent and its Affiliates.

(i) The Company shall pay out all 2019 annual bonuses prior to the Effective
Time, consistent with past practice.

(iv)  Effective as of the Effective Time, Parent and its Affiliates shall tuke all
actions necessary and appropriate so as to facilitate the coverage ol any participants and
beneficiaries under any Benefit Plan that is a short term disability plan. long term
disability plan or providing COBRA continuation coverage to Parent’s corresponding
plans so as to provide for uninterrupted coverage to such individuals.

{(d) Parent hereby acknowledges that the transactions contemplated by this Agreement
shall constitute a “change in control,” “change of control” or term or concept of similar 1mport of
the Company and its Subsidiarics under the terms of the Benefit Plans.  From and_after the
Effective Time. Parent shall, and shall cause the Surviving Corporation to, honor all Ubhganm
and rights under the Benefit Plans which are not terminated pursuant (o cc!10n79gn 1-.,1‘11
accordance with their terms. provided that, nothing in this Agreement shall require Pargnt'or any
of its Affiliates to continue the Benefit Plans indefinitely or for any period of time fo]lqwmg+hc
Effective Time. o F

(€) Nothing contained in this Agreement, including this Section 7.9, is mtendL
(i) be treated as an amendment of any Benefit Plan. (1) prevent Parent, lhc Suwn ng
Corporation or any of their Affiliates from amending or terminating any Benefit Plan or anp of
their benefit plans. (iii) prevent Parent, the Surviving Corporation or any of their Affiliates, after
the Effective Time. from terminating the employment of any Continuing Employce or
independent contractor at any time. or (iv) creatc any third-party beneficiary rights in any
employee or independent contractor of the Company or any of its Subsidiaries. any beneficiary
or dependent thereof, or any collective bargaining representative thereol, with respect 1o the
compensation, terms and conditions of employment and/or benefits that may be provided to any
Continuing Employee by Parent, the Surviving Corporation or any of their Afiiliates or under
any benefit plan which Parent. the Surviving Corporation or any of their Affiliates may maintain.

Section 7.10  Treatment of Company Preferred Stock. Following the Effective Time.
Parent shall cause the Surviving Corporation to comply with its obligations under the Constituent
Documents of the Surviving Corporation with respect to the Preferred Shares.

H_;
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Sccrion 7,11 Indemnification; Directors’ and Officers’ Insurance,

{(a) Each of the Surviving Corporation and Parent agrees that all rights, existing as of
the date hereof, to indemnification, advancement of expenses and exculpation from liabilitics for
acts or omissions occurring at or prior to the Effective Time in favor of the current or former
directors, officers or employees of the Company or any of its Subsidiarics as provided in their
respective Constituent Documents or in any indemnification. employment or other similar
agreements of the Company or any of its Subsidiaries, in cach casc as in ¢ffect on the date of this
Agreement. shall continue in full force and effect in accordance with their terms. From and after
the Effective Time. the Surviving Corporation and Parent shall indemnify and hold harmless
cach individual who is as of the date of this Agreement, or who becones prior o the Effective
Time, a director, officer or employee of the Company or any ot its Subsidiaries or who is as of
the date of this Agreement, or who thereafter commences prior to the Effective Time. serving at
the request of the Company or any of its Subsidiaries as a director, officer or employee of
another Person (all of the foregoing, collectively, the “Company Indemnified Parties™). againsi
all claims, losses, habilities, damages, judgments, inquiries, fines and reasonable fees. ¢costs and
expenses. including attorneys’ fees and disbursements (“Losses™), incurred or arising in
conncction with any claim. action, investigation. suit or proceeding, whether civil, criminal,
regulatory, admimstrative or investigative (including with respect (o matters existing or
occurring or alleged to have existed or occurred at or prior o the Effective Time (including this
Agrecment and the transactions and actions contemplated hereby)). arising out of or pertaining Lo
the fact that the Company Indemnified Party is or was a dircctor. officer or cmployee of the
Company or any of its Subsidiarics or is or was serving at the request of the Company or any of
its Subsidiaries as a director, officer or employee ot another Person or any act or omission by
such Company Indemnified Party while serving in such capacity. whether asserted or Cttu@:d
prior 1o, at or after the Effective Time. to the fullest extent permitted under dpphmblr:rLaw"’!In
the cvent of any such claim, action. investigation. suit or proceeding (X) C‘mh Compdnv RE
Indemnified Party will be entitled to advancement of expenses incurred in the dcfcnsc ofany ;= r—
suLh claim, action, mvcsuganon suit or procccdm from lhg SU!‘V]\’]I’IE, Corpomlmn ancl lQ_lcm
Party of a u,quu,l thcncfo:, provided that any person to whom cxpcnses are le\’dnLCd:p_rQ\’ld,éE an
undertaking. if and only to the extent required by the FBCA. to repay such advances it is
ultimatety determined that such person is not entitled to indemnification and (y) the Sur??\fing
Corporation and Parent shall cooperate in the defense of any such matter.  Any Company
Indemnificd Party wishing to claim indemmnification under this Section 7.11. upon learning of
any thrcatened or actual claim. Action. suit, demand, proceeding or investigation, shall promptly
notify the Company and. if so learning after the Effective Time. the Surviving Corporation
thereof in writing: provided that the failure promptly to so notify in writing shall not affect the
obligations of the Surviving Corporation cxcept to the cxtent. if any. that it is materially
prejudiced by such failure or delay.

(b) For a period of six years from and after the Effective Time. the Surviving
Corpm'ution shall (1) cause to be maintained in effect the current policies of dircctors’ and
officers’ liability insurance and fiductary liability insurance maintained by the Compuny or its
Subsidiaries or (i) provide substitute polices for the Company and its curremt and former
directors and officers (and any individual who becomes an officer or director prior to the
Effcctive Time) who are currently (or prior to the Effective Time become) covered by the
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directors’ and officers’ and fiduciary liability insurance coverage currently maintained by the
Company in cither case. of not less than the amount of cxisting coverage and have other terms
and from carriers not less favorable 10 the insured persons than the directors’ and officers’
liability insurance and fiduciary liability insurance coverage currently maintained by the
Company with respect to claims arising from facts or events that occurred on or before the
Effective Time. except that in no event shall the Surviving Corporation be required to pay with
respect to such insurance policics in respect of any one policy year more than 300% of the
annual premium payable by the Company for such insurance for the year ended December 31,
2048 (such 300% amount. the “Maximum Amount™), and if the Surviving Corporation is
unable to obtain the insurance required by this Section 7.11 1t shall obtain as much comparable
insurance as possible for the years within such six-ycar period for an annual premium cqual to
the Maximum Amount. in respect of each policy year within such period. In licu of such
insurance, prior o the Closing Date. Parent may direct that the Company, in which case the
Company shall. purchase a “tail” directors’ and officers’ liability insurance policy and fiduciary
liability insurance policy for the Company and its current and former dircctors and officers (and
any individual who beconies an officer or director prior to the Effective Time) who are currently
(or prior to the Effective Time become) covered by the directors’ and officers’ and fiduciary
liability insurance coverage currently maintained by the Company. In the event the Company
purchases such tail coverage, the Surviving Corporation shall cease to have any obligations
under the first sentence of this Section 7. 11(b).

{c) The provisions of this Section 7.11: (i) shall survive consummalion of the Merger.
(1) are intended to be for the benefit of. and will be enforceable by, cach indemnified or insured
party {including the Company Indemnified Parties), his or her heirs and (iii) arc in addition 1o,
and not in substitution for, any other rights to indemnification or contribution that any such
Person may have by contract or otherwise. In the cvent that Parent or the Surviving:Corporation
or any of its successors or assigns (x) consolidates with or merges into any other I’crson end is
not the continuing or Surviving Corporation or entity of such consolidation or; mcri& oc
(v) transfers or conveys all or substantially all of its properties and asscts to any Pcrqon r'ncn

il

and in each such case. the Surviving Corporation shall cause proper provision to be m'ld{, w[hat"*'

the successors and assigns of the Surviving Corporation assume the obligations sct’ 10rth m,lhls
Section 7.11.

Section 7.12  Section 16 Mauers. The Company and the Company Board' (e duly
formed commiitiees thereof consisting of non-cmployee directors (as such term is defincd Tor the
purposes of Rule 16b-3 promulgated under the Exchange Act)). shall. prior to the Effective
Time. take all such actions as may be necessary or advisable to cause the transactions
contemplated by this Agreement and any other dispositions of equity securities of the Company
(including derivative securitics) in conncction with the transactions conterplated by this
Agreement by any individual who is subject to the reporting requirements of Section 16(a) of the
Exchange Act with respect to the Company. to be exempt under Rule 16b-3 promulgated under
the Exchange Act. to the extent permitted by applicable Law.

Section 7.13  Approval of the Sole Sharcholder of Merger Sub.  Immediately following
the exccution of this Agreement, Parent shall exccute and deliver, in accordance with the FBCA
and in its capacity as the sole sharcholder of Merger Sub. a written conscnt approving this
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Agreement and the Merger and other transactions contemplated by this Agreement, and shall
promptly provide a true. correct and complete copy thereof to the Company.

Section 7. 14 Fund Client Consents.

(a) Public Funds. Subject in each case to the requirements of applicable Law and the
fiduciary duties of the Company Board. the board of dircctors (or Persons performing similar
functions} of any Subsidiary of the Company and each Public Fund Board:

(1) with respect to cach Public Fund and 1the Public Fund Board thereof, the
Company shall use its reasonuable best efforts, and shall cause each of its Subsidiaries to
usc their reasonable best efforts to: (A) request. as promptly as practicable following the
date of this Agreement, such Public Fund Board to approve (and to recommend that the
sharcholders of such Public Fund approve) a new Advisory Contract with the applicable
Subsidiary of the Company. to be cffective as of the Effective Time. containing terms,
taken as a whole, that arc substantially similar to the terms of the existing Advisory
Contract between such Public Fund and such Subsidiary of the Company: (B) request, as
promptly as practicable following receipt of the approval and recommendation described
in the foregoing clause (A). such Public Fund Board to call a special meeting of the
sharcholders of such Public Fund to be held as promptly as reasonably practicable for the
purpose of voling upon a proposal to approve (in the requisite manner) such new
Advisory Contract: (C) to preparc and ta file (or to cause 0 be preparcd and filed) with
the SEC and all other applicable Government Authorities, as promptly as practicable
following receipt of the approval and recommendation described in the foregoing
clause (A) all proxy solicitation materials required to be distributed to the sha:choldus
of such Public Fund with respect to the actions recommended for sharcholder {Igprom@v
such Public Fund Board and to mail (or to cause to be mailed) such proxy solicit: rtwn
materials as promptly as practical after clearance thercof by the SEC (if d])pllCdbiC) ahd 2
(12} to submit (or to request such Public Fund Board to submit), as promptly dE,‘pl"lLI'I_Cdl "
following the mailing of the proxy materials to the shareholders of such Public ! und for a

vote at a sharcholders meeting the proposal described in clause (B) above. L2 iTi
“u —_ \:) ED
(i1) Parent and the Company agree that a Public Fund shall be dcuncd 1o Rave

consented for all purposes under this Agreement to the continued nmmuc,uncm ufRuch
Public Fund by the applicable Subsidiary of the Company following the Effective Time.
if a new Advisory Contract has been approved by the Public TFund Bourd and
sharchoklers of such Public Fund in the manner contemplated by clauses (A)-(D) of
Scction 7. i4(a)(1). unless at any time prior to the Closing the respective Public Fund
Bourd notifics the applicable Subsidiary of the Company. in writing, that such Public
Fund has terminated its existing. interim. or new Advisory Contract prior to or following
the Effective Time.

() Private Funds and Qther Non-Fund Clients.

(1 If consent or other action is required by applicable Law or by the Advisory
Contract of any Clicnt other than a Public Fund for the Advisory Contract with such
Client to continue after the Effective Time, as promptly as reasonably practicable
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following the date of this Agreement, and in any event no less than 30 days before the
Parties” anticipated Closing Date. the Company shall, and shall cause the applicable
Company Subsidiaries to. send a notice (“Transaction Notice™) complying with
applicable Law and the terms of such Client’s Advisory Contract and requesting such
Client's written consent for the Advisory Contract with such Client to continue after the
Effective Time. Each Transaction Notice shall inform the applicable Client: (1) of the
intention to complete the transactions contemplated by this Agreement. which may result
mn a deemed assignment of such Client’s Advisory Contract: (2) of the applicable
Company Subsidiary's intention to continue to provide the advisory services pursuant to
the existing Advisory Contract with such Client after the Effective Time if such Client
docs not terminate such agreement prior to the Effective Time: and (3) that the consent of
such Client will be deemed to have been granted if such Client continues to accept such
advisory services for a period of at least 30 days afier the sending of the Transaction
Notice without termination.

(1) Parcnt and the Company agree that any consent required for any Advisory
Contract with a Client (other than a Public Fund) to continue afier the Effective Time
shall be deemed given for all purposes under this Agreccment (A) upon receipt of a
written consent requested in the Transaction Notice prior 1o the Effective Time or (B) if
no such written consent is received. if 30 days shall have passed since the ecnding of the
Transaction Notice to such Client; provided that no consent shall be deemed2ta. .have heen
given for any purpose under this Agreement it at any time prior to the I:trcclwcq’:mc
such Client notifics the Company in writing that such Client has not so CO[licnlLdeT hm’—‘.1
terminated its Advisory Contract. )

R < ;""‘“
(i) The Conmpany agrees that the information that is con(:iincd i, anyry
Transuction Notice to be furnished to any Client other than a Public Fund (dnd otheT than
information that is or will be provided in writing by or on behalf of Parent Ql‘ its ABRliaccs
specilically for inclusion in such Transaction Notice) to the extent consent m' -othegdhction
is required under applicable Law or the applicable Advisory Contract for The purpose of
having the Advisory Contract continue after the Effective Time will be true. correct and
complete in all material respects. Parent agrees that the information provided by it or its
Affiliates (or on their behalves) in writing for inclusion in any Transaction Notice 10 be
furnished to any Client other than a Public Fund to the extent consent or other action is
required under applicable Law or the applicable Advisory Contract for the purpose of
having the Advisory Contract continue after the Effective Time will be true, correct and
complete in all matcrial respects.

{c) Prospective Clients. In addition to the forcgoing. as promptly as practicable
following the date of this Agreement, the Company shall causc cach of the Company
Subsidiaries to usc its reasonable best efforts, (i) 1o supplement the offering documentation with
respect to ecach Public Fund to inform prospective investors thercin of the transactions
contempiited by this Agreement: and (i1) with respect to any new Clients following the date of
this Agrcement. to include a Transaction Notice along with the Advisory Contract and other
materials provided to such new Clients,

SCI:SG031R9



Scction 7.15  Financing,

(a) Each of Parent and Merger Sub shall use its respective reasonable best ctforts
(taking into account the expected timing of the Marketing Period) to take. or cause to be taken,
all actions and 1o do. or causc to be done, all things necessary. proper or advisable to arrange,
obtain and consummate the Financing on the terms and conditions not materially less favorable
1o Parent and Merger Sub than the terms and conditions described in the Commitment Letters
(including. as neccessary, the “market flex” provisions contained in any related fee letter),
including reasonable best efforts to (i) maintain in full force and cffect the Commitment Letters,
(i) satisfy (or obtain a waiver of) on a timely basis all conditions applicable to Parent in
obtaining the Debt Financing (including by consummating the Equity Financing at or prior to the
C!osing) (iii) cnter into dcﬁnilivc dgrccmcms (which, with respect o any briduc I'uciliw

of the Debt l*11mnung3) with respect to the cht I~1nancmg on terms and conditions not m’ntcrmlly
less favorable to Parent and Merger Sub than the terms and conditions described in or
contemplated by the Debt Commitment Letter (including any “market flex™ provisions in the
Debt Commitment Letter), and (iv) upon satisfaction of the conditions set forth in Section 8.1
and Section 8.2 (other than those conditions that by their nature will not be satistied until the
Closing), consummate the Equity Financing and the Debt Financing at or prior o the Closing
and enforce its rights under the Commitment Letters. Parent and Merger Sub shall obtain the
Equity Financing contemplated by the Equity Letter at or prior to the Closing Date upon
satisfaction or waiver of the conditions to Closing in Section 8.1 and Section 8.2 (other than
those conditions that by their nature will not be satisfied until the Closing).

(b) Without the prior written consent of the Company, Parent shall not agree to
(A) any amendment, restateiment. replacement, supplement, termination, repudiation, rescission,
cancellation. expiration or other modification or waiver of, any condition, remedy or other
provision under any Commitment Letter if such amendment. restatement, replacement.
supplemcnt. termination, repudiation, rescission, canccllation, expiration, modification Ur waiver
would reasonably be expected to (i) reduce the aggregate amount of the Financing Tmm-fin at
contemiplated by the Commitment Letters delivered as of the date hereof to fund the’ “Reguijed ~ T
Amount (laking into account cash on hand and other readily available sources: of cmh)
(i) impose new or additional conditions or expand any of the conditions to the 1u:c1pt ot thel
Financing or otherwise make it less likely that the Financing would be funded, at Clb‘%mg‘. T
(including by making satisfaction of the conditions to the Financing less likclv to qu:)!q
(iii} prevent, impair, adversely affect or delay (other than in an immaterial manner); thc tupding
of the Financing at Closing or (iv) adversely affect the ability of Parent or the Compiﬁy as
applicable. 1o cnforce its rights against the other partics to the Commitment Letiers or
(B) terminate. or permit the termination of. any Commitment Letter unless such Commitment
Letter is, prior to or substantially concurrently with such termination. replaced with a new
commitment that, were it structurcd as an amendment to such existing Commitment Letter,
would satisty the requirements of the foregoing clause (A). For the avoidance of doubt, Parent
may customarily modify. amend or supplement the Debt Commitment Letter to add (or assign or
reassign commitments and roles to) lenders, lead arrangers, bookrunners. syndication agents.
documentation agents or cntities in similar roles.  Upon any amendment, modification or
supplement of. or waiver of, any Commitment Letter in accordance with this Section 7.15(b),
Parent shall promptly deliver a copy thereof to the Company and references herein to



“Commitment Letter”, “Equity Letter™ or “Debt Commitment Letter”, as applicable, shall
include and mean such documents as amended, modified, supplemented or waived in compliance
with this Scction 7.15(b), and references to “Financing”. “Equity Financing” or “Debt
Financing”. as applicable. shall include and mean the financing contemplated by such
Commitment Letter as amended, modified. supplemented or waived in compliance with this

Scction 7.15(b). as applicable.

(c) In the eveat all or any portion of the Debt Financing becomes unavailable or
Parent or Merger Sub becomes aware of any event or circumstance that would reasonably be
expected to make any portion of the Debt Financing unavailable, on the terms and conditions
(including any “"market flex” provisions applicable thereto) described in or contemplated by the
Debt Commitment Letters tor any reason, Parent and Merger Sub shall use their reasonable best
cfforts to arrange for and obtain alternative financing from alternative sources (the "Alternative
Financing™} (it being understood and agreed that no provision hereof shaill require the Parem to
draw upon Parent’s existing revolving credit facility under any circumstances) in an amount
sufficient 1o fund the Required Amount (taking into account the Equity Financing. any available
portion of the Debt Financing. cash on hand and other readily available sources of cash) which
would not involve any conditions precedent that are materially less favorable to Parent than those
contained in the Debt Commitment Letter and would not reasonably be expected to prevent,
materially impede or materiadly delay the consumimation of the Debt Financing or the
transactions contemplated by this Agreement. The obligations under this Scction 7.15 shall
apply equally to any such Allernative Financing (including any new financing commilj@nl).m

[— 'ﬂ“ (e ]

(d) Parent shalt keep the Company informed on a reasonable basis and I FCASORADIC aupe
detail of the status of its cfforts to arrange the Financing upon the Company’s writién rcﬁ;flcst:D
(including providing the Company with copies of all material definitive agreements rélated o thei™
Financing). Parent shall give the Company prompt writien notice (i) of any actudll: breach 0reYy
default by any party to the Commitment Letters (or commitments for any Alternative, Fin:m’cings—-J
obtained in accordance with this Section 7.15) or definitive documents rclating 1o lh?c':Finu\rféing\
of which Parent becomes aware that would rcasonably be cxpected to delay (othf.i';fhal@ an
immaterial manner) or impair the Closing or make funding less likely to occur at the Effective
Time or any termination of the Commitment Letters (or commitments for any Alternative
Financing obtained in accordance with this Section 7.15). (ii) the receipt by any of Parent.
Merger Sub or any of their respective Affiliates or Representatives of any written notice or other
written communication from any Debt Financing Source, any lender or any other Person with
respect to any (A) actual breach, default or termination by any party to any Commitment Letter
or (B) dispute or disagreement between or among any partics to any Commitment Letter, solely
to the cxtent such dispute or disagreement relates to the obligation of the parties thereto 1o fund
their commitments thercunder or the availability ot the Financing or (i) any other circumstance
that would reasonably be expected to adversely affect the ability of Parent to obtain, prior to
Closing, all or any portion of the Financing on the terms and conditions contemplated by the
Commitment Letters or the definitive documents related to the Financing.

() Each of Parent and Merger Sub hereby acknowledges and agrees that obtaining
the Financing 1s not & condition to the Closing.



Section 7.16  Financing Assistance.

{a) The Company agrees to use its recasonable best efforts to deliver to Parent and the
Debt Financing Sources the Required Information upon such information becoming available
(it being understiood that (A) to the extent any Required Information is contained in any
Company Reports, such inclusion shall constitute delivery 1o Parent and Merger Sub hereunder
and (B) notwithstanding anything to the contrary. in no circumstances shall the Company be
required to provide any financial statements hercunder that are not required to be included in any
Company Reports, including any Company Reports filed after the date hereof), and in addition,
to use reasonable best efforts to provide. and shall use its reasonable best efforts 10 cause us
Subsidiaries to and cause its and their respective Representatives, including legal and accounting,
to usc reasonable best efforts 1o provide. 1o Parent and the Debt Financing Sources. at Parent’s
sole cost and expense {(other than in respect of the Required Information), all customary
cooperation reasonably requested in writing by Parent and the Debt Financing Sources (o cause
the conditions in the Debt Commitment Letter 1o be satisfied or as otherwise reasonably
requested, in cach case. solely with respect to information regarding the Company and its
Subsidiarics, in connection with the Financing, including using its reasonable best cfforts to:
(1) upon reasonable prior notice and at times and locations to be mutually agreed. participate in a
reasonable number of meetings. presentations, road shows, due diligence scssions and sessions
with rating agencies; provided that the Company and its Representatives shall not be required to
participate in more than one road show or similar meeting in respect of marketing bond
offerings: (i) deliver to Parent and the Debt Financing Sources from time to time such financial
and other information regarding the Company and its Subsidiarics as may be rm%ondbly IC({L}\[Cd
by Parent in the preparation of materials by Parent for rating agency presentations éoitmw
documents, private placement memorandi. bank information memoranda, proqpcclusccr:}nd
similar documents required in connection with the Financing. and reasonably cooperate wuhuif
updating and correcting any Required Information in order to ensure such Required dnfor mmmn;—-—
remains Compliant; (iti) assist Parent and the Debt Financing Sources i their prcp'lrauun of- T
offering documents for any portion of the Debt Financing, including identifying any portiém of
the information that constitutes material. non-public information, and mr.ludmg dch\%tmw
customary represcntation and authorization letters with respect to and in dcc,ord;mt:c \@n the
Debt Commitment Letter, including materials for ratings agency presentations: {iv) cooperate
with the marketing (including cooperating in obtaining customary ratings) and due diligence
eftorts of Parent and the Debt Financing Sources in connection with the Debt Financing: (v) to
the extent requested at least ten business days prior to the Closing. furnish Parent or the Debt
Financing Sources at least three business days prior to the Closing with all documentation and
other mmformation as reasonably requested by the Debt Financing Sources that is required in
connection with applicable “know your customer™. “beneficial ownership™ and anti-money
laundering rules and regulations; (vi) assist in facilitating the granting of a security interest (and
perfection thereof) in collateral (provided that no security interest shall be effective prior to
Closing): {vii) cause 1ts independent accountants to detiver customary comfort letters (including
as 1o customary “negative assurance” and change period comfont) with respect to any financial
statements included in the Required Information and (viii) assist in obtaining customary pavoff
letters relating to the repayment of any existing third party indebtedness for borrowed money of
the Company or its Subsidiarics required by the Debt Commitment Letter (as of the date hereof)
10 be repuid on or coincidental with the Closing and. upon repayment of such indebtedness,
termination of any related Encumbrances sccuring any such obligations to be repaid; provided,
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however. that, in each case. nothing herein shall require such cooperation to the extent it would
interfere unrcasonably with the business or operations of the Company or any of its Subsidiarics.
cause significant competitive harm to the Company or any of ils Subsidiarics or create an
unrcasonable risk of harm to any property or assets of the Company and its Subsidiaries; and
provided. further, that neither the Company nor any of its Subsidiaries shall (A) be required to
pay or commil (o pay any commitment or other similar fee. bear any cost or expense or make any
other payment or incur any other liability prior to the Closing Date (other than with respect to
delivering customary authorization letters) or agree or agree to provide any indemnity in
connection with the Financing or any of the foregoing matters. (B) have any habdity or
obligation under any loan agrcement. indenture and related documents, unless and until the
Closing occurs (other than with respect to delivering customary authorization letters). {C) be
required to take any action that would subject any of the Company’s or its Subsidiaries’
respective  directors. managers, officers, employees. accountants, legal counsel or other
Representatives to any personal hability, (D) be required to take any action that will contlict with
or violaie the Company’s or any Subsidiary's Constituent Documents as n effect on the date
hereof, any material contracts to which the Company or any Subsidiary is a party in effect on the
date hereof, or any Laws, (E) take any corporate action (including any approvals of its board of
directors or similar body}, (F) take any other action that is not contingent upon the Closing or
enter into or execute any agreement or document (other than with respect o delivering
customary authorization letters), (G} waive or amend any term of this Agreement or any other
contract to which it is a party or take any action in respect of the Financing to the extent that such
action would cause any condition to Closing sct forth in Article VIII to fail to be satistied or
otherwise result in a breach of this Agreement by the Company or (H) provide any information
the disclosure of which is prohibited or restricted under any Laws. The Company, huab)
consents to the use of its and its Subsidiaries’ logos in connection with the Debtr hnancms,
provided. however, that such logos are used solely in a manner that is not intend¢d to-gor
reasonably likely to harm or disparage the Company or any of its Subsidiaries or the; feputiiion n
or goodwill of the Company or any of its Subsidiarics and its or their marks. -'_--’ = ,-'.::

-
{b) None of the Company, any of its Subsidiaries nor its and their rcspcchw ollmcr%' ri

dircctors. employees. accountants, consultants, legal counsel, agents and other chrcsun&lweq-J
shall be required to take any action that would subject any such Person to lability> 0 bédr any
out-of-pockel cost or expense or o pay any commitment or other similar fee or niake any other
payment or incur any other liability or provide or agree to provide any indemnity in connection
with the Debt Financing contemplated by the Debt Commitment Letter or their performance of
their respective obligations under this Section 7 16 and any information utilized in connection
therewith, and any information utilized in connection therewith, in cach casc other than with
respect to the preparation of audited and other historical financial statements and customary
representation and authorization letters (including with respect to the presence or absence of
material non-public information and the accuracy of the information contained in the disclosure
and marketing materials related to the Debt Financing).  Parent shall (i) indemnify and hotd
harmless the Company, its Subsidiaries and its and their respective Representatives from and
agatnst any and all liabilitics, losses, damages, claims, costs, cxpenses, interest, awards,
judgments and penalties suffered or incurred by them in connection with the arrangement of the
Debt Financing contemplated by the Debt Commitment Letter and the performance of their
respective obligations in respect of the Debt Financing, and any information utilized in
connection therewith, except to the extent such liabilities or losses arise solely trom
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misstatements contained in information in respect of the Company and its Subsidiarics supplied
by the Company. its Subsidiarics or any of their Representatives or o the extent any liabilities,
iosses. damages. claims, costs, expenses. interest, awards, judgments and penalties are caused by
the gross negligence, bad faith or willtul misconduct of the Company or any of its Subsidiarics
or any of their respective Representatives and other than with respeet to the preparation of
audited and other historical financial statements and customary representation and authorization
ictiers (including with respect to the presence or absence of material non-public information and
the accuracy of the information contained in the disclosure and marketing materials retated to the
Debt Financing) and (i1) promptly upon writien request of the Company, reimburse the Company
and its Subsidiaries for all out-of-pocket costs and expenses incurred by the Company or its
Subsidiaries {including those of its accountants. consultants. legal counsel. agents and other
Representatives) in connection with the cooperation required for the Debt Financing (other than
with respect to the preparation of audited and other historical financial statemients).

Section 7.17 Further Assurances. The Parties agree that. from time (o time, whether
before. on or after the Closing Date. each of them shall ecxecute and deliver such further
instruments of conveyance and transfer and take such other action as may be reasonably
requesicd by the other Party to carry out the purposes and intents of this Agreement.

ARTICLE VIII TP

. ~ra

CONDITIONS TO CLOSING 5 ;‘
S I
[ H

Section 8.1 Conditions to Each Party’s Obligations. The obligations of thc Pdl‘llg_'& to .=
effect the Closing are subject to the satisfaction (or written waiver by each Party) on or prior [0;

the Closing of cach of the following conditions: e = i
f:'__. Y ] ij
(a) Shareholder Approval. The Company shall have duly obtained thé Gomjiany
Sharcholder Approval. Yoo
{b) Government Approvals,  All Required Governmental Approvals shall have been

obtained, and any applicable waiting periods relating thereto shall have expired or been
terminated carly.

{c) No  Prohibition.  No court or other Government Authority of competent
Jurisdiction shall have enacted, issued, promulgated. enforced or entered any Law (whether
temporary, preliminary or permanent) that is in effect and restrains, enjoins or otherwise
prohibits consummation of the Merger or the other transactions contemplated by this Agreement
(collectively. a "Government Order”).

Section 8.2 Conditions to Obligations of Parent and Merger Sub. The obligation of
Parent and Merger Sub to effect the Closing is also subject to the satisfaction (or written waiver
by Parent) on or prior to the Closing of the following conditions:

(a) Representations and Warranties. Each of the representations and warrantics of
the Company contained in Article V was true and correct as of the date of this Agreement and as
of the Closing Date (except 1o the extent such representations and warranties expressly refated 1o
a specific date in which case such representations and warrantics need only 1o be so true and
correct as of such specific date, excluding. for the avoidance of doubt. the reference to "as of the



date hercof™ in the lead-in 1o Article V) except where the failures of such representations and
warrantics 10 be true and correct have not had. individually or in the aggregate, a Compuny
Material Adverse Effect (disregarding for purposes of this Section 8 2(a) any limitations as 1o
materiality or Company Material Adverse Effcet set forth therein, except for any such limitations
set forth in Sections 3.3(e), 5.5 or with respect to any list of items that is qualified by materiality.
which shall not be disregarded for purposes of this Section 8. 2(a)): provided that (i) the
Company Fundamental Representations (other than Section 5.2(a)) were true and correct in all
respects as of such dates, and (ii) Section 5.2(a) was truc and correct in all respects as of such
dates except for any de minimis maccuracies.

(b) Covenanis.  The covenants and agrcements of the Company sct forth in this
Agreement 1o be performed at or prior to the Closing shall have been duly performed in all
material respects. Notwithstanding anything in this Agreement and for purposcs of determining
whether the covenant in Scction 7.16 has been duly performed by the Company for purposes of
this Section 8.2 and whether there has been a breach of any representation, warranty. covenant or
agreement set forth in Section 7.16, the Company shall be decmed to have performed
obligations under Section 7.16 and not have breached any representation, warranty. covenant or
agreement sct forth therein, except in the case where the Company has materially breached its
obligations under Section 7.16 and such breach has not been cured within 15 days after written
notice thereof by Parent to the Company specifying such breach in particularity and. but for such
breach. there would be no Financing Failure.

(<) Officer’s Certificate. There shall have been delivered 10 Parent 2 ccmﬁc.x[c (}]\)[Ld
the Closing Date and signed by a duly authorized officer of the Company, ccrufymg:(hc
satisfaction of the conditions in Section 8.2(a) and Section 8.2(b).

Fapy “Ff

(d) No Company Material Adverse Effect. Since the date of this Agchmcuh No——
. . g .!' 1

Company Material Adverse Effect has occurred. U= m
Tooo=

Scclion 8.3 Conditions to Obligations of the Company. The obligation 3] thé
Company to effect the Closing is also subject 1o the satisfaction (or written waiver g’ the
Company) on or prior to the Cloqmu of the following conditions: -

(a) Represeniations and Warranties. Each of the representations and warranties of
Parent contained m Article VI shall be true and correct as of the date of this Agreement and as of
the Closing Date (except to the extent such represemtations and warrantics cxpressly related to a
specific date in which case such representations and warrantics need only to be so true and
correct as of such specific date, excluding. for the avoidance of doubt. the reference to “as of the
date hereot™ in the lead-in to Article VI) except where the failures of such representations und
warranties to be true and correct have not had, individually or in the aggregate. a Parent Material
Adverse Effect (disregarding for purposes of this Section 8.3(a) any limitations as to materiafity
or Paremt Material Adverse Effect set forth therein); provided that the Parent Fundamental
Representations were true and correct in all respects as of such dates.

(b) Covenants. The covenants and agreements of Parent and Merger Sub set forth in
this Agreement to be performed at or prior to the Closing shall have been dulby performed in all
material respects.
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(c) Officer’s Certificate.  There shall have been delivered o the Company a
certificate. dated the Closing Date and signed by a duly authorized officer of Parent, certifving
the satisfaction of the conditions in Section 8.3(a) and Section 8 3(b).

ARTICLE IX
TERMINATION

Scction9.1  Termination by Mutual Consent. This Agreement may be terminated and
the Merger may be abandoned at any time prior to the Effective Time, whether before or after
receipt of the Company Sharcholder Approval. by mutual written consent of the Company and
Purent by action of their respective boards of directors.

Section 9.2 Termination by Either Parent or the_Company. This Agreement may be
terminated and the Merger may be abandoned at any time prior to the Effective Time by action
of the board of directors of either Parent or the Company if:

(a) the Closing shall not have occurred on or before May 11, 2020 (the “Outside
Date™): provided, however, that if the Closing shall not have occurred by such date solely due to
the failure of a Party to reccive the FINRA Approval, the Qutside Date shall be automatically
extended for up to one additional 30-day period to allow for the FINRA Approval to be obtained:
provided that the right to terminate this Agreement under this Section 9.2(a) shall not be
available to any Party whose breach of any representation, warranty, covenant or agreement
contained in this Agrecment has been the primary cause of or resulted in the failure of the
transactions contemplated by this Agreement to occur on or before such date; provided, further,
that if the Closing shall not have occurred on or before the Quiside Date as a resuit of a
Financing Failure, then, notwithstanding the second proviso of this Section 9.2(a). Purent may
terminate this Agreement pursuant to this Scction 9.2(a) if Parent pays the Reverse Termination
Fee reguired to be paid pursuant to Section 9.5(d) (it being agreed that Parent shall be permiticed
to terminate this Agreement pursuant o this Scetion 9.2(a) following the occurrence of a
Financing Failurc cven if the Reverse Termination Fee is not be required to be paid bEb'ﬁ:ﬁsc@c

Company Causation Exception applies pursuant to Section 9.5(d)): "_.:.,_-'_ o
: : Lot BTy
{b) if any Government Order permanently restrains, cnjoins or prohibits “or makcs «_

illegal the consummation of the Merger, and such Government Order becomes cffective (andfi™
final and nonappealable} or any Law becomes enacted. entered, promulgated or cnlbg'c_:'_cd ljk any 73
Government Authority that prohibits or makes illegal consummation of the Merger: pl'g.’_ﬁ.-"ldcdj
that the terminating party shall have complied in all material respects with its obligationsqunder
this Agreement. including Section 7.4 (Regulatory Actions: Reasonable Best Efforis), or @

(c) if the Company Shareholder Approval is not obtained at the Company
Sharcholders Mecting (unless such Company Sharcholders Meeting has been postponed or
adjourncd. in which case at the final postponcment or adjournment thereof).

Section 9.3 Termination by the Company. This Agreement may be terminated by the
Company and the Merger may be abandoned:

(2) at any tme prior to the time the Company Shareholder Approval is obtained, if
(1): the Company Board authorizes the Company, subject to complying with the terms of this
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Agreement (including without limitation the provisions of Section 7.3(e)}, to enter into an
Alternative Acquisition Agreement with respect to a Superior Proposal and the Company notitics
Parent in writing that it intends to enter into such an agreement. attaching the most current
version of such agreement to such notice. (ii) Parent does not make., within three business days of
receipt of the Company's written notification of its intention to enter into a binding agreement
for a Superior Proposal. an offer that the Company Board determines. in good faith after
consultation with s financial advisors and its legal counsel. is at least as favorable, from a
financial point of view, 1o the shareholders of the Company as the Superior Proposal and (i) the
Company pays to Parent any fees required to be paid pursuant o Scction 9.5(¢)(ii).  The
Company agrees (x) that it will not enter into the binding agreement reterred to in clause
(i1) above until at least the fourth business day after it has provided the notice o Parent required
thereby. (y) 1o notify Parent promptly if its intention to enter into the written agreement referred
to in its notification changes and (z) during such three-day period, (o negotiate in good faith with
Parent with respeet to any revisions to the terms of the transaction contemplated by this
Agreement proposed by Parent in response to a Superior Proposal, if any, so that Parent’s offer
would, m the determination of the Company Board. in good faith after consultation with its
financial advisors and its legal counsel, be at teast as favorable, from a financial point of view, 10
the shareholders of the Company as the Superior Proposal: or

(b) if there has been a breach of any representation, warranty, covenant or agreement
made by Parent or Merger Sub in this Agreement, or any such representation and warranty shall
have become untrue after the date of this Agreement, such that Section 8.3¢(a) or Section 8.3(b)
would not be satisfied and such breach or condition is not curable or, if curable. is not cured
within 30 days after written notice thercof is given by the Company to Parent,

Section 9.4 Termination by Parent. This Agrecment may be terminated and the
Merger may be abandoned at any time prior to the Effective Time by action of the board of
dircctors of Parent if:

(a) the Company Board shall have made a Qualifying Change of Rccur_liincndm\ipn

pursuant to Section 7.3(0)()(A): or . "‘ _ff_?

R
(b) there has been a breach of any representation. warranty, covenant 01' IILI'LLL]_]LHI:_:?
madc by the Company in this Agreement, or any such representation and \mrranLy shall*have ~
become untrue afier the date of this Agreement, such that Section 8.2(a) or Section 8:2(b) would-v,-.
not be sausficd and such breach or condition is not curable or. if curable, is not Lurcd wnh"fn 30-...
days after written notice thercof is given by Parent to the Compiny. e

Section 9.5 Effect of Termination and Abandonment.

(a) In the event the Company or Parent intends to terminate this Agreement and
abandon the transactions contemplated by this Agreement pursuant to Section 9 3. Section 9.3 or
Section 9.4, respectively, the Company or Parent. as applicable, shall give written notice to the
other party specifying the provision or provisions of this Agreement pursuant to which such
termination and abandonment is intended to be effected.
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(b) Except to the extent provided in Section 9.5(¢) and Section 9.5(d} m the event of
termination of this Agrecment and abandonment of the transactions contemplated by this
Agreement pursuant to this Article IX, this Agreement shall become void and of no effect with
no liability to any Person on the part of any Party (or any of its Affiliates or is or their respective
Representatives). provided. however, and notwithstanding anything to the contrary set forth in
this Agreement. (i) no such termination shall relieve any party of any liability or damages to any
other party resulting from any fraud or Willful Breach of any provision of this Agreement and
(i1} the provisions set forth in this Section 9.5, Article X and the Confidentiality Agreement shall
survive any termination of this Agreement and any abandonment of the transactions
contemplated by this Agreement.

(c) In the event this Agreement is terminated and the transactions contemplated by
this Agreement abandoned pursuant to this Article TX:

(1) by either the Company or Parent pursuant to  Scction9.2(a) or
Section 9.2(¢). or by Parent pursuant to Section 9.4(b) (as a result of any Willful Breach)
and, in cach case, (A) a bona fide Acquisition Proposal shatl have been publicly disclosed
and not publicly withdrawn at the time of such termination. and (B) within 12 months
after such termination, the Company or any of its Subsidiaries shall havc cnlcrcd into an
agreement with respect to an Acquisition Proposal (substituting “50%" “15% in the
definition of “Acquisition Proposal”™ for purposes of this Section 9.3((:)(1)). then the
Company shall pay or cause to be paid to Parent a termination fee of an amount equal 1o
519,000,000 (the “Company Termination Fee™) plus the Parent  Expense
Reimbursement by wire transfer of immediately available funds prior to or concurrently
with cntering into an agreement with respect to such Acquisition Proposal:

(i) by the Company pursuant to Section 9.3(a) or by Parent ;Q‘g'r_suu% 0

Scction 9.4(a). then the Company shall pay or causc 1o be paid to Parent theConfgany
Termination Fee plus the Parent Expense Reimbursement by wire transfer of 1mmcdmz cI)._,,,
available funds within five business dayvs following the date of such lcrnunalmn_and rl
abandonment: or e AT

T e
(ili) by cither the Company or Parenl pursuant to Section 9.2{c), then [}1::17
Company shall pay or cause (o be paid to Parent the Parent Expense Reimbuiiseniéht b
wire transfer of immediately available funds within five business days follQng Q:lg date
of such termination and abandonment,

(d) If this Agreement is terminated by Parent or the Company pursuant io
Section 9.2(w) and at the time of any such termination (i) cach ol the conditions set forth in
Section 8.1 and Section 8.2 has been satisfied (other than thosc conditions that by their nature are
to be satisfied at the Closing) and (ii) there exists a Financing Failure. except in the case
{A) where the Company has materially breached its obligations under Section 7.16. such breach
is not cured within 15 days after written notice thereof by Parent to the Company specifying such
breach in particularity and. but tor such breach. there would be no Financing Failure, or (B) of
the occurrence of any cvent described in subsections (i) or (ii) of the definition of "Marketing
Period™ and as a result of such events the Marketing Period has not been completed prior 10 the
Outside Date and this Agreement has been terminated pursuant to Section 9.2(a) (the foregoing
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clauses (i)(A) and (ii)(B). a "Company Causation Exception™). then, in any such case. Parent
will pay to the Company a termination fee of an amount equal to $35.300.000 (the “Reverse
Termination Fee™) by wire transfer of immediately available funds prior to or simultancous
with such termination. or as promptly as practicable. but in any event no later than two business
days. after such termination.

(c) The Parties acknowledge and agree that: (i) in no event shall the Company be
required to pay the Company Termination Fee or pay the Parent Expensc Reimbursement on
more than one occasion: {ii) the agreements set forth in this Section 9.5 are an integral part of the
transactions contemplated by this Agreement and that, without these agreements, the other
partics would not enter into this Agreement and accordingly, if the Company fails to promptly
pay or cause 1o be paid the amount due pursuant to this Section 9.5, and, in order to obtain such
amount, Parent commences an Action that results in a final, binding and non-appcalable
judgment against the Company for the Company Termination Fee (or any portion thereof) or the
Parent Expense Reimbursement, the Company shall pay or cause to be paid to Parent its
reasonable and documented out-of-pocket costs and expenses (including reasonable and
documented attorneys™ fees) in connection with such Action; (iii) notwithstanding anything to
the contrary set forth in this Agreement, in the event that the Company Termination Fee or the
Parent Expense Reimbursement becomes payable by, and is paid or caused to be paid by. the
Company, such fee shall be Parent’s sole and exclusive remedy for monetary damages pursuant
to this Agreement with respect to termination of this Agreement under the provisions of this
Agreement giving rise to the obligation to pay the Company Termination Fee; provided.
however. that in the event the Company reimburses Parcnt for the Parent Expense
Reimbursement pursuant to Scction 9.5(e)(iii). it shall retain all rights to turther payment under
Section 9.5(c)(i) (subject to clause (iv) below); provided, further. that any such payment shall not
relicve the Company of any liability or damages incurred or suffered by Parent or Merger Sub to
the extent such liability or damages were the result of or arise out of any fraud or Willful Breach
of any provision of this Agrecement (including with respect o breaches of this Agreement
pursuant to which the Company Termination Fee shall have become or becomes payable
pursuant 1o this Article IX), in which case Parent and/or Merger Sub shall be entitled to all rights
and remedies available in equity or at law, in contract, in tort or otherwise; (iv) notwithstanding
anything to the contrary set forth in this Agreement, the amount of the Parent™ k:v:pcr s¢
Reimbursement paid by the Company shall be applied as a credit 1o any additional pdymcntcol'
the Company Termination Fee required by Section 9.5; and (v} notwithstanding dnythmo lo:g?lc
contrary set forth in this Agreement, the Company shall have the right to recover - ddmggcs 77
{(which shall be determined by reference to the total amount that would have been lccovcmbm'by [
the Company’s sharcholders if all such sharcholders brought an action against Pdrcnl andm*crc
recognized as third-party beneficiarics hercunder) from Parent in the event of J!‘W tmud or.
Willful Breach of any provision of this Agreement by Parent or Merger Sub. WhICh right 153

hereby acknowledged and agreed by Parent and Merger Sub. L c:'oﬁ
() The Partics acknowledge and agree that in no event shall Paremt be required 1o

pay the Reverse Termination Fee on more than one occasion. Notwithstanding anything to the
contrary in this Agreement:

(D) if this Agreement is terminated and the Reverse Termination Fee is
payable and is actually paid to the Company pursuant to Section 9.5(d). then. in such
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instances, the Company’s right to receive the Reverse Termination Fee shall be deemed
1o be liquidated damages for any and all losses or damages suffered or incurred by the
Company or any of its Affiliates in connection with this Agreement, the Debt Financing
and Debt Financing Commitment. and the transactions contemplated hereby and thereby:
and

(1) if this Agreement is termunated and the Reverse Ternunation Fee s
payable and is actually paid to the Company pursuant to Scction 9.5(d) then, in such
instances. the Reverse Termination Fec shall be the sole and exciusive remedy of the
Company and its Affiliates against the Parent and its Subsidiaries. the Debt Financing
Sources and any of their respective former, current. or future general or imited partoers.
stockholders,  managers, members,  directors,  officers.  Affiliates.  cmplovees,
representatives or agents ("Parent Related Parties™) for any loss suffered as a result of
any breach of any rcpresentation, warranty, covenant or agreement in this Agreement or
the failure of the Merger to be consummated. and none of Parent, its Subsidiaries. the
Debt Financing Sources or any of the Parent Related Parties shatl have any further
liubility or obligation relating to or arising out of this Agrcement or the transactions
contemplated by this Agreement;

provided. however, that in each case of the foregoing clauses (i) and (ii). under such
circumstances. no Person shall be relieved of any liability or damages incurred or sufiered by the
Company to the extent such liability or damages were the result of or arise out of any fraud or
Willful Breach of any provision of this Agreement by Parent or Merger Sub. in which case the
Company shall be entitled to all rights and remedics available in equity or at law. in contract. in
tort or otherwisc: provided. further. that in the event of any Financing Failure. the Debt
Financing Sources and their respective former, current, or future general or limited partners.
cquityholders. managers, members,  directors, officers,  Affiliates. employees. attorneys.
representatives or agents will not have any liability of any nature (for any breach of this
Agreement or of the Debt Commitment Letter) to the Company or any of its Subsidiaries or to
any sharcholder or Affiliate of the Company or any of its Subsidiarics. Notwithstanding
anything 1o the contrary in this Agreement, the Reverse Termination Fee shall not be payuble
following the occurrence of a Financing Failure if the Company Causation Exception applics
pursuant to Section 9.5(d). and in such event. neither the Company nor anv other 1’ersonr§_bdll
have any further recourse agatnst Parent. Merger Sub or any of their respective Aihjﬂlcs ﬁiidcr
this Agrcement cxcept as otherwise provided in Scction 9.5(b). The Partics agrée thl} the -
Reverse Termination Fee and the agreements contained in Section 9.5(d) are an mteeml p.ul of .
the Merger. and that without these agreements, the other partics would not cnlcr info thi§™

Agreement. - g

. g
< {5
- T ‘J? ~
- on
[&4]

JT_;

ARTICLE X
MISCELLANEQUS

e

Vi HH[

Section 10.1  Non-survival of Representations_and Warrantics and Agreements. None
ol the representations, warranties, covenants and agreements in this Agreement or in any
mstrument delivered pursuant to this Agreement shall survive the Effective Time. This
Scection 10,1 shall not limit Section 9.5 or any covenant or agreement of the parties which by its
terms contemplates performance afier the Effective Time.
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Section 10.2  Notices. All notices, requests. instructions, consents. claims. demands,

waivers, approvals and other communications to be given or made hereunder by one or more
Parties to one or more of the other Partics shall, unless otherwise specified herein, be in writing
and shall be deemed to have been duly given or made on the date of receipt by the recipient
thereof if received prior to 5:00 p.m. in the place of receipt and such day is a business day (or
otherwise on the next succeeding business day) if (i) served by personal delivery or by a
nationally recognized overnight courier scrvice upon the Party or Partics for whom it s intended.
(i) delivered by registered or certified mail, return receipt requesied or (iii) sent by facsimile or
email; provided that the facsimile or email transmission is promptly confirmed by telephone or
otherwise.  Such communications shail be sent to the respective Parties at the following street
addresses. facsimile numbers or email addresses or at such other street address, facsimile number
or emait address for a Party as shall be specified for such purpose in a notice given in accordance

with this Section 10.2:
() I to the Company, to:

Ladenburg Thalmann Financial Services Inc.
4400 Biscayvne Boulevard, 12th Floor
Miami, Florida

Altention: Brian L. Heller
Facsimile: (305) 572-4141
Email: bheller @ladenburg.com

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

Sullivan & Cromwell LLP - _ ~
1888 Century Park East _:‘_.'__'-;._. o
Los Angeles, California 90067-1725 R =)
Atlentton: Alison §. Ressler * =
Facsimile: {310) 407-2681 s N
Email: resslera@sullcrom.com _( s
>
and <
(S

Sullivan & Cromwell LLP

[25 Broad Street
New York, New York 10004

Altention; Jared M. Fishman

Facsimile: {(212) 291-9280

Email: fishman) @sullcrom.com
-6d-
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{h) I to Parent or Merger Sub, to:

Advisor Group Holdings, Inc.

20 East Thomus Road, Suite 2000

Phocnix, Arizona 85012

Attention: Jamie Price, President and Chief Executive Officer
Email: jamie.price @advisorgroup.com

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

Advisor Group Holdings, Inc.

20 East Thomas Road. Suite 2000

Phocnix, Arizona 85012

Attention: Nina McKenna, Chiet Legal Counsel and General Counsel
Email: nina.mckenna@advisorgroup.com

and

A
vl

Eversheds Sutherland (U.S) LLP

999 Peachtree Street. NE, Suite 2300

Atlanta, Georgia 30309-3996

Altention: B. Scott Burton

Facsimile: (404) 853-8806

Email; scottburton@eversheds-sutherland.com

W

kY N1 93402
i
- |

RN R
TR

—— D
Section 10.3  Assignment. This Agreement shall not be assignable by opcizifion pf law
or otherwise: provided. however, that Parent may designate, by written notice to the Comngany.
another wholly-owned direct or indirect Subsidiary to be a constituent corporation to the Merger
in lieuw of Merger Sub. in which event all references herein to Merger Sub shall be decmed
references to such other Subsidiary, except that all representations and warranties made hercin
with respect to Merger Sub as of the date of this Agreement shall be deemed representations and
warranties made with respect 1o such other Subsidiary as of the date of such designation:
provided that any such designation shall not materially impede or delay the consummation of the
transactions contemplated by this Agreement or otherwise materially impede the rights of the
sharcholders of the Company under this Agreement.  Any purported assignment in violation of
this Agreement is void ab initio.

Section 10.4  No_Third-Party Beneficiaries.  Except as provided in Section 7.11 or
otherwise expressly provided herein, this Agreement is for the sole benefit of the Parties and
their permitted assigns. and nothing herein expressed or implied shall give or be construed to
give to any Person. other than the Partics and such assigns. any legal or equitable rights
hereunder: provided that each Debt Financing Source (and any of their respective Affiliates and
representatives or any of their respective managers, directors, officers, employees, partners.
members, equitvholders, attorneys. agents or representatives) is an express third party
beneticiary of Scction 9.5(d). Scction 10,7, Section 10.8. Section 10.9. Section 10.12. and this
proviso (und the defined terms used therein to the extent applicable thercto).
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Section 10.5 Expenses. Except as expressly provided otherwisc i this Agreement.
including in Section 7.4, all costs and expenses incurred by any party to this Agreement or on is
behalf in conncction with the preparation. negotiation, cxecution and performance of this
Agreement and the Merger shall be paid by the Party incurring such expense whether or not the
Merger is consummated.

Section 10.6 Entire Agreement. This Agreement (including the Company Disclosure
Letter, the Preamble and any Recitals, Schedules and Exhibits to this Agreement) and the
Confidentiality Agrcement constitute the cntire agreement und supersede all other prior
agrecments. understandings. representations and warrantics both written and oral. among the
partics. with respect to the subject matter hereof. EACH PARTY AGREES THAT, EXCEPT
FOR THE REPRESENTATIONS AND WARRANTIES CONTAINED IN  THIS
AGREEMENT, NEITHER PARENT AND MERGER SUB NOR THE COMPANY MAKLS
OR RELIES ON ANY OTHER REPRESENTATIONS. WARRANTIES OR INDUCEMENTS.
AND EACH HEREBY DISCLAIMS ANY OTHER REPRESENTATIONS, WARRANTIES
OR INDUCEMENTS. EXPRESS OR IMPLIED, AS TO THE ACCURACY OR
COMPLETENESS OF ANY OTHER INFORMATION, MADE BY, OR MADE AVAILABLE
BY. ITSELF OR ANY OF ITS REPRESENTATIVES, WITH RESPECT TO, OR IN
CONNECTION WITH. THE NEGOTIATION, EXECUTION OR DELIVERY OF THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.
NOTWITHSTANDING THE DELIVERY OR DISCLOSURE TO THE OTHER OR THE
OTHER'S  REPRESENTATIVES OF ANY  DOCUMENTATION  ORz OTIll~
INFORMATION WITH RESPECT TO ANY ONE OR MORE OF THE lORl«GUlI\G.:,
party shall be bound by. or be liable for, any alleged representation. promisc, mduccmc‘g\ or

statement of intention not contained herein. LT T
- ‘? _-_ -_ '-v-——

Section 1007 Enforcement. e :
e Ty
i o P
() The parties agree that irreparable damage for which monctary d‘lm‘lECS ayen i

available. may not be an adequate remedy, would occur in the event that any o 1he_prov1mn<; of
this Agreement were not performed in accordance with their specific terms or were otterwise
breached. It is accordingly agreed that cach party shall be entitled to an injunction, specific
performance and other equitable relief to prevent breaches of this Agreement and to enforce
specifically the terms and provisions of this Agreement in any state or federal court sitting in
New York County, New York. without proof of actuat damages. and o waive any requirement
for the sccuring or posting of any bond in connection with such remedy. this being in addition 1o
anyv other remedy 1o which they are entitled at Law or in equity. Each of the Parties agrees that it
will not oppose the granting of an injunction, specific performance and other equitable refief as
provided hercin on the basis that (x) cither party has an adequate remedy at law or (y) an award
of specific performance is not an appropriate remedy for any reason at law or equity. Any Party
seeking an injunction or injunctions to prevent breaches of this Agrcement and to enlorce
specifically the terms and provisions of this Agreement shall not be required to provide any bond
or other security in connection with any such order or injunction.

{b) Notwithstanding the foregoing Section 10.7(a) or anything that may be expressed
or implied in this Agreement to the contrary:



(1) cach Party covenants, agrees and acknowledges that, subject solely 1o the
rights of Parent under the Debt Commitment Letter and rights provided under the
definitive agreements in respect of the Debt Financing. none of the parties to this
Agreement (other than Parent in respect of rights, claims or causes pursuant to the Debl
Commitment Letter) nor any of their respective Affiliates shall have any rights, ¢laims or
causes of action against any of the Debt Financing Sources or any of their respective
former. current, or future general or limited partners, cquityholders. managers. members,
directors. officers, Affiliates, cmployees. atlorneys, representalives OF  agcms n
connection with or arising out of the Debt Financing, this Agreement or the transactions
contemplated hereunder and thereunder, whether in faw or equity. in contract, in tort or
otherwise: and

(11) the Company shall not be entitled 10 specific performance under this
Agreement il this Agreement is terminated pursuant to Section 9.2(a) following the
occurrence of a Financing Failure and either (i) the Reverse Termination Fee is paud to
the Company pursuant to Section 9.5(d) or (ii) the Reverse Termination Fee is not
requircd to be paid due to the occurrence of a Company Causation E.‘{CCpllon pursuant 1o

Section 9.5(d). o
S
Scction 10.8  Governing Law: Consent to Jurisdiction; Venuc. s g; i

() THIS AGREEMENT SHALL BE GOVERNED BY. AND CONSTRUED IN—
ACCORDANCE WITH, THE LAWS OF THE STATE OF FLORIDA, WITHOUT REGARDTY
TO THE CONFLICTS OF LAWS PRINCIPLES THEREOF THAT WOULD CAUSE THE~

ey D

LLAWS OF ANOTHER JURISDICTION TO APPLY. = W9
== g2

(b) Each of the Parties irrevocably (i) submits to the exclusive jurisdiction of the
Federal or State courts of the State of New York for the purpose of any action arising out of or
relating (o this Agreement or the Confidentiality Agreement. and each of the Partics irrevocably
agrees that all claims in respect to such action may be heard and determined exclusively i any
New York state or federal court sitting in New York County, New York; (ii) agrees that it will
not attempt 1o deny or defeat such personal jurisdiction by motion or other request for leave from
any such court and (iil) agrees that it wilt not bring any action relating to this Agreement or any
of the transactions contemplated by this Agreement in any court other than the courts of the State
of New York sitting in New York County. New York, as described above. Each of the Partics
agrees that a final judgment in any action shall be conclusive and may be cnforced in other
jurisdictions by suit on the judgment or in any other manner provided by Law. Notwithstanding
anything to the contrary contained in this Agreement, cach of the parties hereto agrees that,
except as specifically set forth in the Debt Commitment Letter, all claims or causes of action
(whether at law. in cquity, in contract, in tort or otherwise) against any of the Debt Financing
Sources or any of their respective representatives, Affiliates or any of their respective managers,
directors.  officers. employees, partners, members, cquityholders. attorneys. advisors.
representatives or agents in any way relating to the Debt Financing or the performance thereof or
the financings contemplated thercby, shall be exclusively governed by, and construed in
accordance with. the internal laws of the State of New York, without giving effect to principles
or rules or contlict of laws to the cxient such principles or rules would require or permit the
application of luws of another jurisdiction.
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(c) Each of the Partics irrevocably consents to the service of any summons and
compliaint and any other process in any other action relating to the Merger and the transactions
contemplated hereby. on behalf of itself or its property, through the notice procedures set forth in
Section 10.2. Each of the Company. Parent and Merger Sub hereby agrees that service of any
process, summons, notice or document by U.S. registered mail 1o the respective addresses sct
forth in Section 10.2 shall be effective service of process for any suit or proceeding in connection
with this Agreement or the transactions contemplated hereby. Each Party hereby irrevocably
waives, and agrees not o assert, by way of motion. as a defense. counterclaim or otherwise, in
any action or procecding with respect to this Agreement. any claim that it is not personally
subject to the jurisdiction of the above-named courts for any reason other than the failure to serve
process in accordance with this Section 10.8. that it or its property is exempt or immunc from
jurisdiction of any such court or from any legal process commenced in such courts (whether
through service of notice, attachment prior to judgment, attachment in aid of cxccution of
judgment, exccution of judgment or otherwise). and to the fullest extent permitied by applicable
Law, that the suit, action or proceeding in any such court 1s brought in an inconvenient forum,
that the venue of such suit, action or proceeding is improper. or that this Agreement, or the
subject matter hereof or thereof, may not be enforced in or by such courts and further irrevocably
waives, to the fullest extent permitted by applicable Law, the benefit of any defense that would
hinder. fctier or delay the levy. execution or collection of any amount 1o which the Pany is
entitled pursuant to the final judgment of any court having jurisdiction. Each Party expressly
acknowledges that the foregoing waiver is intended to be irrevocable under the Laws of the State
of New York and of the United States of America; provided that cach such puly~s cnnscm to
jurisdiction and service contained in this Section 10.8 is solely for the purpose rcicned 1049 this
Secction 10.8 and shall not be deemed to be a general submission to said courts or m “The Shate ofn
New York other than for such purpose. L = e

- —
- ;-“-

{d) Notwithstanding anvthing in this Section 10.8 to the contrary, cach of the-Parti€sy
agrees that (i} it will not bring or support (and it will not support any of its Affiliates lo@mu(c_rg
support) any suit (whether at law, in equity, in contract. in tort or otherwise) clé;lll]QLUl‘ %glolwm
any Debt Financing Source, any of their respective representatives and Affiliatgs Or anp of the
respective managers, officers, directors, employees, partners, members. equityholders. attorneys.
advisors, agents and representatives of the forcgoing, and their respective successors and
permitted assigns in any way relating to this Agreement or any of the transactions contemplated
by this Agreement (including any related Financing), including any dispute arising out of or
relating in any way 1o the Debt Commitment Letter, the Debt Financing or the performance
thereol, in any forum other than any New York State court or federal court sitting in the County
of New York and the Borough of Manhattan (and appellate courts thereof).

Section 10.9  Waiver of Trial by Jury. EACH OF PARENT, MERGER SUB AND
THE COMPANY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY THAT
MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED
AND DIFFICULT ISSUES. AND THEREFORE EACH SUCH PARTY HEREBY
IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY AND ALL RIGHT SUCH
PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION
(WHETHER BASED ON CONTRACT. TORT OR OTHERWISE) DIRECTLY OR
INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT (INCLUDING IN RESPECT
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OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING
TO THE DEBT FINANCING OR THE PERFORMANCE THEREOF OR THE FINANCING
CONTEMPLATED THEREBY). EACH PARTY CERTIFIES AND ACKNOWLEDGES
THAT (A) NO REPRESENTATIVE., AGENT OR ATTORNEY OF ANY OTHER PARTY
HAS REPRLESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY
WOULD NOT. IN THE EVENT OF LITIGATION. SEEK TO ENFORCE THE FOREGOING
WAIVER, (B) EACH SUCH PARTY UNDERSTANDS AND HAS CONSIDERED THE
IMPLICATIONS OF THIS WAIVER, (C) EACH SUCH PARTY MAKES THIS WAIVER
VOLUNTARILY, AND (D) EACH SUCH PARTY HAS BEEN INDUCED TO ENTER INTO
THIS AGREEMENT BY. AMONG OTHER THINGS, THE WAIVERS AND
CERTIFICATIONS IN THIS SECTION 10.9.

Section 10.10 Counterparts.  This Agreement may be executed in any number of

counterparts, cach of which shall be decmed to constitute an original and all of which shall
together constitute one and the same instrument.  This Agreement shalt become binding when
any number of counterparts, individually or taken together. shall bear the signatures of both
Partics. This Agreement may be executed and delivered by facsimile or any other electronic
means. including “.pdf” or “.tiff” files, and any facsimile or clectronic signature shall constitute
an orginal for all purposcs.

Scction 10.11 Severability. The provisions of this Agreement shall be deemed severable
and the mvahdity or uncnforceability of uny provision shall not affect the wvalidity or
enforceability of the other provisions hereof. If any provision of this Agrcement, or the
application thereol 1o any Person or any circumstance, is invalid or unenforceable, (a) a suitable
and cquitable provision shall be substituted therefor in order to carry out, so far as may be valid
and enforceable. the intent and purpose of such invalid or unenforceable provision-tnd (%Lhc
remainder of this Agreement and the application of such provision 10 other *Ptlsonsa or
circumstances shall not be affected by such invalidity or uncnforceuability. nor shallwg.ULh
invalidity or unenforceability affect the validity or enforceability of such provmon or the__ !

application thercof. in any other jurisdiction. I

. 1
- 4
o

provision of this Agreement may be waived if such waiver is in writing and sigmed byS@nd on
behalf of the Party against whom such waiver is to be enforced; provided that Section 9.5(1).
Section 10.4. Sccuon 10.7. Section 10.8, Scetion 10.9 and this proviso (and the defined terms
used thercin to the extent applicable thereto) may not be amended in a manner adverse to the
interests of any Debt Financing Source (or any of their respective representatives and Affiliates
or any of their respective managers, officers. directors. employees, partners, members,
cquityholders, attorneys, advisors or agents) without the written consent of such Debt Financing
Source. No waiver of any breach of this Agreement will be implicd from any forbearance or
failure of a Party to take action thereon.

| Signature Page Follows|
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Section 10.12 Amendments; Waiver. Any provision of this Agreement may, be amendcd.H
if. and only if, such amendment is in writing and Sngncd by and on behalf of ca¢hiPart¥? Any~



IN WITNESS WHEREOF, the Parties have exccuted this Agreement as of the date first

written above,
LADENBURG THALMANN FINANCIAL SERVICES INC.

By: ﬂt«/

Name: R e maepd (Arvzen/
Title: cp,n,&mm:,) %ﬁMQ_/CEO

ADVISOR GROUP HOLDINGS, INC.

By:
Name:
Title:

HARVEST MERGER SUB, INC.

By:
Name: =
o ~smN
Title: TS
e -
i MM
[R5
N R
. . e
- o
T8
=2 o
T s

L
v

[Signature Page to the Agreement and Plan of Merger)
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IN WITNESS WHEREOQF, the Parties have executed this Aercement as of the date first

written above,
LADENBURG THALMANN FINANCIAL SERVICES INC

By:
Name:
Title:

ADVISOR GROUP HOLDINGS. IN

b L

c: Jamie Price
CEQ Advisor Group

itlc

HARVEST MERGER SUB, INC.

“CI Jamie Price
Tnlc CEQO Advisor Group bl
.l '.;

[Signature Page to the Agreement and Plan of Merger}
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EXHIBIT A
Agreement and Plan of Merger

{atached)
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SCHEDULE A

DEFINITIONS AND TERMS

“Acquisition Proposal” mcans (i) any proposal or offer with respect to a merger. joint
venture. parinership. consolidation, dissolution. liquidation, tender offer. recapitalization.
reorganization. share exchange. business combination or similar transaction involving the
Compdnv or any of its Significant Subsidiaries and (ii} any acquisition by any Person resuiting
in, or proposal or oifer, in cach case. which if consummated would result in, any Person
bcwmmg the beneficial owner of, directly or indirectly. in one or a series of related transactions.
15% or more of the total voting power of any class of equity securities of the Company (or of the
surviving entity in a merger involving the Company, as applicable) or 15% or more of the
consolidited net revenues, net income or total asscts (it_being understood that total assets include
equity securities of its Subsidiaries and shall be determined by the Company Board. acting
reasonably, on both a book-value and fair-market-vaiue basis) of the Company. in cach casc
other than the transactions contemplated by this Agreement.

“Action” means any civil, criminal or administrative action, suit, demand, claim. charge.
audit. case. litigation, arbitration. mediation, opposition. objection, cancellation, inguiry, hearing,
dispute, investigation or other proceeding.

“Advisory Contracts” means any investment advisory, sub-advisory. investment
management, trust or similar Contract to which the Company or any Subsidiary thereof is a party
or is bound.

“Advisory Entity” means ecach Subsidiary of the Company that is registered. licensed or
qualified or required to be registered, ticensed or qualified as an investment adviser with the SEC
or other applicable Government Authority, including Ladenburg Thalmann Asset Management,
Inc.. Investacorp Advisory Services, Inc.. KMS Financial Services. Inc., Triad Advisors, LLC,
Triad Hybrid Solutions. LLC, Securitics America Advisors, Inc.. Arbor Point Advisors, LLC.
and SSN Advisory. Inc.

B |

“Affiliate” means. with respect to any specified Person, any other Personcdiéctlyor

“Agreement” has the meaning set forth in the Preamble,
“Alternative Financing™ has the meaning set forth in Section 7.15(c).

“Applicable Date” has the meaning sct forth in Section 5.3.

“Articles of Merger” has the meaning set forth in Scetion 2.3,

“Bankruptcy and Equity Exception™ has the meaning sct forth in Section 5. L{e){1).

“Benefit Plan” means any (i) “employee benefit plan™ as defined in Section 3(3) of
ERISA: (ii) compensation, cmployment, consulting, severance, termination protection. change in
control, transaction bonus. retention or similar plan, agreement. arrangement, program or policy:



or (it} other plan. agrecement, arrangement, program or policy providing for compensaton.
bonuses. profit-sharing. cquity or equity-based compensation or other forms of incentive or
deferred compensation, vacation benefits, insurance (including any self-insured arrangement).
medical. dental. vision. prescription or fringe benefits, life insurance, relocation or expatriate
benefits, perquisites, disability or sick leave benefits, employee assistance program, workers’
compensation. supplemental unemplovment benefits or post-employment or retirement benefits
(including compensation, pension, health, medical or insurance benefits), in each case wheiher or
not written: (x) that 1s sponsored. maintained, administered. contributed to or entered into by any
of the Company. its Subsidiaries or any of their respective ERISA Affiliates for the current or
future benefit of any current or former employee of the Company and its Subsidiaries; or (v) for
which any of the Company or its Subsidiaries has any direct or indirect lability.

“Book-Entry Share” has the meaning sct forth in Sccuon 4.1(a).

“Broker-Dealer” means a “broker” and/or “dealer” (as defined in Sections 3(2)(4) and
3a)(5) of the Exchange Act).

“Broker-Dealer Subsidiaries”™ means each Subsidiary of the Company that is registered.
licensed or qualified or required to be registered, licensed or qualified as a broker or dealer (as
defined i Sections 3(a)(4) and 3(a)(5). respectively, of the Exchange Act) with the SEC or other
applicable Government Authority, including Ladenburg Thalmann & Co. Inc., Investacorp. Inc..
KMS Financial Services. Inc.. Triad Advisors, LLC. Securities America, Inc.. and Securitics
Service Network, LLC.

“business day” means any day ending at 11:59 p.m. (Eastern Time) other than a
Saturday or Sunday or a day on which banks located in New York, New York are authorized or
required by Law to be closed.

“Certificate” has the meaning sct forth in Section 4.1(a).

“Change of Recommendation™ has the meaning set forth in Section 7.3(b)(1).=,

“Client” means any Person to whom the Company or any Subsidiary Iherc_i_(_jlfj;n'orv%cs
Investment Management Services. e i Ty
" —
“Closing™ has the mcaning sct forth in Section 2.2, i~
N
“Closing Date” has the meaning set forth in Section 2.2 -

“Caode”™ means the Internal Revenue Code of 1986,

“Commitment Letters™ has the meaning set forth in Section 6.3,
“Company’ has the meaning sct forth in the Preamble.

“Company 401(k) Plans” has the meaning set forth in Section 7.9(¢).
“Company Board"™ has the meaning set forth in the Recitals.
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“Company Board Recommendation™ has the meaning set forth in Section 5. 1(¢)(i).

“Company Causation Exception” has the meaning set forth in Section 9.5(d).
“Company Disclosure Letter” has the meaning sct forth in Article V.

“Company Equity Awards” has the meaning set forth in Section 4.5(d).

“Company Equity Payments™ has the meaning set forth in Section 4.5(d).

“Company Fundamental Representations™ means Section 3.1(a} (Organization).

Section 5.1(b) (Corporate  Authorization), Seclion 5.1(c) (Binding  FEffect. Appmm[):
Section 5.2(a) {Capital Structure). and Section 3.20 (Finder's Fees).

,_ e oo
- L
“Company Indemnified Parties” has the meaning set forth in Scetion 7.11(a).5 =
™1 g
. " (s qu
“Company Intellectual Property™ has the meaning set forth in Section 3. IB(GE' - =
o - '

“Company Material Adverse Effect” means any ecvent. change, dwdopr’mm N
circumstance. fact or effect that, individually or in the aggregate. (i) has had or I\ rcas%ihly_j
expected 10 have a material and adverse effect on the business, financial condition orithe ehguls
of opcrations of the Company or its Subsidiaries. taken as a whole. or (i) that would Teusambly
be expected to prevent or materially impair the ability of the Company or any of its Subsidiarics
to perform their respective obligations under this Agreement or to consumimate the transactions
contemplated hereby in a timely manner; provided that, in the case of clause (i) only. none of the
following (or the results thercof), either alone or in combination with any other events, changes.
developments. circumstances. facts or cffects. shall constitute or contribute to a Company
Material Adverse Effect: (a) any change in applicable accounting principles or any adoption.
proposal. implementation or change in Law (including any Law in respect of Taxes or any
fiduciary or similar duties of investment advisors, broker dealers or registered representatives).
or any interpretation thereof by any Government Authority, or change in GAAP or authoritative
interpretations thercof: (b) any change in global, national or regional political conditions
(including protests. strikes, riots, acts of terrorism or war) or in general global. national or
regional economic, business, regulatory. political or market conditions or in national or global
financial or capital markets (including any changes in debt or equity trading market volume,
volatility or performance or interest rates): (¢) any change generally affecting the industries or
market sectors in which onc or more of the Company and its Subsidiarics operate: (d) any change
resulting from or arising out of hurricancs. carthquakes, floods or other natural disasters: (e) the
negotiation, exccution. announcement or performance of this Agreement or cansummation of the
transactions contemplated hereby (including any loss of, or adverse change in, the relationship of
the Company with its customers, employees, registered representatives. investment adviser
representatives or marketing sponsors resulting from the pendency or the announcement of the
transactions contemplated by this Agreement or the idemtity of. or any facts or circumstances
related to. Parent) or any litigation relating to this Agreement or the transactions contemplated
hereby: () the failure of one or more of the Company and its Subsidiarics 1o meet any internal or
public projections, forccasts or estimates of performance. revenues or cuarnings (it_being
understood that the underlying factors or occurrences giving rise or contributing to such failure
shall. unless otherwise excluded. be taken into account in determining whether there has been a
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Company Matcrial Adverse Effect); (g) any actions (or the cffects of any action) taken (or
omitted to be taken) upon the writien request or instruction of, or with the written consent of,
Parent, consistent with the terms hereof; or (h) any action (or the effects of any action) taken (or
omitted to be taken) by the Company or any of its Subsidiaries as required pursuant to this
Agreement, except in the case of clauses (a). (b) or (c). to the extent the Company and the
Company Subsidiaries, taken as a whole, are disproportionately affected thercby as compared
with other similarly situated participants in the applicable industry or industries in which the
Company and the Company Subsidianes operate.

“Company Option™ has the meaning set forth in Scction 4.5(a).

“Company Registered Intellectual Property™ has the meaning set forth in Scclionds 13,
‘ -

-

RiE

S Mmoo -
“Company Reports” has the meaning set forth in Section 5.3(a). S W

nLo =
“Company Restricted Share” has the meaning set forth in Section 4.5(b). ;";‘_j T ‘ _

0

“Company Shareholder Approval” has the meaning sct torth in Section 5. l(b! . O

6G:

“Company Shareholders™ has the meaning set forth in Section 7.2(a). e
*Company Shareholders Meeting' has the meaning set forth in Section 7.2{a).

“Company Termination Fee™ has the meaning set forth in Section 9.5(¢)(i).

“Compliant”™ mcans, with respect to the Required Information, that (a) such Reguired
Information does not contain any untrue statement of a material fact or omit to state any matcrial
fact necessary in order to make such Required Information, in light of the circumstances under
which the statements contained in the Required Information are made, not misleading, (b) such
Required Information is compliant in all material respects with all applicable requirements of
Regulation S-X and Regulation S-K under U.S. Securitics Laws and (¢) the independent
registered public accountants of the Company have consented to or otherwise authorized the use
ol their audit opinions related to any audited financial statements mncluded in such Required
Information.

“Confidentiality Agreement” means the letter agreement, dated as of September 13,
2019, by and between the Company and Parent.

“Constituent Documents” means, with respect to any corporation. its charter and by-
laws: with respect to any partnership. its certificate ot partnership and puartnership agrecment.
with respect 10 any limited liability company, its certificate of formation and hmited lLiability
company or operating agreement; with respect to cach other Person. its comparable
constitutional instruments or documents (and, in each case. such similar instruments or
documents as applicable under a relevant jurisdiction).

“Continuing Employees™ means the emplovecs ol the Company and its Subsidiaries
who are employed as of immediately prior o the Effective Time.

SCI:5060318.9
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“Contract” mecans any wrillen contract. agreement, undertaking, indenture or lease that
is binding on any Person or its property, but shall exclude any Benefit Plan.

“Control” mecans, with respect to any specified Person, the power to direct the
management and policies of such Person, directly or indirectly, whether through the ownership
of voting securitics. by contract or otherwisc. The terms “Controlling™ and “Centrolled™ have

meanings corrclative to the foregong.

“Debt Commitment Letter™ has the meaning sct forth in Section 6.3,

“Debt Financing™ has the meaning set forth in Section 6.3. =
o - . - - . - . . i m ¥
Debt Financing Sources’ has the meaning set forth in Section 6.3. o ©P 1
“Dissenting Shares™ has the meaning sct forth in Section 4.4, e T
-
2 o o !
“DTC™ has the meaning set forth in Section 4. 2(b)(ii). : - I
e o . . . N
“Effective Time™ has the meaning set forth in Section 2.3, w
hypothecation,

“Encumbrance” mcans any mortgage, deed of trust. easement, pledge.
assignment, sccurity interest, option, cquity interest. preference. participation interest,
conditional sales contract, licn or encumbrance; provided. however. that no Encumbrance shall

be deemed to be created by this Agreement.

“Environmental Laws™ means any Laws enacted or in effect on or prior to the Closing
Date relating to the protection of the environment or exposure to, disposal. release, discharge.

reclamation or cleanup of Hazardous Substances.

“Environmental Permits™ means all permits. licenses, certificates, consents, approvals
and other similar authorizations of Government Authoritics required by Environmental Laws and
aftecting, or relating 1o, the business of the Company or any Subsidiary as currently conducted.

“Equity Financing” has the meaning set forth in Section 6.3.

“Equity Interest” meuans, with respect to any Person, any share of capital stock of. or
any gencral. limited or other partnership interest, membership intcrest or similar ownership
interest in. such Person, or any securitics or obligations convertible or exchangeable into or
exercisuble for, or giving any Person a right to subscribe for or acquire. any such share or

interest,

“Equity Letter” has the meaning set forth in Section 6.3.
“ERISA™ means the Employee Retirement Income Security Act of 1974,

“"ERISA Affiliate”™ means. with respect to an entity, any other entity that. together with
such first entity, would be treated as a single employer under Section 414 of the Code.

“ESPP has the meaning set forth in Section 4.5(¢).
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"ESPP Termination Date™ has the meaning sct forth in Section 4.5(¢).
"Exchange Act” means the Securities Lzxchange Act of 1934,

“"Exchange Fund"™ has the meaning sct forth in Section 4.2(a)(1).

“Excluded Share™ and “"Excluded Shares™ have the meanings set torth in Section 4. 1(a).
“Expenses™ has the meaning sct forth in Section_10.5.

“FBCA™ has the meaning set torth in the Recitals.

“FCPA™ means the U.S. Foreign Corrupt Practices Act of 1977.

“Final Offering™ has the meaning set forth in Section 4.5(¢).

“Financial Advisor™ means (i) an investment adviser representative of the Company or
any of its Subsicharics that is registered as an investment adviser under the Investment Advisers
Act; and/or (ii) a registered representative of the Company or any of its Subsidiaries that is
registered as a Broker-Dealer.

“Financing'™ has the meaning set forth in Section 6.3.

“Financing Covenants” means the covenants and obligations of Parent in Section 7.15
and all other covenants and obligations of Parent in this Agreement that relate specifically 1o any
Dcebt Financing.

“Financing Failure” means. the occurrence of each of the following: (i) Parent and its
Affiliates have complied in all material respects with the Financing Covenants (including the
requirements therein to seek Alternative Financing), the Debt Commitment Letter and any definitive
financing documents related to the Debt Financing, including by providing any all information about
the Parent and its Affiliates required by any of the foregoing and (i1} there occurs and remains a
refusal on the part of the Debt Financing Sources representing in the aggregate more than 10% of the
aggrecgate amount of the Debt Financing 10 fund their respective portions of the Debt Financing
pursuant 1o the Debt Commitment Letter.

“FINRA™ means the Financial Industry Regulatory Authority (including any predecessor
entity. including the National Association of Securities Dealers, Inc.).

“"FINRA Approval”™ means FINRA approval of cach Broker-Dealer Stlbhldldl} 5
Continuing Membership Application pursuant to FINRA (NASD) Rule 1017 with rcqpeu 163{hc

transactions contemplated hereby. . r*1
. [es]

“Form ADV™ has the meaning set forth in Section 5.16(¢).
“Ferm BD" has the meaning set forth in Section 5.17(b).

"GAAP” means U.S. generally accepted accounting principles.
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“Government Authority” means any forcign or domestic, federal, state, county. city or
local legislative, administrative or regulatory authority, agency court, or other governmental or
quasi-governmental entity with competent jurisdiction. including any supranational body and any
Self-Regulatory Organization.

“Government Order” has the meaning set forth in Section 8. 1{c).

“"Hazardous Substance” mcans any pollutant, contaminant, waste. chemical material,
substance, compound or constituent in any form subject to regulation by Environmental Laws to
the cxient such substances have been released into the environment in quantities, at
concentrations. or at locations for which remedial action 1s required under any Environmental
Law. Hazardous Substances shall not include naturally occurring substances that are present in
the environment as a result of natural processes.

“HSR Act” mcans the Hart-Scoti-Rodino Antitrust Improvement Act of [976.

“Indebtedness” means, as to any Person. (2) all obligations of such Person for borrowed
mouney (including, reimbursement and all other obligations with respect to surety bonds, letters
of credit and bankers® acceptances or similar credit transactions, whether or not matured). (b) all
obligations of such Person to pay the deferred purchase price of property or scrvices, cxcept

trade accounts payable, accrued commercial or trade liabilities arising in the ordinary course of

business (including repurchase agreements, fails to receive and pending trades. open derivative
contracts and other payables to clearing organizations, brokers, dealers and customers), accrued
compensation and other accrued liabilities (including Taxes, legal reserves, assct retirement
obligations and property provisions). (¢) all capitalized lease obligations ot such Person, (d) all
suarantees and arrangements having the economic effect of a guarantee of such Person of any
Indebtedness of any other Person, (c) all obligations of such Person pursuant to securitization or
factoring programs or arrangements. (f) all obligations or undertakings of such Person (o
miintain or cause to be maintained the financial position or covenants of others or 1o purchase
the obligations or property of others, (g) nect cash payment obligations of such Person under
swaps. options. derivatives and other hedging agreements or arrangements that will be payable
upon termination thercof (assuming they were terminated on the date of determination) orupon i
change of control event, (h) all outstanding reimbursement obligations of such Per son Or any
Subsidiary thercof in respect of any amounts actually drawn under any letter of LrL(hl and
bankers® acceptance or similar credit transaction, (i) all obligations under conditiondl’ salnsj()r
other title retention agreements relating to property or assets purchased by the Companv $Pits

n

Subsidiarics. and (j) all obligations secured by any Encumbrance an the assets of the- Com‘p'my ~—
or any of its Subsidiaries: provided that Indebtedness shall not include Trading Indeb[cdnc‘;s 17

I

“Insurance Policies” means all material fire and casually, carthquake, ﬂood gEhc.mlD

liabitity. business interruption. product liability. cyber-sccurity, and other lnHLu‘dhCC @llcws
maintained by the Company or any of its Subsidiaries.

*Insurance Services Subsidiary” has the meaning set forth in Section 5. 10(b).

“Intellectual Property” means, in any and all jurisdictions throughout the world. any
(1) trademarks. scrvice marks. Internet domain names. trade dress and trade names. registrations
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and applications for registration of the foregoing. and the goodwill associated therewith and
svmbolized thereby. (i) patents and patent applications. (iii) trade secrets and (iv) copyrights
(including copyrights in computer software and Internet websites) and registrations  and
applications for registration of the foregoing.

“Envestment Advisers Act” means the Investment Advisers Act of 1940,
“Investment Company Act’™ mecans the Investment Company Act of 1940,

“Investment Management Services” means scrvices that involve (i) the management of
an investment account or fund (or portions thercofl or a group of investment accounts or funds),
(i) the giving of advice with respect to the investment and/or reinvestment of assets or funds {(or
any group of assets or funds) or (iii} otherwise acting as an “investment adviser” within the
meaning of the Investment Advisers Act, and performing activities related or mceidental thereto.

“Investor™ has the mecaning sct forth in the Equity Letter.
“IRS™ means the U.S. Internal Revenue Service.

“IT Assets” means computers, other hardware, networks, computer software, firmware,
middleware. servers. workstations. routers, hubs, switches. data. data communication lines and
other information technology equipment, and associated documentation.

“Knowledge” means. (i) with respect to the Company. the actual knowledge ot any of
the officers listed in Section 1.1 of the Company Disclosure Lctier afier inquiry reasonable under
the circumstances and (ii) with respect to Parent, the actual knowledge of any of the executive
officers of Parent after inquiry reasonable under the circumstances.

“Law™ means any law, statute, ordinance, rule. regulation. order, judgment. injunction.
decree. ruling or other requircment or rule of law cnacted. issued. promulgated. entorced or
entered by a Government Authority. -

“Leases™ has the meaning set forth in Section 5.12(a). 'f:‘_‘ f?
T

“Liabilities” means any dcbt, liability or obligation. whether asscerted or. unassq__g’cd ks
T ——
determined or determinable. absolute or contingent, accrued or unaccrued and whelher-ducm 1o~

become due. . .‘-n

“Losses” has the meaning sct forth in Section 7.11{a).

“Marketing Period” mcans the first period of 10 consecutive business days after j’.’?nuar_v
13, 2020 through which (a) the conditions set forth in Article VIII (other than those conditions
that by their nature can only be satisficd at the Closing or on the Closing Date) have been
satisficd, (b) Parent has reccived the Required Information, and (c) the Required Information is
and remains Compliant; it being understood and agreed that when the Company in good faith
rcasonably belicves that it has delivered the Required Informatton in accordance with the terms
of this Agreement. then the Company may deliver to Parent a written notice to that effect (stating
when it believes it completed such delivery), in which case the Marketing Period shall be
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deemed to have commenced on the date such notice is delivered to Parent (which date shall not
be carlier than the date of such notice), unless Parent in good faith reasonably believes that the
Company has not completed delivery of the Required Information and. within two business days
after receipt of such notice from the Company. Parent delivers a written notice to the Company
to that effect stating with specificity which Required Information the Company has not
delivered: provided that the Marketing Period shall end on any carlier date that is the date on
which the Debt Financing otherwise is obtained by Parent or a Successful Syndication (as
defined in the Debt Commitment Letter. as in ¢ffect on the date hercof, by reference) is achieved.
Notwithstanding the foregoing. the Marketing Period shall not commence and shall be deemed
not 1o have commenced if, prior o the completion of the Marketing Period (i) the applicable
auditors shall have withdrawn any audit opinion with respect to audited financial statcments
contained in the Required Information. in which case the Marketing Period shall not be deemed
1o commence unless and until a new unqualified audit opinion is issued with respect thercto by
the applicable auditors or another nationally recognized independent public accounting firm or
other independent public accounting firm reasonably acceptable to Parent. (i) financial
statements included in the Required Information that are available to Parent on the first day of
the Marketing Period would be deemed stale or otherwise be unusable under customary practices
for offerings and private placements of high-yield debt securities under Rule 144A promulgated
under the Securitics Act or arc insufficient to permit the Company's independent public
accountants o issue a customary “comfort” letter to the Debt Financing Sources. including as to
negative assurances and change period. in order to consummate any offering of debt securities. in
cach case. at anv time during the Marketing Period, or (iii) the Company or any of its Alliliates
determines in writing or issues a statement indicating its intent to, or that it is required to. restate
any historical financial statements of the Company included in the Required Information or that
any such restatement is under consideration or may be a possibility, in which case the Marketing
Period shall not be deemed to commence unless and until such restatement has been completed
and the relevant financial statements have been amended or the Company has announced that 1t
has concluded that no restatement shall be required in accordance with GAAP. For the
avoidance of doubt, once the Marketing Period has been completed, the Marketing Period shall
not thereafier restart or be deemed not 1o have previously occurred under any circumstances.

"‘1
~
I
i

“Material Contract’ has the meaning sct forth in Section 5. 14(a). =& n
. . . _':_f"r\ N
“Maximum Amount” has the meaning set forth in Section 7.1 1(h). L& N
L=
“Merger™ has the meaning set forth in the Recitals. G e
. . . x Tl
“Merger Sub™ has the meaning set forth in the Preambile, r
o T
o
)

“MSRB™ means the Municipal Securitics Rulemaking Board.
“Notifying Party” has the meaning set forth in Section 7.5.

“NYSE™ has the meaning set forth in Section 5.3(b).

“Other Anti-Bribery Laws™ means, other than the FCPA, all applicable anti-bribery.
anti-corruption, anti-money-laundering and similar Laws in jurisdictions in which the Company
or any of its Subsidiaries do business or have done business since the Applicabie Date.
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“Outside Date” has the meaning set forth in Section 9.2(a).
“Parent” has the meaning sct forth in the Preamble.

“Parent 401(k) Plan” has the meaning set forth in Section 7.9(¢)(i).

“Parent Expense Reimbursement™ means an amount equal to Parent’s documented out
of pocket costs and expenses paid or payable to third partics (including legal. accounting, tax,
regulatory. operations, advisory. management, human resources (including pension). consulting,
insurance. audil. scarch. assct appraisal, title, surveys. financing, filing, compensation. travel and
other similar fees, costs and expenses) and incurred or accrued by or on behalf of Parent or its
Affiliates in connection with this Agreement and the transactions contemplated hereby, including
costs and expenses incurred in connection with Parent’s or its Affibiates” due diligence
investigation of the Company and its Subsidiaries and the preparation. negotiation, execution and
delivery of definitive agreements in connection with the transactions contemplited by this
Agreement, any costs of public relations or proxy solicitation firms ncurred by Parent or its
Alfihates incurred 1t connection with the transactions contemplated by this Agreement, and any
financing costs of Parent or its Affiliate incurred in connection with the transactions
contemplated by this Agreement. (including any accrued interest paid by Parent in connection
therewith); provided. that aggregate amount of the Parent Expense Reimbursement shall in no

event exceed $10.000.000.

“"Parent Fundamental Representations™ means Scction 6.1(a) (Organization).
Section 6.1(bY (Corporare Authorization). Section 6.1(c) (Binding Effect: Approval). and
Section 6.7 (Finder's Fees).

“Parent  Material Adverse Effect”™ means any event. change. development,

circumstance. fact or effect that prevents or materially impairs the ability of Parent or any of its
Subsidiarics to perform their respective obligations under this Agreement or to consummate the
transactions contemplated hereby in a timely manner.

“Parent Related Parties” has the meaning set forth in Section 9.5(1). s
T . N
“Party” and “Parties” have the meaning set forth in the Preamble. :
M e
o . . . - . . . (o 5] :I
Paying Agent” has the meaning set forth in Section 4.2(a)(i). —_ ..
'.; - j"--.
“Paying Agent Agreement” has the meaning set forth in Section 4.2(a)(ii). © % >~
' - 1=
“Per Share Merger Consideration™ has the meaning set forth in Section 4:4G). 2
= o

- : . - N . D
“Permits” means licenses. permits, certificates, registrations and other authorizations and
approvals that are issued by or obtained from any Government Authority.

"Permitted Encumbrances™ mcans (1) Encumbrances for Taxes, assessments or
governmental charges or levies not yet due and payable. or are being contested in good faith by
appropriate procecdings, (i1) Encumbrances resulting from a precautionary filing by a lessor with
respect to a lease, (iil) Encumbrances imposed by Law. such as carriers’. warchousemen's and
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mechanics’ liens and other gmilar liens arising in the ordinary course which secure payment of
obligations not more than 60 days past duc or which arc being contested in good faith by
appropriate proceedings, (iv) purchase money security interests for the purchase or leasing of
otfice cquipment. computers, vehicles and other 1tems of tangible personal property, (v) licenses
or sinndar rights under Intellectual Property granted in the ordinary course, and (vi) any other
Encumbrances which do not impede the ownership. operation or value of the Company and its
Subsidiaries. taken as a whele, in any material respect.

“Person” means any individual. bank, corporation, general or limited partnership,
association, limited liability company. business trust, unincorporated organization or similar

organization, whether domestic or foreign, or any Government Authority.

“Pre-Closing Period™ means cach taxable period that ends as of or before the Closing
and. in the case of a taxable period beginning on or before and ending after the Closing. the
portion of such period through the end of the Closing Date.

“Preferred Share” and “Preferred Shares” huve the meanings set forth in

Sceton 4.1(c).
“Pro Rata Percentage™ has the meaning set forth in the Equity Letter.
“Proxy Statement” has the meaning set forth in Section 7.2(a).

“PTO Plans™ has the meaning set forth in Section 7.9(¢)(ii).

“Public Fund™ means any pooled investment vehicle (including cach portfolio or scries
thereof, if any) for which the Company or any Subsidiary thercof acts as investinent adviser,
investment sub-adviser, sponsor or manager, and which is registered as an investment company
under the Invesiment Company Act.

“Public Fund Board™ means the board of directors or trustees (or Persons performing
similar functions) of a Public Fund.

"Registered Debt Securities”™ means the (a) the 6.5% Senior Notes due 2027, (b) the
7.0% Scnior Notes due 2028, (¢) the 7.25% Senior Notes due 2028, and (d) the 7.75% Senior
Notes due 2029, in each case. issued by the Company.

“Registered Intellectual Property” mcans Intellectual Property that is issucd by,
registered or filed with, renewed by or the subject of a pending application before any

Government Authority or Internet domain name registrar.

"Representatives™ has the meaning set forth in Scction 7.3(a)(i).

“"Required Amount” shall have the meaning sct forth in Section 6.3,

“"Required Governmental Approvals” means (i) the approvals. filings or g-_c:uiccs_:g._s set
forth in Section 5.4 of the Company Disclosure Letter: (ii) FINRA Approval _and (il‘g the ey
o \ ok
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expiration or ternunation of the waiting period applicable to the consummation of the Merger
under the HSR Act.

“Required Information™ means (a) the audited consolidated balance sheets and
consolidated statements of income and cash flows of the Company and of and for the fiscal years
ended December 31, 2016, December 31, 2017, and December 31, 2018, and if the Closing Date
occurs after February 11, 2020 and the Marketing Period has not been completed prior o such
date. the audited consolidated balance sheet and consolidated statements of income and cash
flows of the Company for the fiscal vear ended, December 31, 2019, and (b) unuudited
consolidated balance sheets and statements of income, stockholders’ equity and cash tlows of the
Company as of and for each of the fiscal quarters that is not a fiscal year-end after the date of the
most recent financial statements delivered pursuant to the foregoing clause (a) and ended at least
45 days before the Closing Date. which unaudited guarterly financial statements have been
reviewed by the Company’s independent auditors as provided in the procedures specificd by
AICPA AU-C Section 930.

“Reverse Termination Fee™ has the meaning set forth in Section 9.5(d).

“Sanctioned Person™ mecans any Person (i) designated on any Sanctions-related list of
blocked or restricted persons. including without limitation the list of Specially Designated
Nationals and Blocked Persons. (i) resident in or organized under the Laws of a country or
territory that is the subject of country- or territory-wide Sanctions (including without limitation
Cuba, Iran, North Korea, Syria, or the Crimea region) or government thercof, or (iii) owned or
comtrolled by (including by virtue of such Person being a director or owning voting shares or
interests). or acting, directly or indircctly. for or on behalf of. any of the foregoing.

“Sanctions” means cconomic sanctions and trade embargoes. including  without
limitation the sanctions laws, cxecutive orders, and implementing regulations promuigated or
enforced by the Office of Foreign Assets Control of the U.S. Department of the Treasury, the UN

Security Council, the EU. or Her Majesty’s Treasury of the United Kingdom. N

TS

. - o g
“Sarbanes-Oxley Act”™ means the Sarbanes-Oxley Act of 2002, =oom o8
“SEC™ means the U.S. Securities and Exchange Commission. R R
. >a '7‘]
“Securities Act” means the Securities Act of 1933, L, x i~

Y

“Self-Regulatory Organization” means (i) any “self regulatory organizationy:-as dél'incd
in Section 3(a)(26) of the Exchange Act and (ii) any other United States or forcign sccuritics
cxchange. futures exchange. commodities exchange or contract market.

i

“Share” and “Shares™ have the meanings set {forth in Scction 4.1(a).

“Significant Subsidiary” is as defined in Rule 1.02(w) of Regulation S-X promulgated
pursuant to the Exchange Act.

“Solvent” mecans, with respect to any Person, that, as of any date of determination, (a) the
amount of the “fair saleable value™ of the assets of such Person will, as of such date. ¢xeeed



(1) the value of all “liabilitics of such person, including contingent and other labilities,” as of
such date. as such quoted terms are generally determined in accordance with applicable Laws
governing determinations of the insolvency of debtors, and (ii) the amount that will be required
10 pay the probable Liabilitics of such Person as such debts become absolute and mature,
(b) such Person will not have. as of such date, an unrcasonably small amount of capital for the
operation of the businesses in which it is engaged or proposed to be engaged following such
date, and (c) such Person will be able to pay its Liabilities as they mature.,

“Sponsors” has the meaning set forth in the Equity Letter.
“Stock Plans™ has the meaning sct forth in Section 5.2.

“Subsidiary”™ mecans, with respect to any Person. any other Person of which at least a
majority of the securities or ownership interests having by their terms ordinary voting power to
clect a majority of the board of directors or other persons performing similar functions is dircetly
or indirectly owned or controlled by such Person and/or by one or more of its Subsidiarics.

“Superior Proposal” means any bona fide written Acquisition Proposal (with the
percentages sct forth in the definition of such term changed from 15% to 50%) that would result
in a Person or group. other than Parent or any of its Subsidiarics or controlled Affiliates.
becoming the beneficial owner of. directly or indirectly. more than 50% of the total voting power
of the equity securities of the Company (or of the surviving entity in a merger involving the
Company. as applicable) or more than 50% of the consolidated net revenues, net income or total
asscis (it being understood that total assets include equity sccurities of its Subsidiarics and shall
be determined by the Company Board. acting reasonably. on both a book-value and fair-market-
vialue basis) of the Company that the Company Board has determined in good faith. after
consultation with outside legal counsel and its financial advisor that (a) if consummated, would

result in a transaction more favorable to the Company's sharcholders from a financial point of

view than the Merger. and (b) is reasonably likely to be consummated on the terms proposed,
taking into account any legal, financial, regulatory and sharcholder approval requirements. the

sources, availability and terms of any financing. financing market conditions, the likelihood of

termination, the timing of closing and the identity of the Person or Persons making the proposal
and any other aspects considered. in good faith, relevant by the Company Board.
Notwithstanding anything 1o the contrary in this Agreement, no Acquisition Proposa¥ willybe
deemed to constitute a Superior Proposal for any purpose under this Agreement (mcludmfrrfor

iy,
purposes of Section 7.3 or Article [X of this Agreement) if the Acquisition Pmpmahrcwltcd or' iy
arose, dircetly or indirectly, from a breach of Section 7.3, D= LT

“Surviving Corporation’ has the meaning set forth in Section 2.3. X T

“Tax” and “Taxes”™ means all means all income. excise. gross receipls, pfcmu.p ad
valorem, sales, use, employment, franchise, profits, gains. property, transfer, payroll, stamygpiaxcs
or other taxes (whether payable directly or by withholding) imposed by any United States {or any
ot its political subdivisions) Government Authority and any material tax imposed by any other
Government Authority, together with any interest and any penaltics thercon or additional
amounts with respect thereto.
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“Tax Returns” mcans all returns and reports (including elections, declarations,
disclosures. schedules, cstimates and information returns) required to be supplied to a
Government Authority relating to Taxes.

“Trading Indebtedness™ mecans, with respect to any Person any margin facilily or other
margin-related indebtedness of such Person for borrowed money or any other such indebtedness
incurred exclusively to finance the sccurities, derivatives, commoditics or futures (rading
positions and related assets and liabilities of such Person and its Subsidiaries. including
collateralized loan, any obligations under any securitics lending and/or borrowing facility and
any day loans and overnight loans with scttlement banks and prime brokers to finance securities,
derivatives, commodities or futures trading positions and margin loans, including any unsecured
guarantee by such Person or any of its Subsidiarics {(excluding a Broker-Dealer Subsidiary
guarantee of such indebtedness of a non-Broker-Dealer Subsidiary (other than any of s
Subsidiaries that are consolidated with it for regulatory capital purposcs)).

“Transaction Notice™ has the mcaning set forth in Section 7. 14{b)(i).

“Transition Period" has the meaning set forth in Section 7.9(¢)(i1).

“U.S. Securities Laws™ means the Securities Act, the 1934 Exchange Act and all other
state and federal securities Laws,

“Virtual Data Room”™ mecans the virtual data room containing documents and
information relating 10, among other things, the Company and its Subsidiaries. made available by
the Company in clectronic form to Parent and its Representatives,

“Willful Breach™ means a material breach of, or failure to perform any of the covenants
or other agreements contained in, this Agreement, that is a consequence of an act or failure to act
by the breaching or non-performing party with actual knowledge, or knowledge that a person
acting reasonably under the circumstances should have. that such party’s act or failure 1o act
would. or would reasonably be expected to, result in or constitute a breach of or failure of
performance under this Agreement.
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