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Item 1.01 — Material Definitive Agreement.

On May 10, 2011, IDEX Corporation (the “Company”) entered into a definitive agreement (the “Securities Purchase Agreement”) to acquire all of the
outstanding membership interests of CVI Melles Griot (“CVI”), from Norwest Equity Partners (“Norwest”), a leading middle market equity investment firm.
The purchase price for the CVI membership interests is $400 million, subject to adjustment. Completion of the transactions contemplated by the Securities
Purchase Agreement is subject to certain closing conditions.

CVI is a global leader in the design and manufacture of precision photonic solutions used in the Life Sciences, Research, Semiconductor, Security and
Defense markets. CVI’s innovative products include specialty lasers and light sources, electro-optical components, opto-mechanical assemblies, including
aspheric lenses, laser mirrors, interference filters and polarizers. CVI produces critical enabling products for demanding applications such as spectroscopy,
cytometry, remote sensing, target designation and interferometry. Headquartered in Albuquerque, New Mexico, with manufacturing sites located on three
continents, CVI has annual revenues of approximately $185 million. CVI will operate within IDEX’s Health and Science Technologies segment as a key
addition to the optics and photonics platform.

The Securities Purchase Agreement has been provided solely to inform the Company’s stockholders and investors of its terms. The representations, warranties
and covenants contained in the Securities Purchase Agreement were made only for purposes of such agreement and as of specific dates, were made solely for
the benefit of the parties to the Securities Purchase Agreement and may be intended not as statements of fact, but rather as a way of allocating the risk to one
of the parties if those statements prove to be inaccurate. In addition, such representations, warranties and covenants may have been qualified by certain
disclosures not reflected in the text of the Securities Purchase Agreement, and may apply standards of materiality in a way that is different from what may be
viewed as material by stockholders of, or other investors in, the Company. Such stockholders and investors are not third-party beneficiaries under the
Securities Purchase Agreement and should not rely on the representations, warranties and covenants or any descriptions thereof as characterizations of the
actual state of facts or condition of the Company, CVI or any of their respective subsidiaries or affiliates.

The foregoing summary of the Securities Purchase Agreement, and the transactions contemplated thereby do not purport to be complete and are subject to,
and qualified in their entirety by, the full text of the Securities Purchase Agreement, which is filed herewith as Exhibit 10.1 and incorporated herein by
reference.

Item 7.01 — Regulation FD Disclosure.

On May 11, 2011, IDEX Corporation issued a press release announcing that it has entered into a definitive agreement to acquire CVI Melles Griot (“CVI”),
from Norwest Equity Partners (“Norwest”), a leading middle market equity investment firm.

IDEX management also hosted a conference call to discuss this transaction on Wednesday, May 11, 2011 at 12:00 pm Central Time. IDEX invited interested
investors to listen to the live webcast and view related presentation slides, which are available on the Company’s website: www.idexcorp.com. The U.S. dial-
in number is 800.831.6965; the international dial-in number is 706.758.1748; with conference ID #66425186. If you are unable to participate on the live call,
a replay will be available through Midnight Eastern, June 11, 2011 by dialing 800.642.1687 or 706.645.9291 or log on to www.idexcorp.com.

A copy of the press release and the related presentation slides is furnished as Exhibit 99.1 and Exhibit 99.2 to this Current Report on Form 8K and is
incorporated herein by reference.

The Securities and Exchange Commission encourages companies to disclose forward-looking information so that investors can better understand the future
prospects of a company and make informed investment decisions. This Current Report and exhibit may contain these types of statements, which are “forward-
looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995, and which involve risks, uncertainties and reflect IDEX’s
judgment as of the date of this Current Report.

Forward-looking statements may relate to, among other things, operating results and are indicated by words or phrases such as “expects,” “should,” “will,”
and similar words or phrases. These statements are subject to inherent uncertainties and risks that could cause actual results to differ materially from those
anticipated at the date of this Current Report. The risks and uncertainties include, but are not limited to IDEX’s ability to integrate and operate acquired
businesses on a profitable basis and other risks and uncertainties identified under the heading “Risk Factors” included in Item 1A of IDEX’s Annual Report
on Form 10-K for the year ended December 31, 2009 and information contained in subsequent periodic reports filed by IDEX with the Securities and
Exchange Commission. Investors are cautioned not to rely unduly on forward-looking statements when evaluating the information presented within.

The information in this Current Report furnished pursuant to Items 7.01 and 9.01 shall not be deemed “filed” for the purposes of Section 18 of the Securities
Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that Section. This information shall not be incorporated by reference into any
registration statement pursuant to the Securities Act of 1933, as amended. The furnishing of the information in this Current Report

 



 

in not intended to, and does not, constitute a representation that such furnishing is required by Regulation FD or that the information this Current Report
contains is material investor information that is not otherwise publicly available.

Item 9.01 — Financial Statements and Exhibits.

(d) Exhibits
   
10.1  Securities Purchase Agreement dated May 10, 2011, by and between IDEX Corporation and CVI Laser, LLC
   
99.1  Press release dated May 11, 2011, issued by IDEX Corporation regarding the execution of the Securities Purchase Agreement
   
99.2  Presentation slides of IDEX Corporation’s conference call discussing the purchase of CVI Laser, LLC
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SECURITIES PURCHASE AGREEMENT

THIS SECURITIES PURCHASE AGREEMENT (the “Agreement”) dated as of May 10, 2011, is made by and among IDEX Corporation, a Delaware
corporation (“Buyer”), CVI Laser, LLC, a Delaware limited liability company (the “Company”), the Persons listed on the signature pages hereto under the
heading “Sellers” (collectively referred to herein as “Sellers” and individually as a “Seller”), and Norwest Equity Partners VII, LP, as the Seller
Representative (as such term is defined in Section X.A of this Agreement). Capitalized terms used and not otherwise defined herein have the meanings set
forth in XII.

RECITALS

WHEREAS, Sellers collectively own all of the issued and outstanding Class A Units and Class B Units (collectively, the “Units”) of the Company as of the
date of this Agreement.

WHEREAS, upon the terms and subject to the conditions set forth herein, Buyer desires to acquire from Sellers, and Sellers desire to sell to Buyer, all of the
Units which are issued and outstanding and owned by Sellers as of the Closing Date.

          NOW, THEREFORE, in consideration of the premises, representations and warranties and mutual covenants contained herein and of other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

I.

PURCHASE AND SALE

     A. CALCULATION OF PURCHASE PRICE.

     1. AT LEAST THREE BUSINESS DAYS PRIOR TO THE CLOSING DATE, THE COMPANY SHALL DELIVER TO BUYER A CERTIFICATE (THE “CLOSING PAYMENT CERTIFICATE”)
SETTING FORTH (I) ITS GOOD FAITH ESTIMATE OF CASH ON HAND (SUCH ESTIMATE IS REFERRED TO AS THE “ESTIMATED CASH ON HAND”), (II) ITS GOOD FAITH ESTIMATE

OF THE NET WORKING CAPITAL AMOUNT (SUCH ESTIMATE IS REFERRED TO AS THE “ESTIMATED NET WORKING CAPITAL AMOUNT”), (III) ITS GOOD FAITH ESTIMATE OF

THE CLOSING DATE INDEBTEDNESS (SUCH ESTIMATE IS REFERRED TO AS THE “ESTIMATED CLOSING DATE INDEBTEDNESS”), (IV) THE AGGREGATE AMOUNT OF COMPANY

TRANSACTION EXPENSES, (V) THE TRANSACTION PAYMENT AMOUNT AND (VI) WIRE INSTRUCTIONS FOR THE ACCOUNTS TO WHICH FUNDS ARE TO BE WIRED.

     2. FOR PURPOSES HEREOF, THE “PURCHASE PRICE” MEANS AN AMOUNT EQUAL TO (A) $400,000,000, PLUS (B) THE ESTIMATED CASH ON HAND (WHICH AMOUNT MAY

BE NEGATIVE), MINUS (C) THE ESTIMATED CLOSING DATE INDEBTEDNESS, PLUS (D) THE AMOUNT, IF ANY, BY WHICH THE ESTIMATED NET WORKING CAPITAL AMOUNT

EXCEEDS THE TARGET NET WORKING CAPITAL AMOUNT, MINUS (E) THE AMOUNT, IF ANY, BY WHICH THE TARGET NET WORKING CAPITAL AMOUNT EXCEEDS THE

ESTIMATED NET WORKING CAPITAL AMOUNT, MINUS (F) WITHOUT DUPLICATION, THE AGGREGATE AMOUNT, IF ANY, OF COMPANY TRANSACTION EXPENSES TO BE PAID BY

BUYER AT THE CLOSING (AS DETAILED IN THE CLOSING PAYMENT CERTIFICATE), MINUS (G) THE TRANSACTION PAYMENT AMOUNT, MINUS (H) THE ESCROW AMOUNT,
MINUS (I) THE SELLER REPRESENTATIVE HOLDBACK.

     B. PURCHASE AND SALE OF SECURITIES. AS OF THE CLOSING, UPON THE TERMS AND SUBJECT TO THE CONDITIONS SET FORTH IN THIS AGREEMENT, EACH SELLER SHALL

SELL, ASSIGN, TRANSFER AND CONVEY TO BUYER, AND BUYER SHALL PURCHASE AND ACQUIRE FROM EACH SELLER, ALL OF THE UNITS HELD BY SUCH SELLER AS SUCH

OWNERSHIP IS SET FORTH ON SCHEDULE IV.D. THE CONSIDERATION TO BE PAID TO EACH SELLER IN EXCHANGE FOR SUCH SELLER’S UNITS SHALL BE AN AMOUNT OF CASH

EQUAL TO SUCH SELLER’S ALLOCABLE SHARE OF THE PURCHASE PRICE AS SET FORTH ON SCHEDULE B (WHICH SCHEDULE B SHALL BE UPDATED AT AND AS OF THE

CLOSING), WHICH SHALL BE SUBJECT TO ADJUSTMENT IN ACCORDANCE WITH SECTION E HEREOF. AT THE CLOSING, BUYER SHALL PAY TO THE DISBURSING AGENT ON

BEHALF OF SELLERS AN AMOUNT EQUAL TO THE PURCHASE PRICE BY WIRE TRANSFER OF IMMEDIATELY AVAILABLE FUNDS SO THAT THE DISBURSING AGENT CAN PAY SUCH

CASH TO EACH SELLER PURSUANT TO THE TERMS OF THE DISBURSING AGENT AGREEMENT.

     C. ASSUMPTION OF CERTAIN LIABILITIES. NOTWITHSTANDING ANYTHING TO THE CONTRARY HEREIN, THE PARTIES HERETO ACKNOWLEDGE AND AGREE: (A) THAT THE

LIABILITIES AND OTHER OBLIGATIONS SET FORTH ON SCHEDULE I.C (THE “ASSUMED LIABILITIES”) ARE KNOWN TO BUYER AND SHALL CONTINUE TO BE LIABILITIES AND

OBLIGATIONS OF THE COMPANY AND ITS SUBSIDIARIES FROM AND AFTER THE CLOSING, (B) THAT THE AMOUNTS OF THE ASSUMED LIABILITIES SET FORTH ON SCHEDULE I.C
REFLECT THE COMPANY’S ESTIMATE OF THE AMOUNTS OF SUCH ASSUMED LIABILITIES AS OF THE DATE HEREOF (OR, IF OTHERWISE INDICATED ON SUCH SCHEDULE I.C, AS

OF THE DATE SO INDICATED), (C) THAT THE ACTUAL AMOUNT OF SUCH ASSUMED LIABILITIES AS OF THE DATE HEREOF (OR SUCH OTHERWISE INDICATED DATE), BOTH ON AN

INDIVIDUAL AND AGGREGATE BASIS, MAY DIFFER FROM THE ACTUAL AMOUNTS THEREOF BOTH AS OF THE DATE OF SUCH ESTIMATE AND, IF DIFFERENT, AS OF THE DATE

HEREOF, AND, ADDITIONALLY, SUCH AMOUNTS MAY CHANGE OVER TIME AND (D) THAT IN NO EVENT SHALL THE ASSUMED LIABILITIES, OR ANY VARIATIONS TO OR CHANGES IN

THE AMOUNTS OF THE ASSUMED LIABILITIES (INCLUDING AS BETWEEN ESTIMATED AMOUNTS AND ACTUAL AMOUNTS), BE SUBJECT TO ANY PURCHASE PRICE ADJUSTMENT

UNDER SECTION I.E, INDEMNIFICATION UNDER IX, OR ANY OTHER RECOURSE AGAINST ANY SELLER PURSUANT TO THE TERMS OF THIS AGREEMENT.

     D. THE CLOSING; PAYMENT FOR UNITS, INDEBTEDNESS AND COMPANY TRANSACTION EXPENSES; TAX BENEFITS.
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     1. THE CLOSING OF THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT (THE “CLOSING”) SHALL TAKE PLACE AT THE OFFICES OF LATHAM & WATKINS LLP
LOCATED AT 355 SOUTH GRAND AVENUE, LOS ANGELES, CALIFORNIA 90071 AT 10:00 A.M. (ALBUQUERQUE TIME) ON THE SECOND BUSINESS DAY FOLLOWING

SATISFACTION OR WAIVER OF ALL OF THE CLOSING CONDITIONS SET FORTH IN II (OTHER THAN THOSE TO BE SATISFIED AT THE CLOSING) OR ON SUCH OTHER DATE AS IS

MUTUALLY AGREEABLE TO BUYER AND THE SELLER REPRESENTATIVE. THE DATE ON WHICH THE CLOSING SHALL OCCUR IS REFERENCED HEREIN AS THE “CLOSING DATE”.

     2. UPON THE TERMS AND SUBJECT TO THE CONDITIONS SET FORTH IN THIS AGREEMENT, THE PARTIES HERETO SHALL CONSUMMATE THE FOLLOWING TRANSACTIONS AS OF

THE CLOSING:

          BUYER SHALL DELIVER THE PURCHASE PRICE TO THE DISBURSING AGENT IN ACCORDANCE WITH SECTION B IN EXCHANGE FOR THE UNITS HELD BY EACH

SELLER;

          BUYER SHALL DELIVER THE ESCROW AMOUNT TO THE ESCROW AGENT IN ACCORDANCE WITH SECTION I.F;

          BUYER SHALL REPAY, OR CAUSE TO BE REPAID, ON BEHALF OF THE COMPANY AND ITS SUBSIDIARIES, THE INDEBTEDNESS OF THE COMPANY AND ITS SUBSIDIARIES

SET FORTH ON SCHEDULE 0, IN EACH CASE, IN SUCH AMOUNTS AS ARE THEN OUTSTANDING AS OF IMMEDIATELY PRIOR TO THE CLOSING IN ACCORDANCE WITH THE TERMS

THEREOF (AND TO THE EXTENT AVAILABLE, ANY PAYOFF LETTERS WITH RESPECT THERETO), BY WIRE TRANSFER OF IMMEDIATELY AVAILABLE FUNDS (THE “INDEBTEDNESS

PAYOFF AMOUNT”); PROVIDED, HOWEVER, THAT NOTWITHSTANDING ITS INCLUSION ON SCHEDULE 0, BUYER MAY ELECT TO ASSUME ALL OBLIGATIONS UNDER (AND

SHALL NOT THEN BE REQUIRED TO REPAY OR CAUSE TO BE REPAID) THE INDUSTRIAL REVENUE BONDS, SERIES 1998, ISSUED BY THE CITY OF ALBUQUERQUE, NEW

MEXICO; AND

          BUYER SHALL PAY, OR CAUSE TO BE PAID, ON BEHALF OF SELLERS AND THE COMPANY, THE COMPANY TRANSACTION EXPENSES (AS DETAILED IN THE CLOSING

PAYMENT CERTIFICATE) BY WIRE TRANSFER OF IMMEDIATELY AVAILABLE FUNDS TO ACCOUNTS SPECIFIED IN THE CLOSING PAYMENT CERTIFICATE.

     3. SELLERS ACKNOWLEDGE THAT THEY WILL HAVE NO CLAIMS AGAINST BUYER WITH RESPECT TO (I) PAYMENTS THAT HAVE BEEN ACTUALLY WIRED BY BUYER TO THE

DISBURSING AGENT PURSUANT TO SECTION 0 OR TO THE SELLER REPRESENTATIVE PURSUANT TO SECTION E.3, IN EACH CASE UPON RECEIPT BY SUCH PERSON, OR (II) ANY

DIVISION OF SUCH PAYMENTS AMONG SELLERS THEREAFTER, EXCEPT, IN EACH CASE, TO THE EXTENT ANY PAYMENTS BY BUYER ARE INSUFFICIENT TO SATISFY ITS

OBLIGATIONS UNDER, OR OTHERWISE RESULT IN A BREACH OR VIOLATION OF, THE TERMS OF THIS AGREEMENT.

     4. ANY TAX BENEFIT ARISING FROM THE PAYMENT OF THE INDEBTEDNESS PAYOFF AMOUNT (EXCLUSIVE OF THE STEP-UP IN BASIS OF THE ASSETS ATTRIBUTABLE

THERETO) AND ANY COMPANY TRANSACTION EXPENSES SHALL BE ALLOCATED TO SELLERS.

     E. FINAL CASH ON HAND, NET WORKING CAPITAL AND INDEBTEDNESS CALCULATIONS.

     1. DETERMINATION. AS PROMPTLY AS POSSIBLE, BUT IN ANY EVENT WITHIN 90 DAYS AFTER THE CLOSING DATE, THE SELLER REPRESENTATIVE WILL DELIVER TO BUYER

AN AUDITED CONSOLIDATED BALANCE SHEET OF THE COMPANY AS OF THE DETERMINATION MOMENT (THE “CLOSING BALANCE SHEET”), PREPARED, AT BUYER’S EXPENSE,
IN ACCORDANCE WITH GAAP APPLIED CONSISTENTLY WITH THE COMPANY’S ACCOUNTING PRACTICES AND PROCEDURES, AND A REASONABLY DETAILED STATEMENT (THE

“CLOSING STATEMENT”) SETTING FORTH THE SELLER REPRESENTATIVE’S CALCULATIONS OF CASH ON HAND, THE CLOSING DATE INDEBTEDNESS AND THE NET WORKING

CAPITAL AMOUNT PREPARED BASED ON THE CLOSING BALANCE SHEET. FROM THE CLOSING UNTIL THE DELIVERY OF THE CLOSING BALANCE SHEET AND THE CLOSING

STATEMENT, THE SELLER REPRESENTATIVE AND ITS AUDITORS, ACCOUNTANTS AND OTHER REPRESENTATIVES SHALL BE PERMITTED REASONABLE ACCESS DURING NORMAL

BUSINESS HOURS TO THE COMPANY’S AND ITS SUBSIDIARIES’ AUDITORS, ACCOUNTANTS, FACILITIES, PERSONNEL, BOOKS AND RECORDS AND OTHER DOCUMENTS IN

CONNECTION WITH THE PREPARATION OF THE CLOSING BALANCE SHEET AND THE CLOSING STATEMENT. IN CONNECTION WITH THE PREPARATION OF THE CLOSING

BALANCE SHEET, KPMG LLP WILL PERFORM A REVIEW OF THE INVENTORY OF THE COMPANY AND ITS SUBSIDIARIES CONSISTENT WITH THE STANDARD INVENTORY WORK

PERFORMED BY KPMG LLP IN CONNECTION WITH AN AUDIT, AS SET FORTH ON SCHEDULE E, WHICH REVIEW WILL BE PERFORMED AT BUYER’S SOLE EXPENSE AND THE

RESULTS OF WHICH WILL BE INCLUDED IN THE CLOSING BALANCE SHEET AND THE CLOSING STATEMENT. FOR THE AVOIDANCE OF DOUBT, TO THE EXTENT OF ANY

INCONSISTENCY BETWEEN GENERALLY ACCEPTED AUDITING STANDARDS (“GAAS”) NECESSARY TO ISSUE FINANCIAL STATEMENTS IN ACCORDANCE WITH GAAP AND

SCHEDULE 1.05, THE GAAS REQUIREMENTS SHALL CONTROL. AFTER DELIVERY OF THE CLOSING BALANCE SHEET AND THE CLOSING STATEMENT, BUYER AND ITS

ACCOUNTANTS SHALL BE PERMITTED REASONABLE ACCESS DURING NORMAL BUSINESS HOURS TO REVIEW THE WORK PAPERS, IF ANY, OF THE SELLER REPRESENTATIVE

(INCLUDING ANY WORK PAPERS OF THE SELLER REPRESENTATIVE’S ACCOUNTANTS) RELATED TO THE PREPARATION OF THE CLOSING BALANCE SHEET AND THE CLOSING

STATEMENT, SUBJECT TO SUCH CONFIDENTIALITY RESTRICTIONS AS THE SELLER REPRESENTATIVE OR ITS ACCOUNTANTS SHALL REASONABLY REQUEST. BUYER AND ITS

ACCOUNTANTS MAY MAKE INQUIRIES OF THE SELLER REPRESENTATIVE AND ITS ACCOUNTANTS REGARDING QUESTIONS CONCERNING OR DISAGREEMENTS WITH THE CLOSING

STATEMENT ARISING IN THE COURSE OF ITS REVIEW THEREOF, AND THE SELLER REPRESENTATIVE SHALL, AND SHALL USE ITS COMMERCIALLY REASONABLE EFFORTS TO

CAUSE ANY SUCH ACCOUNTANTS TO, COOPERATE WITH AND RESPOND TO SUCH INQUIRIES. IF BUYER HAS ANY OBJECTIONS TO THE CLOSING STATEMENT, BUYER SHALL

DELIVER TO THE SELLER REPRESENTATIVE A STATEMENT SETTING FORTH IN REASONABLE DETAIL THE ITEM IN DISPUTE, THE AMOUNT THEREOF IN DISPUTE AND THE BASIS

FOR ITS OBJECTIONS THERETO (AN “OBJECTIONS STATEMENT”). IF AN OBJECTIONS STATEMENT IS NOT DELIVERED TO THE SELLER REPRESENTATIVE WITHIN 30 DAYS AFTER

DELIVERY OF THE CLOSING STATEMENT (OR IF ACCESS TO THE WORK PAPERS AS DESCRIBED ABOVE IS REQUESTED, WITHIN 30 DAYS AFTER SUCH ACCESS IS GRANTED), THE

CLOSING STATEMENT SHALL BE FINAL, BINDING AND NON-APPEALABLE BY THE PARTIES HERETO. THE SELLER REPRESENTATIVE AND BUYER
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SHALL NEGOTIATE IN GOOD FAITH TO RESOLVE ANY OBJECTIONS SET FORTH IN THE OBJECTIONS STATEMENT (AND ALL SUCH DISCUSSIONS RELATED THERETO SHALL, UNLESS

OTHERWISE AGREED BY THE SELLER REPRESENTATIVE AND BUYER, BE GOVERNED BY RULE 408 OF THE FEDERAL RULES OF EVIDENCE (AND ANY APPLICABLE SIMILAR

STATE RULE)), BUT IF THEY DO NOT REACH A FINAL RESOLUTION WITHIN 15 DAYS AFTER THE DELIVERY OF THE OBJECTIONS STATEMENT, THE SELLER REPRESENTATIVE AND

BUYER SHALL SUBMIT SUCH DISPUTE TO PRICEWATERHOUSECOOPERS LLP (THE “INDEPENDENT AUDITOR”). IF ANY DISPUTE IS SUBMITTED TO THE INDEPENDENT

AUDITOR, EACH PARTY WILL FURNISH TO THE INDEPENDENT AUDITOR SUCH WORK PAPERS AND OTHER DOCUMENTS AND INFORMATION RELATING TO THE DISPUTED ISSUES AS

THE INDEPENDENT AUDITOR MAY REQUEST AND ARE AVAILABLE TO THAT PARTY OR ITS INDEPENDENT ACCOUNTANTS (INCLUDING INFORMATION OF THE COMPANY AND ITS

SUBSIDIARIES) AND EACH PARTY SHALL BE AFFORDED THE OPPORTUNITY TO PRESENT THE INDEPENDENT AUDITOR MATERIAL RELATING TO THE DETERMINATION AND TO

DISCUSS THE DETERMINATION WITH THE INDEPENDENT AUDITOR. THE INDEPENDENT AUDITOR SHALL NOT ACT AS AN ARBITRATOR AND SHALL RESOLVE ONLY THOSE

MATTERS THAT REMAIN IN DISPUTE AFTER THE 15-DAY RESOLUTION PERIOD. IT IS THE INTENT OF BUYER AND THE COMPANY THAT THE PROCESS SET FORTH IN THIS

SECTION I.E AND THE ACTIVITIES OF THE INDEPENDENT AUDITOR IN CONNECTION HEREWITH ARE NOT INTENDED TO BE AND, IN FACT, ARE NOT ARBITRATION AND THAT NO

FORMAL ARBITRATION RULES SHALL BE FOLLOWED (INCLUDING RULES WITH RESPECT TO PROCEDURES AND DISCOVERY). THE SELLER REPRESENTATIVE AND BUYER SHALL

USE THEIR COMMERCIALLY REASONABLE EFFORTS TO CAUSE THE INDEPENDENT AUDITOR TO RESOLVE ALL SUCH DISAGREEMENTS AS SOON AS PRACTICABLE BUT IN NO EVENT

LATER THAN 30 DAYS AFTER SUBMISSION OF THE DISPUTED ISSUES TO THE INDEPENDENT AUDITOR. THE RESOLUTION OF THE DISPUTE BY THE INDEPENDENT AUDITOR SHALL

BE FINAL, BINDING AND NON-APPEALABLE ON THE PARTIES HERETO. THE CLOSING STATEMENT SHALL BE MODIFIED IF NECESSARY TO REFLECT SUCH DETERMINATION. THE

FEES AND EXPENSES OF THE INDEPENDENT AUDITOR SHALL BE ALLOCATED TO BE PAID BY BUYER, ON THE ONE HAND, AND/OR THE SELLER REPRESENTATIVE (WHICH

AMOUNT MAY BE PAID FROM THE SELLER REPRESENTATIVE HOLDBACK), ON THE OTHER HAND, BASED UPON THE PERCENTAGE WHICH THE PORTION OF THE CONTESTED

AMOUNT NOT AWARDED TO EACH PARTY BEARS TO THE AMOUNT ACTUALLY CONTESTED BY SUCH PARTY, AS DETERMINED BY THE INDEPENDENT AUDITOR.

     2. ADJUSTMENTS.

          CASH ON HAND ADJUSTMENT. IF THE CASH ON HAND AS FINALLY DETERMINED PURSUANT TO SECTION I.E.1 ABOVE IS GREATER THAN THE ESTIMATED CASH ON

HAND, BUYER OR THE COMPANY SHALL PAY TO EACH SELLER SUCH SELLER’S PERCENTAGE SHARE OF SUCH EXCESS IN ACCORDANCE WITH SECTION I.E.3. IF THE CASH

ON HAND AS FINALLY DETERMINED PURSUANT TO SECTION I.E.1 ABOVE IS LESS THAN THE ESTIMATED CASH ON HAND, BUYER SHALL BE PAID SUCH SHORTFALL IN

ACCORDANCE WITH SECTION I.E.3.

          NET WORKING CAPITAL ADJUSTMENT. IF THE POSITIVE DIFFERENCE BETWEEN NET WORKING CAPITAL AMOUNT AS FINALLY DETERMINED PURSUANT TO

SECTION I.E.1 ABOVE AND THE ESTIMATED NET WORKING CAPITAL AMOUNT IS GREATER THAN $1,000,000, BUYER OR THE COMPANY SHALL PAY TO EACH SELLER SUCH

SELLER’S PERCENTAGE SHARE OF SUCH EXCESS OVER $1,000,000 IN ACCORDANCE WITH SECTION I.E.3. IF THE ABSOLUTE VALUE OF THE NEGATIVE DIFFERENCE BETWEEN

NET WORKING CAPITAL AMOUNT AS FINALLY DETERMINED PURSUANT TO SECTION I.E.1 ABOVE AND THE ESTIMATED NET WORKING CAPITAL AMOUNT IS GREATER THAN

$1,000,000, BUYER SHALL BE PAID SUCH EXCESS OVER $1,000,000 IN ACCORDANCE WITH SECTION I.E.3.

          CLOSING DATE INDEBTEDNESS ADJUSTMENT. IF THE CLOSING DATE INDEBTEDNESS AS FINALLY DETERMINED PURSUANT TO SECTION I.E.1 ABOVE IS LESS THAN THE

ESTIMATED CLOSING DATE INDEBTEDNESS, BUYER OR THE COMPANY SHALL PAY TO EACH SELLER SUCH SELLER’S PERCENTAGE SHARE OF SUCH SHORTFALL IN

ACCORDANCE WITH SECTION I.E.3. IF THE CLOSING DATE INDEBTEDNESS AS FINALLY DETERMINED PURSUANT TO SECTION I.E.1 ABOVE IS GREATER THAN THE ESTIMATED

CLOSING DATE INDEBTEDNESS, BUYER SHALL BE PAID SUCH EXCESS IN ACCORDANCE WITH SECTION I.E.3.

     3. FINAL ADJUSTMENT AMOUNT. WITHOUT DUPLICATION, ALL AMOUNTS OWED PURSUANT TO SECTIONS 0, 0, AND 0 SHALL BE AGGREGATED, AND THE NET AMOUNT (IF

ANY) OWED BY BUYER TO SELLERS, ON THE ONE HAND, OR FROM THE ESCROW FUND TO BUYER, ON THE OTHER HAND, SHALL BE REFERRED TO AS THE “FINAL

ADJUSTMENT AMOUNT”; IT BEING UNDERSTOOD AND AGREED THAT IF THE NET EFFECT PURSUANT TO THIS SECTION I.E.3 IS AN INCREASE IN THE TOTAL CONSIDERATION

PAYABLE BY BUYER, THEN BUYER SHALL MAKE A CASH PAYMENT TO THE DISBURSING AGENT IN AN AMOUNT EQUAL TO SUCH FINAL ADJUSTMENT AMOUNT, AND IF THE NET

EFFECT PURSUANT TO THIS SECTION I.E.3 IS A DECREASE IN THE TOTAL CONSIDERATION PAYABLE BY BUYER, THEN THE SELLER REPRESENTATIVE SHALL CAUSE TO BE PAID

TO BUYER FROM THE ESCROW FUND AN AGGREGATE AMOUNT EQUAL TO THE FINAL ADJUSTMENT AMOUNT; PROVIDED THAT TO THE EXTENT SUCH FINAL ADJUSTMENT

AMOUNT TO BE PAID TO BUYER EXCEEDS THE ESCROW FUND, EACH SELLER SHALL PAY TO BUYER SUCH SELLER’S PERCENTAGE SHARE OF SUCH EXCESS. THE FINAL

ADJUSTMENT AMOUNT SHALL BE TREATED AS AN ADJUSTMENT TO THE TOTAL CONSIDERATION PAID BY BUYER. PAYMENT OF THE FINAL ADJUSTMENT AMOUNT SHALL BE

PAID BY WIRE TRANSFER OF IMMEDIATELY AVAILABLE FUNDS TO AN ACCOUNT DESIGNATED BY BUYER, IN THE CASE OF ANY PAYMENT TO BUYER, AND THE SELLER

REPRESENTATIVE, IN THE CASE OF ANY PAYMENT TO THE SELLERS, WITHIN FIVE BUSINESS DAYS AFTER THE DATE OF FINAL DETERMINATION.

     F. ESCROW AMOUNT. The “Escrow Amount” shall initially be an aggregate amount equal to $20,000,000, subject to replenishment pursuant to the terms of
this Section F, and shall be released in accordance with the terms of the Escrow Agreement. In the event that the Final Adjustment Amount (a) decreases the
Purchase Price, (b) is paid to Buyer from the Escrow Fund in accordance with Section I.E.3, and (c) is greater than $3,000,000 in the aggregate, then, within
15 days of the payment of the Final Adjustment Amount by the Escrow Agent, the Seller Representative shall deliver to the Escrow Agent from the Seller
Representative Holdback an amount equal to the amount by which the Final Adjustment Amount exceeds $3,000,000 (the “Replenishment Amount”);
provided that in no event shall the Replenishment Amount delivered by the Seller Representative reduce the funds remaining in the Seller Representative
Holdback to an amount less than $1,000,000 (the “Holdback Floor”); provided further that in no event shall the Replenishment Amount delivered by the
Seller Representative exceed $2,000,000 in the aggregate (the “Replenishment Cap”). For the avoidance of doubt, neither the Seller Representative nor the
Sellers shall have any
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obligation to replenish the Escrow Fund (i) in the event that the Final Adjustment Amount is $3,000,000 or less in the aggregate or (ii) for any portion of the
Final Adjustment Amount paid to Buyer from the Escrow Fund in excess of the Replenishment Cap.

II.

CONDITIONS TO CLOSING; DELIVERIES

     A. CONDITIONS TO EACH PARTY’S OBLIGATION. THE RESPECTIVE OBLIGATION OF EACH PARTY HERETO TO CONSUMMATE THE TRANSACTIONS CONTEMPLATED BY THIS

AGREEMENT IS SUBJECT TO THE SATISFACTION OR WAIVER BY SUCH PARTY OF THE FOLLOWING CONDITIONS ON OR PRIOR TO THE CLOSING DATE:

     1. ALL OF THE CONSENTS AND APPROVALS OF GOVERNMENTAL AUTHORITIES WHICH ARE SET FORTH ON SCHEDULE II.A.1 SHALL HAVE BEEN OBTAINED;

     2. NO JUDGMENT, DECREE OR ORDER SHALL HAVE BEEN ENTERED, PROMULGATED, ENFORCED OR ISSUED BY ANY GOVERNMENTAL AUTHORITY WHICH WOULD PREVENT

THE CONSUMMATION OF THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT;

     3. AT THE CLOSING, BUYER AND THE SELLER REPRESENTATIVE, ON BEHALF OF SELLERS, SHALL HAVE DELIVERED THE ESCROW AGREEMENT, DULY EXECUTED BY

BUYER, THE SELLER REPRESENTATIVE, AND THE ESCROW AGENT; AND

     4. AT THE CLOSING, BUYER AND THE SELLER REPRESENTATIVE, ON BEHALF OF SELLERS, SHALL HAVE DELIVERED THE DISBURSING AGENT AGREEMENT, DULY

EXECUTED BY BUYER, THE SELLER REPRESENTATIVE, AND THE DISBURSING AGENT.

     B. CONDITIONS TO BUYER’S OBLIGATIONS. THE OBLIGATION OF BUYER TO CONSUMMATE THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT, IS SUBJECT TO THE

SATISFACTION, ON OR PRIOR TO THE CLOSING DATE, OF EACH OF THE FOLLOWING CONDITIONS (ANY OF WHICH, IN BUYER’S ABSOLUTE AND SOLE DISCRETION, MAY BE

WAIVED IN WRITING IN WHOLE OR IN PART WITHOUT IMPAIRING OR AFFECTING ANY RIGHT OF INDEMNIFICATION OR TO EQUITABLE RELIEF UNDER THIS AGREEMENT EXCEPT

AS PROVIDED HEREIN):

     1. THE REPRESENTATIONS AND WARRANTIES SET FORTH IN III AND IV SHALL BE TRUE AND CORRECT AT AND AS OF THE DATE OF THIS AGREEMENT AND AS OF THE

CLOSING DATE AS THOUGH THEN MADE (OTHER THAN THOSE REPRESENTATIONS AND WARRANTIES THAT ADDRESS MATTERS AS OF PARTICULAR DATES WHICH SHALL BE TRUE

AND CORRECT AT AND AS OF SUCH PARTICULAR DATES), EXCEPT WHERE THE FAILURE OF SUCH REPRESENTATIONS AND WARRANTIES TO BE SO TRUE AND CORRECT HAS NOT

HAD, INDIVIDUALLY OR IN THE AGGREGATE, A MATERIAL ADVERSE EFFECT ON (I) THE ASSETS, BUSINESS, FINANCIAL CONDITION OR RESULTS OF OPERATIONS OF THE COMPANY

AND ITS SUBSIDIARIES, TAKEN AS A WHOLE OR (II) THE ABILITY OF SELLERS AND THE COMPANY TO CONSUMMATE THE TRANSACTIONS CONTEMPLATED HEREBY;

     2. THE COMPANY AND SELLERS SHALL HAVE PERFORMED IN ALL MATERIAL RESPECTS ALL OF THE COVENANTS AND AGREEMENTS REQUIRED TO BE PERFORMED BY THEM

UNDER THIS AGREEMENT AT OR PRIOR TO THE CLOSING;

     3. SINCE THE DATE OF THIS AGREEMENT, NO MATERIAL ADVERSE CHANGE SHALL HAVE OCCURRED AND BE CONTINUING;

     4. NO ACTION, SUIT OR PROCEEDING SHALL BE PENDING AGAINST BUYER, SELLERS OR THE COMPANY, AT LAW OR IN EQUITY, BY ANY FEDERAL, STATE, MUNICIPAL OR

OTHER GOVERNMENTAL DEPARTMENT, COMMISSION, BOARD, BUREAU OR AGENCY, DOMESTIC OR FOREIGN, SEEKING TO ENJOIN, OR ADVERSELY AFFECTING (OTHER THAN IN AN

IMMATERIAL MANNER), THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT; AND

     5. AT THE CLOSING, THE COMPANY OR THE SELLER REPRESENTATIVE, ON BEHALF OF SELLERS, SHALL HAVE DELIVERED TO BUYER A CERTIFICATE OF THE COMPANY IN

THE FORM REASONABLY SATISFACTORY TO BUYER, DATED AS OF THE CLOSING DATE, STATING THAT THE PRECONDITIONS SPECIFIED IN SECTIONS II.B.1, II.B.2 AND II.B.4,
AS THEY RELATE TO THE COMPANY AND THE SELLERS, HAVE BEEN SATISFIED.

     6. ALL AGREEMENTS AND OTHER ARRANGEMENTS, WHETHER ORAL OR WRITTEN, WITH RELATED PERSONS WHICH ARE DISCLOSED PURSUANT TO SECTION IV.P SHALL BE

TERMINATED ON OR PRIOR TO THE CLOSING, EXCEPT TO THE EXTENT THE CONTINUATION THEREOF IS SPECIFICALLY CONSENTED TO BY BUYER IN WRITING.

     C. CONDITIONS TO SELLERS’ AND THE COMPANY’S OBLIGATIONS. THE OBLIGATION OF SELLERS AND THE COMPANY TO CONSUMMATE THE TRANSACTIONS

CONTEMPLATED BY THIS AGREEMENT, IS SUBJECT TO THE SATISFACTION, ON OR PRIOR TO THE CLOSING DATE, OF EACH OF THE FOLLOWING CONDITIONS (ANY OF WHICH, IN

THE SELLER REPRESENTATIVE’S ABSOLUTE AND SOLE DISCRETION, MAY BE WAIVED IN WRITING IN WHOLE OR IN PART WITHOUT IMPAIRING OR AFFECTING ANY RIGHT OF

INDEMNIFICATION OR TO EQUITABLE RELIEF UNDER THIS AGREEMENT):
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     1. THE REPRESENTATIONS AND WARRANTIES SET FORTH IN V SHALL BE TRUE AND CORRECT AT AND AS OF THE DATE OF THIS AGREEMENT AND AS OF THE CLOSING DATE

AS THOUGH THEN MADE (OTHER THAN THOSE REPRESENTATIONS AND WARRANTIES THAT ADDRESS MATTERS AS OF PARTICULAR DATES WHICH SHALL BE TRUE AND CORRECT AT

AND AS OF SUCH PARTICULAR DATES), EXCEPT WHERE THE FAILURE OF SUCH REPRESENTATIONS AND WARRANTIES TO BE SO TRUE AND CORRECT HAS NOT HAD, INDIVIDUALLY

OR IN THE AGGREGATE, A MATERIAL ADVERSE AFFECT ON (I) THE ASSETS, BUSINESS, FINANCIAL CONDITION OR RESULTS OF OPERATIONS OF BUYER OR (II) THE ABILITY OF

BUYER TO CONSUMMATE THE TRANSACTIONS CONTEMPLATED HEREBY;

     2. BUYER SHALL HAVE PERFORMED IN ALL MATERIAL RESPECTS ALL OF THE COVENANTS AND AGREEMENTS REQUIRED TO BE PERFORMED BY IT UNDER THIS AGREEMENT

AT OR PRIOR TO THE CLOSING;

     3. NO ACTION, SUIT OR PROCEEDING SHALL BE PENDING AGAINST BUYER, SELLERS OR THE COMPANY, AT LAW OR IN EQUITY, BY ANY FEDERAL, STATE, MUNICIPAL OR

OTHER GOVERNMENTAL DEPARTMENT, COMMISSION, BOARD, BUREAU OR AGENCY, DOMESTIC OR FOREIGN, SEEKING TO ENJOIN, OR ADVERSELY AFFECTING (OTHER THAN IN AN

IMMATERIAL MANNER), THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT; AND

     4. AT THE CLOSING, BUYER SHALL HAVE DELIVERED TO THE SELLER REPRESENTATIVE A CERTIFICATE OF BUYER IN THE FORM REASONABLY SATISFACTORY TO THE

SELLER REPRESENTATIVE, DATED AS OF THE CLOSING DATE, STATING THAT THE PRECONDITIONS SPECIFIED IN SECTIONS II.C.1, II.C.2 AND II.C.3, AS THEY RELATE TO

THE BUYER, HAVE BEEN SATISFIED.

     D. DELIVERIES.

     1. AT OR PRIOR TO THE CLOSING, THE COMPANY OR THE SELLER REPRESENTATIVE, ON BEHALF OF SELLERS, SHALL DELIVER, OR CAUSE TO BE DELIVERED, TO BUYER:

          A COPY OF THE ARTICLES OF ORGANIZATION OF THE COMPANY (CERTIFIED BY THE SECRETARY OF THE STATE OF DELAWARE) AND A CERTIFICATE OF GOOD

STANDING FROM THE STATE OF DELAWARE FOR THE COMPANY DATED WITHIN FIVE DAYS OF THE CLOSING DATE;

          A CERTIFIED COPY OF THE COMPANY’S OPERATING AGREEMENT;

          CERTIFIED COPIES OF THE RESOLUTIONS DULY ADOPTED BY THE COMPANY’S MANAGEMENT COMMITTEE AUTHORIZING THE EXECUTION, DELIVERY AND

PERFORMANCE OF THIS AGREEMENT AND THE OTHER AGREEMENTS CONTEMPLATED HEREBY TO WHICH THE COMPANY IS A PARTY, AND THE CONSUMMATION OF THE

TRANSACTIONS CONTEMPLATED HEREBY AND THEREBY;

          SUCH INSTRUMENTS AS SHALL BE NECESSARY AND REASONABLY REQUESTED BY BUYER DOCUMENTING THE TRANSFER TO BUYER OF TITLE IN AND TO THE UNITS IN

ACCORDANCE WITH THE TERMS OF THIS AGREEMENT; AND

          PAYOFF LETTERS IN FORM AND SUBSTANCE REASONABLY SATISFACTORY TO BUYER RELATING TO ALL INDEBTEDNESS PAID PURSUANT TO SECTION 1.04(B)(III), IN

EACH CASE EVIDENCING THE AGGREGATE AMOUNT OF SUCH INDEBTEDNESS OUTSTANDING AS OF THE CLOSING DATE (INCLUDING ANY INTEREST ACCRUED THEREON AND

ANY PREPAYMENT OR SIMILAR PENALTIES AND EXPENSES ASSOCIATED WITH THE PREPAYMENT OF SUCH INDEBTEDNESS ON THE CLOSING DATE).

     2. AT OR PRIOR TO THE CLOSING, BUYER SHALL DELIVER, OR SHALL CAUSE TO BE DELIVERED, TO THE SELLER REPRESENTATIVE CERTIFIED COPIES OF THE RESOLUTIONS

DULY ADOPTED BY BUYER’S BOARD OF DIRECTORS (OR ITS EQUIVALENT GOVERNING BODY) AUTHORIZING THE EXECUTION, DELIVERY AND PERFORMANCE OF THIS

AGREEMENT AND THE OTHER AGREEMENTS CONTEMPLATED HEREBY TO WHICH BUYER IS A PARTY, AND THE CONSUMMATION OF THE TRANSACTIONS CONTEMPLATED HEREBY

AND THEREBY.

III.

REPRESENTATIONS AND WARRANTIES OF EACH SELLER

     Each Seller, solely for himself, herself or itself (on a several and not joint basis), represents and warrants to Buyer as of the date hereof as follows:

     A. AUTHORITY. Such Seller has all requisite legal capacity, power and authority (including, if applicable, full organizational power and authority) to execute
and deliver this Agreement and to perform such Seller’s obligations hereunder.

     B. EXECUTION AND DELIVERY; VALID AND BINDING AGREEMENT. This Agreement has been duly authorized, executed and delivered by such Seller, and no
other proceedings by such Seller are necessary to authorize the execution, delivery or performance of this Agreement by such Seller or the consummation by
such Seller of the transactions contemplated hereby. Assuming this Agreement is the valid and binding agreement of each of the other parties hereto, this
Agreement constitutes a valid and binding agreement of such Seller, enforceable against such Seller in accordance with its terms, except as enforceability may
be limited by bankruptcy laws, other similar laws affecting creditors’ rights and general principles of equity affecting the availability of specific performance
and other equitable remedies.
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     C. OWNERSHIP OF THE UNITS. Such Seller is the record and beneficial owner of the Units set forth opposite such Seller’s name on Schedule IV.D. At
Closing, such Seller shall transfer to Buyer good title to such Seller’s Units, free and clear of any Liens, other than applicable federal and state securities law
restrictions and restrictions and Liens being released at the Closing.

     D. NO CONFLICT OR VIOLATION. Except, (i) with respect to clauses 1(y)(B) and (2) below, for matters that individually or in the aggregate, are not
reasonably expected to prevent, materially impede, interfere with, hinder or delay the consummation by such Seller of the transactions contemplated hereby,
and (ii) for the applicable requirements of the HSR Act and foreign equivalents thereof (the “Foreign Equivalents”) and approval of the French Ministry of
Economy pursuant to articles L. 151-3 and R. 153-1 and seq. of the French Monetary and Financial Code (Code Monétaire et Financier) and article 4 of the
Order (Arrété) dated March 7, 2003 (collectively, the “French Legal Requirements”), the execution, delivery and performance of this Agreement by such
Seller and the consummation of the transactions contemplated hereby do not (1) result in (x) the creation of any Lien upon any Units held by such Seller
under, or (y) result in any breach of, constitute any default under, or result in a violation of, in each case (A) the provisions of such Seller’s certificate or
articles of incorporation or bylaws or equivalent organizational documents, (B) any material indenture, mortgage, lease, loan agreement or other material
agreement or instrument to which such Seller is bound, or any law, statute or regulation or (C) any order, judgment or decree to which such Seller is subject,
or (2) require any permit, authorization, consent or approval by, filing with or notice or declaration to any court or other governmental body.

     E. LITIGATION. There are no actions, suits or proceedings pending or, to such Seller’s knowledge, threatened against such Seller, at law or in equity, or
before or by any federal, state, municipal or other governmental department, commission, board, bureau or agency, domestic or foreign, relating to or
affecting in any adverse manner the transactions contemplated by this Agreement.

     F. BROKERAGE. No broker, finder, financial advisor, investment banker or other Person is entitled to any brokerage commissions, finders’ fees or similar
compensation in connection with this Agreement or the transactions contemplated by this Agreement based on any arrangement or agreement made by or on
behalf of such Seller.

IV. 

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company represents and warrants to Buyer as of the date hereof that:

     A. ORGANIZATION AND ORGANIZATIONAL POWER. The Company is a limited liability company duly organized, validly existing and in good standing under the
laws of the State of Delaware, and the Company has all requisite limited liability company power and authority to own, operate and lease its properties and to
carry on its businesses as now conducted. The Company is duly qualified or licensed to do business and is in good standing in every jurisdiction in which its
ownership of assets or property or the conduct of businesses as now conducted requires it to be so qualified or licensed, except where the failure to be so
qualified or licensed or in good standing would not materially affect the ability of Buyer and the Company to operate the business of the Company and its
Subsidiaries in the ordinary course and consistent with past practices. The Company has made available to Buyer true and complete copies of the
organizational documents of the Company as currently in effect.

     B. SUBSIDIARIES.

     1. EXCEPT AS SET FORTH ON SCHEDULE IV.B, NEITHER THE COMPANY NOR ANY OF ITS SUBSIDIARIES OWNS ANY STOCK, PARTNERSHIP INTEREST, JOINT VENTURE

INTEREST OR OTHER EQUITY OWNERSHIP INTEREST IN ANY OTHER PERSON. SCHEDULE IV.B SETS FORTH THE JURISDICTION OF ORGANIZATION OF EACH SUBSIDIARY OF THE

COMPANY AND EACH JURISDICTION WHERE THE COMPANY AND EACH SUBSIDIARY OF THE COMPANY IS QUALIFIED TO DO BUSINESS.

     2. EXCEPT AS SET FORTH ON SCHEDULE IV.B, EACH SUBSIDIARY OF THE COMPANY IS WHOLLY OWNED BY THE COMPANY OR ANOTHER SUBSIDIARY OF THE COMPANY AS

INDICATED ON SCHEDULE IV.B.

     3. EACH SUBSIDIARY OF THE COMPANY IDENTIFIED ON SCHEDULE IV.B (I) IS VALIDLY EXISTING AND IN GOOD STANDING (WHEN APPLICABLE) UNDER THE LAWS OF THE

JURISDICTION OF ITS ORGANIZATION, (II) HAS ALL REQUISITE ORGANIZATIONAL POWER AND AUTHORITY TO OWN, OPERATE AND LEASE ITS PROPERTIES AND TO CARRY ON ITS

BUSINESSES AS NOW CONDUCTED AND (III) IS DULY QUALIFIED OR LICENSED TO DO BUSINESS AND IS IN GOOD STANDING IN EVERY JURISDICTION IN WHICH ITS OWNERSHIP OF

ASSETS OR PROPERTY OR THE CONDUCT OF ITS BUSINESS AS NOW CONDUCTED REQUIRES IT TO BE SO QUALIFIED OR LICENSED, EXCEPT IN THE CASE OF CLAUSE (III), WHERE

THE FAILURE TO BE SO QUALIFIED OR LICENSED OR IN GOOD STANDING WOULD NOT MATERIALLY AFFECT THE ABILITY OF BUYER AND THE COMPANY TO OPERATE THE

BUSINESS OF THE COMPANY AND ITS SUBSIDIARIES IN THE ORDINARY COURSE AND CONSISTENT WITH PAST PRACTICES. THE COMPANY HAS MADE AVAILABLE TO BUYER TRUE

AND COMPLETE COPIES OF THE ORGANIZATIONAL DOCUMENTS OF EACH OF ITS SUBSIDIARIES AS CURRENTLY IN EFFECT.

     4. THE MINUTE BOOKS OF THE COMPANY AND EACH SUBSIDIARY OF THE COMPANY CONTAIN RECORDS, THAT ARE TRUE AND CORRECT IN ALL MATERIAL RESPECTS, OF

ALL MEETINGS AND OTHER MATERIAL CORPORATE ACTIONS HELD OR TAKEN SINCE JANUARY 1, 2008 OF THEIR RESPECTIVE SHAREHOLDERS, MEMBERS, PARTNERS OR OTHER

EQUITY HOLDERS AND BOARDS OF DIRECTORS OR OTHER GOVERNING BODIES (INCLUDING COMMITTEES OF THEIR RESPECTIVE BOARDS OF DIRECTORS OR OTHER GOVERNING

BODIES) THROUGH THE DATE HEREOF. ALL SUCH MINUTE BOOKS OF THE COMPANY AND ITS SUBSIDIARIES HAVE BEEN MADE AVAILABLE TO BUYER.

     C. AUTHORIZATION; VALID AND BINDING AGREEMENT; NO BREACH; CONSENTS.
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     1. THE COMPANY HAS ALL REQUISITE LIMITED LIABILITY COMPANY POWER AND AUTHORITY TO EXECUTE AND DELIVER THIS AGREEMENT, TO PERFORM ITS OBLIGATIONS

HEREUNDER AND TO CONSUMMATE THE TRANSACTIONS CONTEMPLATED HEREBY. THIS AGREEMENT HAS BEEN DULY AUTHORIZED, EXECUTED AND DELIVERED BY THE

COMPANY AND NO OTHER LIMITED LIABILITY COMPANY ACTION ON THE PART OF THE COMPANY IS NECESSARY TO AUTHORIZE THE EXECUTION AND DELIVERY OF THIS

AGREEMENT BY THE COMPANY, THE PERFORMANCE BY THE COMPANY OF ITS OBLIGATIONS HEREUNDER OR THE CONSUMMATION BY THE COMPANY OF THE TRANSACTIONS

CONTEMPLATED BY THIS AGREEMENT. ASSUMING THAT THIS AGREEMENT IS A VALID AND BINDING OBLIGATION OF EACH OF THE OTHER PARTIES HERETO, THIS AGREEMENT

CONSTITUTES A VALID AND BINDING OBLIGATION OF THE COMPANY, ENFORCEABLE IN ACCORDANCE WITH ITS TERMS, EXCEPT AS ENFORCEABILITY MAY BE LIMITED BY

BANKRUPTCY LAWS, OTHER SIMILAR LAWS AFFECTING CREDITORS’ RIGHTS AND GENERAL PRINCIPLES OF EQUITY AFFECTING THE AVAILABILITY OF SPECIFIC PERFORMANCE

AND OTHER EQUITABLE REMEDIES.

     2. EXCEPT (I) AS SET FORTH ON SCHEDULE IV.C, (II) FOR THE APPLICABLE REQUIREMENTS OF THE HSR ACT AND THE FOREIGN EQUIVALENTS AND APPROVAL OF THE

FRENCH MINISTRY OF ECONOMY PURSUANT TO THE FRENCH LEGAL REQUIREMENTS AND (III) WITH RESPECT TO CLAUSES (1)(Y) AND (2) BELOW, WHERE THE FAILURE OF

ANY OF THE FOLLOWING TO BE TRUE WOULD NOT MATERIALLY AFFECT THE ABILITY OF BUYER AND THE COMPANY TO OPERATE THE BUSINESS OF THE COMPANY AND ITS

SUBSIDIARIES, AFTER THE CLOSING, IN THE ORDINARY COURSE AND CONSISTENT WITH PAST PRACTICES, THE EXECUTION, DELIVERY AND PERFORMANCE OF THIS AGREEMENT

BY THE COMPANY AND THE CONSUMMATION OF THE TRANSACTIONS CONTEMPLATED HEREBY DO NOT (1) RESULT IN ANY BREACH OF, CONSTITUTE A DEFAULT UNDER, RESULT

IN A VIOLATION OF, RESULT IN THE CREATION OF ANY LIEN (OTHER THAN A PERMITTED LIEN) UPON ANY ASSET OR PROPERTY OF THE COMPANY OR ANY OF ITS

SUBSIDIARIES, OR GIVE RISE TO ANY THIRD-PARTY RIGHTS OF TERMINATION OR AMENDMENT OR TO A LOSS OF A MATERIAL BENEFIT TO WHICH THE COMPANY OR ANY OF ITS

SUBSIDIARIES IS ENTITLED (X) UNDER THE PROVISIONS OF THE COMPANY’S OR ANY OF ITS SUBSIDIARIES’ CERTIFICATE OR ARTICLES OF INCORPORATION OR BYLAWS OR

EQUIVALENT ORGANIZATIONAL DOCUMENTS, (Y) UNDER ANY INDENTURE, MORTGAGE, LEASE, LOAN AGREEMENT OR OTHER AGREEMENT OR INSTRUMENT TO WHICH THE

COMPANY OR ANY OF ITS SUBSIDIARIES IS BOUND, OR ANY LAW, STATUTE OR REGULATION OR (Z) UNDER ANY ORDER, JUDGMENT OR DECREE TO WHICH THE COMPANY OR

ANY OF ITS SUBSIDIARIES IS SUBJECT, OR (2) REQUIRE ANY PERMIT, AUTHORIZATION, CONSENT OR APPROVAL BY, FILING WITH OR NOTICE OR DECLARATION TO ANY COURT

OR OTHER GOVERNMENTAL BODY.

     3. EXCEPT (I) AS OTHERWISE SET FORTH ON SCHEDULE IV.C OR (II) WHERE THE FAILURE OF ANY OF THE FOLLOWING TO BE TRUE WOULD NOT MATERIALLY AFFECT THE

ABILITY OF BUYER AND THE COMPANY TO OPERATE THE BUSINESS OF THE COMPANY AND ITS SUBSIDIARIES, AFTER THE CLOSING, IN THE ORDINARY COURSE AND

CONSISTENT WITH PAST PRACTICES, NO CONSENT, APPROVAL OR AUTHORIZATION OF, OR DECLARATION, FILING OR REGISTRATION WITH, ANY PERSON IS REQUIRED TO BE

MADE OR OBTAINED BY ANY SELLER, THE COMPANY, OR ANY SUBSIDIARY OF THE COMPANY IN CONNECTION WITH THE EXECUTION, DELIVERY AND PERFORMANCE OF THIS

AGREEMENT AND THE CONSUMMATION OF THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT.

     D. CAPITALIZATION AND RELATED MATTERS.

     1. (I) SCHEDULE IV.D SETS FORTH THE AUTHORIZED AND, AS OF THE DATE OF THIS AGREEMENT, ISSUED AND OUTSTANDING EQUITY INTERESTS OF THE COMPANY AND ITS

SUBSIDIARIES, THE NAME OF EACH RECORD HOLDER OF THE COMPANY’S OR SUCH SUBSIDIARY’S EQUITY INTERESTS, AND THE AMOUNT OF SUCH CLASS OF THE COMPANY’S

OR ITS SUBSIDIARIES’ EQUITY INTERESTS HELD OF RECORD BY EACH SUCH HOLDER AND (II) THE UNITS REPRESENT ONE HUNDRED PERCENT (100%) OF THE ISSUED AND

OUTSTANDING EQUITY INTERESTS IN THE COMPANY.

     2. EXCEPT AS SET FORTH ON SCHEDULE IV.D, ALL OUTSTANDING UNITS AND OTHER EQUITY SECURITIES OF THE COMPANY AND EACH OF ITS SUBSIDIARIES HAVE BEEN

DULY AUTHORIZED AND VALIDLY ISSUED AND ARE FULLY PAID AND NON-ASSESSABLE, FREE AND CLEAR OF ANY PREEMPTIVE RIGHTS. EXCEPT AS SET FORTH ON

SCHEDULE IV.D, THERE ARE NO OUTSTANDING (I) UNITS, OTHER EQUITY INTERESTS OR VOTING SECURITIES OF THE COMPANY OR ANY OF ITS SUBSIDIARIES, (II) SECURITIES

OF THE COMPANY OR ANY OF ITS SUBSIDIARIES CONVERTIBLE INTO OR EXCHANGEABLE FOR UNITS, OTHER EQUITY INTERESTS OR VOTING SECURITIES OF THE COMPANY OR

ANY OF ITS SUBSIDIARIES OR (III) OPTIONS, WARRANTS, UNIT APPRECIATION RIGHTS, PHANTOM UNITS OR OTHER RIGHTS TO ACQUIRE FROM THE COMPANY OR ANY OF ITS

SUBSIDIARIES, OR OTHER OBLIGATIONS OF THE COMPANY OR ANY OF ITS SUBSIDIARIES TO ISSUE, DELIVER OR SELL, ANY UNITS, OTHER EQUITY INTERESTS OR VOTING

SECURITIES OR SECURITIES CONVERTIBLE INTO OR EXCHANGEABLE FOR EQUITY INTERESTS OR VOTING SECURITIES OF THE COMPANY OR ANY OF ITS SUBSIDIARIES (THE ITEMS

IN CLAUSES IV.D.2(I), IV.D.2(II) AND IV.D.2(III) BEING REFERRED TO COLLECTIVELY AS THE “COMPANY SECURITIES”). EXCEPT AS SET FORTH ON SCHEDULE IV.D,
THERE ARE NO OUTSTANDING OBLIGATIONS OF THE COMPANY OR ANY OF ITS SUBSIDIARIES TO REPURCHASE, REDEEM OR OTHERWISE ACQUIRE OR RETIRE FOR VALUE ANY

COMPANY SECURITIES. EXCEPT AS SET FORTH ON SCHEDULE IV.D, THERE ARE NO VOTING TRUSTS, SHAREHOLDER AGREEMENTS, PROXIES OR OTHER AGREEMENTS OR

UNDERSTANDINGS IN EFFECT TO WHICH THE COMPANY OR ANY OF ITS SUBSIDIARIES IS A PARTY, OR BY WHICH IT IS BOUND, WITH RESPECT TO THE GOVERNANCE OF THE

COMPANY OR ANY OF ITS SUBSIDIARIES OR THE VOTING OR TRANSFER OF ANY COMPANY SECURITIES.

     3. SCHEDULE IV.D.3 SETS FORTH A LIST OF ALL OUTSTANDING INDEBTEDNESS OF THE COMPANY AND EACH SUBSIDIARY OF THE COMPANY. NO MATERIAL DEFAULT

EXISTS WITH RESPECT TO ANY SUCH INDEBTEDNESS.

     E. FINANCIAL STATEMENTS.

     1. SET FORTH ON SCHEDULE E ARE: (I) AN UNAUDITED CONSOLIDATED BALANCE SHEET AS OF MARCH 31, 2011 (THE “LATEST BALANCE SHEET”), AND THE RELATED

CONSOLIDATED STATEMENTS OF INCOME AND CASH FLOW OF THE COMPANY FOR THE 3-MONTH PERIOD THEN ENDED (TOGETHER WITH THE LATEST BALANCE SHEET, THE

“UNAUDITED FINANCIAL STATEMENTS”) AND (II) THE AUDITED CONSOLIDATED BALANCE SHEET AS OF DECEMBER 31, 2010, (THE “2010 AUDITED BALANCE SHEET”), AND

THE RELATED CONSOLIDATED STATEMENTS OF INCOME AND CASH FLOW OF THE COMPANY FOR THE FISCAL YEARS ENDED DECEMBER 31, 2010
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(TOGETHER WITH THE 2010 AUDITED BALANCE SHEET, THE “AUDITED FINANCIAL STATEMENTS” AND, TOGETHER WITH THE UNAUDITED FINANCIAL STATEMENTS, THE

“FINANCIAL STATEMENTS”). EXCEPT AS SET FORTH ON SCHEDULE E, THE FINANCIAL STATEMENTS (INCLUDING THE RELATED NOTES AND SCHEDULES) HAVE BEEN BASED

UPON THE INFORMATION CONCERNING THE COMPANY AND ITS SUBSIDIARIES CONTAINED IN THE COMPANY’S AND ITS SUBSIDIARIES’ BOOKS AND RECORDS, AND PRESENT

FAIRLY IN ALL MATERIAL RESPECTS THE CONSOLIDATED FINANCIAL CONDITION AND RESULTS OF OPERATIONS OF THE COMPANY AND ITS SUBSIDIARIES (TAKEN AS A WHOLE)
AS OF THE TIMES AND FOR THE PERIODS REFERRED TO THEREIN AND HAVE BEEN PREPARED IN ACCORDANCE WITH GAAP CONSISTENTLY APPLIED THROUGHOUT THE PERIODS

REFERRED TO THEREIN (SUBJECT, IN THE CASE OF THE UNAUDITED FINANCIAL STATEMENTS, TO NORMAL YEAR-END AUDIT ADJUSTMENTS, WHICH ARE NOT EXPECTED,
INDIVIDUALLY OR IN THE AGGREGATE, TO BE MATERIAL IN AMOUNT OR EFFECT AND THE ABSENCE OF FOOTNOTES AND OTHER PRESENTATION ITEMS).

     2. THE COMPANY AND ITS SUBSIDIARIES MAINTAIN IN ALL MATERIAL RESPECTS PROPER AND ADEQUATE INTERNAL ACCOUNTING CONTROLS WHICH PROVIDE ASSURANCE

THAT (I) TRANSACTIONS ARE EXECUTED WITH MANAGEMENT’S AUTHORIZATION; (II) TRANSACTIONS ARE RECORDED AS NECESSARY TO PREPARE THE CONSOLIDATED FINANCIAL

STATEMENTS OF THE COMPANY AND ITS SUBSIDIARIES AND TO MAINTAIN ACCOUNTABILITY FOR THE COMPANY’S AND ITS SUBSIDIARIES’ CONSOLIDATED ASSETS;
(III) PREVENTION OR TIMELY DETECTION OF UNAUTHORIZED ACQUISITION, USE OR DISPOSITION OF THE ASSETS OF THE COMPANY AND ITS SUBSIDIARIES; (IV) THE REPORTING

OF THE COMPANY’S AND ITS SUBSIDIARIES’ ASSETS IS COMPARED WITH EXISTING ASSETS AT REGULAR INTERVALS; AND (V) ACCOUNTS, NOTES AND OTHER RECEIVABLES AND

INVENTORY ARE RECORDED, AND PROPER AND ADEQUATE PROCEDURES ARE IMPLEMENTED TO EFFECT THE COLLECTION THEREOF ON A CURRENT AND TIMELY BASIS.

     3. THERE ARE NO LIABILITIES OR OBLIGATIONS OF THE COMPANY OR ANY OF ITS SUBSIDIARIES OF THE NATURE REQUIRED TO BE DISCLOSED IN A BALANCE SHEET

PREPARED IN ACCORDANCE WITH GAAP, OTHER THAN LIABILITIES AND OBLIGATIONS: (I) REFLECTED OR RESERVED AGAINST ON THE COMPANY’S LATEST BALANCE SHEET;
(II) THAT WERE INCURRED SINCE THE DATE OF THE LATEST BALANCE SHEET SOLELY IN THE ORDINARY COURSE OF BUSINESS CONSISTENT WITH PAST PRACTICE;
(III) INCURRED IN CONNECTION WITH THE EXECUTION OF THIS AGREEMENT OR THE CONSUMMATION OF THE TRANSACTIONS CONTEMPLATED HEREBY; OR (IV) ARISING UNDER

CONTRACTS IN ACCORDANCE WITH THEIR TERMS (NONE OF WHICH RESULTS FROM, ARISES OUT OF OR RELATES TO ANY BREACH OF CONTRACT, BREACH OF CONTRACTUAL

WARRANTY, TORT, INFRINGEMENT OR VIOLATION OF LAW).

     4. THERE ARE NO LIABILITIES OR OBLIGATIONS OF THE COMPANY OR ANY OF ITS SUBSIDIARIES OF ANY NATURE, WHETHER ABSOLUTE, ACCRUED, CONTINGENT, KNOWN,
UNKNOWN, MATURED, UNMATURED OR OTHERWISE, AND WHETHER OR NOT REQUIRED TO BE DISCLOSED OR PROVIDED FOR IN FINANCIAL STATEMENTS PREPARED IN

ACCORDANCE WITH GAAP, OTHER THAN LIABILITIES AND OBLIGATIONS: (I) OF THE NATURE REQUIRED TO BE DISCLOSED IN A BALANCE SHEET PREPARED IN ACCORDANCE

WITH GAAP; (II) REFLECTED OR RESERVED AGAINST ON THE COMPANY’S LATEST BALANCE SHEET; (III) THAT WERE INCURRED SINCE THE DATE OF THE LATEST BALANCE

SHEET SOLELY IN THE ORDINARY COURSE OF BUSINESS CONSISTENT WITH PAST PRACTICE; (IV) INCURRED IN CONNECTION WITH THE EXECUTION OF THIS AGREEMENT OR THE

CONSUMMATION OF THE TRANSACTIONS CONTEMPLATED HEREBY; (V) ARISING UNDER CONTRACTS IN ACCORDANCE WITH THEIR TERMS (NONE OF WHICH RESULTS FROM,
ARISES OUT OF OR RELATES TO ANY BREACH OF CONTRACT, BREACH OF CONTRACTUAL WARRANTY, TORT, INFRINGEMENT OR VIOLATION OF LAW); OR (VI) THE AGGREGATE

AMOUNT OF WHICH IS LESS THAN $400,000 FOR ALL SUCH LIABILITIES AND OBLIGATIONS.

     F. ABSENCE OF CERTAIN DEVELOPMENTS.

     1. EXCEPT AS SET FORTH ON SCHEDULE IV.F.1, SINCE DECEMBER 31, 2010, UNTIL THE DATE OF THIS AGREEMENT, NEITHER THE COMPANY NOR ANY SUBSIDIARY OF

THE COMPANY HAS EXPERIENCED ANY CHANGE, EFFECT, EVENT, OCCURRENCE, CONDITION, CIRCUMSTANCE, STATE OF FACTS OR DEVELOPMENT THAT HAS HAD OR WOULD

REASONABLY BE EXPECTED TO HAVE, INDIVIDUALLY OR IN THE AGGREGATE, A MATERIAL ADVERSE EFFECT ON THE ASSETS, BUSINESS, FINANCIAL CONDITION OR RESULTS OF

OPERATIONS OF THE COMPANY AND ITS SUBSIDIARIES, TAKEN AS A WHOLE.

     2. EXCEPT AS SET FORTH ON SCHEDULE IV.F.2 OR EXCEPT AS CONTEMPLATED BY THIS AGREEMENT, SINCE DECEMBER 31, 2010 UNTIL THE DATE OF THIS AGREEMENT,
NEITHER THE COMPANY NOR ANY SUBSIDIARY OF THE COMPANY HAS:

          MORTGAGED, PLEDGED OR SUBJECTED TO ANY LIEN (OTHER THAN PERMITTED LIENS), ANY OF THE ASSETS OR PROPERTIES OF THE COMPANY AND ITS

SUBSIDIARIES;

          SOLD, ASSIGNED, LEASED OR TRANSFERRED ANY OF THE TANGIBLE ASSETS OR PROPERTY OF THE COMPANY AND ITS SUBSIDIARIES TO ANY PERSON OTHER THAN THE

COMPANY AND ITS SUBSIDIARIES, HAVING A VALUE AT THE TIME OF DISPOSITION GREATER THAN $100,000 OR $250,000 IN THE AGGREGATE FOR ALL SUCH ASSETS,
EXCEPT IN THE ORDINARY COURSE OF BUSINESS CONSISTENT WITH PAST PRACTICE;

          SOLD, ASSIGNED, TRANSFERRED, LICENSED OR ABANDONED ANY OF THE COMPANY AND ITS SUBSIDIARIES’ MATERIAL INTELLECTUAL PROPERTY, EXCEPT IN THE

ORDINARY COURSE OF BUSINESS CONSISTENT WITH PAST PRACTICE;

          ENTERED INTO OR CONSUMMATED ANY OTHER MATERIAL TRANSACTION NOT IN THE ORDINARY COURSE OF BUSINESS OR NOT OTHERWISE CONSISTENT WITH THE

COMPANY’S AND ITS SUBSIDIARIES’ PAST PRACTICES INVOLVING CONSIDERATION IN EXCESS OF $100,000;

          SETTLED OR COMPROMISED ANY MATERIAL ACTION, SUIT OR PROCEEDING, WHETHER ADMINISTRATIVE, CIVIL OR CRIMINAL, IN LAW OR IN EQUITY, OR BEFORE ANY

GOVERNMENTAL AUTHORITY OR CANCELLED ANY MATERIAL DEBTS OR WAIVED ANY RIGHTS OF MATERIAL VALUE;
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          REDEEMED OR REPURCHASED, DIRECTLY OR INDIRECTLY, ANY EQUITY INTERESTS OR DECLARED, SET ASIDE OR PAID ANY DIVIDENDS OR MADE ANY OTHER

DISTRIBUTIONS (WHETHER IN CASH OR IN KIND AND EXCEPT FOR ANY TAX DISTRIBUTIONS) WITH RESPECT TO ANY OF ITS UNITS OR OTHER EQUITY INTERESTS;

          ISSUED, SOLD OR TRANSFERRED ANY OF ITS EQUITY INTERESTS, SECURITIES CONVERTIBLE INTO ITS EQUITY INTERESTS OR WARRANTS, OPTIONS OR OTHER RIGHTS TO

ACQUIRE ITS EQUITY INTERESTS;

          MADE ANY CAPITAL EXPENDITURES OR COMMITMENTS THEREFORE OUTSIDE THE ORDINARY COURSE OF BUSINESS CONSISTENT WITH PAST PRACTICE IN EXCESS OF

$1,000,000 IN THE AGGREGATE, EXCEPT IN ACCORDANCE WITH THE COMPANY’S OPERATING BUDGET FOR THE 2011 FISCAL YEAR OR OTHER CURRENT OPERATING

BUDGETS, AS THE CASE MAY BE, PROVIDED TO BUYER PRIOR TO THE DATE OF THIS AGREEMENT;

          CHANGED ANY OF ITS ACCOUNTING POLICIES, PRACTICES OR PROCEDURES IN ANY MATERIAL RESPECT, EXCEPT AS REQUIRED BY GAAP;

          AMENDED OR MODIFIED ITS CHARTER OR BYLAWS;

          ACQUIRED (BY MERGER, CONSOLIDATION OR OTHER COMBINATION, OR ACQUISITION OF STOCK OR ASSETS OR OTHERWISE) ANY CORPORATION, PARTNERSHIP OR

OTHER BUSINESS ORGANIZATION, OR ANY DIVISION THEREOF;

          MADE LOANS OR ADVANCES TO, GUARANTEES FOR THE BENEFIT OF, OR INVESTMENTS IN ANY AFFILIATES IN EXCESS OF $1,000,000 IN THE AGGREGATE;

          (A) INCREASED THE SALARY OF ANY OFFICER OR EMPLOYEE OF THE COMPANY OR ANY OF ITS SUBSIDIARIES WHOSE BASE SALARY PLUS BONUS EXCEEDED

$100,000 FOR THE FISCAL YEAR ENDING DECEMBER 31, 2010, OTHER THAN ANNUAL INCREASES OR BONUSES MADE IN THE ORDINARY COURSE OF BUSINESS CONSISTENT

WITH THE COMPANY’S OR ANY OF ITS SUBSIDIARIES PAST PRACTICES AND NOT EXCEEDING, FOR ANY SUCH OFFICER OR EMPLOYEE, $25,000; OR (B) ENTERED INTO,
MATERIALLY AMENDED OR TERMINATED ANY EMPLOYEE BENEFIT PLAN OR FOREIGN PLAN (OTHER THAN IN THE ORDINARY COURSE CONSISTENT WITH PAST PRACTICE);

          (A) MADE OR CHANGED ANY MATERIAL TAX ELECTION, (B) SETTLED OR COMPROMISED ANY MATERIAL CLAIM, NOTICE, AUDIT REPORT OR ASSESSMENT IN RESPECT

OF TAXES, (C) FILED ANY AMENDMENT TO A MATERIAL TAX RETURN, OR (D) SURRENDERED ANY RIGHT TO CLAIM A MATERIAL TAX REFUND;

          EXCEPT IN THE ORDINARY COURSE OF BUSINESS, MADE ANY ACCELERATION OF SALES INTO A CURRENT PERIOD, OR DEFERRAL OF SALES INTO A FUTURE PERIOD OR

ANY CHANGE IN PRICING OR DISCOUNTS OFFERED TO CUSTOMERS OF THE COMPANY OR ITS SUBSIDIARIES OR ANY CHANGE IN ITS CUSTOMER DEPOSIT POLICY; OR

          AGREED OR COMMITTED TO DO ANY OF THE FOREGOING.

     G. TITLE TO PROPERTIES; TANGIBLE ASSETS.

     1. EXCEPT AS SET FORTH ON SCHEDULE IV.G.1, AS OF THE DATE HEREOF, THERE IS NO MATERIAL TANGIBLE PERSONAL PROPERTY USED IN THE OPERATION OF THE

BUSINESS OF THE COMPANY AND ITS SUBSIDIARIES OTHER THAN THE TANGIBLE PERSONAL PROPERTY REFLECTED AS OWNED ON THE LATEST BALANCE SHEET AND

TANGIBLE PERSONAL PROPERTY PURCHASED IN THE ORDINARY COURSE OF BUSINESS SINCE THE DATE OF THE LATEST BALANCE SHEET. EXCEPT AS SET FORTH ON

SCHEDULE IV.G.1, THE OWNED TANGIBLE PERSONAL PROPERTY IS FREE AND CLEAR OF ANY LIENS (OTHER THAN PERMITTED LIENS). EXCEPT AS SET FORTH IN

SCHEDULE IV.G.1 AND OTHER THAN ANY DAMAGED OR NON-FUNCTIONING EQUIPMENT ACQUIRED BY THE COMPANY OR ITS SUBSIDIARIES IN SUCH CONDITION FOR THE

STRATEGIC BUSINESS PURPOSE OF REPAIRING SUCH EQUIPMENT FOR USE IN THE OPERATIONS OF THE COMPANY OR ITS SUBSIDIARIES, THE TANGIBLE PERSONAL PROPERTY

CURRENTLY USED IN THE BUSINESS OF THE COMPANY AND ITS SUBSIDIARIES IS, TAKEN AS A WHOLE, IN REASONABLE WORKING ORDER AND IS REASONABLY ADEQUATE FOR ITS

INTENDED USE, ORDINARY WEAR AND TEAR AND NORMAL REPAIRS AND REPLACEMENTS EXCEPTED.

     2. SCHEDULE IV.G.2 LISTS ALL REAL PROPERTY OWNED BY THE COMPANY OR ANY OF ITS SUBSIDIARIES (“OWNED REAL PROPERTY”) IDENTIFYING THE ADDRESS AND

OWNER THEREOF. WITH RESPECT TO EACH PARCEL OF OWNED REAL PROPERTY, EXCEPT AS SET FORTH ON SCHEDULE IV.G.2, AND EXCEPT FOR MATTERS THAT WOULD

NOT, INDIVIDUALLY OR IN THE AGGREGATE, REASONABLY BE EXPECTED TO MATERIALLY IMPAIR OR INTERFERE WITH THE CURRENT USE OR OPERATION OR THE VALUE OF THE

OWNED REAL PROPERTY: (I) THE COMPANY OR ONE OF ITS SUBSIDIARIES HAS GOOD, VALID AND MARKETABLE FEE SIMPLE TITLE, FREE AND CLEAR OF ALL LIENS, EXCEPT

FOR PERMITTED LIENS, TO EACH PARCEL OF OWNED REAL PROPERTY; (II) NEITHER THE COMPANY NOR ANY OF ITS SUBSIDIARIES HAS LEASED OR OTHERWISE GRANTED TO

ANY PERSON THE RIGHT TO USE OR OCCUPY SUCH OWNED REAL PROPERTY OR ANY PORTION THEREOF; AND (III) THERE ARE NO OUTSTANDING OPTIONS, RIGHTS OF FIRST

OFFER OR RIGHTS OF FIRST REFUSAL TO PURCHASE SUCH OWNED REAL PROPERTY OR ANY PORTION THEREOF OR INTEREST THEREIN.

     3. THE REAL PROPERTY DEMISED BY THE LEASE AND SUBLEASE AGREEMENTS DESCRIBED ON SCHEDULE IV.G.3 (THE “REAL PROPERTY LEASES”) CONSTITUTES ALL OF

THE MATERIAL REAL PROPERTY LEASED OR SUBLEASED BY THE COMPANY AND ITS SUBSIDIARIES (THE “LEASED REAL PROPERTY”) (EXCLUDING, FOR THE AVOIDANCE OF

DOUBT, AMONG OTHER THINGS, ANY SHORT-TERM
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LEASES OR SUBLEASES (E.G., WITH A LEASE TERM OF LESS THAN ONE YEAR) WITH NOMINAL RENT). EXCEPT AS SET FORTH ON SCHEDULE IV.G.3, THE REAL PROPERTY

LEASES ARE, TO THE COMPANY’S KNOWLEDGE, IN FULL FORCE AND EFFECT, ENFORCEABLE IN ACCORDANCE WITH THEIR TERMS, SUBJECT TO PROPER AUTHORIZATION AND

EXECUTION OF SUCH REAL PROPERTY LEASE BY THE OTHER PARTY THERETO AND THE LIMITATIONS OF BANKRUPTCY LAWS, OTHER SIMILAR LAWS AFFECTING CREDITORS’
RIGHTS AND GENERAL PRINCIPLES OF EQUITY AFFECTING THE AVAILABILITY OF SPECIFIC PERFORMANCE AND OTHER EQUITABLE REMEDIES. THE COMPANY HAS MADE

AVAILABLE TO BUYER COPIES OF THE REAL PROPERTY LEASES. EXCEPT AS SET FORTH ON SCHEDULE IV.G.3: (I) TO THE COMPANY’S KNOWLEDGE, NEITHER THE COMPANY

NOR ANY OF ITS SUBSIDIARIES IS IN MATERIAL BREACH OR DEFAULT UNDER ANY OF SUCH REAL PROPERTY LEASES AND NEITHER THE COMPANY NOR ANY OF ITS

SUBSIDIARIES HAS RECEIVED ANY WRITTEN NOTICE OF ANY MATERIAL DEFAULT OR EVENT THAT WITH NOTICE OR LAPSE OF TIME, OR BOTH, WOULD CONSTITUTE A MATERIAL

DEFAULT BY THE COMPANY OR ANY OF ITS SUBSIDIARIES UNDER SUCH REAL PROPERTY LEASES; (II) THE OTHER PARTY TO SUCH REAL PROPERTY LEASE IS NOT AN

AFFILIATE OF, AND OTHERWISE DOES NOT HAVE ANY MATERIAL ECONOMIC INTEREST IN, THE COMPANY OR THE APPLICABLE SUBSIDIARY; (III) THE COMPANY OR THE

APPLICABLE SUBSIDIARY HAS A GOOD AND VALID LEASEHOLD INTEREST IN ALL LEASED REAL PROPERTY AND HAS NOT COLLATERALLY ASSIGNED, MORTGAGED, DEEDED IN

TRUST OR GRANTED ANY OTHER LIEN IN SUCH REAL PROPERTY LEASE OR ANY INTEREST THEREIN OTHER THAN PERMITTED LIENS; (IV) THERE ARE NO MATERIAL LIENS

AFFECTING THE REAL PROPERTY LEASES, OTHER THAN PERMITTED LIENS; AND (V) THE REAL PROPERTY LEASES CONSTITUTE ALL WRITTEN AND ORAL AGREEMENTS OF

ANY KIND FOR THE LEASING, RENTAL, USE OR OCCUPANCY OF THE LEASED REAL PROPERTY AND ARE THE RESULT OF BONA FIDE ARMS LENGTH NEGOTIATIONS BETWEEN THE

PARTIES.

     H. TAX MATTERS. Except as set forth on Schedule IV.H:

     1. THE COMPANY AND ITS SUBSIDIARIES HAVE FILED ALL MATERIAL TAX RETURNS REQUIRED TO BE FILED BY THEM (TAKING INTO ACCOUNT ALL APPLICABLE

EXTENSIONS) THROUGH THE DATE HEREOF AND ALL SUCH TAX RETURNS ARE COMPLETE AND CORRECT IN ALL MATERIAL RESPECTS.

     2. ALL MATERIAL TAXES OF THE COMPANY AND ITS SUBSIDIARIES REQUIRED TO BE PAID HAVE BEEN PAID BY THE COMPANY AND ITS SUBSIDIARIES.

     3. NO UNRESOLVED DISPUTE OR CLAIM CONCERNING ANY MATERIAL TAX LIABILITY OF THE COMPANY OR ANY OF ITS SUBSIDIARIES HAS BEEN ASSERTED BY ANY TAX

AUTHORITY IN WRITING.

     4. NEITHER THE COMPANY NOR ANY OF ITS SUBSIDIARIES HAS WAIVED ANY STATUTE OF LIMITATIONS IN RESPECT OF ANY MATERIAL TAXES OR AGREED TO ANY

EXTENSION OF TIME WITH RESPECT TO A MATERIAL TAX ASSESSMENT OR DEFICIENCY WHICH WAIVER OR EXTENSION REMAINS IN EFFECT.

     5. THERE ARE NO MATERIAL LIENS FOR TAXES (OTHER THAN PERMITTED LIENS) ON ANY OF THE ASSETS OF THE COMPANY OR ANY OF ITS SUBSIDIARIES.

     6. TO THE COMPANY’S KNOWLEDGE, NO CLAIM HAS EVER BEEN MADE BY A TAX AUTHORITY IN A JURISDICTION WHERE THE COMPANY OR ANY OF ITS SUBSIDIARIES DOES

NOT FILE A TAX RETURN THAT THE COMPANY OR SUCH SUBSIDIARY (AS THE CASE MAY BE) IS SUBJECT TO TAXATION BY THAT JURISDICTION IN RESPECT OF TAXES THAT

WOULD BE COVERED BY OR WOULD BE THE SUBJECT OF SUCH TAX RETURN.

     7. THE COMPANY HAS DELIVERED OR MADE AVAILABLE TO BUYER COMPLETE AND ACCURATE COPIES OF ALL FEDERAL, STATE AND FOREIGN INCOME TAX RETURNS OF

THE COMPANY AND ITS SUBSIDIARIES THAT HAVE BEEN FILED FOR ALL TAXABLE YEARS ENDED AFTER DECEMBER 31, 2007.

     8. NO POWER OF ATTORNEY WITH RESPECT TO ANY TAXES OF THE COMPANY OR ANY OF ITS SUBSIDIARIES HAS BEEN EXECUTED OR FILED WITH ANY TAX AUTHORITY,
WHICH POWER OF ATTORNEY IS STILL IN EFFECT.

     9. THE COMPANY IS TAXABLE AS A PARTNERSHIP FOR UNITED STATES FEDERAL INCOME TAX PURPOSES. OTHER THAN CVI LASER INTERNATIONAL LLC, THE COMPANY

DOES NOT OWN A SINGLE MEMBER LIMITED LIABILITY COMPANY WHICH IS TREATED AS A DISREGARDED ENTITY. NO ENTITY CLASSIFICATION ELECTION PURSUANT TO

TREASURY REGULATIONS SECTION 301.7701-3 HAS BEEN FILED WITH RESPECT TO THE COMPANY OR ANY OF THE COMPANY’S SUBSIDIARIES.

     10. NEITHER THE COMPANY NOR ANY OF ITS SUBSIDIARIES IS OR HAS BEEN A PARTY TO ANY “LISTED TRANSACTION,” AS DEFINED IN SECTION 6707A(C)(2) OF THE

CODE AND TREASURY REGULATIONS SECTION 1.6011-4(B)(2).

     11. NEITHER THE COMPANY NOR ANY OF ITS SUBSIDIARIES IS A PARTY TO ANY TAX-SHARING AGREEMENT OR ANY SIMILAR AGREEMENT.

     I. CONTRACTS AND COMMITMENTS.

     1. EXCEPT AS SET FORTH ON SCHEDULE IV.I.1 AND OTHER THAN ANY EMPLOYEE BENEFIT PLAN AND ANY FOREIGN PLAN, AS OF THE DATE OF THIS AGREEMENT

NEITHER THE COMPANY NOR ANY OF ITS SUBSIDIARIES IS PARTY TO ANY WRITTEN OR ORAL: (I) NOTE, DEBENTURE, GUARANTEE, MORTGAGE, LOAN AGREEMENT OR

INDENTURE RELATING TO INDEBTEDNESS OR ANY OTHER AGREEMENT WHICH IMPOSES A LIEN (OTHER THAN A PERMITTED LIEN) ON THE PROPERTY OR ASSETS OF THE

COMPANY; (II) LEASE OR
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AGREEMENT UNDER WHICH IT IS LESSEE OF, OR HOLDS OR OPERATES ANY TANGIBLE PERSONAL PROPERTY OWNED BY ANY OTHER PARTY, FOR WHICH THE ANNUAL RENTAL

EXCEEDS $500,000 AND WHICH IS NOT TERMINABLE ON 60 OR FEWER DAYS NOTICE BY THE COMPANY OR ANY SUBSIDIARY OF THE COMPANY WITHOUT LIABILITY FOR ANY

MATERIAL PENALTY; (III) LEASE OR AGREEMENT UNDER WHICH IT IS LESSOR OF OR PERMITS ANY THIRD PARTY TO HOLD OR OPERATE ANY TANGIBLE PERSONAL PROPERTY,
FOR WHICH THE ANNUAL RENTAL EXCEEDS $500,000 AND WHICH IS NOT TERMINABLE BY ON 60 OR FEWER DAYS NOTICE BY THE COMPANY OR ANY SUBSIDIARY OF THE

COMPANY WITHOUT LIABILITY FOR ANY MATERIAL PENALTY; (IV) CONTRACT OR GROUP OF RELATED CONTRACTS WITH THE SAME PARTY FOR THE PURCHASE OF PRODUCTS,
INVENTORY, SUPPLIES, EQUIPMENT, MACHINERY, SERVICES OR OTHER TANGIBLE PERSONAL PROPERTY BY THE COMPANY OR ANY OF ITS SUBSIDIARIES, UNDER WHICH THE

UNDELIVERED BALANCE OF SUCH PRODUCTS, INVENTORY, SUPPLIES, EQUIPMENT, MACHINERY, SERVICES OR OTHER PERSONAL PROPERTY HAS A SELLING PRICE IN EXCESS OF

$500,000 AND WHICH IS NOT TERMINABLE ON 60 OR FEWER DAYS NOTICE BY THE COMPANY OR ANY SUBSIDIARY OF THE COMPANY WITHOUT LIABILITY FOR ANY MATERIAL

PENALTY; (V) CONTRACT (EXCLUSIVE OF PURCHASE ORDERS ISSUED IN THE ORDINARY COURSE OF BUSINESS) WITH ANY CUSTOMER OF THE COMPANY OR ANY OF ITS

SUBSIDIARIES THAT HAS GENERATED AT LEAST $1,000,000 OF NET REVENUE TO THE COMPANY DURING THE 12-MONTH PERIOD ENDING DECEMBER 31, 2010;
(VI) CONTRACT CONTAINING COVENANTS LIMITING THE FREEDOM OF THE COMPANY OR ANY SUBSIDIARY OF THE COMPANY TO COMPETE IN ANY LINE OF BUSINESS;
(VII) AGREEMENT PURSUANT TO WHICH THE COMPANY OR ANY OF ITS SUBSIDIARIES IS GRANTED THE RIGHT TO USE OR THE RIGHT TO GRANT OTHERS THE RIGHT TO USE

INTELLECTUAL PROPERTY MATERIAL TO THE CONDUCT BY THE COMPANY AND ITS SUBSIDIARIES OF THEIR RESPECTIVE BUSINESSES, OTHER THAN IN-BOUND LICENSES FOR

COMMERCIAL SOFTWARE THAT IS “OFF-THE-SHELF” OR WIDELY AVAILABLE; (VIII) AGREEMENT PURSUANT TO WHICH, THE COMPANY OR ANY OF ITS SUBSIDIARIES GRANTS TO

ANY THIRD PARTY THE RIGHT TO USE INTELLECTUAL PROPERTY MATERIAL TO THE CONDUCT BY THE COMPANY AND ITS SUBSIDIARIES (OTHER THAN ANCILLARY TO A SALE

OF PRODUCTS TO CUSTOMERS OR PURSUANT TO STANDARD AGREEMENTS CONSISTENT WITH THE COMPANY’S AND THE SUBSIDIARIES’ CUSTOMARY BUSINESS PRACTICES);
(IX) WRITTEN JOINT VENTURE, PARTNERSHIP OR LIMITED LIABILITY COMPANY AGREEMENT OR ANY ORAL JOINT VENTURE, PARTNERSHIP OR LIMITED LIABILITY COMPANY

AGREEMENT OR ANY SUCH AGREEMENT ARISING UNDER COMMON LAW; (X) CONTRACT RELATING TO THE ACQUISITION OR SALE OF THE COMPANY’S OR ITS SUBSIDIARIES’
BUSINESS (OR ANY MATERIAL PORTION THEREOF), WHETHER OR NOT CONSUMMATED; (XI) CONTRACT OR PURCHASE ORDER FOR CAPITAL EXPENDITURES OR THE ACQUISITION

OR CONSTRUCTION OF FIXED ASSETS REQUIRING THE PAYMENT BY THE COMPANY OR ANY OF ITS SUBSIDIARIES OF AN AMOUNT IN EXCESS OF $1,000,000; (XII) ROYALTY

AGREEMENT; (XIII) AGREEMENT PROVIDING FOR TERMINATION, RETENTION, CHANGE IN CONTROL OR SIMILAR PAYMENTS OR (XIV) CONSULTING, DISTRIBUTOR, SALES

REPRESENTATIVE OR DEALER AGREEMENT WHICH IS NOT CANCELABLE ON 90 OR FEWER DAYS NOTICE BY THE COMPANY OR ANY OF ITS SUBSIDIARIES WITHOUT LIABILITY.

     2. THE COMPANY HAS MADE AVAILABLE TO BUYER TRUE AND CORRECT COPIES OF ALL CONTRACTS, INCLUDING ALL AMENDMENTS APPLICABLE THERETO, REQUIRED TO

BE LISTED ON SCHEDULE IV.I.1. WITH RESPECT TO EACH OF THE CONTRACTS REQUIRED TO BE LISTED ON SCHEDULE IV.I.1, EXCEPT AS SET FORTH ON SCHEDULE IV.I.2:
(I) SUCH CONTRACT IS IN ALL MATERIAL RESPECTS LEGAL, VALID, BINDING AND ENFORCEABLE IN ACCORDANCE WITH THEIR RESPECTIVE TERMS WITH RESPECT TO THE

COMPANY OR ANY SUBSIDIARY OF THE COMPANY, AS APPLICABLE, AND, TO THE COMPANY’S KNOWLEDGE, EACH OTHER PARTY TO SUCH CONTRACTS AND ARE IN FULL FORCE

AND EFFECT, EXCEPT AS ENFORCEABILITY MAY BE LIMITED BY BANKRUPTCY LAWS, OTHER SIMILAR LAWS AFFECTING CREDITORS’ RIGHTS AND GENERAL PRINCIPLES OF

EQUITY AFFECTING THE AVAILABILITY OF SPECIFIC PERFORMANCE AND OTHER EQUITABLE REMEDIES; (II) NEITHER THE COMPANY NOR ANY OF ITS SUBSIDIARIES NOR, TO THE

COMPANY’S KNOWLEDGE, ANY OTHER PARTY THERETO, IS IN BREACH, VIOLATION OR DEFAULT IN ANY MATERIAL RESPECT UNDER ANY SUCH CONTRACT; (III) THERE EXISTS

NO OCCURRENCE, CONDITION OR ACT WHICH CONSTITUTES, WITH THE GIVING OF NOTICE OR THE LAPSE OF TIME OR BOTH, A MATERIAL DEFAULT OR BREACH BY THE

COMPANY OR ANY SUBSIDIARY OF THE COMPANY OR, TO THE COMPANY’S KNOWLEDGE, ANY OTHER PARTY UNDER ANY SUCH CONTRACTS; (IV) NEITHER THE COMPANY NOR

ANY OF ITS SUBSIDIARIES HAS RECEIVED WRITTEN NOTICE OF CANCELLATION OR TERMINATION OR, OTHER THAN PURSUANT TO THE TERMS OF SUCH CONTRACT EXISTING AS

OF THE DATE HEREOF, CHANGE IN MATERIAL TERMS (INCLUDING, PRICING, TERM AND VOLUME) OF ANY SUCH CONTRACT; AND (V) NEITHER THE COMPANY NOR ANY

SUBSIDIARY OF THE COMPANY HAS DURING THE TWO YEARS PRIOR TO THE DATE HEREOF OBTAINED OR GRANTED ANY MATERIAL WAIVER OF OR UNDER ANY PROVISION OF

ANY SUCH CONTRACT EXCEPT FOR ROUTINE WAIVERS GRANTED OR SOUGHT IN THE ORDINARY COURSE OF BUSINESS. TO THE COMPANY’S KNOWLEDGE, NO DEFAULT HAS BEEN

THREATENED UNDER ANY CONTRACT REQUIRED TO BE LISTED ON SCHEDULE IV.I.1.

     3. WITH RESPECT TO ALL OTHER CONTRACTS (WRITTEN OR ORAL) OF THE COMPANY AND ITS SUBSIDIARIES THAT ARE MATERIAL TO THE BUSINESS OF THE COMPANY AND

ITS SUBSIDIARIES, EXCEPT AS SET FORTH ON SCHEDULE 4.09(C): (I) NEITHER THE COMPANY NOR ANY OF ITS SUBSIDIARIES NOR, TO THE COMPANY’S KNOWLEDGE, ANY

OTHER PARTY THERETO, IS IN BREACH, VIOLATION OR DEFAULT IN ANY MATERIAL RESPECT UNDER ANY SUCH CONTRACT; AND (II) THERE EXISTS NO OCCURRENCE, CONDITION

OR ACT WHICH CONSTITUTES, WITH THE GIVING OF NOTICE OR THE LAPSE OF TIME OR BOTH, A MATERIAL DEFAULT OR BREACH BY THE COMPANY OR ANY SUBSIDIARY OF

THE COMPANY OR, TO THE COMPANY’S KNOWLEDGE, ANY OTHER PARTY UNDER ANY SUCH CONTRACTS.

     J. INTELLECTUAL PROPERTY. Schedule J(a) contains a list of all (i) issued patents and patent applications, (ii) trademark registrations and trademark
applications, (iii) copyright registrations, and (iv) registered domain names owned by the Company or any of its Subsidiaries in any jurisdiction throughout
the world, together with the name of the current owner(s) of record, the applicable jurisdiction and the application or registration number. Except as set forth
on Schedule J(b): (i) the Company or one of its Subsidiaries owns, or possesses the valid and enforceable right to use, the Intellectual Property that is material
to the conduct of the businesses of the Company and its Subsidiaries as currently conducted, including, but subject to any disclosed outbound exclusive
licenses of such Intellectual Property, all Intellectual Property set forth on Schedule J(a); (ii) during the two-year period prior to the date of this Agreement (or
earlier as to any such claims which are known to the Company to exist and remain unresolved), neither the Company nor any of its Subsidiaries has received
any written notices (A) alleging infringement, misappropriation or violation by the Company or any Subsidiary of the Company from any third party with
respect to Intellectual Property or (B) challenging the validity, enforceability or ownership of any Intellectual Property owned by the Company or any
Subsidiary of the Company; (iii) to the Company’s knowledge, no third party is infringing, misappropriating or otherwise violating in any material respect
any Intellectual Property owned by the Company or any of its Subsidiaries; (iv) the Company takes reasonable actions (including executing non-disclosure
and Intellectual Property assignment agreements) to protect and maintain its and its Subsidiaries’ material Intellectual Property assets; (v) the Company takes
reasonable actions to protect the confidentiality, integrity and security of its and its Subsidiaries’ Software from any
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unauthorized use, access, interruption or modification by third parties; (vi) to the Company’s knowledge, no Software owned or used by the Company or any
of its Subsidiaries is or contains or is derived from open source, shareware, or similar Software in a manner that obligates the Company or any of its
Subsidiaries to disclose or distribute any portion of the source code of such Software or component thereof to any third party, other than the applicable open
source Software; (vii) there are no agreements to which the Company or any of its Subsidiaries is a party that contain any obligation of the Company or any
of its Subsidiaries to transfer to others ownership of any Intellectual Property; and (viii) neither the Company nor any of its Subsidiaries has developed any
Intellectual Property covered by any obligation to transfer ownership thereof pursuant to any written or oral agreement to which the Company or any of its
Subsidiaries is a party.

     K. LITIGATION. Except as set forth on Schedule IV.K, there are no actions, suits or proceedings pending or, to the Company’s knowledge, threatened against
(a) the Units, (b) the Company or any of its Subsidiaries, or (c) to the Company’s knowledge, the properties, assets, or business of the Company or any
Subsidiary of the Company, at law or in equity, or before or by any federal, state, municipal or other governmental department, commission, board, bureau or
agency, domestic or foreign, and neither the Company nor any of its Subsidiaries, to has been notified in writing or, to the Company’s knowledge, orally of
any outstanding judgment, order or decree of any court or governmental body.

     L. EMPLOYEE BENEFIT PLANS.

     1. (I) SCHEDULE IV.L.1(I) SETS FORTH A LIST OF EACH EMPLOYEE BENEFIT PLAN AND EACH FOREIGN PLAN; (II) EXCEPT AS WOULD NOT RESULT IN A MATERIAL

LIABILITY TO THE COMPANY, EACH EMPLOYEE BENEFIT PLAN AND EACH FOREIGN PLAN COMPLIES IN FORM AND IN OPERATION, AND HAS BEEN ADMINISTERED IN

ACCORDANCE WITH, ITS TERMS AND THE APPLICABLE REQUIREMENTS OF ERISA, THE CODE AND OTHER APPLICABLE LAWS; AND (III) THERE IS NO CLAIM, SUIT OR OTHER

PROCEEDING (INCLUDING INVESTIGATIONS BY A GOVERNMENTAL ENTITY) PENDING, OR TO THE COMPANY’S KNOWLEDGE, THREATENED WITH RESPECT TO ANY EMPLOYEE

BENEFIT PLAN OR FOREIGN PLAN, OTHER THAN ORDINARY AND ROUTINE CLAIMS FOR BENEFITS.

     2. WITH RESPECT TO EACH EMPLOYEE BENEFIT PLAN AND EACH FOREIGN PLAN, THE COMPANY HAS MADE AVAILABLE TO BUYER TRUE AND COMPLETE COPIES, IF

APPLICABLE, OF: (I) ALL PLAN DOCUMENTS, INCLUDING ALL AMENDMENTS THERETO (OR, IF NOT WRITTEN, A WRITTEN SUMMARY OF ITS MATERIAL TERMS); (II) ALL

SUMMARY PLAN DESCRIPTIONS, INCLUDING ANY SUMMARY OF MATERIAL MODIFICATIONS; (III) THE THREE MOST RECENT ANNUAL REPORTS (FORM 5500 SERIES) FILED WITH

THE INTERNAL REVENUE SERVICE; (IV) THE MOST RECENT DETERMINATION OR PROTOTYPE OPINION LETTER, IF ANY, ISSUED BY THE INTERNAL REVENUE SERVICE; (V) ANY

RELATED TRUST OR FUNDING AGREEMENT; (VI) THE MOST RECENT ACTUARIAL REPORT OR OTHER FINANCIAL STATEMENT, IF ANY; AND (VII) ALL MATERIAL FILINGS MADE

WITH ANY GOVERNMENTAL ENTITY DURING THE PRIOR THREE YEARS, INCLUDING BUT NOT LIMITED TO ANY FILINGS UNDER THE VOLUNTARY COMPLIANCE RESOLUTION

SYSTEM OR CLOSING AGREEMENT PROGRAM, THE DEPARTMENT OF LABOR DELINQUENT FILER VOLUNTARY COMPLIANCE PROGRAM, OR THE DEPARTMENT OF LABOR

VOLUNTARY FIDUCIARY CORRECTION PROGRAM. ADDITIONALLY, THE COMPANY HAS MADE AVAILABLE TO BUYER TRUE AND COMPLETE COPIES, IF APPLICABLE, OF ANY

AGREEMENT WITH ANY CURRENT OR, TO THE EXTENT THAT THE COMPANY CONTINUES TO HAVE OBLIGATIONS UNDER SUCH AGREEMENT, FORMER EMPLOYEE, DIRECTOR OR

CONSULTANT THAT PROVIDES FOR A GROSS-UP OR MAKE WHOLE PAYMENT WITH RESPECT TO ANY TAX, INCLUDING THOSE IMPOSED BY SECTION 409A AND 4999 OF THE

CODE.

     3. EACH EMPLOYEE BENEFIT PLAN THAT IS INTENDED TO QUALIFY UNDER SECTION 401(A) OF THE CODE, AND EACH FOREIGN PLAN THAT IS INTENDED TO QUALIFY

UNDER THE APPLICABLE LOCAL LAW FOR A TAX-ADVANTAGED PENSION BENEFIT TO PARTICIPANTS (EACH A “QUALIFIED PLAN”) EITHER (I) HAS RECEIVED A FAVORABLE

DETERMINATION LETTER FROM THE INTERNAL REVENUE SERVICE AS TO ITS QUALIFIED STATUS OR HAS RECEIVED APPROVAL UNDER APPLICABLE LOCAL LAW (OR, WHERE

APPROVAL IS NOT REQUIRED UNDER LOCAL LAW, SATISFIES ALL REQUIREMENTS UNDER APPLICABLE LAW AND SO QUALIFIES), OR (II) MAY RELY UPON A PROTOTYPE OPINION

LETTER FROM THE INTERNAL REVENUE SERVICE. TO THE COMPANY’S KNOWLEDGE, NO FACT OR EVENT HAS OCCURRED THAT COULD REASONABLY BE EXPECTED TO CAUSE

THE LOSS OF SUCH QUALIFIED STATUS.

     4. EXCEPT AS SET FORTH ON SCHEDULE IV.L.4, NONE OF THE COMPANY OR ANY OF ITS SUBSIDIARIES CONTRIBUTES TO, HAS ANY OBLIGATION TO CONTRIBUTE TO, OR

HAS, WITHIN THE PAST SIX YEARS, CONTRIBUTED TO OR HAD ANY OBLIGATION TO CONTRIBUTE TO, ANY TITLE IV PLAN OR ANY MULTIEMPLOYER PLAN.

     5. EXCEPT AS SET FORTH ON SCHEDULE 4.12(E) AND AS WOULD NOT RESULT IN A MATERIAL LIABILITY TO THE COMPANY, THE COMPANY AND ITS SUBSIDIARIES HAVE

TIMELY MADE ALL CONTRIBUTIONS REQUIRED TO BE MADE BY THEM UNDER THE TERMS OF ANY EMPLOYEE BENEFIT PLAN OR FOREIGN PLAN OR, IF NOT YET DUE, SUCH

CONTRIBUTIONS HAVE BEEN PROPERLY REFLECTED ON THE MOST RECENT CONSOLIDATED BALANCE SHEET FILED OR INCORPORATED BY REFERENCE IN THE FINANCIAL

STATEMENTS OF THE COMPANY OR ANY ITS SUBSIDIARIES, AS APPLICABLE, IN ACCORDANCE WITH APPLICABLE LAW.

     6. NEITHER THE COMPANY, ITS SUBSIDIARIES, NOR, TO THE COMPANY’S KNOWLEDGE, ANY THIRD PARTY HAS ENGAGED IN A PROHIBITED TRANSACTION (WITHIN THE

MEANING OF SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE AND OTHER THAN A TRANSACTION THAT IS EXEMPT UNDER A STATUTORY OR ADMINISTRATIVE

EXEMPTION) WITH RESPECT TO ANY EMPLOYEE BENEFIT PLAN THAT COULD RESULT IN MATERIAL LIABILITY TO THE COMPANY.

     7. EXCEPT AS SET FORTH ON SCHEDULE IV.L.6, NO EMPLOYEE BENEFIT PLAN PROVIDES ANY OF THE FOLLOWING RETIREE OR POST-EMPLOYMENT BENEFITS TO ANY

PERSON: MEDICAL, DENTAL OR LIFE INSURANCE BENEFITS, OTHER THAN (I) COVERAGE MANDATED BY APPLICABLE LAW, (II) DEATH, DISABILITY OR RETIREMENT BENEFITS

UNDER ANY EMPLOYEE BENEFIT PLAN WHICH IS AN EMPLOYEE PENSION BENEFIT PLAN WITHIN THE MEANING OF SECTION 3(2) OF ERISA, OR (III) BENEFITS, THE FULL

COST OF WHICH IS BORNE BY THE CURRENT OR FORMER EMPLOYEE (OR HIS OR HER BENEFICIARY). EXCEPT AS WOULD NOT RESULT IN MATERIAL LIABILITY
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TO THE COMPANY, NO EMPLOYEE BENEFIT PLAN IS A “MULTIPLE EMPLOYER WELFARE ARRANGEMENT” WITHIN THE MEANING OF SECTION 3(40) OF ERISA.

     8. EXCEPT AS WOULD NOT RESULT IN MATERIAL LIABILITY TO THE COMPANY, EACH INDIVIDUAL WHO RENDERS SERVICES TO THE COMPANY OR ITS SUBSIDIARIES AND IS

CLASSIFIED AS HAVING THE STATUS OF AN INDEPENDENT CONTRACTOR, CONSULTANT OR OTHER NON-EMPLOYEE STATUS IS PROPERLY CLASSIFIED FOR ALL PURPOSES,
INCLUDING ELIGIBILITY TO PARTICIPATE IN THE EMPLOYEE BENEFIT PLANS.

     9. EXCEPT AS SET FORTH ON SCHEDULE IV.L.9, NEITHER THE EXECUTION AND DELIVERY OF THIS AGREEMENT NOR THE CONSUMMATION OF THE TRANSACTIONS

CONTEMPLATED HEREBY WILL, ALONE OR TOGETHER WITH THE OCCURRENCE OF ANY SUBSEQUENT EVENT, RESULT IN ANY PAYMENT, ACCELERATION OF THE TIME OF

PAYMENT OR VESTING OF ANY BENEFITS OTHERWISE PAYABLE BY THE COMPANY, OR INCREASE ANY SUCH BENEFITS TO ANY EMPLOYEE OR OTHER SERVICE PROVIDER OF THE

COMPANY OR ITS SUBSIDIARIES.

     10. NO AMOUNT THAT COULD BE RECEIVED AS A RESULT OF OR IN CONNECTION WITH THE CONSUMMATION OF THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT

BY ANY EMPLOYEE, OFFICER, DIRECTOR OR OTHER SERVICE PROVIDER OF THE COMPANY OR ANY OF ITS SUBSIDIARIES WHO IS A “DISQUALIFIED INDIVIDUAL” (AS SUCH TERM

IS DEFINED IN TREASURY REGULATION SECTION 1.280G-1) COULD REASONABLY BE EXPECTED TO BE AN “EXCESS PARACHUTE PAYMENT” (AS DEFINED IN SECTION 280G(B)
(1) OF THE CODE).

     11. EXCEPT AS SET FORTH ON SCHEDULE 4.12(K) AND AS WOULD NOT RESULT IN A MATERIAL LIABILITY TO THE COMPANY, NO PAYMENT OR BENEFIT PURSUANT TO ANY

EMPLOYEE BENEFIT PLAN, FOREIGN PLAN OR OTHER AGREEMENT BETWEEN THE COMPANY AND/OR ITS SUBSIDIARIES AND ANY “SERVICE PROVIDER” (AS SUCH TERM IS

DEFINED IN SECTION 409A OF THE CODE AND THE U.S. TREASURY REGULATIONS AND INTERNAL REVENUE SERVICE GUIDANCE THEREUNDER) WOULD SUBJECT ANY

PERSON TO TAX PURSUANT TO SECTION 409A OF THE CODE, WHETHER PURSUANT TO THE TRANSACTIONS CONTEMPLATED IN THIS AGREEMENT OR OTHERWISE.

     12. WITH RESPECT TO EACH FOREIGN PLAN, EXCEPT AS SET FORTH ON SCHEDULE 4.12(L), NO LIABILITY EXISTS OR REASONABLY COULD BE IMPOSED UPON THE ASSETS

OF EITHER OF THE COMPANY OR ITS SUBSIDIARIES BY REASON OF SUCH FOREIGN PLANS, OTHER THAN THOSE EXISTING IN CONNECTION WITH THE ENFORCEMENT OF THE

FOREIGN PLANS PURSUANT TO THE LAWS OF THE JURISDICTION IN WHICH THE COMPANY OR THE RELEVANT SUBSIDIARY OPERATES. FOR PURPOSES OF THIS AGREEMENT,
“FOREIGN PLAN” MEANS ANY MATERIAL AGREEMENT, PLAN, PROGRAM, FUND, POLICY, CONTRACT OR ARRANGEMENT (EITHER WRITTEN OR UNWRITTEN) PROVIDING

COMPENSATION, BENEFITS, PENSION, RETIREMENT, SUPERANNUATION, PROFIT SHARING, STOCK BONUS, STOCK OPTION, STOCK PURCHASE, PHANTOM OR STOCK EQUIVALENT,
BONUS, THIRTEENTH MONTH, INCENTIVE, DEFERRED COMPENSATION, HOSPITALIZATION, MEDICAL, DENTAL, VISION, VACATION, INSURANCE, SICK PAY, DISABILITY, SEVERANCE,
TERMINATION INDEMNITY, REDUNDANCY PAY, EDUCATIONAL ASSISTANCE, HOLIDAY PAY, HOUSING ASSISTANCE, MOVING EXPENSE REIMBURSEMENT, FRINGE BENEFIT OR SIMILAR

EMPLOYEE BENEFITS COVERING ANY EMPLOYEES OF THE COMPANY OR ANY OF ITS SUBSIDIARIES WHO WORK PRIMARILY OUTSIDE OF THE UNITED STATES, AND THE

BENEFICIARIES AND DEPENDENTS OF SUCH EMPLOYEES, REGARDLESS OF WHETHER SUCH AGREEMENT, PLAN, PROGRAM, FUND, POLICY, CONTRACT OR ARRANGEMENTS IS

MANDATED UNDER LOCAL LAW, PRIVATE, FUNDED, UNFUNDED, FINANCED BY THE PURCHASE OF INSURANCE, CONTRIBUTORY OR NON-CONTRIBUTORY, OTHER THAN AN

EMPLOYEE BENEFIT PLAN.

     M. INSURANCE. Schedule M(a) sets forth a true and complete list of all current insurance policies maintained by the Company and its Subsidiaries. All of
such insurance policies are in full force and effect, and, to the Company’s knowledge, neither the Company nor any Subsidiary of the Company is in default
in any material respect with respect to its obligations under any of such insurance policies. All premiums due and payable under all such policies have been
paid. No written notice of cancellation, termination or non-renewal has been received by the Company or any Subsidiary of the Company with respect to any
such policy, nor, to the Company’s knowledge, has the Company or any Subsidiary of the Company been denied insurance coverage within the three years
prior to the date of this Agreement. Since the last renewal date of any insurance policy, the Company and its Subsidiaries have not received written notice of
any material change in the relationship of the Company or any Subsidiary of the Company with their respective insurers or the premiums payable pursuant to
such policies. Except as set forth on Schedule M(b), there are no outstanding unpaid claims under any such policy. Such polices are sufficient in all material
respects for compliance with applicable law and all contracts to which any of the Company or any Subsidiary of the Company is a party and neither the
Company nor any of its Subsidiaries has experienced claims in excess of current coverage of such insurance.

     N. COMPLIANCE WITH LAWS, EXPORT CONTROLS, IMPORT LAWS, FOREIGN CORRUPT PRACTICES ACT, AND OTHER APPLICABLE ANTI-BRIBERY/ANTI-CORRUPTION

LAWS. Except as set forth on Schedule N, the Company and its Subsidiaries are in compliance in all material respects with all laws and regulations of foreign,
federal, state, provincial and local governments and all agencies thereof to which the Company or its Subsidiaries are subject. None of the Company, its
Subsidiaries or any director, officer, agent, employee or other Person acting on behalf of any of the Company or any of its Subsidiaries (in their capacity as
director, officer, agent, or employee), has at any time during the last five years prior to the date hereof (or, with respect to any Subsidiary of the Company that
was acquired after such date, such later date on which such Subsidiary was acquired): (i) used any corporate funds of the Company or any of its Subsidiaries
for unlawful contributions, gifts, entertainment or other unlawful expenses relating to political activity; (ii) made any direct or indirect unlawful payments to
government officials or employees from corporate funds, or established or maintained any unlawful or unrecorded funds; (iii) made any unlawful payment or
given any other unlawful consideration to any customer or supplier of the Company or its Subsidiaries or any director, officer, agent, or employee of such
customer or supplier or (iv) violated or is in violation of any provision of the Foreign Corrupt Practices Act of 1977, as amended. Except as set forth on
Schedule N, neither the Company nor any Subsidiary of the Company has, at any time during the last five years prior to the date hereof (or, with respect to
any Subsidiary of the Company that was acquired after such date, such later date on which such Subsidiary was acquired), received any notice, action or
assertion from any governmental authority, nor, to the Company’s knowledge, has
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otherwise been advised that any notice, action or assertion has been filed, commenced or threatened in writing against the Company or any Subsidiary of the
Company alleging that the Company or any Subsidiary of the Company is not in material compliance with any applicable laws or orders, judgments,
injunctions or decrees. This includes, but is not limited to, being in compliance in all materials respects with the laws and regulations governing the export of
controlled articles, technology and services subject to the Arms Export Control Act of 1978 (as amended) and the International Traffic in Arms Regulations,
the Export Administration Act of 1979 (as amended) and the Export Administration Regulations, as well as similar laws and regulations governing the
exportation of controlled articles, technology and services in the jurisdictions in which the Subsidiaries are located. The Company and its Subsidiaries are in
compliance in all material respects with applicable laws and regulations governing the importation of goods in the jurisdictions in which they are located. No
representation or warranty is made in this Section IV.N with respect to compliance with laws or notices from governmental authorities relating to matters
covered by Section IV.O.

     O. ENVIRONMENTAL MATTERS. Except as set forth on Schedule IV.O:

     1. THE COMPANY AND ITS SUBSIDIARIES ARE, AND WITHIN THE TWO YEARS PRIOR TO THE DATE OF THIS AGREEMENT WERE, IN MATERIAL COMPLIANCE WITH ALL

APPLICABLE ENVIRONMENTAL REQUIREMENTS.

     2. THE COMPANY AND ITS SUBSIDIARIES HAVE ALL MATERIAL PERMITS, LICENSES AND OTHER AUTHORIZATIONS REQUIRED UNDER APPLICABLE ENVIRONMENTAL

REQUIREMENTS, AND NECESSARY FOR THE OWNERSHIP, LEASE, OPERATION OR USE OF THE BUSINESS OR ASSETS OF THE COMPANY AND ITS SUBSIDIARIES. THE COMPANY AND

ITS SUBSIDIARIES ARE IN COMPLIANCE WITH ALL PERMITS, LICENSES AND AUTHORIZATIONS, REQUIRED UNDER APPLICABLE ENVIRONMENTAL REQUIREMENTS, AND NECESSARY

FOR THE OWNERSHIP, LEASE, OPERATION OR USE OF THE BUSINESS OR ASSETS OF THE COMPANY AND ITS SUBSIDIARIES. WITH RESPECT TO ANY PERMITS, LICENSES AND

OTHER AUTHORIZATIONS REQUIRED UNDER THIS SECTION IV.O.2, THE COMPANY WILL USE COMMERCIALLY REASONABLE EFFORTS TO FACILITATE TRANSFERABILITY OF THE

SAME, AND NEITHER THE COMPANY NOR THE SELLER IS AWARE OF ANY CONDITION, EVENT OR CIRCUMSTANCE THAT MIGHT PREVENT OR IMPEDE THE TRANSFERABILITY OF

THE SAME, NOR HAVE THEY RECEIVED ANY WRITTEN NOTICE REGARDING ANY MATERIAL ADVERSE CHANGE IN THE STATUS OR TERMS AND CONDITIONS OF THE SAME.

     3. NEITHER THE COMPANY NOR ANY OF ITS SUBSIDIARIES HAS, WITHIN THE TWO YEARS PRIOR TO THE DATE OF THIS AGREEMENT, RECEIVED ANY WRITTEN NOTICE

(INCLUDING, WITHOUT LIMITATION, ACTIONS, SUITS AND PROCEEDINGS, GOVERNMENTAL ORDERS, LIENS, FINES, PENALTIES, OR, AS TO EACH, ANY SETTLEMENT OR JUDGMENT

ARISING THEREFROM) FROM ANY GOVERNMENT ENTITY OR ANY OTHER PERSON ALLEGING LIABILITY UNDER ANY ENVIRONMENTAL REQUIREMENTS OR RESPONSIBILITY FOR

THE COSTS OF ENFORCEMENT PROCEEDINGS, INVESTIGATIONS, CLEANUP, GOVERNMENTAL RESPONSE, REMOVAL OR REMEDIATION, NATURAL RESOURCES DAMAGES, PROPERTY

DAMAGES, PERSONAL INJURIES, MEDICAL MONITORING, PENALTIES, CONTRIBUTION, INDEMNIFICATION AND INJUNCTIVE RELIEF, ARISING OUT OF, BASED ON OR RESULTING

FROM THE PRESENCE, RELEASE OF, OR EXPOSURE TO, ANY HAZARDOUS MATERIALS OR ANY ACTUAL OR ALLEGED NON-COMPLIANCE WITH ANY ENVIRONMENTAL

REQUIREMENT OR TERM OR CONDITION OF ANY PERMIT, LICENSE OR OTHER AUTHORIZATION, RELATING TO THE COMPANY, ITS SUBSIDIARIES OR THEIR CURRENT OR FORMER

FACILITIES (WHETHER OWNED, OPERATED OR LEASED), AND TO THE COMPANY’S KNOWLEDGE, NO SUCH NOTICE IS THREATENED.

     4. NONE OF THE COMPANY AND ITS SUBSIDIARIES HAS, WITHIN THE TWO YEARS PRIOR TO THE DATE OF THIS AGREEMENT, RELEASED, DISPOSED OF OR ARRANGED FOR

THE RELEASE OR DISPOSAL OF ANY HAZARDOUS MATERIAL IN A MANNER OR TO A LOCATION THAT HAS, OR COULD REASONABLY BE EXPECTED TO, RESULT IN MATERIAL

LIABILITY TO THE COMPANY OR ANY OF ITS SUBSIDIARIES UNDER ANY ENVIRONMENTAL REQUIREMENT.

     5. THE COMPANY HAS MADE AVAILABLE TO BUYER ALL ENVIRONMENTAL REPORTS, STUDIES, AUDITS, RECORDS, SAMPLING DATA, SITE ASSESSMENTS AND RISK

ASSESSMENTS IN ITS POSSESSION AND CONTROL REGARDING OWNED AND LEASED FACILITIES OF THE COMPANY AND ITS SUBSIDIARIES.

     6. TO THE COMPANY’S KNOWLEDGE, THERE IS NO ASBESTOS OR ASBESTOS-CONTAINING MATERIAL LOCATED AT, ON, UNDER OR IN THE OWNED REAL PROPERTY OR THE

LEASED REAL PROPERTY.

     7. (I) SINCE MAY 20, 2003 (OR, WITH RESPECT TO ANY SUBSIDIARY OF THE COMPANY, ASSET, OPERATION OR OTHER ASPECT OF THE COMPANY’S BUSINESS THAT WAS

ACQUIRED BY THE COMPANY AFTER SUCH DATE, SUCH LATER DATE ON WHICH SUCH SUBSIDIARY, ASSET, OPERATION OR OTHER ASPECT OF THE COMPANY’S BUSINESS WAS

ACQUIRED), AND (II) FOR ALL PRIOR PERIODS, TO THE KNOWLEDGE OF THE COMPANY BASED SOLELY ON THE RESULTS OF THE REVIEW OF READILY AVAILABLE RECORDS OF

THE COMPANY AND ITS SUBSIDIARIES, NEITHER THE COMPANY NOR ANY OF ITS SUBSIDIARIES HAS DIRECTLY INCORPORATED ANY ASBESTOS OR PARTS CONTAINING ASBESTOS

INTO ANY OF ITS PRODUCTS.

     P. AFFILIATED TRANSACTIONS. Except (i) as set forth on Schedule IV.P, (ii) pursuant to any Employee Benefit Plan or Foreign Plan, or (iii) as otherwise
disclosed in this Agreement (including the Disclosure Schedule) (any of the foregoing, a “Related Person Transaction”), no Related Person (other than the
Company, any of its Subsidiaries, Wells Fargo & Co. and its Affiliates acting in a role that is not associated with Norwest Equity Partners, or General Electric
Company and its Affiliates) is presently or at any time during the past one year has been a party to any material agreement, contract, commitment or
transaction with the Company or any of its Subsidiaries or has any interest in any material property used by the Company or its Subsidiaries (other than any
such agreement, contract, transaction or commitment relating to services to be provided to the Company that was entered into on an arm’s length basis and in
the ordinary course of business). All Related Person Transactions have been and are on an arms-length basis providing for substantially the same payment and
performance terms as would reasonably be expected to be negotiated with an independent third party. Except as set forth on Schedule IV.P, there is no
outstanding amount in excess of $50,000 owing (including, without limitation, pursuant to any advance, note or other indebtedness instrument) from the
Company or any Subsidiary of the Company to any Related Person identified on Schedule IV.P or from any Related Person identified on Schedule IV.P to the
Company or any Subsidiary of the Company.
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     Q. EMPLOYEES.

     1. EXCEPT AS WOULD NOT RESULT IN A MATERIAL LIABILITY TO THE COMPANY, THE COMPANY AND ITS SUBSIDIARIES ARE IN COMPLIANCE WITH ALL APPLICABLE LAWS

AND THEIR OWN POLICIES RESPECTING LABOR, EMPLOYMENT AND IMMIGRATION MATTERS, INCLUDING BUT NOT LIMITED TO FAIR EMPLOYMENT PRACTICES, TERMS AND

CONDITIONS OF EMPLOYMENT, WORKERS’ COMPENSATION, OCCUPATIONAL SAFETY, PLANT CLOSINGS, COMPENSATION AND BENEFITS, WAGES AND HOURS, LABOR RIGHTS,
EMPLOYEE LEAVES, USE OR TREATMENT OF TEMPORARY EMPLOYEES, INDEPENDENT CONTRACTORS OR CONSULTANTS, EXPATRIATE ARRANGEMENTS, INTERNATIONAL

ASSIGNMENTS AND/OR SECONDMENTS, DATA PROTECTION AND OTHER EMPLOYMENT TERMS AND CONDITIONS.

     2. EXCEPT AS SET FORTH ON SCHEDULE 4.09 OR SCHEDULE 4.17(B): (I) NEITHER THE COMPANY NOR ANY SUBSIDIARY OF THE COMPANY HAS EXPERIENCED ANY STRIKE,
PICKETING, SLOWDOWN, WORK STOPPAGE OR LOCKOUT WITHIN THE PAST THREE YEARS, NOR TO THE COMPANY’S KNOWLEDGE IS ANY SUCH ACTION THREATENED;
(II) NEITHER THE COMPANY NOR ANY SUBSIDIARY OF THE COMPANY HAS EXPERIENCED ANY MATERIAL GRIEVANCE, CLAIM OF UNFAIR LABOR PRACTICES, OR OTHER

MATERIAL COLLECTIVE BARGAINING DISPUTE WITHIN THE PAST TWO YEARS THAT HAS NOT BEEN DISMISSED OR SETTLED; (III) SINCE JANUARY 1, 2008, NEITHER THE

COMPANY NOR ANY SUBSIDIARY OF THE COMPANY HAS EXPERIENCED ANY ORGANIZATIONAL EFFORT, ORGANIZING, ELECTION OR OTHER ACTIVITY BY OR ON BEHALF OF ANY

UNION, WORKS COUNCIL, LABOR ORGANIZATION OR OTHER EMPLOYEE REPRESENTATIVE GROUP WITH RESPECT TO EMPLOYEES OF THE COMPANY OR ANY OF ITS

SUBSIDIARIES, NOR TO THE COMPANY’S KNOWLEDGE IS ANY SUCH ACTION THREATENED; (IV) NO COLLECTIVE BARGAINING, WORKS COUNCIL OR SIMILAR AGREEMENT WITH

ANY UNION, WORKS COUNCIL, LABOR ORGANIZATION OR OTHER EMPLOYEE REPRESENTATIVE GROUP IS IN EFFECT WITH RESPECT TO THE COMPANY OR ANY SUBSIDIARY OF

THE COMPANY, AND NEITHER THE COMPANY NOR ANY SUBSIDIARY OF THE COMPANY IS NEGOTIATING ANY SUCH AGREEMENT IN RESPECT OF EMPLOYEES OF THE COMPANY

OR ITS SUBSIDIARIES; AND (V) THERE IS NO UNION, WORKS COUNCIL, LABOR ORGANIZATION OR OTHER EMPLOYEE REPRESENTATIVE GROUP WHICH, PURSUANT TO APPLICABLE

LAW OR ANY APPLICABLE AGREEMENT, MUST BE NOTIFIED, CONSULTED OR WITH WHICH NEGOTIATIONS NEED TO BE CONDUCTED IN CONNECTION WITH THE TRANSACTIONS

CONTEMPLATED BY THIS AGREEMENT.

     3. NEITHER THE COMPANY NOR ANY SUBSIDIARY OF THE COMPANY IS DELINQUENT IN ANY MATERIAL PAYMENTS TO ANY OF ITS EMPLOYEES FOR ANY WAGES, SALARIES,
COMMISSIONS, BONUSES OR OTHER DIRECT COMPENSATION FOR ANY SERVICES PERFORMED FOR IT OR AMOUNTS REQUIRED TO BE REIMBURSED TO SUCH EMPLOYEES. EACH OF

THE COMPANY AND ITS SUBSIDIARIES HAVE WITHHELD ALL AMOUNTS REQUIRED BY LAW TO BE WITHHELD FROM THE WAGES, SALARIES, AND OTHER PAYMENTS TO ANY

EMPLOYEES.

     4. EXCEPT AS SET FORTH ON SCHEDULE IV.Q.4, THERE ARE NO MATERIAL CONTROVERSIES PENDING OR, TO THE KNOWLEDGE OF THE COMPANY, THREATENED IN

WRITING RELATING TO AN ALLEGED VIOLATION OR BREACH BY THE COMPANY OR ANY SUBSIDIARY OF THE COMPANY OF ANY LAWS RELATING TO EMPLOYMENT, LABOR OR

IMMIGRATION. TO THE COMPANY’S KNOWLEDGE, NO EMPLOYEE OF THE COMPANY OR ANY SUBSIDIARY OF THE COMPANY IS IN ANY MATERIAL RESPECT IN VIOLATION OF

ANY TERM OF ANY EMPLOYMENT CONTRACT, NON-DISCLOSURE AGREEMENT, NONCOMPETITION AGREEMENT, OR ANY RESTRICTIVE COVENANT TO A FORMER EMPLOYER

RELATING TO THE RIGHT OF ANY SUCH EMPLOYEE TO BE EMPLOYED BY THE COMPANY OR ANY SUBSIDIARY OF THE COMPANY BECAUSE OF THE NATURE OF THE BUSINESS

CONDUCTED OR PRESENTLY PROPOSED TO BE CONDUCTED BY IT OR TO THE USE OF TRADE SECRETS OR PROPRIETARY INFORMATION OF OTHERS. NO KEY EMPLOYEE OF THE

COMPANY OR ANY SUBSIDIARY OF THE COMPANY HAS GIVEN WRITTEN NOTICE THAT SUCH EMPLOYEE INTENDS TO TERMINATE HIS OR HER EMPLOYMENT WITH THE COMPANY

OR SUCH SUBSIDIARY.

     5. SINCE JANUARY 1, 2008, NEITHER THE COMPANY NOR ANY SUBSIDIARY OF THE COMPANY HAS EFFECTUATED A PLANT CLOSING, LAYOFF, COLLECTIVE DISMISSAL OR

OTHER EMPLOYMENT DISMISSALS THAT COULD IMPLICATE THE WORKER ADJUSTMENT AND RETRAINING NOTIFICATION ACT OF 1988, AS AMENDED (OR ANY SIMILAR

FOREIGN, STATE OR LOCAL LAW, STATUTE, RULE OR REGULATION, “WARN”), AND NO SUCH ACTION WILL BE IMPLEMENTED WITHOUT ADVANCE NOTIFICATION TO BUYER.

     R. BROKERAGE. Except as set forth on Schedule IV.R, no broker, finder, financial advisor, investment banker or other Person is entitled to any brokerage
commissions, finders’ fees or similar compensation in connection with this Agreement or the transactions contemplated by this Agreement based on any
arrangement or agreement made by or on behalf of the Company or any of its Subsidiaries.

     S. GOVERNMENTAL LICENSES AND PERMITS. Schedule IV.S contains a list of all material permits, licenses, approvals, authorizations, consents, and franchises
of governmental entities (collectively, the “Licenses”) owned or possessed by the Company or its Subsidiaries and no other such permits, licenses, approvals,
authorizations, consents, and franchises of governmental entities are required in the conduct of their respective businesses or used by the Company and its
Subsidiaries in the conduct of their businesses. All of such Licenses held by or issued to the Company and the Subsidiaries of the Company are in full force
and effect, and the Company or the respective Subsidiary that is a party thereto is in compliance in all material respects with each such License held by or
issued to it. No action is pending, nor to the Company’s knowledge is threatened, to suspend, revoke, revise, limit, restrict or terminate any of such Licenses
or declare any such License invalid. No representation is made herein with respect to any such Licenses covered by Section IV.O.2.

     T. CUSTOMERS AND SUPPLIERS.

     SCHEDULE IV.T CONTAINS A LIST OF (I) THE TEN LARGEST SUPPLIERS OF THE COMPANY AND ITS SUBSIDIARIES, BASED ON THE DOLLAR AMOUNT OF CONSOLIDATED

PURCHASE ORDERS BY THE COMPANY AND ITS SUBSIDIARIES, AND (II) THE TEN LARGEST CUSTOMERS OF THE COMPANY AND ITS SUBSIDIARIES, BASED ON THE DOLLAR

AMOUNT OF CONSOLIDATED REVENUES EARNED BY THE COMPANY AND ITS SUBSIDIARIES, IN EACH CASE, FOR THE FISCAL YEAR ENDED DECEMBER 31, 2010. EXCEPT AS SET

FORTH ON SCHEDULE IV.T, (I) NONE
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OF THE SUPPLIERS OR CUSTOMERS SET FORTH ON SCHEDULE IV.T HAS INFORMED THE COMPANY OR ANY SUBSIDIARY OF THE COMPANY IN WRITING THAT IT INTENDS TO

TERMINATE OR MATERIALLY REDUCE ITS RELATIONSHIP WITH THE COMPANY OR ANY SUBSIDIARY OF THE COMPANY, AND (II) TO THE COMPANY’S KNOWLEDGE, NONE OF

SUCH SUPPLIERS OR CUSTOMERS INTENDS TO TERMINATE OR MATERIALLY REDUCE SUCH RELATIONSHIP OR HAS ADVISED THE COMPANY OR ANY SUBSIDIARY OF THE COMPANY

OF ANY MATERIAL PROBLEM OR DISPUTE WITH ANY SUCH SUPPLIER OR CUSTOMER.

     U. ACCOUNTS RECEIVABLE. All of the Accounts Receivable of the Company and its Subsidiaries are bona fide receivables, are reflected on the books and
records of the Company or the applicable Subsidiary, as applicable, and arose in the ordinary course of business. Except for Permitted Liens, accounts
receivable reserves, or as set forth on Schedule IV.U, the Accounts Receivable are free and clear of Liens, there is no right of offset against any of the
Accounts Receivable, and no agreement for deduction or discount has been made with respect to any of the Accounts Receivable other than ordinary course
trade discounts.

     V. INVENTORY. Except as set forth on Schedule IV.V, (a) all of the Inventory is owned by the Company or the Subsidiaries of the Company, as applicable,
free and clear of any Liens (other than Permitted Liens) and is located at the Owned Real Property or the Leased Real Property, (b) none of the Inventory is
on consignment and (c) the Inventory as reflected in the Financial Statements has been valued in a manner consistent with past practices and procedures
(including, without limitation, the method of computing overhead and other indirect expenses to be applied to inventory) and in accordance with GAAP.
Except for damaged, obsolete, or excess Inventory, the Inventory owned by the Company and the Subsidiaries of the Company is usable and saleable in the
ordinary course of business, subject to the reserve for Inventory that will be set forth in the Closing Balance Sheet and/or the Closing Statement and included
in the Net Working Capital Amount.

     W. PRODUCT WARRANTY. Substantially all of the products manufactured, sold, leased, and delivered by the Company and its Subsidiaries are subject to
standard terms and conditions of sale or lease. Except as set forth on Schedule IV.W, the Company has not received any written, or to the knowledge of the
Company, other notice of any defect in workmanship or materials with respect to any products of the Company which might give rise to a material product
warranty or product liability claim subsequent to the Closing Date.

     X. NO OTHER REPRESENTATIONS. Except for the representations and warranties contained in III and this IV, none of the Company, its Subsidiaries, any
Seller or any other Person makes any express or implied representation or warranty in respect or on behalf of the Company, its Subsidiaries or any Seller, and
each of the Company and each Seller disclaims any such representation or warranty, whether by a Seller, the Company or any Subsidiary of the Company or
any of their respective officers, directors, employees, agents or representatives or any other Person, with respect to the execution and delivery of this
Agreement or the consummation of the transactions contemplated hereby or the business or assets of the Company and its Subsidiaries, notwithstanding the
delivery or disclosure to Buyer or any of its officers, directors, employees, agents or representatives or any other Person of any documentation or other
information with respect to the foregoing.

V.

REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to the Sellers and the Company as of the date hereof that:

     A. ORGANIZATION AND AUTHORITY. Buyer is a Delaware corporation duly organized, validly existing and in good standing under the laws of the State of
Delaware, with all requisite corporate power and authority and full legal capacity to execute and deliver this Agreement and the Escrow Agreement and
perform its obligations hereunder and thereunder.

     B. AUTHORIZATION; VALID AND BINDING AGREEMENT. Buyer has all requisite corporate power and authority to execute and deliver this Agreement and the
Escrow Agreement, to perform its obligations hereunder and thereunder and to consummate the transactions contemplated hereby and thereby. This
Agreement and the Escrow Agreement have been duly authorized, and each of this Agreement has been and, as of the Closing, the Escrow Agreement will be,
duly executed and delivered by Buyer, and no other corporate action on the part of Buyer is necessary to authorize the execution and delivery of this
Agreement and the Escrow Agreement by Buyer, the performance by Buyer of its obligations hereunder and thereunder or the consummation by Buyer of the
transactions contemplated by this Agreement and the Escrow Agreement. Assuming that (i) this Agreement is a valid and binding obligation of the Company,
each Seller and the Seller Representative and (ii) the Escrow Agreement will be a valid and binding obligation of the Seller Representative and the Escrow
Agent, this Agreement constitutes and the Escrow Agreement will constitute as of the Closing valid and binding obligations of Buyer, enforceable in
accordance with their terms, except as enforceability may be limited by bankruptcy laws, other similar laws affecting creditors’ rights and general principles
of equity affecting the availability of specific performance and other equitable remedies.

     C. NO BREACH. Except (i) with respect to clauses (1)(y), and (2) below, where the failure of any of the following to be true would not materially affect the
ability of Buyer and the Company to operate the business of the Company and its Subsidiaries, after the Closing, in the ordinary course and consistent with
past practices, and (ii) for the applicable requirements of the HSR Act and the Foreign Equivalents and approval of the French Ministry of Economy pursuant
to the French Legal Requirement, the execution, delivery and performance of this Agreement and the Escrow Agreement by Buyer and the consummation of
the transactions contemplated hereby and thereby do not (1) result in any breach of, constitute a default under, result in a violation of, result in the creation of
any Lien (other than a Permitted Lien) upon any asset or property of Buyer, or give rise to any third-party rights of termination or amendment or to a loss of a
material benefit to which Buyer is entitled, (x) under the provisions of Buyer’s articles of incorporation or bylaws or equivalent organizational documents,
(y) under any indenture, mortgage, lease, loan agreement or other agreement or instrument to which Buyer is bound, or any law, statute or regulation or (z)
under any order, judgment or decree to which Buyer is subject, or (2) require any permit, authorization, consent or approval by, filing with or notice or
declaration to any court or other governmental body.

18



 

     D. LITIGATION. As of the date of this Agreement, there are no actions, suits or proceedings pending or, to Buyer’s knowledge, threatened against Buyer at
law or in equity, or before or by any federal, state, municipal or other governmental department, commission, board, bureau or agency, domestic or foreign,
which if determined adversely to Buyer would, individually or in the aggregate, reasonably be expected to prevent, materially impede, interfere with, hinder
or delay the consummation by Buyer of the transactions contemplated under this Agreement or the Escrow Agreement, and Buyer is not subject to any
material outstanding judgment, order or decree of any court or governmental body.

     E. INVESTMENT. Buyer is purchasing the Units for investment for its own account and not with a view to, or for sale in connection with, any distribution of
such Units in violation of federal and state securities Legal Requirements. Buyer is an “accredited investor” as defined in Regulation D promulgated under the
Securities Act of 1933 (the “Securities Act”), as amended, and has sufficient knowledge and experience in financial and business matters so as to be capable
of evaluating the merits and risks of its investment in the Units and is capable of bearing the economic risks of such investment. Buyer acknowledges that the
Units have not been registered under the Securities Act or the Securities and Exchange Act of 1934 (the “Exchange Act”) or any state or foreign securities
Legal Requirements and that the Units may not be sold, transferred, offered for sale, pledged, hypothecated or otherwise disposed of unless such sale, transfer,
offer, pledge, hypothecation or other disposition is pursuant to the terms of an effective registration statement under the Securities Act and are registered
under any applicable state or foreign securities Legal Requirements or pursuant to an exemption from registration under the Securities Act or the Exchange
Act and any applicable state or foreign securities Legal Requirements.

     F. BROKERAGE. No broker, finder, financial advisor, investment banker or other Person is entitled to any brokerage commissions, finders’ fees or similar
compensation in connection with this Agreement, the transactions contemplated by this Agreement or the Escrow Agreement based on any arrangement or
agreement made by or on behalf of Buyer.

     G. KNOWLEDGE OF BUYER. Except, to the extent applicable, for the Specific Indemnification Items set forth on Schedule IX.B.1(v), Buyer has no
knowledge of the existence or nonexistence or occurrence or nonoccurrence of any event, condition or circumstance the existence, nonexistence, occurrence
or nonoccurrence of which would cause any representation or warranty of the Company or any Seller contained in this Agreement to be untrue.

     H. NO OTHER REPRESENTATIONS. Except for the representations and warranties contained in this V, neither Buyer nor any other Person makes any express
or implied representation or warranty in respect or on behalf of Buyer, and Buyer disclaims any such representation or warranty, whether by Buyer or any of
its officers, directors, employees, agents or representatives or any other Person, with respect to the execution and delivery of this Agreement or the
consummation of the transactions contemplated hereby or the business or assets of Buyer, notwithstanding the delivery or disclosure to the Company or any
of its Subsidiaries or any of their officers, directors, employees, agents or representatives or any other Person of any documentation or other information with
respect to the foregoing.

VI.

PRE-CLOSING COVENANTS

     A. CONDUCT OF BUSINESS.

     1. FROM THE DATE OF THIS AGREEMENT UNTIL THE CLOSING, EXCEPT AS (I) OTHERWISE PROVIDED FOR OR CONTEMPLATED BY THIS AGREEMENT, (II) OTHERWISE

PROVIDED FOR OR CONTEMPLATED BY THE COMPANY’S OPERATING BUDGET FOR THE FISCAL YEAR 2011, (III) AS SET FORTH ON SCHEDULE A, (IV) REQUIRED BY LAW OR

REGULATION OR (V) CONSENTED TO IN WRITING BY BUYER (WHICH CONSENT SHALL NOT BE UNREASONABLY WITHHELD), THE COMPANY SHALL, AND SHALL CAUSE EACH OF

ITS SUBSIDIARIES TO CONDUCT ITS RESPECTIVE BUSINESSES IN THE ORDINARY COURSE IN SUBSTANTIALLY THE SAME MANNER AS PREVIOUSLY CONDUCTED AND, TO THE EXTENT

CONSISTENT THEREWITH, USE REASONABLE EFFORTS TO KEEP INTACT ITS RESPECTIVE BUSINESSES, KEEP AVAILABLE THE SERVICES OF ITS CURRENT EMPLOYEES AND PRESERVE

ITS RELATIONSHIPS WITH CUSTOMERS, SUPPLIERS, LICENSORS, LICENSEES, DISTRIBUTORS AND OTHERS WITH WHOM IT DEALS SUCH THAT ITS RESPECTIVE BUSINESSES SHALL BE

UNIMPAIRED.

     2. FROM THE DATE OF THIS AGREEMENT UNTIL THE CLOSING, EXCEPT AS (I) OTHERWISE PROVIDED FOR OR CONTEMPLATED BY THIS AGREEMENT, (II) OTHERWISE

PROVIDED FOR OR CONTEMPLATED BY THE COMPANY’S OPERATING BUDGET FOR THE FISCAL YEAR 2011, (III) AS SET FORTH ON SCHEDULE A, (IV) REQUIRED BY LAW OR

REGULATION OR (V) CONSENTED TO IN WRITING BY BUYER (WHICH CONSENT SHALL NOT BE UNREASONABLY WITHHELD), THE COMPANY SHALL NOT AND SHALL NOT PERMIT

ANY OF ITS SUBSIDIARIES TO TAKE ANY OF THE ACTIONS THAT WOULD HAVE BEEN REQUIRED TO BE DISCLOSED ON SCHEDULE IV.F.2 (WITHOUT REGARD TO THE DOLLAR

THRESHOLDS CONTAINED IN SECTION IV.F.2) IF SUCH ACTIONS HAD TAKEN PLACE PRIOR TO THE DATE OF THIS AGREEMENT.

     3. NOTWITHSTANDING THE PROVISIONS IN SECTIONS VI.A.1 OR 2 ABOVE, SECTION 0, OR ANY OTHER PROVISION IN THIS AGREEMENT, NOTHING IN THIS AGREEMENT

FROM THE DATE HEREOF UNTIL THE CLOSING DATE SHALL RESTRICT OR OTHERWISE PROHIBIT THE COMPANY OR ITS SUBSIDIARIES FROM DECLARING, SETTING ASIDE OR

PAYING ANY DIVIDENDS OR MAKING ANY OTHER DISTRIBUTIONS WITH RESPECT TO ANY OF ITS UNITS, INCLUDING, BUT NOT LIMITED TO, MAKING ANY PAYMENTS OR TAKING

ANY OTHER ACTIONS PERMITTED PURSUANT TO SECTION VII.G HEREOF.

     B. ACCESS TO BOOKS AND RECORDS. THE COMPANY SHALL PROVIDE BUYER AND ITS AUTHORIZED REPRESENTATIVES (THE “BUYER’S REPRESENTATIVES”) WITH

REASONABLE ACCESS TO THE OFFICES, PROPERTIES, APPROPRIATE OFFICERS, BOOKS AND RECORDS OF THE COMPANY AND ITS SUBSIDIARIES AS BUYER MAY FROM TIME TO

TIME REASONABLY REQUEST; PROVIDED, HOWEVER, THAT THE COMPANY MAY REFUSE TO PROVIDE THE BUYER’S REPRESENTATIVES ACCESS IF SUCH ACCESS MAY

UNREASONABLY INTERFERE
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WITH ANY OF THE BUSINESSES OR OPERATIONS OF THE COMPANY OR ANY OF ITS SUBSIDIARIES; PROVIDED FURTHER THAT NOTHING HEREIN SHALL PERMIT BUYER OR THE

BUYER’S REPRESENTATIVES TO TAKE SAMPLES OF MATERIALS OR SUBSTANCES OR TO CONDUCT ANY PHASE I, PHASE II OR OTHER ENVIRONMENTAL REPORT OR

INVESTIGATION IN, ON, OR IN THE IMMEDIATE VICINITY OF THE COMPANY’S ASSETS OR PROPERTIES. BUYER ACKNOWLEDGES THAT IT REMAINS BOUND BY THE

CONFIDENTIALITY AGREEMENT. NOTWITHSTANDING THE FOREGOING, BUYER AGREES AND ACKNOWLEDGES THAT IT WILL NOT BE PROVIDED ACCESS TO ANY INFORMATION

THAT IS RELATED TO ANY CURRENT DISPUTE BETWEEN THE COMPANY OR ITS SUBSIDIARIES, ON THE ONE HAND, AND BUYER OR ITS AFFILIATES, ON THE OTHER HAND, OR

WHICH IS OTHERWISE PROTECTED BY ATTORNEY-CLIENT PRIVILEGE.

     C. CONSENTS. THE COMPANY AND BUYER SHALL USE COMMERCIALLY REASONABLE EFFORTS TO OBTAIN ALL AUTHORIZATIONS, CONSENTS AND APPROVALS OF, AND GIVE

ALL NOTICES TO BE OBTAINED OR GIVEN IN CONNECTION WITH THE TRANSACTIONS CONTEMPLATED HEREBY TO ALL THIRD PARTIES REQUIRED UNDER THE CONTRACTS SET

FORTH AS ITEMS 2, 3, 4, 6, 7, 8, 9 ON SCHEDULE IV.C(B)(1); PROVIDED THAT, NOTWITHSTANDING ANYTHING IN THIS AGREEMENT TO THE CONTRARY, FOR AVOIDANCE OF

DOUBT, THE “COMMERCIALLY REASONABLE EFFORTS” OF SELLERS (OR ANY SELLER), THE COMPANY (PRIOR TO CLOSING) AND/OR ANY SUBSIDIARY OF THE COMPANY

(PRIOR TO CLOSING) WITH RESPECT TO OBTAINING ANY THIRD PARTY AUTHORIZATIONS, CONSENTS OR APPROVALS SHALL NOT REQUIRE ANY OF THEM TO EXPEND ANY MONEY

OR AGREE TO ANY AMENDMENT, WAIVER OR OTHER CONSIDERATION THAT WOULD BE EFFECTIVE IF THE CLOSING DID NOT OCCUR IN ORDER TO OBTAIN ANY SUCH THIRD

PARTY AUTHORIZATIONS, CONSENTS OR APPROVALS. THE COMPANY AND BUYER SHALL COORDINATE AND COOPERATE WITH EACH OTHER IN EXCHANGING SUCH INFORMATION

AND ASSISTANCE AS THE OTHER MAY REASONABLY REQUEST IN CONNECTION WITH THE OBLIGATIONS SET FORTH IN THE PRECEDING SENTENCE. NEITHER THE COMPANY AND

SELLERS, ON THE ONE HAND, NOR BUYER, ON THE OTHER HAND, SHALL HAVE ANY LIABILITY WHATSOEVER ARISING OUT OF OR RELATING TO THE FAILURE TO OBTAIN ANY

CONSENTS FROM ANY PERSON OR BECAUSE OF THE TERMINATION OF ANY CONTRACT AS A RESULT THEREOF EXCEPT TO THE EXTENT OF ITS NONCOMPLIANCE WITH ITS

OBLIGATIONS CONTAINED IN THIS SECTION 6.03. NO REPRESENTATION, WARRANTY, COVENANT OR AGREEMENT OF THE COMPANY OR SELLERS, ON THE ONE HAND, NOR

BUYER, ON THE OTHER HAND, SHALL BE BREACHED, AND NO CLOSING CONDITION SET FORTH IN SECTION II.B SHALL BE DEEMED UNSATISFIED, AS A RESULT OF (I) THE

FAILURE TO OBTAIN ANY SUCH CONSENT OR ANY SUCH TERMINATION, OR (II) ANY PROCEEDING COMMENCED OR THREATENED BY OR ON BEHALF OF ANY PERSON ARISING OUT

OF OR RELATING TO THE FAILURE TO OBTAIN ANY SUCH CONSENT OR BECAUSE OF ANY SUCH TERMINATION.

     D. EXCLUSIVITY . UNTIL THE EARLIER OF THE CLOSING DATE AND THE DATE UPON WHICH, IF ANY, THIS AGREEMENT IS TERMINATED PURSUANT TO ITS TERMS, SELLERS

WILL NOT, AND WILL NOT CAUSE OR PERMIT THE COMPANY OR ANY OF ITS SUBSIDIARIES TO, (I) SOLICIT, INITIATE, OR ENCOURAGE THE SUBMISSION OF ANY PROPOSAL OR

OFFER FROM ANY PERSON RELATING TO THE ACQUISITION OF THE UNITS OR ANY OTHER EQUITY INTERESTS, OR ANY SUBSTANTIAL PORTION OF THE ASSETS, OF THE COMPANY

OR ANY OF ITS SUBSIDIARIES (INCLUDING ANY ACQUISITION STRUCTURED AS A MERGER OR CONSOLIDATION) OR (II) PARTICIPATE IN ANY DISCUSSIONS OR NEGOTIATIONS

REGARDING, PROVIDE ANY INFORMATION WITH RESPECT TO, ASSIST OR PARTICIPATE IN, OR FACILITATE IN ANY OTHER MANNER ANY EFFORT OR ATTEMPT BY ANY PROSPECTIVE

ACQUIROR TO DO OR SEEK ANY OF THE FOREGOING, OTHER THAN BUYER, ITS AFFILIATES AND THEIR REPRESENTATIVES.

     E. DATA ROOM MATERIALS. THE COMPANY SHALL DELIVER OR CAUSE MERRILL CORPORATION TO DELIVER TO BUYER, WITHIN 10 DAYS AFTER THE DATE OF THIS

AGREEMENT, CDS OR SUBSTANTIALLY SIMILAR ELECTRONIC COPIES OF ALL OF THE MATERIALS POSTED TO THE ELECTRONIC DATA ROOM MAINTAINED BY THE COMPANY AT

HTTPS:/DATASITE.MERRILLCORP.COM ON OR PRIOR TO THE TIME THAT THIS AGREEMENT IS EXECUTED BY THE PARTIES HERETO.

     F. UPDATES TO SCHEDULE 4.04. NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN, THE PARTIES HERETO AGREE AND ACKNOWLEDGE THAT IN THE

EVENT THAT ANY CHANGES ARE REQUIRED TO BE MADE TO SCHEDULE IV.D (SOLELY WITH RESPECT TO THE ownership of the Units by Sellers as set forth ON SUCH

SCHEDULE) BETWEEN THE DATE HEREOF AND THE CLOSING DATE, SUCH SCHEDULE SHALL BE UPDATED AND ALL REFERENCES IN THIS AGREEMENT TO SCHEDULE IV.D SHALL

BE TO SUCH SCHEDULE AS SO UPDATED; PROVIDED THAT IT SHALL BE A CONDITION TO (I) ANY SUCH UPDATE THAT IF THE PURPOSE OF SUCH UPDATE IS TO DOCUMENT A
TRANSFER OF UNITS, BY OPERATION OF LAW, OR OTHERWISE, AND (II) ANY SUCH TRANSFER OF UNITS, IN EACH CASE, THAT ANY TRANSFEREE NOT ALREADY A PARTY TO THIS

AGREEMENT AS A SELLER SHALL BECOME PARTY TO THIS AGREEMENT IN SUCH CAPACITY.

     G. REMAINING DUE DILIGENCE. SCHEDULE G SETS FORTH CERTAIN ITEMS WITH RESPECT TO WHICH ADDITIONAL INFORMATION HAS BEEN REQUESTED BY BUYER. THE

COMPANY AGREES TO USE COMMERCIALLY REASONABLE EFFORTS TO SUPPLY SUCH ADDITIONAL INFORMATION TO BUYER’S REASONABLE SATISFACTION PRIOR TO CLOSING.
BUYER AGREES TO PAY ANY THIRD PARTY COSTS TO ACQUIRE AN OWNER’S TITLE INSURANCE POLICY (LEASEHOLD AND/OR FEE, AS APPLICABLE) FOR THE ALBUQUERQUE,
NEW MEXICO FACILITY.

VII.

ADDITIONAL COVENANTS

     A. ACCESS TO BOOKS AND RECORDS. From and after the Closing, Buyer shall, and shall cause the Company and its Subsidiaries to, provide the Seller
Representative, Sellers and their authorized representatives with reasonable access (for the purpose of examining and copying), during normal business hours,
to the books and records of the Company and its Subsidiaries with respect to periods prior to the Closing Date to the extent reasonably required in connection
with enforcing rights or complying with obligations under this Agreement, disputing any indemnification or other claim pursuant to this Agreement,
complying with Legal Requirements or for purposes of completing any Tax filings of Sellers or responding to any audit, inquiry or action by a third party
relating to the Company or any of its Subsidiaries. Unless otherwise consented to in writing by the Seller Representative, Buyer shall use its commercially
reasonable efforts to cause the Company or any of its Subsidiaries not to, for a period of six years following the Closing Date (subject to the provisions of
Section 0 with
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respect to books and records relating to Tax matters), destroy, alter or otherwise dispose of any of its books and records, or any portions thereof, relating to
periods prior to the Closing Date and to the extent reasonably relating to (i) enforcing rights or complying with obligations under this Agreement, (ii) any
indemnification claim or other claim, (iii) compliance with Legal Requirements, or (iv) any Tax filings of Sellers or any audit, inquiry or action by a third
party relating to the Company or any of its Subsidiaries, in each case, without first giving reasonable prior written notice to the Seller Representative. Except
in connection with uses contemplated by this Agreement, the Seller Representative and its agents shall hold in confidence to the same extent as provided for
in the Confidentiality Agreement as if such Seller Representative and its agents were deemed to be bound by reciprocal confidentiality obligations, all
information relating to the Company and its Subsidiaries and their businesses obtained pursuant to this Section VII.A.

     B. DIRECTOR AND OFFICER LIABILITY AND INDEMNIFICATION.

     1. FOR A PERIOD OF FIVE YEARS AFTER THE CLOSING, BUYER SHALL CAUSE THE COMPANY AND ITS SUBSIDIARIES TO CONTINUE TO INDEMNIFY AND HOLD HARMLESS

EACH PRESENT AND FORMER DIRECTOR (OR MEMBER OF THE MANAGEMENT COMMITTEE OR SIMILAR GOVERNING BODY) AND OFFICER OF THE COMPANY AND ITS

SUBSIDIARIES AGAINST ANY COSTS OR EXPENSES (INCLUDING REASONABLE ATTORNEYS’ FEES), JUDGMENTS, FINES, LOSSES, CLAIMS, DAMAGES OR LIABILITIES OF ANY NATURE

WHATSOEVER, INCURRED IN CONNECTION WITH ANY CLAIM, ACTION, SUIT, PROCEEDING OR INVESTIGATION, WHETHER CIVIL, CRIMINAL, ADMINISTRATIVE OR INVESTIGATIVE,
ARISING OUT OF OR PERTAINING TO MATTERS EXISTING OR OCCURRING AT OR PRIOR TO CLOSING, WHETHER ASSERTED OR CLAIMED PRIOR TO, AT OR AFTER THE CLOSING,
TO THE FULLEST EXTENT OF THE LAW PROVIDED UNDER THE COMPANY’S OR SUCH SUBSIDIARY’S CERTIFICATE OR ARTICLES OF INCORPORATION OR BYLAWS (OR OTHER

ORGANIZATIONAL DOCUMENTS) IN EFFECT ON THE DATE HEREOF OR TO THE FULLEST EXTENT PERMITTED BY LAW.

     2. FOR A PERIOD OF FIVE YEARS AFTER THE CLOSING, BUYER SHALL NOT, AND SHALL NOT PERMIT THE COMPANY OR ANY OF ITS SUBSIDIARIES TO, AMEND, REPEAL OR

MODIFY ANY PROVISION IN THE COMPANY’S OR SUCH SUBSIDIARY’S CERTIFICATE OR ARTICLES OF INCORPORATION OR BYLAWS (OR OTHER ORGANIZATIONAL DOCUMENTS)
RELATING TO THE EXCULPATION OR INDEMNIFICATION OF ANY OFFICERS AND DIRECTORS OR MEMBERS OF THE MANAGEMENT COMMITTEE OR SIMILAR GOVERNING BODY

(UNLESS REQUIRED BY LAW), IT BEING THE INTENT OF THE PARTIES THAT THE OFFICERS AND DIRECTORS (OR MEMBERS OF THE MANAGEMENT COMMITTEE OR SIMILAR

GOVERNING BODY) OF THE COMPANY AND ITS SUBSIDIARIES SHALL CONTINUE TO BE ENTITLED TO SUCH EXCULPATION AND INDEMNIFICATION TO THE FULL EXTENT OF THE

LAW.

     3. THE COMPANY SHALL CHOOSE AND OBTAIN AT CLOSING, AT BUYER’S EXPENSE, A PREPAID POLICY OR POLICIES (I.E., “TAIL COVERAGE”) WHICH POLICY OR POLICIES

PROVIDE THOSE PERSONS WHO ARE CURRENTLY COVERED BY THE COMPANY OR ITS SUBSIDIARIES’ DIRECTORS’ AND OFFICERS’ LIABILITY INSURANCE POLICIES (COPIES OF

WHICH HAVE BEEN HERETOFORE MADE AVAILABLE BY THE COMPANY TO BUYER AND ITS AGENTS AND REPRESENTATIVES) WITH COVERAGE IN AMOUNT AND SCOPE AT LEAST AS

FAVORABLE AS THE COMPANY’S EXISTING COVERAGE FOR AN AGGREGATE PERIOD OF NOT LESS THAN FIVE YEARS WITH RESPECT TO CLAIMS ARISING FROM FACTS OR EVENTS

THAT OCCURRED ON OR BEFORE THE CLOSING DATE, INCLUDING WITH RESPECT TO THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT. NOTWITHSTANDING ANYTHING

TO THE CONTRARY IN SUBSECTIONS 1 AND 2 OF THIS SECTION VII.B OR IN THE ORGANIZATIONAL DOCUMENTS OF THE COMPANY AND ITS SUBSIDIARIES, THE COMPANY’S

AND ITS SUBSIDIARIES’ OBLIGATIONS TO INDEMNIFY THE SELLERS PURSUANT TO SECTION VII.B OR THE ORGANIZATIONAL DOCUMENTS OF THE COMPANY AND ITS

SUBSIDIARIES SHALL BE LIMITED TO THE INSURANCE PROCEEDS OF THE TAIL COVERAGE DESCRIBED IN THIS SECTION VII.B.3.

     4. IN THE EVENT THAT AFTER THE CLOSING DATE, BUYER OR THE COMPANY, OR THEIR RESPECTIVE SUCCESSORS OR ASSIGNS, (I) CONSOLIDATES WITH OR MERGES INTO

ANY OTHER PERSON AND SHALL NOT BE THE CONTINUING OR SURVIVING CORPORATION OR ENTITY IN SUCH CONSOLIDATION OR MERGER OR (II) TRANSFERS ALL OR

SUBSTANTIALLY ALL OF ITS PROPERTIES AND ASSETS TO ANY PERSON, THEN, AND IN EACH CASE, PROPER PROVISION SHALL BE MADE SO THAT THE SUCCESSORS AND ASSIGNS

OF BUYER OR THE COMPANY, AS THE CASE MAY BE, HONOR THE INDEMNIFICATION AND OTHER OBLIGATIONS OF SUCH PERSONS, INCLUDING UNDER THIS SECTION VII.B.4.

     5. NOTHING IN THIS SECTION 7.02 SHALL BE CONSTRUED TO PROVIDE ANY SELLER WITH A CLAIM FOR INDEMNIFICATION AGAINST THE COMPANY WITH REGARD TO ANY

MATTER AS TO WHICH THE SELLERS WOULD BE LIABLE TO INDEMNIFY BUYER HEREUNDER (DETERMINED WITHOUT REGARD TO BASKETS, CAPS OR SURVIVAL PERIODS), AND

EACH SELLER HEREBY WAIVES ANY RIGHT TO INDEMNIFICATION WITH RESPECT THERETO.

     C. REGULATORY FILINGS.

     1. BUYER SHALL, AND THE COMPANY SHALL COOPERATE WITH BUYER TO, (I) USE REASONABLE BEST EFFORTS TO MAKE OR CAUSE TO BE MADE ALL FILINGS AND

SUBMISSIONS UNDER THE FOREIGN EQUIVALENTS THEREOF AND ANY OTHER LAWS OR REGULATIONS APPLICABLE TO BUYER AND THE COMPANY AS MAY BE REQUIRED OF

BUYER AND THE COMPANY FOR THE CONSUMMATION OF THE TRANSACTIONS CONTEMPLATED HEREIN, AND (II) USE REASONABLE BEST EFFORTS TO SECURE THE TERMINATION

OF ANY WAITING PERIODS UNDER THE FOREIGN EQUIVALENTS. BUYER SHALL BE RESPONSIBLE FOR ALL FILING FEES UNDER ALL FOREIGN EQUIVALENTS AND APPROVAL OF

THE FRENCH MINISTRY OF ECONOMY PURSUANT TO THE FRENCH LEGAL REQUIREMENTS, IN EACH CASE, SET FORTH ON SCHEDULE II.A.1, AND ANY OTHER FILING MADE IN

ACCORDANCE WITH CLAUSE (I) ABOVE.

     2. IN FURTHERANCE AND NOT IN LIMITATION OF THE TERMS OF SECTION VII.C.1 ABOVE, TO THE EXTENT REQUIRED BY APPLICABLE LAW, BUYER AND THE COMPANY

SHALL (I) SUPPLY PROMPTLY ANY INFORMATION AND DOCUMENTARY MATERIAL THAT MAY BE REQUESTED BY ANY GOVERNMENTAL AUTHORITY PURSUANT TO THE FOREIGN

EQUIVALENTS (EACH, A “FOREIGN AUTHORITY”), (II) COOPERATE IN CONNECTION WITH ANY FILING UNDER APPLICABLE ANTITRUST LAWS AND IN CONNECTION WITH

RESOLVING ANY
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INVESTIGATION OR OTHER INQUIRY CONCERNING THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT COMMENCED BY ANY FOREIGN AUTHORITY, AND (III) COOPERATE

WITH ANY FOREIGN AUTHORITY PURSUANT TO THE FOREIGN EQUIVALENTS.

     3. IN FURTHERANCE AND NOT IN LIMITATION OF THE TERMS OF SECTION VII.C.1 ABOVE, BUYER AND THE COMPANY SHALL COOPERATE IN GOOD FAITH WITH ANY

FOREIGN AUTHORITY AND UNDERTAKE PROMPTLY ANY AND ALL COMMERCIALLY REASONABLE ACTIONS REQUIRED TO CAUSE THE EXPIRATION OR TERMINATION OF THE

APPLICABLE WAITING PERIODS WITH RESPECT TO THE APPROVAL OF THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT UNDER ANY FOREIGN EQUIVALENT SET FORTH

ON SCHEDULE II.A.1, PROVIDED, HOWEVER, THAT NOTHING HEREIN SHALL REQUIRE BUYER TO PROFFER OR CONSENT TO AN ORDER PROVIDING FOR (X) THE SALE OR OTHER

DISPOSITION, OR THE HOLDING SEPARATE, OF ANY MATERIAL AMOUNT OF PARTICULAR ASSETS, CATEGORIES OF ASSETS OR LINES OR BUSINESS OF THE COMPANY OR ITS

SUBSIDIARIES, OR OF BUYER OR ANY OF ITS AFFILIATES OR (Y) ANY MATERIAL LIMITS ON THE FREEDOM OF ACTION WITH RESPECT TO, OR ITS ABILITY TO RETAIN, ANY

PARTICULAR ASSETS, CATEGORIES OF ASSETS OR LINES OF BUSINESS, OF THE COMPANY OR ITS SUBSIDIARIES OR OF BUYER OR ANY OF ITS AFFILIATES. THE ENTRY BY ANY

GOVERNMENTAL AUTHORITY IN ANY ACTION OF AN ORDER PERMITTING THE CONSUMMATION OF THE TRANSACTIONS CONTEMPLATED HEREBY BUT REQUIRING ANY OF THE

ABOVE IDENTIFIED ACTIONS WHICH WOULD HAVE A MATERIAL ADVERSE EFFECT ON THE BUSINESS OR ASSETS OF BUYER AND ITS SUBSIDIARIES POST-CLOSING (INCLUDING THE

BUSINESS AND ASSETS OF THE COMPANY AND ITS SUBSIDIARIES) SHALL BE DEEMED A FAILURE TO SATISFY THE CONDITIONS SPECIFIED IN II.

     D. CONDITIONS.

     UNLESS A DIFFERENT OR HIGHER STANDARD IS EXPRESSLY REQUIRED BY THIS AGREEMENT, EACH OF BUYER AND THE COMPANY SHALL USE COMMERCIALLY REASONABLE

EFFORTS TO CAUSE THE CONDITIONS SET FORTH IN II TO BE SATISFIED AND TO CONSUMMATE THE TRANSACTIONS CONTEMPLATED HEREIN.

     E. CONTACT WITH CUSTOMERS AND SUPPLIERS.

      PRIOR TO THE CLOSING, NONE OF BUYER OR THE BUYER’S REPRESENTATIVES SHALL CONTACT OR COMMUNICATE WITH THE CUSTOMERS AND SUPPLIERS OF THE

COMPANY OR ITS SUBSIDIARIES IN CONNECTION WITH THE TRANSACTIONS CONTEMPLATED HEREBY WITHOUT THE PRIOR WRITTEN CONSENT OF THE SELLER

REPRESENTATIVE; PROVIDED, HOWEVER, THAT THE FOREGOING SHALL IN NO WAY LIMIT BUYER’S ABILITY TO ISSUE PRESS RELEASES AND MAKE PUBLIC STATEMENTS AND

COMMUNICATIONS AS CONTEMPLATED PURSUANT TO SECTION 13.01 OF THIS AGREEMENT. PRIOR TO THE CLOSING, NONE OF BUYER OR BUYER’S REPRESENTATIVES SHALL

CONTACT OR COMMUNICATE WITH THE EMPLOYEES OF THE COMPANY OR ITS SUBSIDIARIES WITHOUT THE PRIOR WRITTEN CONSENT OF THE COMPANY’S CHIEF EXECUTIVE

OFFICER.

     F. EMPLOYEE BENEFITS.

     1. FOR THE PERIOD BEGINNING ON THE CLOSING DATE THROUGH DECEMBER 31, 2011, BUYER AND ITS AFFILIATES SHALL PROVIDE (OR CAUSE THE COMPANY OR ITS

SUBSIDIARIES TO PROVIDE) EACH EMPLOYEE OF THE COMPANY OR ITS SUBSIDIARIES AS OF THE CLOSING DATE (EACH A “COMPANY EMPLOYEE”) WITH (I) A BASE SALARY

OR REGULAR HOURLY WAGE, WHICHEVER IS APPLICABLE, AND CASH BONUS OPPORTUNITY THAT IS NOT LESS THAN THE BASE SALARY OR REGULAR HOURLY WAGE AND CASH

BONUS OPPORTUNITY PROVIDED TO SUCH EMPLOYEE IMMEDIATELY PRIOR TO THE CLOSING, AND (II) EMPLOYEE BENEFITS (EXCLUDING EQUITY-BASED COMPENSATION) THAT

ARE NO LESS FAVORABLE IN THE AGGREGATE THAN THOSE PROVIDED TO SUCH EMPLOYEE IMMEDIATELY PRIOR TO THE CLOSING. NOTWITHSTANDING THE FOREGOING,
NOTHING IN THIS AGREEMENT SHALL RESTRICT THE ABILITY OF THE COMPANY OR ITS SUBSIDIARIES FROM TERMINATING THE EMPLOYMENT OF A COMPANY EMPLOYEE

AFTER THE CLOSING IN ACCORDANCE WITH APPLICABLE LAW.

     2. FOR PURPOSES OF ELIGIBILITY TO PARTICIPATE AND VESTING UNDER BUYER PLANS, AS HEREAFTER DEFINED, EACH COMPANY EMPLOYEE SHALL BE CREDITED WITH

HIS OR HER PERIOD OF SERVICE WITH THE COMPANY AND ITS SUBSIDIARIES, AS APPLICABLE, BEFORE THE CLOSING DATE, TO THE SAME EXTENT AS SUCH COMPANY

EMPLOYEE WAS ENTITLED, BEFORE THE CLOSING DATE, TO CREDIT FOR SUCH SERVICE UNDER ANY SIMILAR EMPLOYEE BENEFIT PLAN OR FOREIGN PLAN, EXCEPT TO THE

EXTENT THAT SUCH CREDIT WOULD RESULT IN A DUPLICATION OF BENEFITS AND EXCEPT FOR PURPOSES OF BENEFIT ACCRUAL UNDER ANY DEFINED BENEFIT PLAN NOT

MAINTAINED OR CONTRIBUTED TO BY THE COMPANY OR ANY OF ITS SUBSIDIARIES PRIOR TO THE CLOSING. FOR PURPOSES OF THIS AGREEMENT, THE TERM “BUYER PLANS”
MEANS THE EMPLOYEE BENEFIT AND COMPENSATION PLANS AND PROGRAMS MAINTAINED BY BUYER AND ITS AFFILIATES AFTER THE CLOSING DATE FOR THE BENEFIT OF

COMPANY EMPLOYEES, BUT SPECIFICALLY EXCLUDING EACH EMPLOYEE BENEFIT PLAN AND FOREIGN PLAN. WITHOUT LIMITING THE GENERALITY OF THE FOREGOING,
EXCEPT TO THE EXTENT OTHERWISE REQUIRED BY APPLICABLE LEGAL REQUIREMENTS: (I) EACH COMPANY EMPLOYEE WHO SHALL OTHERWISE BECOME ELIGIBLE TO

PARTICIPATE IN ANY BUYER PLAN UNDER THE TERMS AND CONDITIONS OF SUCH BUYER PLAN SHALL BECOME ELIGIBLE TO PARTICIPATE IN SUCH BUYER PLAN IMMEDIATELY

AND WITHOUT ANY WAITING TIME OR, IF ANY WAITING TIME APPLIED TO SUCH EMPLOYEE UNDER THE COMPARABLE EMPLOYEE BENEFIT PLAN OR FOREIGN PLAN IN WHICH

SUCH EMPLOYEE PARTICIPATED IMMEDIATELY BEFORE THE CLOSING (SUCH PLANS, COLLECTIVELY, THE “EXISTING PLANS”), SUCH WAITING TIME SHALL APPLY; AND (II) FOR

PURPOSES OF EACH BUYER PLAN PROVIDING MEDICAL, DENTAL, PHARMACEUTICAL OR VISION BENEFITS TO ANY COMPANY EMPLOYEE, BUYER AND ITS AFFILIATES SHALL

CAUSE (OR CAUSE THE COMPANY AND ITS SUBSIDIARIES TO CAUSE) (X) ALL PRE-EXISTING CONDITION EXCLUSIONS AND ACTIVELY-AT-WORK REQUIREMENTS OF SUCH BUYER

PLAN TO BE WAIVED FOR SUCH COMPANY EMPLOYEE AND HIS OR HER COVERED DEPENDENTS (EXCEPT TO THE EXTENT THAT SUCH EXCLUSIONS OR REQUIREMENTS APPLIED

UNDER THE EXISTING PLANS), AND (Y) ANY ELIGIBLE EXPENSES INCURRED BY SUCH COMPANY EMPLOYEE AND HIS OR HER COVERED DEPENDENTS DURING THE PORTION OF

THE PLAN YEAR OF THE EXISTING PLAN ENDING ON THE DATE SUCH COMPANY EMPLOYEE’S PARTICIPATION IN THE CORRESPONDING BUYER PLAN BEGINS TO BE TAKEN INTO

ACCOUNT UNDER SUCH BUYER PLAN FOR PURPOSES OF SATISFYING ALL DEDUCTIBLE, CO-PAYMENTS AND MAXIMUM OUT-OF-POCKET REQUIREMENTS APPLICABLE TO SUCH

COMPANY EMPLOYEE AND HIS OR HER COVERED DEPENDENTS FOR THE APPLICABLE PLAN YEAR AS IF SUCH AMOUNTS HAD BEEN PAID IN ACCORDANCE WITH SUCH BUYER

PLAN;
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PROVIDED THAT SUCH EXPENSES SHALL NOT BE TAKEN INTO ACCOUNT TO THE EXTENT SUCH RECOGNITION WOULD RESULT IN A DUPLICATION OF BENEFITS.

     3. NO PERSON (INCLUDING ANY COMPANY EMPLOYEE, ANY EMPLOYEE BENEFIT PLAN, FOREIGN PLAN OR ANY TRUSTEE OR BENEFICIARY THEREOF) SHALL (I) HAVE ANY

RIGHTS UNDER THIS AGREEMENT AS A THIRD-PARTY BENEFICIARY OR (II) HAVE ANY EXPRESS OR IMPLIED RIGHTS OR REMEDIES OF ANY NATURE UNDER OR BY REASON OF THIS

SECTION 5.03, AND NO PROVISION IN THIS AGREEMENT SHALL CONSTITUTE AN AMENDMENT OF ANY EMPLOYEE BENEFIT PLAN OR FOREIGN PLAN.

     4. THE PARTIES HERETO ACKNOWLEDGE THAT PRIOR TO THE CLOSING, THE COMPANY SHALL MAKE A PAYMENT TO EACH COMPANY EMPLOYEE WHO PARTICIPATES IN

THE COMPANY’S 2011 ANNUAL PERFORMANCE BONUS AND SALES PROGRAM IN AN AMOUNT EQUAL TO THE PRO RATA PORTION (CALCULATED BASED ON THE NUMBER OF DAYS

FROM JANUARY 1, 2011 THROUGH AND INCLUDING THE CLOSING DATE DIVIDED BY 365) OF SUCH COMPANY EMPLOYEE’S 2011 ANNUAL PERFORMANCE BONUS AND SALES

PROGRAM PERFORMANCE OR, AS APPLICABLE, SALES BONUS, BASED ON ONE HUNDRED PERCENT (100%) ACHIEVEMENT OF THE PERFORMANCE OBJECTIVES UNDER THE

COMPANY’S 2011 ANNUAL PERFORMANCE BONUS AND SALES PROGRAM, FOR WHICH SUCH COMPANY EMPLOYEE WOULD HAVE BEEN ELIGIBLE AND HAD SUCH COMPANY

EMPLOYEE REMAINED EMPLOYED BY THE COMPANY OR ITS SUBSIDIARIES, AS APPLICABLE, THROUGH DECEMBER 31, 2011 AND SUCH PERFORMANCE, OR, AS APPLICABLE,
SALES OBJECTIVES BEEN ACHIEVED. FOR THE AVOIDANCE OF DOUBT, THE PAYMENTS MADE PURSUANT TO THIS SECTION VII.F.4 DO NOT INCLUDE OR REFLECT ANY AMOUNTS

PAYABLE TO COMPANY EMPLOYEES AS PART OF THE TRANSACTION PAYMENT AMOUNT.

     5. SUBJECT TO APPLICABLE LEGAL REQUIREMENTS, THE PARTIES SHALL, AND SHALL CAUSE THEIR RESPECTIVE AFFILIATES TO, MUTUALLY COOPERATE IN UNDERTAKING

ALL REASONABLY NECESSARY OR LEGALLY REQUIRED PROVISION OF INFORMATION TO, OR CONSULTATIONS, DISCUSSIONS OR NEGOTIATIONS WITH, ANY UNION, WORKS

COUNCIL, LABOR ORGANIZATION OR OTHER EMPLOYEE REPRESENTATIVE GROUP REGARDING THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT.

     G. PAYMENT OF DIVIDEND. To the extent, and only to the extent, that (a) following the Closing, the Company receives any amounts in cash in the form of
dividends, repatriations, returns of capital, recapitalization proceeds or other distributions (collectively, “Distributions”) from any of its Subsidiaries and
(b) prior to the Closing, the payment of such Distribution (i) was authorized by such Subsidiary and (ii) if required by the laws of the jurisdiction in which
such Subsidiary is organized, received approval from, or otherwise was submitted for approval to, the governmental authority in such jurisdiction which
oversees or otherwise regulates the payment of such Distributions, then the Company shall pay as promptly as practicable (and in any event within 20 days)
after receipt thereof by the Company, to the Seller Representative on behalf of Sellers an amount equal to the amount of any Distribution (net of any foreign
withholding taxes or U.S. federal or state income taxes payable after the Closing by the Company or any of its Subsidiaries with respect to such Distribution,
taking into account on a with and without basis any reduction in Tax liability (including, without limitation, foreign tax credits) available to Buyer, any of its
Subsidiaries, the Company or any of its Subsidiaries with respect to such taxes payable) (a “Dividend Payment”) received by the Company. Schedule VII.G,
which shall be updated at and as of the Closing, sets forth a list of all such Distributions and, to the extent known, the amount of the anticipated Dividend
Payment with respect thereto (and if not known, a good faith estimate thereof). The Seller Representative shall pay to each Seller an amount equal to such
Seller’s Percentage Share of any Dividend Payment (less any costs incurred by the Seller Representative in making such payments) by wire transfer of
immediately available funds.

     H. CONFIDENTIALITY. Sellers have had access to, and have gained knowledge with respect to the Business, including without limitation trade secrets,
financial results and information, processes and techniques, technical production and cost data, methods of doing business and information concerning
customers and suppliers, and other valuable and confidential information relating to the business of the Company and its Subsidiaries (the “Confidential
Information”). Sellers acknowledge that unauthorized disclosure or misuse of the Confidential Information, whether before or after the Closing, will cause
irreparable damage to the Company, the Subsidiaries of the Company and Buyer subsequent to the Closing. The parties also agree that covenants by Sellers
not to make unauthorized disclosures of the Confidential Information are essential to the growth and stability of the business of the Company, the Subsidiaries
of the Company and Buyer. Each Seller severally agrees that he or she will not use or disclose any Confidential Information obtained in the course of his, her
or its, as the case may be, past connection with the business of the Company and its Subsidiaries, other than (a) information generally available to the public
through sources other than Sellers, (b) information acquired after the Closing on a non-confidential basis from a third party source that is not prohibited from
disclosing such information to such Person, (c) information independently developed by such Seller without the use of or reference to any Confidential
Information, (d) in connection with the performance of obligations, if any, as an employee of the Corporation or Subsidiary of the Company, (e) to defend or
participate in the defense of actions as to which the indemnification provisions of Section 9.02(a), or in connection with Tax reporting and related Tax matters
associated with the Company or any Subsidiary of the Company, or (f) as required by law or order of a court of competent jurisdiction. Notwithstanding the
foregoing, Sellers and their respective Affiliates, shall not be restricted from disclosing to investors or prospective investors, financing sources, accountants,
consultants and others the total consideration paid by Buyer in connection with this Agreement, the identity of Buyer, and information relating to the Sellers’
return on investment or any other information already disclosed to the public.

     I. USE OF CORPORATE NAME OR TRADE NAME. After the Closing, Sellers acknowledge that no rights in the name “CVI,” “CVI Melles Griot” or any trade
name included within the Intellectual Property, or any derivative or variation thereof or any name similar thereto will be retained by Sellers or their respective
Affiliates. Sellers may use or refer to the foregoing names (i) in connection with the performance of their post-closing employment obligations with the
Company or any Subsidiary of the Company, (ii) to identify the fact that they had been, as applicable, owners, employees and managers of the Company or
any Subsidiary of the Company, (iii) as required by law or any governmental authority or regulatory agency, or in any filings required thereby, whether public
or private in nature, (iv) in public announcements permitted under this Agreement, or (v) in connection with the disclosure, subject to Section VII.H, to
investors or prospective investors, financing sources, accountants, consultants and others of information relating to the total consideration paid by Buyer in
connection with this Agreement, the identity of Buyer, the Sellers’ return on investment and any other information already disclosed to the public.
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VIII.

TERMINATION

     A. TERMINATION. THIS AGREEMENT MAY BE TERMINATED AT ANY TIME PRIOR TO THE CLOSING:

     1. BY THE MUTUAL WRITTEN CONSENT OF BUYER AND THE SELLER REPRESENTATIVE;

     2. BY BUYER, IF THERE HAS BEEN A MATERIAL VIOLATION OR BREACH BY THE COMPANY OR SELLERS OF ANY COVENANT, REPRESENTATION OR WARRANTY CONTAINED IN

THIS AGREEMENT WHICH WOULD PREVENT THE SATISFACTION OF ANY CONDITION TO THE OBLIGATIONS OF BUYER AT THE CLOSING AND SUCH VIOLATION OR BREACH HAS

NOT BEEN WAIVED BY BUYER OR CURED BY THE COMPANY OR SELLERS WITHIN 20 DAYS AFTER WRITTEN NOTICE THEREOF FROM BUYER;

     3. BY THE SELLER REPRESENTATIVE, IF THERE HAS BEEN A MATERIAL VIOLATION OR BREACH BY BUYER OF ANY COVENANT, REPRESENTATION OR WARRANTY CONTAINED

IN THIS AGREEMENT WHICH WOULD PREVENT THE SATISFACTION OF ANY CONDITION TO THE OBLIGATIONS OF SELLERS AT THE CLOSING AND SUCH VIOLATION OR BREACH

HAS NOT BEEN WAIVED BY THE SELLER REPRESENTATIVE OR CURED BY BUYER WITHIN 20 DAYS AFTER WRITTEN NOTICE THEREOF BY THE SELLER REPRESENTATIVE

(PROVIDED THAT THE FAILURE OF BUYER TO DELIVER THE CONSIDERATION PURSUANT TO SECTION I.D AT THE CLOSING AS REQUIRED HEREUNDER SHALL NOT BE SUBJECT TO

CURE HEREUNDER UNLESS OTHERWISE AGREED TO IN WRITING BY THE SELLER REPRESENTATIVE); OR

     4. BY EITHER BUYER OR THE SELLER REPRESENTATIVE IF THE CLOSING HAS NOT OCCURRED ON OR BEFORE AUGUST 9, 2011; PROVIDED, HOWEVER, THAT SUCH DATE

MAY, FROM TIME TO TIME BE EXTENDED BY THE SELLER REPRESENTATIVE (BY WRITTEN NOTICE THEREOF TO BUYER) UP TO AND INCLUDING SEPTEMBER 8, 2011, IN THE

EVENT THAT ALL CONDITIONS TO CLOSING OTHER THAN THOSE SET FORTH IN SECTION II.A.1 (THE “REGULATORY CONDITIONS”) HAVE BEEN OR ARE CAPABLE OF BEING

SATISFIED AT THE TIME OF SUCH EXTENSION AND THE REGULATORY CONDITIONS HAVE BEEN OR ARE REASONABLY CAPABLE OF BEING SATISFIED ON OR PRIOR TO

SEPTEMBER 8, 2011; PROVIDED FURTHER THAT NEITHER BUYER NOR THE SELLER REPRESENTATIVE SHALL BE ENTITLED TO TERMINATE THIS AGREEMENT PURSUANT TO

THIS SECTION VIII.A.4 IF SUCH PERSON’S FRAUD OR WILLFUL BREACH OF THIS AGREEMENT HAS PREVENTED THE CONSUMMATION OF THE TRANSACTIONS CONTEMPLATED

HEREBY.

THE PARTY DESIRING TO TERMINATE THIS AGREEMENT PURSUANT TO CLAUSES (B), (C) OR (D) OF THIS SECTION VIII.A SHALL GIVE WRITTEN NOTICE OF SUCH TERMINATION

TO THE OTHER PARTIES HERETO.

     B. EFFECT OF TERMINATION. IN THE EVENT OF TERMINATION OF THIS AGREEMENT BY EITHER BUYER OR THE SELLER REPRESENTATIVE AS PROVIDED ABOVE, THE

PROVISIONS OF THIS AGREEMENT SHALL IMMEDIATELY BECOME VOID AND OF NO FURTHER FORCE AND EFFECT (OTHER THAN THIS SECTION VIII.B, SECTION VII.E, AND

XIII HEREOF AND THE CONFIDENTIALITY AGREEMENT WHICH SHALL SURVIVE THE TERMINATION OF THIS AGREEMENT), AND THERE SHALL BE NO LIABILITY ON THE PART

OF ANY OF BUYER, THE COMPANY, OR SELLERS TO ONE ANOTHER, EXCEPT RESULTING FROM FRAUD OR WILLFUL BREACHES OF THIS AGREEMENT PRIOR TO THE TIME OF

SUCH TERMINATION.

IX.

INDEMNIFICATION

     A. SURVIVAL OF REPRESENTATIONS AND WARRANTIES. The representations, warranties, covenants and agreements set forth in this Agreement and in any
certificates delivered at the Closing in connection with this Agreement shall survive the Closing until the first anniversary of the Closing Date (the “Survival
Period”) and shall thereafter be of no further force or effect; provided, however, that (i) the representations and warranties contained in Section III.C
(Ownership of the Units) and clause (ii) of Section IV.D.1 (Capitalization and Related Matters) shall survive indefinitely, (ii)(A) the representations and
warranties contained in Section IV.H (Taxes) and (B) the indemnification obligations contained in Section IX.B.1(iii), in each case, shall survive until the
fourth anniversary of the Closing Date and (iii) the indemnification obligations contained in Section IX.B.1(v) shall survive the Closing until the first
anniversary of the Closing Date. Subject to the foregoing, any covenants or agreements of any party which are to be performed or observed on or following
the Closing shall survive the Closing until fully performed or observed in accordance with their terms. Except as expressly provided in the immediately
preceding sentence and the proviso in the first sentence of this Section IX.A, no claim for indemnification hereunder may be made after the expiration of the
Survival Period.

     B. INDEMNIFICATION FOR THE BENEFIT OF BUYER.

     1. SUBJECT TO PROVISIONS OF THIS IX, FROM AND AFTER THE CLOSING, BUYER, ITS SUBSIDIARIES, THE COMPANY AND ITS SUBSIDIARIES AND EACH OF THEIR

RESPECTIVE OFFICERS, DIRECTORS, PARTNERS, MEMBERS, EMPLOYEES, AGENTS, REPRESENTATIVES, SUCCESSORS AND PERMITTED ASSIGNS (COLLECTIVELY, THE “BUYER

INDEMNIFIED PARTIES”) SHALL BE INDEMNIFIED BY SELLERS TO THE EXTENT PROVIDED IN THIS IX AGAINST ANY LOSSES WHICH THE BUYER INDEMNIFIED PARTIES SUFFER

AS A RESULT OF (I) ANY BREACH BY ANY SELLER OF ANY REPRESENTATION AND WARRANTY OF SUCH SELLER CONTAINED IN III, (II) ANY BREACH BY THE COMPANY OF ANY

REPRESENTATION AND WARRANTY OF THE COMPANY CONTAINED IN IV OR ANY CERTIFICATE DELIVERED BY OR ON BEHALF OF THE COMPANY HEREUNDER AT OR PRIOR TO

THE CLOSING; PROVIDED THAT LOSSES ATTRIBUTABLE TO TAXES DESCRIBED IN SECTION IX.B.1(III) SHALL BE INDEMNIFIED PURSUANT TO THAT PROVISION ONLY, (III) ANY

TAXES OF THE COMPANY AND ITS SUBSIDIARIES FOR (A) ANY TAXABLE PERIOD ENDING ON OR BEFORE THE CLOSING DATE (A “PRE-CLOSING TAX PERIOD”), (B) ANY

TAXABLE PERIOD BEGINNING BEFORE OR ON AND ENDING AFTER THE CLOSING DATE (A “STRADDLE PERIOD”) TO THE EXTENT ALLOCABLE PURSUANT TO SECTION XI.C.2
TO THE PERIOD ENDING ON OR BEFORE THE CLOSING DATE AND (C) THE SALE BY SELLERS OF THE UNITS, BUT IN THE CASE OF
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EACH OF CLAUSES (A), (B) AND (C) ONLY TO THE EXTENT THAT SUCH TAXES EXCEED THE NET TAX RESERVE AMOUNT, (IV) ANY NON-FULFILLMENT OR BREACH OF ANY

COVENANT OR AGREEMENT, SET FORTH IN THIS AGREEMENT TO BE PERFORMED OR COMPLIED WITH BY A SELLER, OR (V) THE MATTERS SET FORTH ON SCHEDULE IX.B.1(V)
(THE “SPECIFIC INDEMNIFICATION ITEMS”).

     2. NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN, EXCEPT IN THE CASE OF LOSSES ATTRIBUTABLE TO (I) TAXES DESCRIBED IN

SECTION IX.B.1(III), (II) BREACHES OF THE REPRESENTATIONS AND WARRANTIES CONTAINED IN SECTION III.C (OWNERSHIP OF THE UNITS), (III) BREACHES OF THE

REPRESENTATIONS AND WARRANTIES CONTAINED IN SUBSECTION (A) OF SECTION IV.D (CAPITALIZATION AND RELATED MATTERS), OR (IV) THE NON-FULFILLMENT OR

BREACH OF ANY COVENANT OR, AGREEMENT SET FORTH IN THIS AGREEMENT TO BE FULFILLED BY A SELLER (COLLECTIVELY, THE “SPECIAL LOSSES”), THE BUYER

INDEMNIFIED PARTIES’ SOLE AND EXCLUSIVE RECOURSE AGAINST THE SELLERS UNDER THIS SECTION B SHALL BE FROM THE ESCROW FUND AND SELLERS SHALL BE JOINTLY

AND SEVERALLY LIABLE FOR THE PAYMENT OUT OF THE ESCROW FUND FOR ANY SUCH LOSSES SUFFERED BY ANY BUYER INDEMNIFIED PARTY. FOR ANY SPECIAL LOSSES

SUFFERED BY A BUYER INDEMNIFIED PARTY IN EXCESS OF THE PRODUCT OF (X) THE REMAINING BALANCE IN THE ESCROW FUND AND (Y) SUCH SELLER’S PROPORTIONATE

OWNERSHIP OF THE COMPANY AS SET FORTH ON SCHEDULE 4.04 (IN THE CASE OF CLAUSE (II) ABOVE) OR AFTER THE EXPIRATION OF THE ESCROW FUND, SELLERS SHALL

BE SEVERALLY, BUT NOT JOINTLY, LIABLE FOR THE PAYMENT OF (A) SUCH SELLER’S PERCENTAGE SHARE OF ANY SUCH SPECIAL LOSSES (IN THE CASE OF CLAUSES (I),
(III) AND (IV) ABOVE) OR (B) THE AMOUNT OF SUCH SPECIAL LOSSES (IN THE EVENT OF CLAUSE (II) ABOVE). NOTWITHSTANDING THE FOREGOING, HOWEVER, THE

REPRESENTATIONS AND WARRANTIES CONTAINED IN III THAT RELATE SPECIFICALLY AND SOLELY TO A PARTICULAR SELLER ARE THE OBLIGATIONS OF THAT PARTICULAR

SELLER ONLY AND THE OTHER SELLERS SHALL NOT BE RESPONSIBLE THEREFORE. THE PARTICULAR SELLER MAKING ANY SUCH REPRESENTATION OR WARRANTY CONTAINED

IN THIS AGREEMENT SHALL BE SOLELY RESPONSIBLE FOR ANY LOSSES THE BUYER INDEMNIFIED PARTIES SUFFER AS A RESULT OF ANY BREACH OF ANY SUCH

REPRESENTATIONS AND WARRANTIES BY SUCH SELLER, AND THE FULL AMOUNT OF ANY SUCH LOSSES SHALL, TO THE EXTENT PAID TO BUYER FROM THE ESCROW FUND, BE

PROMPTLY PAID BY SUCH SELLER DIRECTLY TO THE SELLER REPRESENTATIVE, WHICH SHALL THEREAFTER PAY SUCH AMOUNT TO EACH OTHER SELLER, BY WIRE TRANSFER

OF IMMEDIATELY AVAILABLE FUNDS TO AN ACCOUNT DESIGNATED BY SUCH OTHER SELLER, IN ACCORDANCE WITH SUCH OTHER SELLER’S PERCENTAGE SHARE (LESS SUCH

OTHER SELLER’S PERCENTAGE SHARE OF ANY COSTS INCURRED BY THE SELLER REPRESENTATIVE IN MAKING SUCH PAYMENTS). IN NO EVENT, EXCEPT IN THE CASE OF

SPECIAL LOSSES, SHALL THE AGGREGATE LIABILITY OF ANY SELLER FOR ALL LOSSES CLAIMED BY THE BUYER INDEMNIFIED PARTIES AGAINST SUCH SELLER UNDER

SECTIONS IX.B.1 AND 2 EXCEED SUCH SELLER’S PERCENTAGE SHARE OF THE ESCROW FUND.

     3. NOTWITHSTANDING ANY OTHER PROVISION IN THIS AGREEMENT TO THE CONTRARY, SELLERS SHALL NOT HAVE ANY LIABILITY UNDER SECTIONS IX.B.1(I) AND (II)
ABOVE, UNLESS THE AGGREGATE OF ALL LOSSES RELATING THERETO FOR WHICH SELLERS WOULD BE LIABLE, BUT FOR THIS SECTION, EXCEEDS ON A CUMULATIVE BASIS

$2,000,000 (THE “DEDUCTIBLE”) AND THEN ONLY TO THE EXTENT SUCH LOSSES EXCEED THE DEDUCTIBLE; PROVIDED THAT THE DEDUCTIBLE SHALL NOT APPLY TO

LOSSES BASED UPON, ATTRIBUTABLE TO OR RESULTING FROM (I) BREACHES OF THE REPRESENTATIONS AND WARRANTIES CONTAINED IN SECTION III.C (OWNERSHIP OF THE

UNITS), SUBSECTION (B) OF SECTION IV.B (SUBSIDIARIES), SUBSECTIONS (A)(II) AND (C) OF SECTION IV.D (CAPITALIZATION AND RELATED MATTERS) AND SECTION IV.H
(TAX MATTERS) AND (II) THE SPECIFIC INDEMNIFICATION ITEMS, EACH OF WHICH SHALL BE INDEMNIFIABLE BY THE SELLERS FROM THE FIRST DOLLAR OF SUCH LOSSES;
PROVIDED, FURTHER, THAT SELLERS’ AGGREGATE LIABILITY UNDER SECTION IX.B.1 AND 2 SHALL IN NO EVENT EXCEED $20,000,000 (THE “CAP”), EXCEPT IN THE CASE

OF LOSSES ATTRIBUTABLE TO BREACHES OF THE REPRESENTATIONS AND WARRANTIES CONTAINED IN (A) SECTION III.C, WHICH LIABILITY, FOR EACH SELLER, SHALL NOT

EXCEED AN AMOUNT EQUAL TO THE AGGREGATE PROCEEDS RECEIVED BY SUCH SELLER IN CONNECTION WITH THE CONSUMMATION OF THE TRANSACTIONS CONTEMPLATED

HEREBY OR (B) CLAUSE (II) OF SECTION IV.D.1 (CAPITALIZATION AND RELATED MATTERS), WHICH LIABILITY FOR EACH SELLER SHALL EQUAL SUCH SELLER’S

PERCENTAGE SHARE OF SUCH LOSSES UP TO, BUT IN NO EVENT EXCEEDING, AN AMOUNT EQUAL TO THE AGGREGATE PROCEEDS RECEIVED BY SUCH SELLER IN CONNECTION

WITH THE CONSUMMATION OF THE TRANSACTIONS CONTEMPLATED HEREBY.

     4. NOTWITHSTANDING ANY OTHER PROVISION IN THIS AGREEMENT TO THE CONTRARY, THE SELLERS SHALL NOT BE LIABLE TO, OR INDEMNIFY, THE BUYER INDEMNIFIED

PARTIES FOR ANY LOSSES (I) TO THE EXTENT AND ONLY TO THE EXTENT THAT SUCH LOSSES RESULT FROM OR ARISE OUT OF ACTIONS TAKEN BY THE BUYER INDEMNIFIED

PARTIES OR THE COMPANY, ITS SUBSIDIARIES OR ANY OF THEIR RESPECTIVE AFFILIATES FROM AND AFTER THE CLOSING DATE, (II) TO THE EXTENT THAT SUCH LOSSES

RESULT FROM OR ARISE OUT OF ANY ASSUMED LIABILITIES, (III) TO THE EXTENT THAT SUCH LOSSES RESULT FROM OR ARISE OUT OF ANY REDUCTION IN, OR LIMITATION ON

THE USE OF, ANY NET OPERATING LOSS CARRYOVER OR CREDIT CARRYOVER OR SIMILAR TAX ATTRIBUTE OF THE COMPANY OR ANY OF ITS SUBSIDIARIES ATTRIBUTABLE TO A
PRE-CLOSING PERIOD, EXCEPT TO THE EXTENT SUCH REDUCTION OR LIMITATION RESULTS IN A TAX LIABILITY WHICH IS SUBJECT TO INDEMNIFICATION PURSUANT TO

SECTION IX.B.1(III), OR (IV) WITH RESPECT TO ANY AMOUNT THAT WAS TAKEN INTO ACCOUNT IN THE FINAL DETERMINATION OF NET WORKING CAPITAL, CLOSING DATE

INDEBTEDNESS, COMPANY TRANSACTION EXPENSES OR THE TRANSACTION PAYMENT AMOUNT PURSUANT TO SECTION I.E HEREOF. THIS SECTION IX.B CONSTITUTES THE

BUYER INDEMNIFIED PARTIES’ SOLE AND EXCLUSIVE REMEDY FOR ANY AND ALL LOSSES OR OTHER CLAIMS RELATING TO OR ARISING FROM THIS AGREEMENT AND THE

TRANSACTIONS CONTEMPLATED HEREBY (OTHER THAN IN THE CASE OF FRAUD AND THE ADJUSTMENT PROVISIONS OF I).

     5. NOTHING CONTAINED HEREIN SHALL MODIFY ANY OBLIGATIONS UNDER COMMON LAW OF THE BUYER INDEMNIFIED PARTIES TO MITIGATE LOSSES UPON AND AFTER

BECOMING AWARE OF ANY EVENT WHICH WOULD REASONABLY BE EXPECTED TO GIVE RISE TO LOSSES SUBJECT TO INDEMNIFICATION HEREUNDER.

     6. THE BUYER INDEMNIFIED PARTIES SHALL NOT BE ENTITLED TO RECOVER ANY LOSSES RELATING TO ANY MATTER ARISING UNDER ONE PROVISION OF THIS AGREEMENT

TO THE EXTENT THAT THE BUYER INDEMNIFIED PARTIES HAD ALREADY RECOVERED LOSSES WITH RESPECT TO SUCH MATTER PURSUANT TO OTHER PROVISIONS OF THIS

AGREEMENT.

     C. INDEMNIFICATION FOR THE BENEFIT OF THE SELLERS.
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     1. FROM AND AFTER THE CLOSING DATE, BUYER AND THE COMPANY SHALL JOINTLY AND SEVERALLY INDEMNIFY SELLERS AND THEIR RESPECTIVE OFFICERS, DIRECTORS,
PARTNERS, MEMBERS, EMPLOYEES, AGENTS, REPRESENTATIVES (EXCLUDING THE SELLER REPRESENTATIVE, SOLELY IN ITS CAPACITY AS THE SELLER REPRESENTATIVE AND

NOT AS A SELLER), SUCCESSORS AND PERMITTED ASSIGNS (COLLECTIVELY, THE “SELLER INDEMNIFIED PARTIES”) AGAINST ANY LOSSES WHICH THE SELLER INDEMNIFIED

PARTIES SUFFER AS A RESULT OF (I) ANY BREACH OF ANY REPRESENTATION OR WARRANTY OF BUYER UNDER THIS AGREEMENT OR ANY CERTIFICATE DELIVERED BY OR ON

BEHALF OF BUYER HEREUNDER, OR (II) ANY NON- FULFILLMENT OR BREACH OF ANY COVENANT OR AGREEMENT SET FORTH IN THIS AGREEMENT TO BE PERFORMED BY

BUYER AND/OR, FROM AND AFTER THE CLOSING, THE COMPANY OR ANY OF ITS SUBSIDIARIES.

     2. NOTWITHSTANDING ANY OTHER PROVISION IN THIS AGREEMENT TO THE CONTRARY, THE AGGREGATE LIABILITY OF BUYER AND THE COMPANY UNDER

SECTION IX.C.1 SHALL IN NO EVENT EXCEED THE CAP.

     3. THIS SECTION IX.C CONSTITUTES THE SELLER INDEMNIFIED PARTIES’ SOLE AND EXCLUSIVE REMEDY FOR ANY AND ALL LOSSES OR OTHER CLAIMS RELATING TO OR

ARISING FROM THIS AGREEMENT AND THE TRANSACTIONS CONTEMPLATED HEREBY (OTHER THAN IN THE CASE OF FRAUD AND THE ADJUSTMENT PROVISIONS OF I).

     4. NOTHING CONTAINED HEREIN SHALL MODIFY ANY OBLIGATIONS UNDER COMMON LAW OF THE SELLER INDEMNIFIED PARTIES TO MITIGATE LOSSES UPON AND AFTER

BECOMING AWARE OF ANY EVENT WHICH WOULD REASONABLY BE EXPECTED TO GIVE RISE TO LOSSES SUBJECT TO INDEMNIFICATION HEREUNDER.

     5. THE SELLER INDEMNIFIED PARTIES SHALL NOT BE ENTITLED TO RECOVER ANY LOSSES RELATING TO ANY MATTER ARISING UNDER ONE PROVISION OF THIS

AGREEMENT TO THE EXTENT THAT THE SELLER INDEMNIFIED PARTIES HAD ALREADY RECOVERED LOSSES WITH RESPECT TO SUCH MATTER PURSUANT TO OTHER PROVISIONS

OF THIS AGREEMENT.

     D. SPECIAL RULE FOR FRAUD. Notwithstanding anything in this IX to the contrary, in the event of any breach of a representation or warranty by any party
hereto that constitutes fraud, by or on behalf of any Seller or the Company (prior to Closing) in connection with the consummation of the transactions
contemplated by this Agreement, on the one hand, or Buyer, on the other hand, then (a) the limitations set forth in Section IX.B.2, Section IX.B.3 or
Section IX.C.2 (as the case may be) shall not apply to any Loss that the Buyer Indemnified Parties or the Seller Indemnified Parties, as the case may be, may
suffer, sustain or become subject to, as a result of, arising out of, relating to or in connection with any such breach; provided that in no event shall the
aggregate liability for Losses under this Section IX.D for each Seller, exceed the aggregate proceeds received by such Seller in connection with the
consummation of the transactions contemplated hereby, and (b) none of such Losses shall count towards the satisfaction of the Deductible.

     E. MANNER OF PAYMENT. Any indemnification payment pursuant to this XI shall be effected by wire transfer of immediately available funds from the
applicable indemnifying party to an account designated by each applicable indemnified party within 20 days after the determination thereof. Any payments
required to be made by Sellers in satisfaction of claims for indemnification pursuant to Section IX.B.1 and B.2 shall be paid first from the Escrow Fund, to
the extent of the available funds in the Escrow Fund.

     F. DEFENSE OF THIRD-PARTY CLAIMS.

     1. ANY PERSON MAKING A CLAIM FOR INDEMNIFICATION UNDER SECTION IX.B OR SECTION IX.C (AN “INDEMNITEE”) SHALL NOTIFY THE INDEMNIFYING PARTY (AN

“INDEMNITOR”) OF THE CLAIM IN WRITING PROMPTLY AFTER RECEIVING NOTICE OF ANY ACTION, LAWSUIT, PROCEEDING, INVESTIGATION, DEMAND OR OTHER CLAIM AGAINST

THE INDEMNITEE (IF BY A THIRD PARTY), DESCRIBING THE CLAIM, THE AMOUNT THEREOF (IF KNOWN AND QUANTIFIABLE) AND THE BASIS THEREOF IN REASONABLE DETAIL

(SUCH WRITTEN NOTICE, AN “INDEMNIFICATION NOTICE”); PROVIDED THAT THE FAILURE TO SO NOTIFY AN INDEMNITOR SHALL NOT RELIEVE THE INDEMNITOR OF ITS

OBLIGATIONS HEREUNDER EXCEPT TO THE EXTENT AND ONLY TO THE EXTENT THAT SUCH FAILURE SHALL HAVE CAUSED THE DAMAGES FOR WHICH THE INDEMNITOR IS

OBLIGATED TO BE GREATER THAN SUCH DAMAGES WOULD HAVE BEEN HAD THE INDEMNITEE GIVEN THE INDEMNITOR PROMPT NOTICE HEREUNDER.

     2. ANY INDEMNITOR SHALL BE ENTITLED TO PARTICIPATE IN THE DEFENSE OF SUCH ACTION, LAWSUIT, PROCEEDING, INVESTIGATION OR OTHER CLAIM GIVING RISE TO AN

INDEMNITEE’S CLAIM FOR INDEMNIFICATION AT SUCH INDEMNITOR’S EXPENSE, OR AT ITS OPTION ASSUME THE DEFENSE THEREOF BY APPOINTING A REPUTABLE COUNSEL

REASONABLY ACCEPTABLE TO THE INDEMNITEE TO BE THE LEAD COUNSEL IN CONNECTION WITH SUCH DEFENSE. NOTWITHSTANDING THE FOREGOING, THE INDEMNITOR

SHALL NOT HAVE THE RIGHT TO ASSUME CONTROL OF THE DEFENSE OF SUCH CLAIM, AND SHALL PAY THE REASONABLE FEES AND EXPENSES OF ONE COUNSEL TO ALL

INDEMNITEES ARISING OUT OF THE SAME OR SIMILAR SET OF CIRCUMSTANCES IN CONNECTION WITH SUCH DEFENSE, IF SUCH CLAIM (I) INVOLVES A CRIMINAL ALLEGATION BY

A GOVERNMENTAL AUTHORITY, (II) INVOLVES A CLAIM, WHICH, IF ADVERSELY DETERMINED, WOULD BE REASONABLY EXPECTED TO MATERIALLY AFFECT THE ABILITY OF

BUYER AND THE COMPANY TO OPERATE THE BUSINESS OF THE COMPANY AND ITS SUBSIDIARIES IN THE ORDINARY COURSE AND CONSISTENT WITH PAST PRACTICES,
(III) COULD REASONABLY BE EXPECTED TO RESULT IN A LOSS (INCLUDING THE COST OF DEFENSE) WHICH EXCEEDS ONE HUNDRED TWENTY-FIVE PERCENT (125%) OF THE

EXCESS OF (X) THE AMOUNT, IF ANY, THEN REMAINING IN THE ESCROW FUND, OVER (Y) THE AMOUNT OF LOSSES (INCLUDING COSTS OF DEFENSE) WHICH COULD

REASONABLY BE EXPECTED TO BE PAID IN SATISFACTION OF ANY PENDING BUT UNRESOLVED CLAIMS FOR INDEMNIFICATION, (IV) INVOLVES, IN THE OPINION OF COUNSEL OF

THE INDEMNITEE, A CONFLICT OF INTEREST BETWEEN THE INDEMNITOR AND THE INDEMNITEE, (V) IN THE WRITTEN OPINION OF INDEPENDENT COUNSEL, IS NOT BEING

VIGOROUSLY DEFENDED BY THE INDEMNITOR SUCH CLAIM, OR (VI) INVOLVES ANY MATTER DESCRIBED IN ITEM 2 OF SCHEDULE 9.02(A)(V) (CLAUSES (I) THROUGH (VI), THE

“EXCEPTION CLAIMS”). NOTWITHSTANDING THE FOREGOING OR ANYTHING HEREIN TO THE CONTRARY, (1) ALL COSTS OF ANY SUCH DEFENSE OR ANY SETTLEMENT BY THE

SELLER REPRESENTATIVE, INCLUDING REASONABLE ATTORNEYS’ FEES, ACCOUNTANTS’ FEES AND ANY OTHER REASONABLE FEES AND EXPENSES RELATED TO ANY SUCH

DEFENSE, SHALL BE INDEMNIFIABLE
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LOSSES AND SHALL BE PAID FROM THE ESCROW FUND AND (2) THE INDEMNITOR SHALL NOT ASSUME CONTROL OF THE DEFENSE OF ANY THIRD-PARTY CLAIM UNLESS THE

INDEMNITOR SHALL AGREE IN WRITING TO INDEMNIFY THE INDEMNITEE FOR ALL LOSSES ATTRIBUTABLE TO SUCH THIRD-PARTY CLAIM SUBJECT TO THE TERMS OF THIS

AGREEMENT, INCLUDING THE LIMITATIONS SET FORTH IN SECTION IX.B.2, SECTION IX.B.3 AND SECTION C.2 (AS THE CASE MAY BE).

     3. IF (I) THE INDEMNITOR SHALL NOT ASSUME THE DEFENSE OF ANY SUCH ACTION, LAWSUIT, PROCEEDING, INVESTIGATION OR OTHER CLAIM, (II) SUCH CLAIM IS AN

EXCEPTION CLAIM OR (III) INDEMNITOR FAILS TO AGREE TO INDEMNIFY THE INDEMNITOR FOR ALL LOSSES ATTRIBUTED TO SUCH THIRD-PARTY CLAIM (SUBJECT TO THE

TERMS OF THIS AGREEMENT, INCLUDING THE LIMITATIONS SET FORTH IN SECTION IX.B.2, SECTION IX.B.3 AND SECTION C.2 (AS THE CASE MAY BE)), IN EACH CASE, THE

INDEMNITEE MAY DEFEND AGAINST SUCH MATTER AS IT DEEMS APPROPRIATE AT THE EXPENSE OF THE INDEMNITOR; PROVIDED THAT THE INDEMNITOR SHALL BE ENTITLED TO

PARTICIPATE IN THE DEFENSE OF SUCH CLAIM AND TO EMPLOY COUNSEL OF ITS CHOICE FOR SUCH PURPOSE; PROVIDED, HOWEVER, THAT THE FEES AND EXPENSES OF SUCH

SEPARATE COUNSEL SHALL BE BORNE BY THE INDEMNITOR AND SHALL NOT BE RECOVERABLE FROM SUCH INDEMNITEE OR THE ESCROW FUND UNDER THIS IX; PROVIDED

FURTHER THAT THE INDEMNITEE MAY NOT SETTLE ANY SUCH MATTER, OTHER THAN AN EXCEPTION CLAIM THAT DOES NOT SOLELY INVOLVE MONETARY DAMAGES, WITHOUT

THE WRITTEN CONSENT OF THE INDEMNITOR (WHICH CONSENT SHALL NOT BE UNREASONABLY WITHHELD OR DELAYED) IF THE INDEMNITEE IS SEEKING OR WILL SEEK

INDEMNIFICATION HEREUNDER WITH RESPECT TO SUCH MATTER.

     4. IF THE INDEMNITOR ASSUMES THE DEFENSE OF ANY SUCH ACTION, LAWSUIT, PROCEEDING, INVESTIGATION OR OTHER CLAIM, THE INDEMNITEE SHALL BE ENTITLED TO

PARTICIPATE IN THE DEFENSE OF SUCH CLAIM AND TO EMPLOY COUNSEL OF ITS CHOICE FOR SUCH PURPOSE; PROVIDED, HOWEVER, THAT THE FEES AND EXPENSES OF SUCH

SEPARATE COUNSEL SHALL BE BORNE BY THE INDEMNITEE AND SHALL NOT BE RECOVERABLE FROM SUCH INDEMNITOR UNDER THIS IX. IF THE INDEMNITOR ASSUMES THE

DEFENSE OF ANY SUCH CLAIM, THE INDEMNITOR SHALL NOT BE LIABLE FOR ANY AMOUNT REQUIRED TO BE PAID BY THE INDEMNITEE THAT EXCEEDS, WHERE THE INDEMNITEE

HAS UNREASONABLY WITHHELD OR DELAYED CONSENT IN CONNECTION WITH THE PROPOSED COMPROMISE OR SETTLEMENT OF A THIRD-PARTY CLAIM WHERE THE REMEDY IS

SOLELY MONETARY DAMAGES AND NO EQUITABLE REMEDY AND WHERE THE SETTLEMENT INCLUDES AS A TERM THEREOF A FULL RELEASE OF THE INDEMNITEE, THE AMOUNT

FOR WHICH THAT THIRD-PARTY CLAIM COULD HAVE BEEN SETTLED PURSUANT TO THAT PROPOSED COMPROMISE OR SETTLEMENT. IF THE INDEMNITOR SHALL CONTROL THE

DEFENSE OF ANY SUCH CLAIM, THE INDEMNITOR SHALL BE ENTITLED TO SETTLE SUCH CLAIMS; PROVIDED THAT THE INDEMNITOR SHALL OBTAIN THE PRIOR WRITTEN

CONSENT OF THE INDEMNITEE (WHICH CONSENT SHALL NOT BE UNREASONABLY WITHHELD) BEFORE ENTERING INTO ANY SETTLEMENT OF A CLAIM OR CEASING TO DEFEND

SUCH CLAIM. IN ALL CASES, THE INDEMNITEE SHALL PROVIDE ITS REASONABLE COOPERATION WITH THE INDEMNITOR IN DEFENSE OF CLAIMS OR LITIGATION, INCLUDING BY

MAKING EMPLOYEES, INFORMATION AND DOCUMENTATION REASONABLY AVAILABLE. TO THE EXTENT OF ANY CONFLICT BETWEEN THE PROVISIONS OF THIS SECTION F AND

SECTION XI.C.7, THE PROVISIONS OF SECTION XI.C.7 SHALL GOVERN.

     G. DETERMINATION OF LOSS AMOUNT. The amount of any Loss subject to indemnification under Section IX.B or Section IX.C shall be calculated net of
(i) solely in the case of Losses attributable to any foreign Subsidiary of the Company, any Tax Benefit actually realized by the Indemnitee or any of its
Affiliates as a result of such Loss, (ii) any reserves set forth in the Closing Balance Sheet and/or the Closing Statement and included in the Net Working
Capital Amount relating specifically to the matter with respect to which such Loss relates and (iii) any insurance proceeds (net of retrospective premium
payments or prospective premium increases) or other amounts under indemnification agreements actually received by the Indemnitee on account of such
Loss. If, after an indemnification payment is made to the Indemnitee in respect of a Loss attributable to any foreign Subsidiary of the Company, the
Indemnitee or any of its Affiliates receives a Tax Benefit on account of such Loss that was not fully deducted from such indemnification payment, Buyer or
the indemnified Seller (as applicable) shall, or shall cause the recipient of such undeducted Tax Benefit to, promptly pay to the Person or Persons that made
such indemnification payment the amount of such undeducted Tax Benefit at such time or times as and to the extent that such undeducted Tax Benefit is
actually realized by such recipient. For purposes of this Section IX.G, “Tax Benefit” shall mean any refund of Taxes to be paid or reduction in the amount of
Taxes which otherwise would be paid by the Indemnitee or any of its Affiliates, in each case computed at the highest marginal tax rates applicable to the
recipient of such benefit. Buyer or the indemnified Seller (as applicable) shall use commercially reasonable efforts to seek full recovery under all insurance
policies covering any Loss to the same extent as they would if such Loss were not subject to indemnification hereunder. In the event that an insurance or other
recovery is made by any Indemnitee with respect to any Loss for which any such Person has received indemnity payments hereunder, then a refund equal to
the aggregate amount of the actual recovery shall be made promptly to the Person or Persons that provided such indemnity payments to such Indemnitee. The
Indemnitors shall be subrogated to all rights of the Indemnitees in respect of any Losses indemnified by the Indemnitors.

     H. TERMINATION OF INDEMNIFICATION. The obligations to indemnify and hold harmless a party hereto in respect of a breach of representation, warranty,
covenant or agreement shall terminate when the applicable representation or warranty or covenant or agreement terminates pursuant to Section IX.A;
provided, however, that such obligations to indemnify and hold harmless shall not terminate with respect to any item as to which the party to be indemnified
shall have, prior to the expiration of the applicable survival period, previously made a claim by delivering a written notice (stating in reasonable detail the
nature of, and factual and legal basis for, any such claim for indemnification, and the provisions of this Agreement upon which such claim for indemnification
is made) to the indemnifying party.

     I. LIMITATION ON RECOURSE. No claim shall be brought or maintained by Buyer, the Company or any of their respective Subsidiaries or their respective
successors or permitted assigns against any officer, director or employee (present or former) of any Seller in its capacity as such or any Affiliate of any Seller
unless a party to this Agreement as a Seller, and no recourse shall be brought or granted against any of them, by virtue of or based upon any alleged
misrepresentation or inaccuracy in or breach of any of the representations, warranties or covenants of any party hereto set forth or contained in this
Agreement or any exhibit or schedule hereto or any certificate delivered hereunder.

     J. CHARACTERIZATION OF PAYMENTS. For Tax purposes, the parties agree to treat all payments made under this IX as adjustments to the total consideration
payable by Buyer for the Units. All such payments relating to foreign Subsidiaries of the Company shall be treated as adjustments to the consideration
allocable to such foreign Subsidiaries, and all such payments relating to the U.S. operations of the
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Company shall be treated as an adjustment to the consideration allocable to the assets directly held within the Company (and not within any Subsidiary of the
Company).

X.

SELLER REPRESENTATIVE

     A. DESIGNATION. Each of the Sellers does hereby designate Norwest Equity Partners, VII, LP as the “Seller Representative” to serve as the representative of
the Sellers with respect to the matters expressly set forth in this Agreement to be performed by the Seller Representative. Should the Seller Representative
resign or be unable to serve, the Seller Representative shall appoint a single substitute agent to take on the responsibility of the Seller Representative
hereunder, whose appointment shall be effective on the date of the Seller Representative’s resignation or incapacity.

     B. AUTHORITY. Each of the Sellers, by the execution of this Agreement, hereby irrevocably appoints the Seller Representative as the agent, proxy and
attorney in fact for such Seller for all purposes of this Agreement, including the full power and authority on such Seller’s behalf (i) to consummate the
transactions contemplated herein and any post-Closing matters; (ii) to pay the Sellers’ expenses incurred in connection with the negotiation and performance
of this Agreement (whether incurred before, on or after the date of this Agreement); (iii) to disburse any funds received hereunder to such Seller and each
other Seller; (iv) to endorse and deliver any certificates or instruments representing the Units and execute such further instruments of assignment as Buyer or
the Company shall reasonably request; (v) to execute and deliver on behalf of such Seller any amendment or waiver in connection with this Agreement and
the other agreements or documents contemplated hereby as the Seller Representative, in its sole discretion, may deem necessary or desirable; (vi) to prepare,
revise, supplement, update or amend any schedule, exhibit or other document required to be delivered by or under this Agreement, including Schedule I.B,
(vii) to execute, deliver and perform its obligations under the Escrow Agreement (with such modifications or changes therein as to which the Seller
Representative, in its sole discretion, shall have consented) and to agree to and enter into any such amendments or modifications thereto as the Seller
Representative, in its sole discretion, determines to be desirable; (viii) to take all actions necessary to cause, as necessary, the Escrow Fund to be replenished
in accordance with Section I.F hereof; (ix) to take all other actions to be taken by or on behalf of such Seller in connection herewith; (x) to do each and every
act and exercise any and all rights which such Seller(s) collectively are permitted or required to do or exercise under this Agreement; and (xi) to make,
execute, acknowledge and deliver the Escrow Agreement and all such other agreements, guarantees, orders, receipts, endorsements, notices, requests,
instructions, certificates, stock powers, schedules, exhibits, letters and other writings, and, in general, to do any and all things and to take any and all action
that the Seller Representative, in its sole and absolute discretion, may consider necessary or proper or convenient in connection with or to carry out the
transactions contemplated by this Agreement, the Escrow Agreement and all other agreements and documents referred to herein or therein or executed in
connection herewith and therewith, including, retaining counsel, accountants and other experts, incurring fees and expenses, asserting or pursuing any claim,
action, proceeding or investigation (a “Claim”) against Buyer, the Company and/or any Seller, defending any Claims by the Buyer Indemnified Parties or
third-party claims pursuant to IX hereof, consenting to, compromising or settling any such Claims, conducting negotiations with Buyer, the Company and
their respective representatives regarding such Claims, it being understood that the Seller Representative shall not have any obligation to take any such
actions, and shall not have any liability for any failure to take any such actions. Each of the Sellers agrees that such agency and proxy are coupled with an
interest, are therefore irrevocable without the consent of the Seller Representative and shall survive the death, incapacity, bankruptcy, dissolution or
liquidation of any Seller. All decisions and actions by the Seller Representative (to the extent authorized by this Agreement) shall be binding upon all Sellers,
and no Seller shall have the right to object, dissent, protest or otherwise contest the same; provided, however, that the Seller Representative shall not take any
such action where (x) any single Seller would be held solely liable for a Loss (without such Seller’s consent) or (y) such action materially and adversely
affects the substantive rights or obligations of one Seller, or group of the Sellers, without a similar proportionate effect upon the substantive rights or
obligations of all Sellers, unless each such disproportionately affected Seller consents in writing thereto.

     C. AUTHORITY; INDEMNIFICATION. Each Seller agrees that Buyer and the Company shall be entitled to rely on any action taken or omission to act by the
Seller Representative, on behalf of such Seller, pursuant to Section X.B above (an “Authorized Action”), and that each Authorized Action shall be binding on
each Seller as fully as if such Seller had taken such Authorized Action. In no event shall Buyer or the Company, any of their Affiliates, have any liability to
any Seller for any action taken or omission to act by the Seller Representative. Buyer agrees, for itself and the Company, that the Seller Representative, in its
capacity as the Seller Representative, shall have no liability to Buyer or the Company for any Authorized Action, to the extent that such Authorized Action
was taken or omitted in good faith and not in a manner constituting fraud or willful misconduct. Each Seller hereby severally, for itself only and not jointly,
agrees to indemnify and hold harmless the Seller Representative against all expenses (including reasonable attorneys’ fees), judgments, fines and amounts
paid in settlement actually and reasonably incurred by the Seller Representative in connection with any action, suit or proceeding to which the Seller
Representative is made a party by reason of the fact it is or was acting as the Seller Representative pursuant to the terms of this Agreement and any expenses
incurred by the Seller Representative in connection with the performance of its duties hereunder.

     D. SELLER REPRESENTATIVE HOLDBACK. The Seller Representative shall not be entitled to any fee, commission or other compensation for the performance of
its services hereunder, but shall be entitled to the payment of all expenses incurred as the Seller Representative (it being understood that in no event shall
Buyer, the Company or any of their Affiliates be liable for any such payment and, except as set forth below, the Escrow Fund shall not be used to make any
such payments). In connection with the foregoing, on or prior to the Closing Date, the Company shall deliver $4,000,000 (the “Seller Representative
Holdback”) to the Seller Representative to be used by the Seller Representative to (a) pay any expenses incurred by the Seller Representative in its capacity as
the Seller Representative, including, but not limited to, any attorneys’, accountants’ and other experts’ fees and (b) to replenish the Escrow Fund, as
applicable, from the Seller Representative Holdback in accordance with Section I.F. Immediately following the first to occur of (x) the payment of the Final
Adjustment Amount by the Escrow Agent and, as applicable, the Replenishment Amount, if any, by the Seller Representative, or (y) the final determination
that the Final Adjustment Amount is equal to zero, the Seller Representative will distribute to the Sellers their applicable pro rata portion (based on their
Percentage Share of the Seller Representative Holdback) of the amount by which the unused amounts of the Seller Representative Holdback
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exceed the Holdback Floor, without any interest (the “Initial Holdback Distribution”). Following the Initial Holdback Distribution, at such time as the Seller
Representative determines, in its sole discretion, that the Seller Representative will not incur any additional expenses in its capacity as representative, then the
Seller Representative will distribute to the Sellers their applicable pro rata portion (based on their Percentage Share of the Seller Representative Holdback) of
the remaining unused amounts of the Seller Representative Holdback, if any, without interest. In connection with defending any third-party claims pursuant to
Section IX.F, the Seller Representative shall be entitled to be reimbursed from the Escrow Fund at any time upon written request from the Seller
Representative for costs and expenses (including, legal fees, disbursements and expenses) incurred by the Seller Representative in its representative capacity.
Buyer shall cause the Escrow Agent to pay any amount requested by the Seller Representative as promptly as practicable, but in no event more than five
business days after the Seller Representative request therefor, which request shall include wire transfer instructions.

     E. EXCULPATION. The Seller Representative shall not have by reason of this Agreement a fiduciary relationship in respect of any Seller, except in respect of
amounts received on behalf of such Seller. The Seller Representative shall not be liable to any Seller for any action taken or omitted by it or any agent
employed by it hereunder or under any other document entered into in connection herewith, except that the Seller Representative shall not be relieved of any
liability imposed by law for willful misconduct. The Seller Representative shall not be liable to Sellers for any apportionment or distribution of payments
made by the Seller Representative in good faith, and if any such apportionment or distribution is subsequently determined to have been made in error the sole
recourse of any Seller to whom payment was due, but not made, shall be to recover from other Sellers any payment in excess of the amount to which they are
determined to have been entitled. The Seller Representative shall not be required to make any inquiry concerning either the performance or observance of any
of the terms, provisions or conditions of this Agreement. Neither the Seller Representative nor any agent employed by it shall incur any liability to any Seller
by virtue of the failure or refusal of the Seller Representative for any reason to consummate the transactions contemplated hereby or relating to the
performance of its other duties hereunder, except for actions or omissions constituting fraud or willful misconduct.

     F. SURVIVAL. All of the indemnities, immunities and powers granted to the Seller Representative under this Agreement shall survive the Closing Date
and/or any termination of this Agreement and/or the Escrow Agreement.

XI.

ADDITIONAL COVENANTS AND AGREEMENTS

     A. DISCLOSURE GENERALLY. If and to the extent any information required to be furnished in any schedule is contained in any other schedule with such
specificity (whether or not specific cross references are given) so that it is reasonably apparent on the face of such information that such information is also
applicable to one or more other parts of the Agreement or any other schedule, such information shall be deemed to be included in all schedules in which such
information is required to be included. The inclusion of any information in any schedule shall not be deemed to be an admission or acknowledgment by the
Company, in and of itself, that such information is material to or outside the ordinary course of the businesses of the Company and its Subsidiaries.

     B. ACKNOWLEDGMENTS BY BUYER.

     1. THE REPRESENTATIONS AND WARRANTIES BY THE COMPANY AND SELLERS SET FORTH IN THIS AGREEMENT, INCLUDING THE
DISCLOSURE SCHEDULES, CONSTITUTE THE SOLE AND EXCLUSIVE REPRESENTATIONS AND WARRANTIES OF THE COMPANY AND
SELLERS TO BUYER IN CONNECTION WITH THE TRANSACTIONS CONTEMPLATED HEREBY, AND BUYER UNDERSTANDS,
ACKNOWLEDGES AND AGREES THAT ALL OTHER REPRESENTATIONS AND WARRANTIES OF ANY KIND OR NATURE EXPRESS OR
IMPLIED (INCLUDING, BUT NOT LIMITED TO, ANY RELATING TO THE FUTURE OR HISTORICAL FINANCIAL CONDITION OR
PROJECTIONS, RESULTS OF OPERATIONS, ASSETS OR LIABILITIES OF THE COMPANY) ARE SPECIFICALLY DISCLAIMED BY THE
COMPANY AND SELLERS. EXCEPT AS OTHERWISE SET FORTH HEREIN, THE COMPANY AND THE SUBSIDIARIES AND SELLERS DO NOT MAKE OR PROVIDE, AND BUYER

HEREBY WAIVES, ANY WARRANTY OR REPRESENTATION, EXPRESS OR IMPLIED, AS TO THE QUALITY, MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, CONFORMITY TO

SAMPLES, OR CONDITION OF THE COMPANY’S OR ANY OF THE SUBSIDIARIES’ ASSETS OR ANY PART THERETO. NO CLAIM SHALL BE BROUGHT OR MAINTAINED BY THE

COMPANY, ITS SUBSIDIARIES OR BUYER OR THEIR RESPECTIVE SUCCESSORS OR PERMITTED ASSIGNS AGAINST ANY OFFICER, DIRECTOR OR EMPLOYEE (PRESENT OR FORMER)
OF THE COMPANY, ITS SUBSIDIARIES, THE SELLERS, THE SELLER REPRESENTATIVE, IN THEIR CAPACITY AS SUCH, AND NO RECOURSE SHALL BE BROUGHT OR GRANTED

AGAINST ANY OF THEM, BY VIRTUE OF OR BASED UPON ANY ALLEGED MISREPRESENTATION OR INACCURACY IN, OR BREACH OF ANY OF THE REPRESENTATIONS, WARRANTIES OR

COVENANTS OF THE COMPANY AND/OR THE SELLERS SET FORTH OR CONTAINED IN, THIS AGREEMENT OR ANY CERTIFICATE DELIVERED HEREUNDER, EXCEPT IN THE CASE OF

FRAUD AND TO THE EXTENT PROVIDED IN SECTION IX.B HEREOF.

     2. IN CONNECTION WITH ITS INVESTIGATION OF THE COMPANY AND THE SUBSIDIARIES, BUYER HAS RECEIVED FROM OR ON BEHALF OF THE COMPANY, THE SUBSIDIARIES

OR SELLERS CERTAIN PROJECTIONS. BUYER ACKNOWLEDGES AND AGREES THAT THERE ARE UNCERTAINTIES INHERENT IN ATTEMPTING TO MAKE SUCH ESTIMATES,
PROJECTIONS AND OTHER FORECASTS AND PLANS, THAT IT IS FAMILIAR WITH SUCH UNCERTAINTIES, THAT IT IS TAKING FULL RESPONSIBILITY FOR MAKING ITS OWN

EVALUATION OF THE ADEQUACY AND ACCURACY OF ALL ESTIMATES, PROJECTIONS AND OTHER FORECASTS AND PLANS SO FURNISHED TO IT (INCLUDING THE REASONABLENESS

OF THE ASSUMPTIONS UNDERLYING SUCH ESTIMATES, PROJECTIONS AND FORECASTS), AND THAT, EXCEPT IN THE CASE OF FRAUD AND TO THE EXTENT PROVIDED IN SECTION

IX.B HEREOF, IT WILL NOT HAVE ANY CLAIM AGAINST THE COMPANY, ITS SUBSIDIARIES, THE SELLERS, THE SELLER REPRESENTATIVE OR ANY DIRECT OR INDIRECT EQUITY

HOLDER OF THE SELLERS WITH RESPECT THERETO. ACCORDINGLY, NONE OF THE COMPANY, THE SUBSIDIARIES OR THE SELLERS MAKES ANY REPRESENTATIONS OR

WARRANTIES WHATSOEVER WITH RESPECT TO SUCH ESTIMATES, PROJECTIONS AND OTHER FORECASTS AND PLANS (INCLUDING THE REASONABLENESS OF THE ASSUMPTIONS

UNDERLYING SUCH ESTIMATES, PROJECTIONS AND FORECASTS). EXCEPT IN THE CASE OF FRAUD, BUYER AGREES THAT NONE OF THE SELLERS (OTHER THAN AS OTHERWISE

SET FORTH HEREIN) NOR ANY OF THEIR AFFILIATES WILL HAVE OR BE SUBJECT TO ANY LIABILITY TO BUYER, THE COMPANY OR ANY OTHER PERSON RESULTING FROM THE

DISTRIBUTION TO BUYER, OR
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BUYER’S USE OF, ANY INFORMATION REGARDING THE COMPANY OR ANY OF THE SUBSIDIARIES OR THEIR RESPECTIVE BUSINESSES, INCLUDING ANY INFORMATION, DOCUMENT

OR MATERIAL MADE AVAILABLE TO BUYER OR ITS AFFILIATES IN CERTAIN “DATA ROOMS,” MANAGEMENT PRESENTATIONS OR ANY OTHER FORM IN EXPECTATION OF THE

TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT.

     C. TAX MATTERS. The following provisions shall govern the allocation of responsibility as between Buyer and Sellers for certain tax matters following the
Closing Date:

     1. RESPONSIBILITY FOR FILING TAX RETURNS.

          THE SELLER REPRESENTATIVE SHALL PREPARE OR CAUSE TO BE PREPARED ALL TAX RETURNS OF THE COMPANY AND ITS SUBSIDIARIES FOR ALL PRE-CLOSING

TAX PERIODS WHICH ARE NOT FILED OR OTHERWISE DUE AS OF THE CLOSING DATE. AT LEAST 15 DAYS PRIOR TO THE DATE ON WHICH EACH SUCH TAX RETURN IS

FILED, THE SELLER REPRESENTATIVE SHALL SUBMIT SUCH TAX RETURN TO BUYER FOR ITS REVIEW AND COMMENT, AND THE SELLER REPRESENTATIVE SHALL MAKE

SUCH REVISIONS TO SUCH TAX RETURN AS ARE REASONABLY REQUESTED BY BUYER AND RECEIVED BY SELLER AT LEAST TEN DAYS PRIOR TO THE DATE ON WHICH SUCH

TAX RETURN IS FILED (BUT SELLER REPRESENTATIVE SHALL BE UNDER NO OBLIGATION TO ACCEPT ANY COMMENTS THAT RELATE TO POSITIONS TAKEN ON SUCH TAX

RETURN THAT ARE PREPARED IN ACCORDANCE WITH APPLICABLE LEGAL REQUIREMENTS AND OTHERWISE CONSISTENT WITH PAST PRACTICE). AT LEAST FIVE DAYS

BEFORE THE DATE ON WHICH ANY SUCH TAX RETURN IS DUE, THE SELLER REPRESENTATIVE SHALL DELIVER SUCH TAX RETURN TO BUYER FOR FILING. BUYER SHALL

TIMELY FILE OR CAUSE TO BE TIMELY FILED SUCH TAX RETURN AND SHALL PAY ALL TAXES REFLECTED ON SUCH TAX RETURN, SUBJECT TO BUYER’S RIGHT TO

INDEMNIFICATION PURSUANT TO SECTION IX.B.1(III) FOR THE PORTION OF SUCH TAXES OWING IN EXCESS OF THE NET TAX RESERVE AMOUNT.

          BUYER SHALL PREPARE OR CAUSE TO BE PREPARED IN ACCORDANCE WITH THE PAST PRACTICE OF THE COMPANY AND ITS SUBSIDIARIES (EXCEPT TO THE EXTENT

OTHERWISE REQUIRED BY APPLICABLE LEGAL REQUIREMENTS), AND TIMELY FILE OR CAUSE TO BE TIMELY FILED, ALL TAX RETURNS OF THE COMPANY AND ITS

SUBSIDIARIES FOR ALL STRADDLE PERIODS. AT LEAST 15 DAYS PRIOR TO THE DATE ON WHICH EACH SUCH TAX RETURN IS FILED, BUYER SHALL SUBMIT SUCH TAX

RETURN TO THE SELLER REPRESENTATIVE FOR ITS REVIEW AND APPROVAL, WHICH APPROVAL MAY NOT BE UNREASONABLY WITHHELD; PROVIDED, HOWEVER, THAT SUCH

APPROVAL MAY BE WITHHELD IF SUCH TAX RETURN HAS NOT BEEN PREPARED IN ACCORDANCE WITH PAST PRACTICE (EXCEPT TO THE EXTENT OTHERWISE REQUIRED BY

APPLICABLE LEGAL REQUIREMENTS) AND THE FILING OF SUCH TAX RETURN IS REASONABLY EXPECTED BY THE SELLER REPRESENTATIVE TO ADVERSELY AFFECT THE

TAX LIABILITY, THE AMOUNT RECEIVED UNDER THIS AGREEMENT OR THE INDEMNIFICATION OBLIGATION, IN EACH CASE, OF ANY SELLER. BUYER SHALL PAY ALL TAXES

REFLECTED ON SUCH TAX RETURNS, SUBJECT TO BUYER’S RIGHT TO INDEMNIFICATION PURSUANT TO SECTION IX.B.1(III) FOR THE PORTION OF SUCH TAXES OWING IN

EXCESS OF THE NET TAX RESERVE AMOUNT.

     2. STRADDLE PERIODS. WITH RESPECT TO ANY STRADDLE PERIOD, THE PORTION OF ANY TAX THAT IS ALLOCABLE TO THE TAXABLE PERIOD THAT IS DEEMED TO END ON

THE CLOSING DATE WILL BE: (I) IN THE CASE OF REAL PROPERTY TAXES, PERSONAL PROPERTY TAXES AND SIMILAR AD VALOREM TAXES, DEEMED TO BE THE AMOUNT OF

SUCH TAXES FOR THE ENTIRE STRADDLE PERIOD MULTIPLIED BY A FRACTION, THE NUMERATOR OF WHICH IS THE NUMBER OF CALENDAR DAYS OF SUCH STRADDLE PERIOD

IN THE PRE-CLOSING TAX PERIOD AND THE DENOMINATOR OF WHICH IS THE NUMBER OF CALENDAR DAYS IN THE ENTIRE STRADDLE PERIOD, AND (II) IN THE CASE OF ALL

OTHER TAXES, DETERMINED AS THOUGH THE TAXABLE YEAR OF THE COMPANY TERMINATED AT THE CLOSE OF BUSINESS ON THE CLOSING DATE.

     3. TAX REFUNDS. ANY REFUNDS THAT ARE RECEIVED BY BUYER (OTHER THAN THOSE ATTRIBUTABLE TO NET OPERATING LOSSES CARRY BACKS FROM PERIODS AFTER THE

CLOSING), THE COMPANY OR ANY OF ITS SUBSIDIARIES THAT RELATE TO TAXES FOR EITHER THE PRE-CLOSING TAX PERIOD OR ANY STRADDLE PERIOD (TO THE EXTENT

ALLOCABLE PURSUANT TO SECTION XI.C.2 TO THE PERIOD ENDING ON OR BEFORE THE CLOSING DATE) SHALL BE FOR THE ACCOUNT OF SELLERS TO THE EXTENT NOT

ALREADY CREDITED IN SELLERS’ FAVOR AS PART OF THE CALCULATION OF THE NET WORKING CAPITAL AMOUNT, AND BUYER SHALL PAY OVER TO THE SELLER

REPRESENTATIVE ANY SUCH REFUND WITHIN 15 DAYS AFTER RECEIPT THEREOF, NET OF REASONABLE EXPENSES OF COLLECTION AND, WHERE APPLICABLE, ALL TAX

LIABILITY INCURRED IN RESPECT OF SUCH REFUNDS. FOR THE AVOIDANCE OF DOUBT, TO THE EXTENT ANY REFUNDS ARE RECEIVED BY THE BUYER, THE COMPANY OR ANY OF

ITS SUBSIDIARIES AFTER THE CLOSING IN RESPECT OF FOREIGN WITHHOLDING TAXES OR U.S. FEDERAL OR STATE INCOME TAXES IMPOSED ON ANY DIVIDENDS OR OTHER

DISTRIBUTIONS RECEIVED BY THE COMPANY FROM ANY OF ITS SUBSIDIARIES PRIOR TO THE CLOSING OR IMPOSED ON ANY DIVIDEND PAYMENTS DESCRIBED IN

SECTION VII.G (INCLUDING, WITHOUT LIMITATION, ANY EXCESS WITHHELD AMOUNTS REFUNDED UPON ESTABLISHMENT OF ELIGIBILITY FOR REDUCED WITHHOLDING RATES

UNDER AN APPLICABLE TAX TREATY), SUCH REFUNDS SHALL BE PAID OVER TO THE SELLER REPRESENTATIVE WITHIN 15 DAYS AFTER RECEIPT THEREOF.

     4. COOPERATION ON TAX MATTERS.

          BUYER, THE COMPANY AND ITS SUBSIDIARIES, SELLERS AND THE SELLER REPRESENTATIVE SHALL COOPERATE FULLY, AS AND TO THE EXTENT REASONABLY

REQUESTED BY THE OTHER PARTY, IN CONNECTION WITH THE FILING OF TAX RETURNS PURSUANT TO THIS SECTION XI.C AND ANY AUDIT, LITIGATION OR OTHER

PROCEEDING WITH RESPECT TO TAXES. SUCH COOPERATION SHALL INCLUDE THE RETENTION AND (UPON THE OTHER PARTY’S REQUEST) THE PROVISION OF RECORDS AND

INFORMATION THAT ARE REASONABLY RELEVANT TO ANY SUCH AUDIT, LITIGATION OR OTHER PROCEEDING AND MAKING EMPLOYEES AVAILABLE ON A MUTUALLY

CONVENIENT BASIS TO PROVIDE ADDITIONAL INFORMATION AND EXPLANATION OF ANY MATERIAL PROVIDED HEREUNDER. THE COMPANY AND ITS SUBSIDIARIES, SELLERS

AND THE SELLER REPRESENTATIVE AGREE (A) TO RETAIN ALL BOOKS AND RECORDS WITH RESPECT TO TAX MATTERS PERTINENT TO THE
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COMPANY AND ITS SUBSIDIARIES RELATING TO ANY TAXABLE PERIOD BEGINNING BEFORE THE CLOSING DATE UNTIL THE EXPIRATION OF THE STATUTE OF LIMITATIONS

(AND, TO THE EXTENT NOTIFIED BY BUYER OR SELLERS OR THE SELLER REPRESENTATIVE, ANY EXTENSIONS THEREOF) OF THE RESPECTIVE TAXABLE PERIODS, AND TO

ABIDE BY ALL RECORD RETENTION AGREEMENTS ENTERED INTO WITH ANY TAX AUTHORITY, AND (B) TO GIVE THE OTHER PARTY AT LEAST 30 DAYS WRITTEN NOTICE

PRIOR TO TRANSFERRING, DESTROYING OR DISCARDING ANY SUCH BOOKS AND RECORDS AND, IF THE OTHER PARTY SO REQUESTS, THE COMPANY AND ITS SUBSIDIARIES, OR

SELLERS OR THE SELLER REPRESENTATIVE, AS THE CASE MAY BE, SHALL ALLOW THE OTHER PARTY TO TAKE POSSESSION OF SUCH BOOKS AND RECORDS.

          BUYER AND THE SELLER REPRESENTATIVE FURTHER AGREE, UPON REQUEST, TO PROVIDE THE OTHER PARTY WITH ALL INFORMATION (IN THEIR RESPECTIVE

POSSESSION) THAT EITHER PARTY MAY BE REQUIRED TO REPORT PURSUANT TO CODE §6043A AND ALL TREASURY REGULATIONS PROMULGATED THEREUNDER.

     5. TAX-SHARING AGREEMENTS. ALL TAX-SHARING AGREEMENTS OR SIMILAR AGREEMENTS WITH RESPECT TO OR INVOLVING THE COMPANY AND ITS SUBSIDIARIES SHALL

BE TERMINATED AS OF THE CLOSING DATE AND, AFTER THE CLOSING DATE, THE COMPANY AND ITS SUBSIDIARIES SHALL NOT BE BOUND THEREBY OR HAVE ANY LIABILITY

THEREUNDER.

     6. TRANSFER TAXES. THE COST OF ANY DOCUMENTARY, STAMP, STOCK TRANSFER, OR SIMILAR TAX IMPOSED ON THE COMPANY AND ITS SUBSIDIARIES OR ONE OR MORE

SELLERS AS A RESULT OF THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT (COLLECTIVELY, “TRANSFER TAXES”), AND ANY PENALTIES OR INTEREST WITH RESPECT

TO SUCH TRANSFER TAXES, SHALL BE BORNE EQUALLY BY SELLERS (AS COMPANY TRANSACTION EXPENSES) AND BY BUYER. THE SELLER REPRESENTATIVE AGREES TO

COOPERATE WITH BUYER AND THE COMPANY IN THE FILING OF ANY TAX RETURNS WITH RESPECT TO TRANSFER TAXES, INCLUDING PROMPTLY SUPPLYING ANY

INFORMATION IN ITS POSSESSION REASONABLY REQUESTED BY BUYER AND THE COMPANY THAT IS REASONABLY NECESSARY TO COMPLETE SUCH TAX RETURNS AND

PROMPTLY REMITTING TO BUYER ANY INVOICES FOR SUCH TRANSFER TAXES THAT ARE RECEIVED BY SELLERS.

     7. CONTEST PROVISIONS. THE SELLER REPRESENTATIVE AND SELLERS, ON THE ONE HAND, AND BUYER, THE COMPANY AND ITS SUBSIDIARIES, ON THE OTHER HAND,
SHALL PROMPTLY NOTIFY EACH OTHER UPON RECEIPT BY SUCH PARTY OF WRITTEN NOTICE OF ANY INQUIRIES, CLAIMS, ASSESSMENTS, AUDITS, PROCEEDINGS OR SIMILAR

EVENTS WITH RESPECT TO TAXES RELATING TO A PRE-CLOSING TAX PERIOD OR TO THAT PORTION OF A STRADDLE PERIOD ENDING ON THE CLOSING DATE (ANY SUCH

INQUIRY, CLAIM ASSESSMENT, AUDIT, PROCEEDING OR SIMILAR EVENT, A “TAX MATTER”). IF SELLERS HAVE ANY CONTINUING INDEMNIFICATION OBLIGATIONS UNDER

SECTION IX.B.1(III), OR UNDER SECTION IX.B.1(II) FOR BREACH OF ANY REPRESENTATIONS OR WARRANTIES IN SECTION IV.H (TAXES), THEN THE SELLER

REPRESENTATIVE SHALL HAVE THE RIGHT TO CONTROL THE CONDUCT AND RESOLUTION OF SUCH TAX MATTER (UNLESS THE AMOUNT OF LIABILITY WITH RESPECT TO SUCH

TAX MATTER COULD REASONABLY BE EXPECTED TO EXCEED 125% OF THE EXCESS OF (I) THE AMOUNT REMAINING UNDER THE CAP OVER (II) THE AMOUNT WHICH COULD

REASONABLY BE EXPECTED TO BE PAID IN SATISFACTION OF ANY PENDING BUT UNRESOLVED CLAIMS FOR INDEMNIFICATION, IN WHICH EVENT BUYER SHALL HAVE THE RIGHT

TO CONTROL THE CONDUCT AND RESOLUTION OF SUCH TAX MATTER; PROVIDED, HOWEVER, THAT BUYER SHALL KEEP THE SELLER REPRESENTATIVE INFORMED OF ALL

DEVELOPMENTS ON A TIMELY BASIS AND BUYER SHALL NOT RESOLVE SUCH TAX MATTER WITHOUT THE SELLER REPRESENTATIVE’S WRITTEN CONSENT). WHENEVER THE

SELLER REPRESENTATIVE CONTROLS THE CONDUCT AND RESOLUTION OF A TAX MATTER, THE SELLER REPRESENTATIVE SHALL KEEP BUYER INFORMED OF ALL

DEVELOPMENTS ON A TIMELY BASIS; PROVIDED, HOWEVER, THAT IF ANY OF THE ISSUES RAISED IN SUCH TAX MATTER COULD REASONABLY BE EXPECTED TO HAVE AN

ADVERSE IMPACT ON TAXES OF THE COMPANY OR ITS SUBSIDIARIES FOR A TAXABLE PERIOD BEGINNING (OR THE PORTION OF A STRADDLE PERIOD BEGINNING) AFTER THE

CLOSING DATE, THEN THE SELLER REPRESENTATIVE SHALL AFFORD BUYER THE OPPORTUNITY TO CONTROL JOINTLY THE CONDUCT AND RESOLUTION OF THE PORTION OF

SUCH TAX MATTER WHICH COULD HAVE AN ADVERSE IMPACT ON SUCH TAXES IN SUCH PERIOD OR PORTION THEREOF. IF THE SELLER REPRESENTATIVE HAS THE RIGHT TO

CONTROL THE CONDUCT AND RESOLUTION OF A TAX MATTER BUT ELECTS IN WRITING NOT TO DO SO WITHIN 15 DAYS OF RECEIVING NOTICE OF SUCH TAX MATTER, THEN

BUYER SHALL HAVE THE RIGHT TO CONTROL THE CONDUCT AND RESOLUTION OF SUCH TAX MATTER; PROVIDED, HOWEVER, THAT WHENEVER BUYER HAS THE RIGHT TO

CONTROL THE CONDUCT AND RESOLUTION OF ANY TAX MATTER PURSUANT TO THIS SENTENCE, THAT BUYER SHALL KEEP THE SELLER REPRESENTATIVE INFORMED OF ALL

DEVELOPMENTS ON A TIMELY BASIS AND BUYER SHALL NOT RESOLVE SUCH TAX MATTER IN A MANNER THAT COULD REASONABLY BE EXPECTED TO HAVE AN ADVERSE IMPACT

ON SELLERS’ INDEMNIFICATION OBLIGATIONS UNDER THIS AGREEMENT WITHOUT THE SELLER REPRESENTATIVE’S WRITTEN CONSENT. EACH PARTY SHALL BEAR ITS OWN

COSTS FOR PARTICIPATING IN ANY TAX MATTER.

     8. TAX TREATMENT OF TRANSACTION. CONSISTENT WITH SITUATION 2 OF REVENUE RULING 99-6, 1999-1 C.B. 432, THE PARTIES HERETO AGREE TO TREAT, FOR

U.S. FEDERAL INCOME TAX PURPOSES, THE TRANSFER OF INTERESTS BY SELLERS TO BUYER AS FOLLOWS: (I) AS TO SELLERS, AS A TRANSFER OF INTERESTS BY SELLERS TO

BUYER; (II) AS TO BUYER, AS IF THE COMPANY HAD DISTRIBUTED IN LIQUIDATION OF THE COMPANY TO EACH SELLER ITS RESPECTIVE PRO RATA SHARE OF THE COMPANY’S

ASSETS AND AS IF BUYER HAD PURCHASED EACH SELLER’S RESPECTIVE PRO RATA SHARE OF THE ASSETS RECEIVED FROM THE COMPANY. THE PARTIES HERETO FURTHER

AGREE THAT (A) THE TRANSFER OF THE INTERESTS SHALL RESULT IN A TERMINATION OF THE PARTNERSHIP FOR PURPOSES OF SECTION 708 OF THE CODE AND (B) THE

TAXABLE YEAR OF THE COMPANY SHALL CLOSE AS OF THE END OF THE DAY ON THE CLOSING DATE.

     9. ALLOCATION. BUYER AND SELLERS HEREBY AGREE THAT THE PURCHASE PRICE (TOGETHER WITH ALL AMOUNTS TREATED AS CONSIDERATION FOR U.S. FEDERAL

INCOME TAX PURPOSES) SHALL BE ALLOCATED AMONG THE ASSETS ACQUIRED PURSUANT TO THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT IN ACCORDANCE WITH

SECTION 1060 OF THE CODE AND THE TREASURY REGULATIONS PROMULGATED THEREUNDER (AND ANY SIMILAR PROVISION OF STATE, LOCAL OR FOREIGN LAW, AS

APPROPRIATE) AND IN ACCORDANCE WITH THE METHODOLOGY SET FORTH ON EXHIBIT C HERETO (THE “ALLOCATION”). THE ALLOCATION SHALL BE DELIVERED BY BUYER

TO SELLER REPRESENTATIVE WITHIN 150 DAYS AFTER THE CLOSING DATE FOR SELLER REPRESENTATIVE’S APPROVAL, WHICH APPROVAL SHALL NOT BE UNREASONABLY

WITHHELD. BUYER AND THE SELLER REPRESENTATIVE SHALL WORK IN
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GOOD FAITH TO RESOLVE ANY DISPUTES RELATING TO THE ALLOCATION. IF BUYER AND THE SELLER REPRESENTATIVE ARE UNABLE TO RESOLVE ANY SUCH DISPUTE WITHIN

30 DAYS OF SELLER REPRESENTATIVE’S RECEIPT OF THE ALLOCATION, SUCH DISPUTE SHALL BE RESOLVED PROMPTLY BY THE INDEPENDENT AUDITOR, THE COSTS OF WHICH

SHALL BE BORNE EQUALLY BY BUYER, ON THE ONE HAND, AND SELLERS, ON THE OTHER HAND. TO THE EXTENT REQUIRED BY ANY APPLICABLE LEGAL REQUIREMENT, THE

ALLOCATION SHALL BE REVISED TO REFLECT ANY ADJUSTMENT OF THE TOTAL CONSIDERATION PAYABLE BY BUYER PURSUANT TO THIS AGREEMENT. BUYER AND SELLERS

SHALL PREPARE AND FILE ALL TAX RETURNS AND OTHER STATEMENTS IN A MANNER CONSISTENT WITH THE ALLOCATION AND SHALL NOT MAKE ANY INCONSISTENT

STATEMENT OR ADJUSTMENT ON ANY TAX RETURNS OR OTHERWISE DURING THE COURSE OF AN AUDIT, INVESTIGATION OR OTHER DISPUTE WITH A TAX AUTHORITY;
PROVIDED, HOWEVER, THAT NOTHING CONTAINED HEREIN SHALL PREVENT BUYER OR SELLERS FROM SETTLING ANY PROPOSED DEFICIENCY OR ADJUSTMENT BY ANY TAX

AUTHORITY BASED UPON OR ARISING OUT OF THE ALLOCATION, AND NEITHER BUYER NOR SELLERS SHALL BE REQUIRED TO LITIGATE BEFORE ANY COURT ANY PROPOSED

DEFICIENCY OR ADJUSTMENT BY ANY TAX AUTHORITY CHALLENGING SUCH ALLOCATION.

     10. SECTION 338 ELECTION. BUYER SHALL NOT MAKE AND SHALL NOT PERMIT THE COMPANY TO MAKE AN ELECTION UNDER SECTION 338(G) OF THE CODE OR ANY

CORRESPONDING ELECTIONS UNDER STATE OR LOCAL TAX LAW, WITH RESPECT TO THE TRANSACTIONS CONTEMPLATED UNDER THIS AGREEMENT. DURING THE PERIOD

BEGINNING ON THE CLOSING DATE AND ENDING ON DECEMBER 31, 2011, BUYER SHALL CAUSE THE COMPANY AND ITS SUBSIDIARIES TO OPERATE THEIR BUSINESS

CONSISTENT WITH PAST PRACTICE AND SHALL NOT UNDERTAKE ANY RESTRUCTURINGS OUTSIDE OF THE ORDINARY COURSE WHICH HAVE THE EFFECT OF INCREASING EARNINGS

AND PROFITS (OTHER THAN EARNINGS AND PROFITS GENERATED IN THE ORDINARY COURSE OF BUSINESS). FOR THE AVOIDANCE OF DOUBT, PROVIDED THAT ANY SUCH

RESTRUCTURINGS ARE PROPERLY TREATED AS TAX-FREE UNDER CODE SECTION 332, 351 OR 368 AND DO NOT HAVE THE EFFECT OF INCREASING EARNINGS AND PROFITS, THE

FOREGOING SHALL NOT PREVENT BUYER FROM ENGAGING IN SUCH TRANSACTIONS.

     11. NONE OF BUYER, THE COMPANY OR ANY OF ITS SUBSIDIARIES SHALL AMEND ANY TAX RETURN OF THE COMPANY OR ANY OF ITS SUBSIDIARIES FOR ANY PRE-
CLOSING TAX PERIOD OR ANY STRADDLE PERIOD WITHOUT THE CONSENT OF THE SELLER REPRESENTATIVE, WHICH CONSENT SHALL NOT BE UNREASONABLY WITHHELD.
FOR THE AVOIDANCE OF DOUBT, IF SUCH AMENDMENT WOULD GIVE RISE TO ADVERSE TAX CONSEQUENCES TO ANY SELLER, IT SHALL NOT BE CONSIDERED UNREASONABLE

FOR THE SELLER REPRESENTATIVE TO WITHHOLD ITS CONSENT.

     D. WARN.

     1. BETWEEN THE DATE HEREOF AND THE CLOSING DATE, THE COMPANY AGREES THAT IT SHALL NOT, NOR SHALL IT PERMIT ANY OF ITS SUBSIDIARIES TO, EFFECTUATE A
“PLANT CLOSING” OR “MASS LAYOFF” AS THOSE TERMS ARE DEFINED IN WARN WITHOUT COMPLYING IN ALL MATERIAL RESPECTS WITH THE NOTICE REQUIREMENTS AND

ALL OTHER PROVISIONS OF WARN.

     2. BUYER AGREES THAT IT SHALL NOT, NOR SHALL IT PERMIT THE COMPANY OR ANY OF ITS SUBSIDIARIES TO, AT ANY TIME PRIOR TO 90 DAYS AFTER THE CLOSING

DATE, EFFECTUATE A “PLANT CLOSING” OR “MASS LAYOFF” AS THOSE TERMS ARE DEFINED IN WARN WITHOUT COMPLYING IN ALL MATERIAL RESPECTS WITH THE NOTICE

REQUIREMENTS AND ALL OTHER PROVISIONS OF WARN.

     E. FURTHER ASSURANCES. Subject to the limitations set forth elsewhere in this Agreement, from time to time, as and when requested by any party hereto and
at such party’s expense, any other party shall execute and deliver, or cause to be executed and delivered, all such documents and instruments and shall take, or
cause to be taken, all such further or other actions as the requesting party may reasonably deem necessary or desirable to evidence and effectuate the
transactions contemplated by this Agreement.

XII.

DEFINITIONS

     A. DEFINITIONS. For purposes hereof, the following terms, when used herein with initial capital letters, shall have the respective meanings set forth herein:

“Accounts Receivable” shall mean all bona fide accounts receivable of the Company or any of its Subsidiaries (exclusive of any notes receivable and any
accounts receivable from Affiliates or Related Persons of Sellers, the Company, or any of its Subsidiaries) as of the Closing Date.

“Affiliate” of any particular Person means any other Person controlling, controlled by or under common control with such particular Person. For the purposes
of this definition, “control” means the possession, directly or indirectly, of the power to direct the management and policies of a Person whether through the
ownership of voting securities, contract or otherwise.

“Cash on Hand” means, with respect to the Company and its Subsidiaries, all cash (for avoidance of doubt, cash shall include deposits in transit and all
outstanding checks of the Company shall be deducted), cash equivalents, marketable securities and government refunds (minus all cash, cash equivalents,
marketable securities and government refunds that are the subject of any contemplated Dividend Payment set forth on Schedule VII.G), as of the
Determination Moment; provided that no asset shall be included more or less than once in such determination. Notwithstanding the foregoing, to the extent
any Dividend Payment set forth on Schedule VII.G as of the Closing exceeds (i) the amount of all cash (for avoidance of doubt, cash shall include deposits in
transit and all outstanding checks of the Company shall be deducted), cash equivalents and marketable securities as of the Determination Moment of the
Subsidiary making such Dividend Payment, plus (ii) any amounts paid by any Person (including any governmental authority) to such Subsidiary or any
Affiliate thereof for purposes of paying such Dividend Amount, such excess amount shall (without duplication of any repayment or prior adjustment) be
deducted from the calculation of Cash on Hand.

“Class A Unit” means an interest in the Company designated as a Class A Unit.
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“Class B Unit” means an interest in the Company designated as a Class B Unit.

“Closing Date Indebtedness” means, with respect to the Company and its Subsidiaries, all outstanding and unpaid Indebtedness, as of the Determination
Moment; provided that no outstanding and unpaid Indebtedness shall be included more or less than once in such determination.

“Code” means the means the Internal Revenue Code of 1986, as amended.

“Company Transaction Expenses” means (i) all fees and expenses payable to the Company’s advisors and other fees from and expenses of professional
service firms incurred by the Company or for which the Company is liable or responsible in connection with the transactions contemplated by this Agreement
in each case to the extent unpaid as of the Closing, including, without limitation the premiums for any tail coverage policy obtained by the Company pursuant
to Section 7.02(c) which are unpaid as of Closing and (ii) the aggregate amount of any payments due to Norwest Equity Partners VI, LP, Norwest Equity
Partners VII, LP, or Norwest Equity Partners VIII, LP upon termination of the certain Amended and Restated Strategic Consulting Agreement, dated as of
August 30, 2007.

“Company’s Accounting Practices and Procedures” means the accounting methods, policies, practices and procedures, including classification and estimation
methodology, used by the Company in the preparation of the 2010 Audited Balance Sheet as of December 31, 2010.

“CONFIDENTIALITY AGREEMENT” MEANS THE CONFIDENTIALITY AGREEMENT DATED AS OF MARCH 19, 2011, BETWEEN BUYER AND THE COMPANY.

“Determination Moment” means 11:59 p.m. local time on the date immediately preceding the Closing Date, at the respective principal places of business of
the Company and its Subsidiaries with respect to each country in which the Company or its Subsidiaries, as the case may be, have a place of business.

“Disbursing Agent” means Wells Fargo Bank, N.A., acting in its capacity as disbursing agent under the Disbursing Agent Agreement.

“Disbursing Agent Agreement” means a disbursing agent agreement to be entered into at the Closing among Buyer, the Seller Representative and the
Disbursing Agent, in the form attached hereto as Exhibit B.

“Disclosure Schedules” means the disclosure schedules attached to this Agreement.

“Employee Benefit Plan” means each “employee benefit plan” (as such term is defined in Section 3(3) of ERISA), excluding any Multiemployer Plans, and
each other material employment, severance, change in control, consulting, or similar contract, arrangement, policy, plan or program providing for insurance
coverage (including, without limitation, any self-insured arrangements), disability benefits, bonuses, profit sharing, deferred compensation, stock options,
equity compensation incentives, vacation, sick leave, paid time-off, retirement or fringe benefit that is maintained, sponsored or contributed to by the
Company or its Subsidiaries on behalf of their current or former employees, directors or independent consultants, other than a Foreign Plan.

“Environmental Requirements” means all Legal Requirements governing pollution (or the cleanup thereof) or protection of the environment (including
ambient air, soil, surface water or groundwater, or subsurface strata), natural resources, or human health, including, without limitation, all Legal Requirements
relating to the presence, exposure, management, manufacture, reclamation, use, reuse, production, generation, handling, transportation, treatment,
containment, storage, disposal, processing, discharge, Release, control, remediation or cleanup of any Hazardous Materials. The term “Environmental
Requirement” includes, without limitation, the following (including their implementing regulations and any state or foreign analogs): the Comprehensive
Environmental Response, Compensation, and Liability Act of 1980, as amended by the Superfund Amendments and Reauthorization Act of 1986, 42 U.S.C.
§§ 9601 et seq.; the Solid Waste Disposal Act, as amended by the Resource Conservation and Recovery Act of 1976, as amended by the Hazardous and Solid
Waste Amendments of 1984, 42 U.S.C. §§ 6901 et seq.; the Federal Water Pollution Control Act of 1972, as amended by the Clean Water Act of 1977, 33
U.S.C. §§ 1251 et seq.; the Toxic Substances Control Act of 1976, as amended, 15 U.S.C. §§ 2601 et seq.; the Emergency Planning and Community Right-to-
Know Act of 1986, 42 U.S.C. §§ 11001 et seq.; and the Clean Air Act of 1966, as amended by the Clean Air Act Amendments of 1990, 42 U.S.C. §§ 7401 et
seq.

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

“Escrow Agent” means Wells Fargo Bank, N.A., acting in its capacity as escrow agent under the Escrow Agreement.

“Escrow Agreement” means an escrow agreement to be entered into at the Closing among Buyer, the Seller Representative and the Escrow Agent, in the form
attached hereto as Exhibit A.

“Escrow Fund” means the fund created by the Escrow Agent to hold the Escrow Amount pursuant to the Escrow Agreement.

“GAAP” means United States generally accepted accounting principles, consistently applied.

“Hazardous Materials” means all wastes, pollutants, chemicals, products (including asbestos), derivatives, compounds, mixtures, solids, liquids, mineral or
gas contaminants or hazardous, dangerous or toxic substances or materials, in each case, whether naturally occurring or manmade, that is hazardous, acutely
hazardous or toxic under Environmental Requirements, including petroleum and petroleum products and any other substance or material that is regulated
pursuant to any Environmental Requirement, or the use or Release of which could result in liability under any Environmental Requirement.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.

“Indebtedness” means, without duplication, the sum of (i) all obligations of the Company and its Subsidiaries for borrowed money or issued in substitution
for or exchange of indebtedness for borrowed money, (ii) other indebtedness of the Company and its Subsidiaries evidenced by notes, bonds, debentures or
other debt securities, (iii) indebtedness of the types described in clauses (i) and (ii) guaranteed, directly or indirectly, in any manner by the Company or any of
its Subsidiaries through an agreement, contingent or otherwise, to supply funds to, or in any other manner, invest in, the debtor, or to purchase indebtedness,
primarily for the purpose of enabling the debtor to make payment of the indebtedness or to assure the owners of indebtedness against loss, (iv) indebtedness
for the deferred purchase price of property or services with respect to which the Company or any of its Subsidiaries is liable, other than ordinary course trade
payables, (v) all obligations of the Company and its Subsidiaries as lessee or lessees under leases that have been recorded as capital leases in accordance with
GAAP, (vi) all payment obligations
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under any interest rate swap agreements or interest rate hedge agreements to which the Company or any of its Subsidiaries is party, (vii) any interest owed
with respect to the indebtedness referred to above and prepayment premiums or fees related thereto, and (viii) any amounts described in Section VII.F.4 that
remain unpaid as of the Closing. For the avoidance of doubt, Indebtedness shall not include any (a) guarantees by the Company or any of its Subsidiaries of
indebtedness of the types described in clauses (i) and (ii) of any other Subsidiary of the Company, (b) letters of credit which have not been drawn down,
(c) performance guarantees or bonds, sureties and/or similar obligations of any kind or nature issued by or on behalf of the Company or any of the
Subsidiaries, (d) intercompany accounts, payables or loans of any kind or nature, and (e) accounts payable, accrued liabilities (excluding any accrual in
relation to borrowings not included in Net Working Capital), deferred income taxes, accrued income taxes, pension and post-retirement benefits (including
those set forth on Schedule I.C), deferred revenue and commitments under non-cancelable operating leases.

“Intellectual Property” means all U.S. and foreign intellectual property, including Software, patents, trademarks, service marks, domain names, copyrights,
copyrighted works, and any registrations or applications for the registration of any of the foregoing, and any trade secrets, confidential information, and
know-how.

“Inventory” shall mean all raw material, work in process and finished goods inventory of the Business.

“Legal Requirement” means any federal, state, provincial, local, municipal, foreign, international, multinational or other rule, order, code, judgment, decree,
constitution, law, ordinance, regulation, statute or treaty.

“Lien” shall mean any claim, lien, pledge, option, charge, easement, security interest, right of way, encroachment, reservation, restriction, encumbrance, or
other right of any Person, or any other restriction or limitation of any nature whatsoever.

“Losses” means losses, damages, liabilities, deficiencies, actions, judgments, interest, awards, penalties, fines, costs or expenses of whatever kind, including
reasonable attorneys’ fees and the cost of enforcing any right to indemnification hereunder and the cost of pursuing any insurance providers, including,
without limitation, punitive, special, consequential, incidental or exemplary damages; provided that Losses shall only include (i) punitive or exemplary
damages to the extent that a third party is entitled to such damages against the Indemnitee based on the actions of the Indemnitor pursuant to Article IX hereof
and (ii) special or consequential damages to the extent such damages are solely attributable to special circumstances that have been disclosed to or are
reasonably foreseeable by the Company as of the date hereof.

“Material Adverse Change” means any change, effect, event, occurrence, state of facts or development that is materially adverse to the business, assets,
financial condition or results of operations of the Company and its Subsidiaries, individually or taken as a whole; provided, however, that any of the
following, alone or in combination, shall not be deemed to constitute a Material Adverse Change, nor shall any of the following (or the effect thereof) be
taken into account in determining whether there has been or will be a Material Adverse Change: (i) general economic or securities or financial market
conditions in any economy or market in which the Company or its Subsidiaries do business, (ii) any occurrence or condition generally affecting the industry
in which the Company and its Subsidiaries operate (including natural catastrophe events), (iii) any change in law or regulations in any jurisdiction in which
the Company or any Subsidiary of the Company does business or any change in accounting principles required by GAAP or any applicable foreign
equivalent, (iv) the execution or announcement of this Agreement or relating to compliance by any party hereto with the provisions hereof or the pendency or
execution of any of the transactions contemplated hereby, or (v) any natural disaster, military actions or any acts of terrorism, sabotage or war or the outbreak
or escalation of hostilities or any of the foregoing or change in geopolitical conditions, except, in the case of clauses (i), (ii), (iii) and (v), to the extent such
change, effect, event, occurrence, state of facts or development, has had a disproportionate effect on the Company and its Subsidiaries, taken as a whole.

“Multiemployer Plan” shall have the meaning set forth in Section 3(37) of ERISA.

“Net Tax Reserve Amount” means the amount of the accruals and reserves for Taxes taken into account in the calculation of the Net Working Capital Amount
in determining the total consideration payable by Buyer pursuant to this Agreement. For the avoidance of doubt, all deferred tax assets and liabilities shall be
excluded from the calculation of Net Tax Reserve Amount.

“Net Working Capital” means the amount of total current assets minus the amount of total current liabilities of the Company and its Subsidiaries on a
consolidated basis determined in accordance with GAAP applied consistently with the Company’s Accounting Practices and Procedures as of the
Determination Moment. Notwithstanding the foregoing, the calculation of these amounts shall take account of the agreement by the parties hereto to include
or exclude the items set forth on Schedule XII.A(a).

“Net Working Capital Amount” means the Net Working Capital of the Company and its Subsidiaries as of the Determination Moment; provided that no asset
or liability shall be included more or less than once in such determination.

“Owned Tangible Personal Property” shall mean all Tangible Personal Property owned by the Corporation and its Subsidiaries.

“Percentage Share” means with respect to each Seller, the amount set forth opposite such Seller’s name on Schedule I.B under the heading “Percentage
Share”.

“Permitted Liens” means: (i) any restriction on transfer arising under applicable securities law; (ii) liens for current Taxes or other governmental charges not
yet due and payable or the amount or validity of which is being contested in good faith by appropriate proceedings by the Company and its Subsidiaries;
(iii) mechanics’, carriers’, workers’, repairers’, landlords’ and similar statutory liens arising or incurred in the ordinary course of business for amounts which
are not delinquent and were reflected on the 2010 Balance Sheet or the Latest Balance Sheet, or, to the extent outstanding as of the Closing Date, were
reflected on the Closing Balance Sheet and taken into account in the final determination of Net Working Capital or Closing Date Indebtedness; (iv) zoning,
entitlement, building and other land use regulations imposed by governmental agencies having jurisdiction over the Owned Real Property or the Leased Real
Property which are not violated by the current use and operation of the Owned Real Property or the Leased Real Property; (v) covenants, conditions,
restrictions, easements and other similar matters of record affecting title to the Owned Real Property or the Leased Real Property which do not, individually
or in the aggregate, materially impair the occupancy or use of the Owned Real Property or the Leased Real Property for the purposes for which it is currently
operated or used in connection with the Company’s and its Subsidiaries’ businesses; (vi) liens, security interests and/or other encumbrances affecting or
encumbering the right, title and/or interest of the landlord/fee owner with respect to the Leased Real Property which do not materially impair or interfere with
the occupancy, operation or use of the Leased Real Property for the purposes for which it is currently operated or used in connection with the
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Company’s and its Subsidiaries’ businesses; (vii) non-monetary liens or encumbrances which do not materially impair or interfere with the occupancy,
operation or use of the Owned Real Property or the Leased Real Property for the purposes for which it is currently operated or used in connection with the
Company’s and its Subsidiaries’ businesses; (viii) liens arising under worker’s compensation, unemployment insurance, social security, retirement and similar
legislation; (ix) purchase money liens and liens securing rental payments under capital lease arrangements and that were reflected on the 2010 Balance Sheet
or the Latest Balance Sheet, or, to the extent outstanding as of the Closing Date, were reflected on the Closing Balance Sheet and taken into account in the
final determination of Net Working Capital or Closing Date Indebtedness; (x) liens of lessors and licensors arising under lease agreements or license
arrangements; (xi) other liens arising in the ordinary course of business and not incurred in connection with the borrowing of money and that were reflected
on the 2010 Balance Sheet or the Latest Balance Sheet, or, to the extent outstanding as of the Closing Date, were reflected on the Closing Balance Sheet and
taken into account in the final determination of Net Working Capital or Closing Date Indebtedness; (xii) liens securing any of the Company’s credit facilities
or other Indebtedness to be paid off at the Closing; and (xiii) those liens set forth on Schedule A(b).

“Person” means an individual, a partnership, a corporation, a limited liability company, an association, a joint stock company, a trust, a joint venture, an
unincorporated organization and a governmental entity or any department, agency or political subdivision thereof.

“Pre-Closing Period” means (i) any Pre-Closing Tax Period or (ii) the portion of any Straddle Period ending on the Closing Date.

“Related Person” shall mean (i) any shareholder, member, manager, director or officer or any other direct or indirect beneficial owner (but excluding mere
holders of options to purchase shares) of the Company or any of its Subsidiaries, (ii) any spouse, child, sibling or parent of any such shareholder, member,
manager, director or officer or other beneficial owner, or (iii) any limited liability company, partnership, corporation, trust or other entity in which any
individual encompassed by the foregoing (i) or (ii) has a substantial and material interest as a member, partner, shareholder, trustee or otherwise.

“Release” means any actual or threatened release, spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, leaching,
dumping, abandonment, disposing or allowing to escape or migrate into or through the environment (including, without limitation, ambient air (indoor or
outdoor), surface water, groundwater, land surface or subsurface strata or within any building, structure, facility or fixture).

“Software” shall mean computer software of whatever kind or purpose, including object code, source code, tools, developers kits, utilities, graphical user
interfaces, menus, images, icons, and forms, and all software stored or contained therein or transmitted thereby, and related documentation.

“Subsidiary or Subsidiaries” means, with respect to any Person of which (i) if a corporation, a majority of the total voting power of shares of stock entitled
(without regard to the occurrence of any contingency) to vote in the election of directors, managers, or trustees thereof is at the time owned or controlled,
directly or indirectly, by that Person or one or more of the other Subsidiaries of that Person or a combination thereof or (ii) if a limited liability company,
partnership, association or other business entity (other than a corporation), a majority of partnership or other similar ownership interest thereof is at the time
owned or controlled, directly or indirectly, by that Person or one or more Subsidiaries of that Person or a combination thereof and for this purpose, a Person or
Persons owns a majority ownership interest in such a business entity (other than a corporation) if such Person or Persons shall be allocated a majority of such
business entity’s gains or losses or shall be or control any managing director or general partner of such business entity (other than a corporation).

“Tangible Personal Property” shall mean all tangible personal property (other than inventory) owned or leased by the Company or its Subsidiaries or in which
the Company or any Subsidiary of the Company have any interest including, without limitation, show equipment, production and processing equipment,
warehouse equipment, computer hardware, furniture and fixtures, transportation equipment, leasehold improvements, supplies and other tangible assets,
together with any transferable manufacturer or vendor warranties related thereto.

“Target Net Working Capital Amount” means $51,000,000.

“Tax” or “Taxes” means any United States federal, state, local or foreign income, gross receipts, franchise, estimated, alternative minimum, add-on minimum,
sales, use, transfer, real property gains, registration, value added, excise, natural resources, severance, stamp, occupation, premium, windfall profit,
environmental, customs, duties, real property, special assessment, personal property, capital stock, social security, unemployment, disability, payroll, license,
employee or other withholding, or other tax, of any kind whatsoever, including any interest, penalties or additions to tax.

“Tax Return” or “Tax Returns” means any return, declaration, report, claim for refund, information return or statement relating to Taxes, including schedules
or attachments thereto, and including any amendments thereof.

“Title IV Plan” means any “pension plan” under Section 3(2) of ERISA that is subject to Title IV of ERISA (other than a Multiemployer Plan).

“Transaction Payment Amount” means an amount equal to the aggregate unfunded severance and similar liabilities of the Company to its employees and
agents, including payments to employees and agents of the Company that become due and payable solely as a result of the consummation of the transactions
contemplated by this Agreement, in each case, as set forth on Schedule XII.A(c).

“Treasury Regulations” means the United States Treasury regulations promulgated under the Code.
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     B. CROSS-REFERENCE OF OTHER DEFINITIONS. Each capitalized term listed below is defined in the corresponding Section of this Agreement:
     
Term  Section No. 

010 Audited Balance Sheet   4.05(a)
Agreement  Preamble 
Allocation   11.03(i)
Assumed Liabilities   1.03 
Audited Financial Statements   4.05(a)
Authorized Action   10.03 
Buyer  Preamble 
Buyer Indemnified Parties   9.02(a)
Buyer Plans   7.06(b)
Buyer’s Representatives   6.02 
Cap   9.02(c)
Claim   10.02 
Closing   1.04(a)
Closing Balance Sheet   1.05(a)
Closing Date   1.04(a)
Closing Payment Certificate   1.01(a)
Closing Statement   1.05(a)
Company  Preamble 
Company Employee   7.06(a)
Company Securities   4.04(b)
Deductible   9.02(c)
Distributions   7.07 
Dividend Payment   7.07 
Escrow Amount   1.06 
Estimated Cash On Hand   1.01(a)
Estimated Closing Date Indebtedness   1.01(a)
Estimated Net Working Capital Amount   1.01(a)
Exception Claims   9.06 
Exchange Act   5.05 
Existing Plans   7.06(b)
Final Adjustment Amount   1.05(c)
Financial Statements   4.05(a)
Foreign Authority   7.03(b)
Foreign Equivalents   3.04 
Foreign Plan   4.12(l)
French Legal Requirements   3.04 
Holdback Floor   1.06 
Indebtedness Payoff Amount  1.04(b)(iii)
Indemnification Notice   9.06 
Indemnitee   9.06 
Indemnitor   9.06 
Independent Auditor   1.05(a)
Latest Balance Sheet   4.05(a)
Leased Real Property   4.07(c)
Licenses   4.19 
Objections Statement   1.05(a)
Owned Real Property   4.07(b)
Pre-Closing Tax Period   9.02(a)
Purchase Price   1.01(b)
Qualified Plan   4.12(c)
Real Property Leases   4.07(c)
Regulatory Conditions   8.01(d)
Related Person Transaction   4.16 
Replenishment Amount   1.06 
Replenishment Cap   1.06 
Securities Act   5.05 
Seller Indemnified Parties   9.03(a)
Seller Representative   10.01 
Seller Representative Holdback   10.04 
Sellers  Preamble 
Special Losses   9.02(a)
Specific Indemnification Items   9.02(a)
Straddle Period   9.02(a)
Survival Period   9.01 
Tax Benefit   9.07 
Tax Matter   11.03(g)
the Company’s knowledge   13.03 
Transfer Taxes   11.03(f)
Unaudited Financial Statements   4.05(a)
Units  Recitals 



WARN   4.17(e)
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XIII.

MISCELLANEOUS

     A. PRESS RELEASES AND COMMUNICATIONS. No press release or public announcement related to this Agreement or the transactions contemplated herein, any
other announcement or communication to the employees, consultants, customers or suppliers of the Company or any of its Subsidiaries, shall be issued or
made by any party hereto or any of their controlled Affiliates without the joint approval of Buyer and the Seller Representative; provided, however that Buyer
may issue press releases or make public statements or communications without Seller Representative’s approval to the extent Buyer’s counsel advises it to be
required by law or the rules of the New York Stock Exchange as applicable to Buyer, so long as Buyer gives Seller Representative a reasonable opportunity to
review such press release, announcement or communication before its release.

     B. EXPENSES. Regardless of whether the transactions contemplated hereby are consummated, Buyer shall pay all of its own expenses (including attorneys’
and accountants’ fees and expenses) in connection with the negotiation of this Agreement, the performance of its obligations hereunder and the
consummation of the transactions contemplated by this Agreement. If the transactions contemplated hereby are not consummated, the Company shall pay all
of its own expenses (including attorneys’ and accountants’ fees and expenses) in connection with the negotiation of this Agreement, and the consummation of
the transactions contemplated by the Agreement.

     C. KNOWLEDGE DEFINED. For purposes of this Agreement, the term “the Company’s knowledge” and similar terms as used herein shall mean the actual
knowledge, information or belief of Stuart Schoenmann, Joe White, Blake Fennell and Bill Polito after conducting a reasonable investigation.

     D. NOTICES. All notices, requests, demands, claims or other communications to be given or delivered under or by reason of the provisions of this
Agreement shall be in writing and shall be deemed to have been given when personally delivered or transmitted by facsimile (when confirmation of
transmission is received), one day after deposit with Federal Express or similar overnight courier service or three days after being mailed by first class mail,
return receipt requested. Notices, requests, demands, claims and communications to Buyer, the Company, and the Seller Representative shall, unless another
address is specified in writing, be sent to the addresses indicated below:

Notices to Buyer, or, following the Closing, the Company:

IDEX Corporation
1925 West Field Court
Lake Forest, Illinois 60045
Attn: Frank J. Notaro, Esq.
         Daniel J. Salliotte
Tel: (847) 498-7070
Fax: (847) 498-9123

with a copy to:

Hodgson Russ LLP
The Guaranty Building
140 Pearl Street, Suite 100
Buffalo, New York 14202-4040
Attn: Richard F. Campbell, Esq.
         Brad A. Birmingham, Esq.
Tel: (716) 856-4000
Fax: (716) 849-0349

Notices to the Seller Representative:

c/o Norwest Equity Partners
3600 IDS Center
80 South 8th Street
Minneapolis, Minnesota 55402
Attn: Tom Schauerman
Tel: (612) 215-1695
Fax: (612) 215-1601

with a copy to:
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Latham & Watkins LLP
355 South Grand Avenue
Los Angeles, California 90071
Attn: Jeffrey L. Kateman and Jason H. Silvera
Tel: (213) 485-1234
Fax: (213) 891-8763

     Any party may change the address to which notices, requests, demands, claims, and other communications required or permitted hereunder are to be
delivered by giving the other party(ies) notice in the manner herein set forth.

     E. ASSIGNMENT. This Agreement and all of the provisions hereof shall be binding upon and inure to the benefit of the parties hereto and their respective
successors and permitted assigns, except that neither this Agreement nor any of the rights, interests or obligations hereunder may be assigned or delegated
(i) by Buyer or the Company without the prior written consent of the Seller Representative or (ii) by the Sellers without the prior written consent of Buyer.
Notwithstanding the foregoing, Buyer may assign all or a portion of its rights and obligations under this Agreement to one or more Affiliates of Buyer,
provided that Buyer shall remain liable hereunder notwithstanding any such assignment. Nothing in this Agreement, express or implied, is intended to or shall
confer upon any Person other than the parties hereto or their respective successors and permitted assigns, any rights, remedies or liabilities under or by reason
of this Agreement, other than sections which are specifically for the benefit of Seller Indemnified Parties (including Section VII.B, Section IX.B,
Section IX.C, Section IX.I, Section XI.B, and this Section E), each of which is intended to be for the benefit of the Persons covered thereby or to be paid
thereunder and may be enforced by such Persons.

     F. SEVERABILITY. Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and valid under applicable
law, but if any provision of this Agreement is held to be prohibited by or invalid under applicable law, such provision shall be ineffective only to the extent of
such prohibition or invalidity, without invalidating the remainder of such provision or the remaining provisions of this Agreement.

     G. REFERENCES. The table of contents and the section and other headings and subheadings contained in this Agreement and the exhibits hereto are solely
for the purpose of reference, are not part of the agreement of the parties hereto, and shall not in any way affect the meaning or interpretation of this
Agreement or any exhibit hereto. All references to days or months shall be deemed references to calendar days or months. All references to “$” or “dollars”
shall be deemed references to United States dollars. Unless the context otherwise requires, any reference to a “Section,” “Exhibit,” or “Schedule” shall be
deemed to refer to a section of this Agreement, exhibit to this Agreement or a schedule to this Agreement, as applicable. Any reference to any federal, state,
county, local or foreign statute or law shall be deemed also to refer to all rules and regulations promulgated thereunder, unless the context requires otherwise.
For all purposes of and under this Agreement, (i) the word “including” shall be deemed to be immediately followed by the words “without limitation”;
(ii) words (including defined terms) in the singular shall be deemed to include the plural and vice versa; (iii) words of one gender shall be deemed to include
the other gender as the context requires; (iv) “or” is not exclusive; and (v) the terms “hereof,” “herein,” “hereto,” “herewith” and any other words of similar
import shall, unless otherwise stated, be construed to refer to this Agreement as a whole (including the exhibits hereto and the Disclosure Schedules) and not
to any particular term or provision of this Agreement, unless otherwise specified.

     H. NO STRICT CONSTRUCTION. The language used in this Agreement shall be deemed to be the language chosen by the parties hereto to express their mutual
intent, and no rule of strict construction shall be applied against any Person.

     I. AMENDMENT AND WAIVER. Any provision of this Agreement or the schedules or exhibits may be amended or waived only in a writing signed by Buyer,
the Company and the Seller Representative. No waiver of any provision hereunder or any breach or default thereof shall extend to or affect in any way any
other provision or prior or subsequent breach or default.

     J. COMPLETE AGREEMENT. This Agreement (including the exhibits hereto and the Disclosure Schedules) and the documents referred to herein (including the
Confidentiality Agreement and the Escrow Agreement) contain the complete agreement between the parties hereto and supersede any prior understandings,
agreements or representations by or between the parties, written or oral, which may have related to the subject matter hereof in any way.

     K. COUNTERPARTS. This Agreement may be executed in multiple counterparts (including by means of telecopied or .pdf signature pages), any one of which
need not contain the signatures of more than one party, but all such counterparts taken together shall constitute one and the same instrument.

     L. WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO HEREBY WAIVES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE
LAW ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF,
UNDER OR IN CONNECTION WITH THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT. EACH OF THE
PARTIES HERETO HEREBY (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF THE OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO
ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND
THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT, AS APPLICABLE, BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS
AND CERTIFICATIONS IN THIS SECTION XIII.L.

     M. SPECIFIC PERFORMANCE. Each of the parties to this Agreement acknowledges and agrees that the other parties to this Agreement would be irreparably
damaged in the event that any of the terms or provisions of this Agreement are not performed in accordance with
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their specific terms or otherwise are breached. Therefore, notwithstanding anything to the contrary set forth in this Agreement, each of the parties to this
Agreement hereby agrees that the other parties to this Agreement shall be entitled to an injunction or injunctions to prevent breaches of any of the terms or
provisions of this Agreement, and to enforce specifically the performance by such first party under this Agreement, and each party to this Agreement hereby
agrees to waive the defense in any such suit that the other parties to this Agreement have an adequate remedy at law and to interpose no opposition, legal or
otherwise, as to the propriety of injunction or specific performance as a remedy, and hereby agrees to waive any requirement to post any bond in connection
with obtaining such relief. The equitable remedies described in this Section XIII.M shall be in addition to, and not in lieu of, any other remedies at law or in
equity that the parties to this Agreement may elect to pursue.

     N. GOVERNING LAW; CONSENT TO JURISDICTION. All matters relating to the interpretation, construction, validity and enforcement of this Agreement shall be
governed by and construed in accordance with the domestic laws of the State of Delaware without giving effect to any choice or conflict of law provision or
rule (whether of the State of Delaware or any other jurisdiction) that would cause the application of laws of any jurisdiction other than the State of Delaware.
Each of the parties to this Agreement hereby irrevocably and unconditionally submits, for itself and its assets and properties, to the exclusive jurisdiction of
the Chancery Court of the State of Delaware and any state appellate court therefrom within the State of Delaware (or, if the Chancery Court of the State of
Delaware declines to accept jurisdiction over a particular matter, any state or federal court within the State of Delaware), in any action or proceeding arising
out of or relating to this Agreement, the agreements delivered in connection with this Agreement, or the transactions contemplated hereby or thereby, or for
recognition or enforcement of any judgment relating thereto, and each of the parties to this Agreement hereby irrevocably and unconditionally (i) agrees not
to commence any such action or proceeding except in such courts; (ii) agrees that any claim in respect of any such action or proceeding may be heard and
determined in such Chancery Court of the State of Delaware or any state appellate court therefrom; (iii) waives, to the fullest extent it may legally and
effectively do so, any objection which it may now or hereafter have to the laying of venue of any such action or proceeding in any such Delaware Chancery or
state appellate court therefrom; and (iv) waives, to the fullest extent permitted by law, the defense of lack of personal jurisdiction or an inconvenient forum to
the maintenance of such action or proceeding in any such Delaware court. Each party hereto agrees that (i) this Agreement involves at least $100,000.00 and
(ii) this Agreement has been entered into by the parties hereto in express reliance upon 6 Del. C. § 2708. Each of the parties to this Agreement hereby agrees
that a final judgment in any such action or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other
manner provided by law. Each of the parties to this Agreement hereby irrevocably consents to service of process in the manner provided for notices in
Section XIII.D. Nothing in this Agreement shall affect the right of any party to this Agreement to serve process in any other manner permitted by applicable
law.

     O. LEGAL REPRESENTATION; CONFLICT WAIVER ACKNOWLEDGEMENT. By approval of this Agreement and the transactions contemplated hereby, each Seller
acknowledges and agrees that the law firm of Latham & Watkins LLP is representing only the Company and the Seller Representative with respect to the
transactions contemplated hereby, and each Seller understands that he, she or it is strongly encouraged to retain his own attorney, accountant and other
representatives to advise him, her or it with respect to the transactions contemplated by this Agreement and the legal, tax, accounting, financial and other
impact thereon on such Seller. The parties acknowledge Latham & Watkins LLP’s historical representation of IDEX Corporation and its Affiliates with
respect to a variety of different legal matters. The parties further acknowledge that, for the negotiation, preparation, execution and delivery of this Agreement
and for representation with respect to the transactions contemplated thereunder, IDEX Corporation has engaged separate legal counsel and waived the conflict
of interest arising from Latham & Watkins LLP’s representation of the Company and the Seller Representative with respect to this matter. Notwithstanding
the foregoing restriction, Buyer, for itself and the Company and for Buyer’s and the Company’s respective successors and assigns, irrevocably acknowledges
and agrees that all communications between the Sellers and/or the Company and its Subsidiaries and counsel, including, without limitation, Latham &
Watkins LLP, made in connection with the negotiation, preparation, execution, delivery and closing under, or any dispute or proceeding arising under or in
connection with, this Agreement which, immediately prior to the Closing, would be deemed to be privileged communications of the Sellers and their counsel
and would not be subject to disclosure to Buyer or the Company in connection with any process relating to a dispute arising under or in connection with, this
Agreement or otherwise, shall continue after the Closing to be privileged communications between the Sellers and such counsel and none of Buyer, the
Company or any Person acting or purporting to act on behalf of or through Buyer or the Company shall seek to obtain the same by any process on the grounds
that the privilege attaching to such communications belongs to Buyer or the Company and not the Sellers.

* * * *
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     IN WITNESS WHEREOF, the parties hereto have executed this Securities Purchase Agreement on the day and year first above written.
     
 COMPANY:

CVI LASER, LLC
 

 

 By:  /s/ Stuart Schoenmann  
  Name:  Stuart Schoenmann  
  Its: Chief Executive Officer  
 
 BUYER:

IDEX CORPORATION
 

 

 By:  /s/ Frank J. Notaro  
  Name:  Frank J. Notaro  
  Its: Vice President  
 
 SELLER REPRESENTATIVE:

NORWEST EQUITY PARTNERS VII, LP
 

 

 By:  Itasca LBO Partners VII, LLP   
  Its: General Partner  
   
 By:  /s/ John E. Lindahl  
  Name:  John E. Lindahl  
  Its: Managing General Partner  

 



 

     
 SELLERS:

NORWEST EQUITY PARTNERS VI, LP
 

 

 By:  Itasca LBO Partners VI, LLP   
  Its: General Partner  
   
 By:  /s/ John E. Lindahl  
  Name:  John E. Lindahl  
  Its: Managing General Partner  
 
 NORWEST EQUITY PARTNERS VII, LP

  

 By:  Itasca LBO Partners VII, LLP   
  Its: General Partner  
   
 By:  /s/ John E. Lindahl  
  Name:  John E. Lindahl  
  Its: Managing General Partner  
 
 NORWEST EQUITY PARTNERS VIII, LP

  

 By:  Itasca LBO Partners VIII, LLP   
  Its: General Partner  
   
 By:  /s/ John E. Lindahl  
  Name:  John E. Lindahl  
  Its: Managing General Partner  
 
 JOHN HALE

  

 By:  /s/ John Hale  
  John Hale  
    

 



 

     
     
 STUART SCHOENMANN

  

 By:  /s/ Stuart Schoenmann  
  Stuart Schoenmann  
    
 
 JOSEPH WHITE

  

 By:  /s/ Joseph White  
  Joseph White  
    
 
 ROBERT SOALES

  

 By:  /s/ Robert Soales  
  Robert Soales  
    
 
 CAILONG BAO

  

 By:  /s/ Cailong Bao  
  Cailong Bao  
    
 
 HELMUT KESSLER

  

 By:  /s/ Helmut Kessler  
  Helmut Kessler  
    
 
 LYNORE ABBOTT

  

 By:  /s/ Lynore Abbott  
  Lynore Abbott  
    
 
 BLAKE FENNELL

  

 By:  /s/ Blake Fennell  
  Blake Fennell  
    
 
 LYNN STRICKLAND

  

 By:  /s/ Lynn Strickland  
  Lynn Strickland  
    
 
 WILLIAM POLITO

  

 By:  /s/ William Polito  
  William Polito  
    
 
 DAVID HARGIS

  

 By:  /s/ David Hargis  
  David Hargis  
    
 
 CFIC, INC. OF DELAWARE, a Delaware corporation

  

 By:  /s/ Robert Roderick  
  Name:  Robert Roderick  
  Title:  Senior Vice President  

 



     

EXHIBIT 99.1

IDEX Enters Into Definitive Agreement to Acquire CVI

Lake Forest, IL May 11, 2011 — IDEX Corporation (NYSE: IEX) announced today that it has entered into a definitive agreement to acquire CVI Melles
Griot (“CVI”), from Norwest Equity Partners (“Norwest”), a leading middle market equity investment firm. CVI is a global leader in the design and
manufacture of precision photonic solutions used in the Life Sciences, Research, Semiconductor, Security and Defense markets.

CVI’s innovative products include specialty lasers and light sources, electro-optical components, opto-mechanical assemblies, including aspheric lenses, laser
mirrors, interference filters and polarizers.

CVI produces critical enabling products for demanding applications such as spectroscopy, cytometry, remote sensing, target designation and interferometry.

Headquartered in Albuquerque, New Mexico, with manufacturing sites located on three continents, CVI has annual revenues of approximately $185 million.
CVI will operate within IDEX’s Health and Science Technologies segment as a key addition to the optics and photonics platform. With cash consideration of
approximately $400 million, CVI is expected to be accretive to IDEX’s earnings within the first full year after acquisition.

Commenting on the acquisition, IDEX Chairman and Chief Executive Officer Larry Kingsley stated, “We are thrilled with the opportunity to add CVI to
IDEX as the cornerstone to our rapidly expanding optics and photonics platform. CVI is a true leader in the field of high precision optical devices, combining
leading edge products, top notch design and manufacturing capabilities with a robust management team and distribution channels that are the envy of the
industry. CVI’s catalogue and website are industry standards utilized by photonics engineers and scientists around the globe when seeking solutions to their
most demanding photonics challenges. CVI will now join ATFilms, acquired earlier this year, and Semrock, acquired in 2008 as part of our optics and
photonics platform. We look forward to significant collaboration in key areas of product design and production capabilities as we realize strategic selling and
operating synergies. We believe the CVI Melles Griot group, Semrock and ATFilms have precisely the type of enabling technology which binds them to their
customer and aligns well with IDEX’s growth plans and operating model.” Speaking on behalf of CVI and Norwest, CVI’s Chief Executive Officer, Stuart
Schoenmann said, “We are truly excited to see CVI become a part of the IDEX family. IDEX has demonstrated a strong commitment to its Life Sciences
business segment and a sustained focus on growing the optics and photonics platform. We are proud to become an integral part of this expansion, and we are
very pleased with the opportunity to collaborate with market leaders such as Semrock and ATFilms.”

The transaction is subject to regulatory approval and other customary conditions and is expected to close within 30 to 45 days of today’s date.

IDEX management will host a conference call to discuss this transaction on Wednesday, May 11 at 12:00 p.m. Central Time. IDEX invites interested
investors to listen to the live webcast and view the related presentation slides, which will be available on its Web site: www.idexcorp.com. To hear the
live call, log on to the site several minutes before the discussion begins. After clicking on the presentation icon, follow the instructions to ensure your
system is set up for the event, or download the correct applications at no charge.

The U.S. dial-in number is 800.831.6965; the international dial-in number is 706.758.1748; with conference ID #66425186. If you are unable to
participate on the live call, a replay will be available through Midnight Eastern, June 11, 2011 by dialing 800.642.1687 or 706.645.9291 or log on to
www.idexcorp.com

About IDEX

IDEX Corporation is an applied solutions company specializing in fluid and metering technologies, health and science technologies, dispensing equipment,
and fire, safety and other diversified products built to its customers’ exacting specifications. Its products are sold in niche markets to a wide range of
industries throughout the world. IDEX shares are traded on the New York Stock Exchange and Chicago Stock Exchange under the symbol “IEX”.

For further information on IDEX Corporation and its business units, visit the company’s Web site at www.idexcorp.com.
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Forward Looking Statements 2 This presentation and discussion will include forward-looking statements. Our actual performance may differ materially from that indicated or suggested by any such statements. There are a number of factors that could cause those differences, including those presented in our most recent annual report and other company filings with the SEC. Cautionary Statement Under the Private Securities Litigation Reform Act



 

Overview Proprietary Transaction Providing Scale To The IDEX Optics & Photonics Platform $400 million enterprise value Excellent Fit With IDEX Business Model Health, Science, Research and other attractive end market focus Highly engineered products High mix business model Attractive Transaction Return Metrics $185 million of revenue, strong margin profile Excellent organic growth potential Accretive in first full year post closing (after initial purchase price accounting impact) ROIC consistent with IDEX expectations Expect To Close Pending Government Approvals in Q2 3



 

IDEX is combining three uniquely innovative, optical coating-intensive companies: Semrock: Complex life science and spectroscopy filters ATFilms: Customized, low loss laser components, scientific instrumentation optics, and thermal control coatings CVI Melles Griot: global provider of a comprehensive range of high reliability optical components, lasers, electro-optical assemblies, light control devices, and opto-mechanical subassemblies Synergies: Preserve their technical strengths and market presence Accelerate their growth through leveraging customer relationships Share best practices Rationalize and optimize manufacturing capabilities Apply the time-tested IDEX operational and commercial excellence model in a operationally challenged industry Our long-term objective is to build a highly profitable optics & photonics enterprise through sustained organic and acquisitive growth. Vision for the Optics & Photonics Platform 4



 

IDEX Optics & Photonics Strategy Objective: Optics & Photonics Enterprise Serving High Growth, Critical Science Applications 5 Summary: Portfolio of key enabling photonic technologies (light source, management, detection) Target applications providing higher growth (2x to 3x optical market growth rates) Invest in both organic and inorganic platform development opportunities Leverage our consolidated global sales and channel and manufacturing footprint to drive value creation Light Management BU Light Detection BU Software System Integration



 

6 $220 million in revenue and $54 million of proforma EBITDA IDEX Optics & Photonics Platform Content IDEX Optics & Photonics - Enabling Technologies and Products Advanced Thin Films Key Technologies: Superpolished Substrates Manufacturing Techniques Low Loss Ion Beam Sputtering Ion Assisted Evaporation Products: OEM Laser Mirrors Precision Optics For Science Thermal Control Coatings Semrock Key Technologies: Optical Filter knowhow Manufacturing Techniques High Volume Ion Beam Sputtering Products: Complex Fluorescence Filters Raman Spectroscopy Filters Polarization Bandpass Filters CVI - Melles Griot Key Technologies and capabilities: Diamond Turning Aspheric Glass Molding Flexible Ion Deposition High Damage Threshold Coatings Precision assembly & metrology Products: Performance Laser Components Infrared Optics High Reliability Military Optics Solid State and Gas Lasers Electro-Optical Assemblies Light Control Devices Spatial Filters Opto-Mechanical Sub-Assemblies



 

CVI Melles Griot Summary Leading global manufacturer of precision optics & photonics products Attractive financial profile with upside Global presence to serve multi-national customers Manufacturing in North America, Europe & Asia Diverse revenue stream from attractive served markets Life Technologies Security & Defense Scientific / Research 7 2010 Revenue by Market 2010 Revenue by Product



 

CVI Melles Griot Revenue Profile and Operating Locations 8 2010 Revenue by Geography Asia Europe Tamagawa, Japan* Tokyo, Japan Singapore S Onchan, Isle of Man* Didam, The Netherlands* Bensheim, Germany Paris, France Stockholm, Sweden* Leicester, United Kingdom* Albuquerque, New Mexico* Carlsbad, California* Covina, California* Rochester, New York* *Manufacturing Site S Service Center



 

Transaction Summary Proprietary Transaction $400 million Purchase Price Net price of $365 - $375 million inclusive of tax shield associated with asset step up Attractive Financials $185 million of revenue Significant international scale in attractive end markets Compelling growth profile (high single digit / low double digit organic revenue growth) Strong profitability (20% EBITDA margins) and cash flow conversion Attractive Transaction Return Metrics Accretive in first full year post closing prior to operating synergies Stand alone ROIC consistent with IDEX expectations Significant synergy with existing business Funding $75 million cash on hand $325 million from existing credit facility 9


