UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): May 1, 2018

L3 TECHNOLOGIES, INC.

(Exact Name of Registrant as Specified in its Charter)

Delaware 001-37975 13-3937436
(State or other Jurisdiction of Incorporation) (Commission File Number) (IRS Employer Identification No.)
600 Third Avenue, New York, New York 10016
(Address of Principal Executive Offices) (Zip Code)

Registrant’s telephone number, including area code: (212) 697-1111
(Former name or former address if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:

[0  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
00 Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
O  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
0  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter)
or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company [J

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. [




Item 1.01 Entry into a Material Definitive Agreement.

On May 1, 2018, L-3 Communications Integrated System L.P. (“Seller”), a subsidiary of L3 Technologies, Inc. (the “Company”), and the Company entered
into a Stock and Asset Purchase Agreement (the “Purchase Agreement”) with 450 Madison Acquireco LLC (“Buyer”), an affiliate of American Industrial
Partners.

Pursuant to the Purchase Agreement, and upon the terms and subject to the conditions described therein, Seller and the Company have agreed to sell (i) all of
the issued and outstanding shares of capital stock of L-3 Communications Vertex Aerospace LLC, a wholly-owned subsidiary of Seller (“Vertex”), and of
Vertex’s subsidiaries, L-3 Army Sustainment LLC, L-3 Communications Flight International Aviation LLC, and L-3 Communications Vector International
Aviation LLC (together with Vertex, the “Sold Companies™) and (ii) certain assets of the Company and Seller, to Buyer for an aggregate purchase price of
$540 million in cash (the “Purchase Price”), subject to an adjustment for working capital and certain other items (the “Transaction”).

The Purchase Agreement contains customary representations and warranties and covenants of Buyer and the obligation of Buyer to indemnify Seller and the
Company for certain breaches of representations and warranties. Each party’s obligation to consummate the Transaction is subject to the satisfaction of
customary closing conditions, including without limitation (x) the accuracy of the other party’s representations and warranties (subject to customary
materiality qualifiers), (y) the other party’s compliance with its covenants and agreements contained in the Purchase Agreement (subject to customary
materiality qualifiers) and (z) the expiration or termination of the applicable waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976,
as amended. The consummation of the Transaction is not subject to any financing condition.

The Purchase Agreement provides the parties with certain termination rights in specified circumstances, including if the closing of the Transaction does not
occur on or prior to August 15, 2018, except that this date may be extended by Seller until August 31, 2018 if certain required financial information is
provided.

The Purchase Agreement also provides that Buyer will be required to pay Seller or Vertex a reverse termination fee of $27 million (the “Buyer Termination
Fee”) upon the termination of the Purchase Agreement by Seller or Buyer under specified conditions. American Industrial Partners Capital Fund VI, LP has
entered into a limited guarantee with Seller to guarantee Buyer’s obligation to pay Seller the Buyer Termination Fee and make certain other specified
payments to Seller, subject to the terms and conditions set forth in the limited guarantee.

The foregoing summary of the Purchase Agreement and the transactions contemplated thereby does not purport to be complete and is subject to, and qualified
in its entirety by, the full text of the Purchase Agreement filed herewith as Exhibit 2.1 to this Current Report on Form 8-K, which is incorporated herein by
reference. The Purchase Agreement has been attached to provide investors with information regarding its terms. It is not intended to provide any other factual
information about the Company, Buyer or the Sold Companies, their respective businesses, or the actual conduct of their respective businesses during the
period prior to the consummation of the Transaction. The representations, warranties and covenants contained in the Purchase Agreement were made only as
of specified dates for the purposes of the Purchase Agreement, were made solely for the benefit of the parties to the Purchase Agreement and may be subject
to qualifications and limitations agreed upon by the parties. In particular, the representations, warranties and covenants contained in the Purchase Agreement
and described above were negotiated with the principal purpose of allocating risk between the parties, rather than establishing matters as facts, and may have
been qualified by confidential disclosures. Such representations, warranties and covenants may also be subject to a contractual standard of materiality
different from those generally applicable to stockholders and to reports and documents filed with the United States Securities and Exchange Commission.
Accordingly, investors should not rely on such representations, warranties and covenants as characterizations of the actual state of facts or circumstances
described therein. Information concerning the subject matter of such representations, warranties and covenants may change after the date of the Purchase
Agreement, which subsequent information may or may not be fully reflected in the parties’ public disclosures.




Item 7.01 Regulation FD Disclosure.

On May 1, 2018, the Company issued a press release announcing the proposed Transaction. A copy of the Company’s press release is attached as Exhibit 99.1
to this Current Report on Form 8-K.

The information contained in this Item 7.01 and in the accompanying Exhibit 99.1 shall not be deemed filed for purposes of Section 18 of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), or incorporated by reference in any filing under the Exchange Act or the Securities Act of 1933, as
amended, except as shall be expressly set forth by specific reference in such filing.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.
Exhibit No. Description
2.1 Stock and Asset Purchase Agreement, dated as of May 1, 2018, by and among L-3 Communications Integrated System L.P., L3
Technologies, Inc. and 450 Madison Acquireco LLC*
99.1 Press release dated May 1, 2018

*  Certain schedules and exhibits to this agreement have been omitted in accordance with Item 601(b)(2) of Regulation S-K. The descriptions of the omitted
schedules and exhibits are contained within the agreement. A copy of any omitted schedule and/or exhibit will be furnished supplementally to the SEC
upon request.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

L3 TECHNOLOGIES, INC.

By: /s/ Allen E. Danzig
Name: Allen E. Danzig
Title:  Vice President, Assistant General Counsel and Assistant
Secretary

Dated: May 2, 2018
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STOCK AND ASSET PURCHASE AGREEMENT

This STOCK AND ASSET PURCHASE AGREEMENT, dated as of May 1, 2018, is entered into by and among L-3 COMMUNICATIONS
INTEGRATED SYSTEMS L.P,, a Delaware limited partnership (“Seller”), 450 MADISON ACQUIRECO LLC, a Delaware limited liability company
(“Buyer”), and L3 TECHNOLOGIES, INC., a Delaware corporation (“Parent”, and together with Seller and Buyer, the “parties”™).

WHEREAS, Seller is an indirect Subsidiary of Parent;

WHEREAS, Parent, indirectly through its Subsidiary, L3 Doss Aviation, Inc., and Seller, and Seller directly and through certain of its
Subsidiaries, are engaged in the Business (as defined herein);

WHEREAS, Seller owns all of the equity interests (the “Sold Interests”) of L-3 Communications Vertex Aerospace LLC, a Delaware
limited liability company (the “Company”), and the Company directly or indirectly owns all of the equity interests of L-3 Army Sustainment LLC, a
Delaware limited liability company, L-3 Communications Flight International Aviation LLC, a Delaware limited liability company, and L-3 Communications
Vector International Aviation LLC, a Delaware limited liability company (together, the “Company Subsidiaries” and including the Company, the “Sold
Companies™);

WHEREAS, Parent or Seller, directly or indirectly, owns, licenses or leases the Purchased Assets;

WHEREAS, the parties desire that, at the Closing, (i) Seller shall sell and transfer to Buyer, and Buyer shall purchase from Seller, all of the
Sold Interests, and (ii) Parent or Seller, as applicable, shall sell and transfer to Buyer, and Buyer shall purchase from Parent or Seller, as applicable, all of the
Purchased Assets and assume from Parent or Seller, as applicable, all of the Assumed Liabilities, upon the terms and conditions set forth herein; and

WHEREAS, concurrently with the execution and delivery of this Agreement and as a condition and material inducement to Parent’s and
Seller’s execution of this Agreement, American Industrial Partners Capital Fund VI, LP, a limited partnership (the “Guarantor™) is executing and delivering to
Parent and Seller a guarantee, pursuant to which, and subject to the terms and conditions thereof, the Guarantor has guaranteed certain of the obligations of

Buyer hereunder (the “Buyer Guarantee™).

NOW, THEREFORE, in consideration of the premises and the representations, warranties, covenants and agreements herein contained and
intending to be legally bound hereby, the parties hereto hereby agree as follows:

ARTICLE I
DEFINITIONS
SECTION 1.1 Certain Defined Terms. As used in this Agreement, the following terms shall have the following meanings:

“Accounting Firm” shall have the meaning set forth in Section 2.10(d).




“Acquisition Proposal” shall have the meaning set forth in Section 5.26(a).

“Affiliate” shall mean, with respect to any specified Person, any other Person that directly, or indirectly through one or more intermediaries,
controls, is controlled by, or is under common control with, such specified Person within the meaning of the Securities Exchange Act of 1934, as amended.

“Agreed Accounting Principles” shall mean the accounting principles set forth in Exhibit A.

“Agreement” shall mean this Stock and Asset Purchase Agreement among the parties hereto (including the Annexes, Exhibits and
Schedules attached hereto), as amended, modified or supplemented from time to time.

“Antitrust Laws” shall mean the HSR Act, the Sherman Act, as amended, the Clayton Act, as amended, the Federal Trade Commission Act,

as amended, and any applicable foreign antitrust Laws and all applicable Laws that are designed to prohibit, restrict or regulate actions having the purpose or
effect of monopolization or restraint of trade or lessening of competition through merger or acquisition.

“Assumed Liabilities” shall have the meaning set forth in Section 2.4(a).

“Business” shall mean collectively, the following business operations performed by Parent and/or its Subsidiaries the geographies where
Parent and its Subsidiaries operate: (i) line, intermediate and depot level maintenance, global supply chain management services, aviation flight and aircrew
training and aviation logistics services, in each case, as conducted by Parent’s or its Subsidiaries’ “Vertex” division; (ii) aerostructures detail fabrication,
aerostructures major complex assembly and depot-level maintenance and modification services, in each case, as conducted by Parent’s or its Subsidiaries’
“Crestview” division; (iii) comprehensive end-to-end engineering services, including the development and integration of new components and electrical
mechanical systems into legacy aircraft, logistics support for fixed and rotary-wing military aircraft and technical manuals, in each case, as conducted by
Parent’s or its Subsidiaries’ TCS division; and (iv) aircraft maintenance, maintenance training, aircraft fueling operations, air traffic control and air field
logistics services, in each case, as conducted by Parent’s or its Subsidiaries’ “Doss Airfield Services” division.

“Business Day” shall mean any day that is not a Saturday, a Sunday or other day on which banks are required or authorized by law to be
closed in New York, New York.

“Business Employee” shall mean each Employee (A) of any Sold Company, or (B) of Seller or any of its Affiliates (other than the Sold
Companies) who (i) is employed by Seller or any such Affiliate primarily in connection with the Business as of the Closing Date, including in each of cases
(A) and (B) those Employees absent from work on the Closing Date on account of paid time-off, vacation, sick or personal leave, short- or long-term
disability or other leave of absence (other than a leave of absence resulting from a reduction in force or a “bridging” of age or service credit for purposes of a
Seller Plan) and in the case of (B) those Employees who are on long-term disability or transition to long-term disability after the date hereof who return to
work within six (6) months after the Closing Date or (ii) is a former Employee otherwise described in clause (A) or (B) above and with respect to whom an
obligation to recall, rehire or otherwise return to employment exists under a contractual obligation or applicable Law.
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“Business Records” shall mean all files, documents and records, in each case, whether in hard copy or computer format, including (i)
vendor lists, (ii) customer lists, (iii) distributors lists, (iv) pricing lists, (v) testing data, (vi) marketing research reports, (vii) quality control, regulatory and
compliance records, (viii) ledgers and other business records, (ix) Tax Returns, (x) advertising and promotional materials and (xi) any other files, documents
or records relating to customers, vendors, suppliers, contractors or service providers.

“Buyer” shall have the meaning set forth in the preamble.

“Buyer DC Plan” shall have the meaning set forth in Section 5.9(c).

“Buyer Disclosure Schedule” shall mean a schedule delivered by Buyer to Seller on the date hereof.

“Buyer Fundamental Representations™ means the representations and warranties of Buyer set forth in Sections 4.1 (Organization), 4.2
(Authorization, Enforceability) and 4.7 (No Brokers’ or Other Fees).

“Buyer Guarantee” shall have the meaning set forth in the Recitals.
“Buyer Indemnified Persons” shall have the meaning set forth in Section 9.2(a).

“Buyer Novated Contract” has the meaning set forth in Section 5.4(a).

“Buyer Tax Return” shall have the meaning set forth in Section 5.5(b)

“Buyer Termination Fee” shall have the meaning set forth in Section 8.3(a).

“Cap” shall have the meaning set forth in Section 9.2(b).

“Cash” shall mean an amount (which amount may be positive or negative) equal to the sum of cash, cash equivalents and marketable
investments (plus all uncollected bank deposits and less all outstanding checks) of the Sold Companies determined in accordance with GAAP and based on
the Agreed Accounting Principles.

“Claim Notice” shall have the meaning set forth in Section 9.5(a).

“Claim Response” shall have the meaning set forth in Section 9.5(b).

“Closing” shall have the meaning set forth in Section 2.8.




“Closing Agreements” shall mean (i) the Transition Services Agreement, (ii) the Master Supply Agreements, (iii) the Transfer and Novation
Agreements and (iv) and any other agreement related to the Transactions and mutually agreed by Seller and Buyer to be entered into at or before Closing in
connection with the Transactions.

“Closing Date” shall have the meaning set forth in Section 2.8.
“Closing Date Cash” shall have the meaning set forth in Section 2.10(a).

“Closing Date Indebtedness” shall have the meaning set forth in Section 2.10(a).

“Closing Date Net Working Capital” shall have the meaning set forth in Section 2.10(a).

“Closing Statement” shall have the meaning set forth in Section 2.10(a).

“Closing Transaction Expenses” shall have the meaning set forth in Section 2.10(a).

“Code” shall mean the U.S. Internal Revenue Code of 1986, as amended, and the rules and regulations promulgated thereunder.
“Commerce” shall have the meaning set forth in Section 3.23(a).

“Commitment Letters” shall have the meaning set forth in Section 4.6.

“Company” shall have the meaning set forth in the Recitals.
“Company Subsidiaries” shall have the meaning as set forth in the preamble.

“Compensation Agreements” shall have the meaning set forth in Section 5.9(a).

“Competitive Products” shall have the meaning set forth in Section 5.12(a)(i).

“Confidentiality Agreement” shall mean the confidentiality agreement dated January 24, 2018, between AIP, LLC and Parent.

vals, authorizations, i includi i uri X ions,
“Consents” shall mean consents, approvals, authorizations, permits, clearances (including any national security clearances), exemptions
notices or the expiration or termination of any prescribed waiting period.

“Contract” shall mean each contract, collective bargaining agreement, lease, sublease, license (including licenses to rights in Intellectual
Property), indenture, sales or purchase order, agreement or commitment, whether written or oral, that are legally binding or intended to be legally binding,
including any Seller Plan.

“control” (including the terms “controlled by” and “under common control with”), with respect to the relationship between or among two or
more Persons, shall mean the possession, directly or indirectly, of the power to direct or cause the direction of the affairs or management of a Person, whether
through the ownership of voting securities, by Contract or otherwise, including the ownership, directly or indirectly, of securities having the power to elect a
majority of the board of directors or similar body governing the affairs of such Person.
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“Controlled Group” shall mean any trade or business (whether or not incorporated) (i) under common control within the meaning of Section
4001(b)(1) of ERISA with the Company or (ii) which together with the Company is treated as a single employer under Section 414(t) of the Code.

“Current Assets” shall mean the “Current Assets” (i) included in the Purchased Assets and (ii) of the Sold Companies, in each case
calculated on the basis of the Agreed Accounting Principles.

“Current Liabilities” shall mean the “Current Liabilities” (i) included in the Assumed Liabilities and (ii) of the Sold Companies, in each
case calculated on the basis of the Agreed Accounting Principles.

“Current Representation” shall have the meaning set forth in Section 5.23(a).

“D&O Indemnified Parties” shall have the meaning set forth in Section 5.18(a).

“Debt Commitment Letter” shall have the meaning set forth in Section 4.6.

“Debt Documents” shall have the meaning set forth in Section 5.28(b).

“Debt Financing” shall have the meaning set forth in Section 4.6.

“Debt Financing Parties” means (a) the Debt Financing Sources and their respective Affiliates and (b) Related Parties of the Persons

identified in clause (a), in each case, in their respective capacities as such; provided, however, that in no event shall the Guarantor or any of its Affiliates or
Representatives constitute Debt Financing Parties.

“Debt Financing Sources” means the Persons, including the lenders, financial institutions, institutional investors and other financing sources
that have committed to provide or arrange any Debt Financing or alternative debt financing in connection with the transactions contemplated hereby,
including the parties named in the Debt Commitment Letter and any joinder agreements, note purchase agreements, indentures or credit agreements entered
into pursuant thereto or relating thereto; provided, however, that in no event shall the Guarantor or any of its Affiliates or Representatives constitute Debt
Financing Sources.

“Deductible” shall have the meaning set forth in Section 9.2(b).
“Designated Person” shall have the meaning set forth in Section 5.23(a).
“Determination Date” shall have the meaning set forth in Section 2.10(d).

“DFARS” shall have the meaning set forth in Section 3.14(b).
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“DQJ” shall have the meaning set forth in Section 5.3(b).

“DSS” shall have the meaning set forth in Section 5.3(f).

“Effective Time” shall mean 12:01 a.m., New York time, on the Closing Date.

“Employee” of any entity shall mean each Person who is employed by such entity as of immediately prior to the Closing.

“Employment Agreement” shall have the meaning set forth in Section 5.9(a).

“Encumbrance” shall mean any lien, mortgage, charge, pledge, encumbrance, easement, lease, covenant, restriction, title defect, right of
first refusal or similar right, deed of trust, option, right of way, security interest or other transfer restriction.

“Enforceability Exceptions™ shall have the meaning set forth in Section 3.2.

“Enterprise Value” shall have the meaning set forth in Section 2.7(a)(i).

“Environment” means soil, surface waters, groundwater, drinking water, land, stream sediments, natural resources, surface or subsurface

strata, ambient air or indoor air.

“Environmental Claim” shall mean any written claim, action, suit or proceeding by any Person alleging Liability or potential Liability
(including Liability or potential Liability for investigatory costs, cleanup costs, governmental response costs, natural resource damages, property damage,
personal injury, fines or penalties) under any applicable Environmental Laws.

“Environmental Laws” shall mean all Laws relating to pollution or protection of the environment, natural resources or human health and
safety (to the extent relating to exposure to Hazardous Materials), including those relating to the use, handling, processing, generation, manufacture, Release,
treatment, storage, transport, labeling, cleanup, remediation or recycling of Hazardous Materials.

“Equity_ Commitment Letter” shall have the meaning set forth in Section 4.6.

“Equity_Financing” shall have the meaning set forth in Section 4.6.

“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended, and the rules and regulations promulgated

thereunder.
“Estimated Closing Date Cash” shall have the meaning set forth in Section 2.7(b).

“Estimated Closing Date Indebtedness” shall have the meaning set forth in Section 2.7(b).
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“Estimated Closing Statement” shall have the meaning set forth in Section 2.7(b).

“Estimated Transaction Expenses” shall have the meaning set forth in Section 2.7(b).
“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended to the date hereof.
“Excluded Assets” shall have the meaning set forth in Section 2.3(a).

“Export Control and Import Laws” shall have the meaning set forth in Section 3.23(a).

“FAR” shall have the meaning set forth in Section 3.14(b).

“FCPA” shall have the meaning set forth in Section 3.23(a).

“Fee Letter” shall have the meaning set forth in Section 4.6.

“Final Closing Statement™ shall have the meaning set forth in Section 2.10(d).

“Final Purchase Price” shall have the meaning set forth in Section 2.10(f).

“Financial Statements™ shall have the meaning set forth in Section 3.5(a).
“Financing” shall have the meaning set forth in Section 4.6.

“FOCI” shall have the meaning set forth in Section 5.3(g).

“ETC” shall have the meaning set forth in Section 5.3(b).

“GAAP” shall mean United States generally accepted accounting principles and practices, applied in the audited financial statements as at
December 31, 2017.

“Government Bid” means any quotation, bid, offer or proposal by any Sold Company or included in the Purchased Assets, in either case,
prior to the Closing Date which, if accepted or awarded, would result in a Government Contract, including a prime contractor or a higher tier subcontractor to
a Governmental Authority, for the development, design, manufacture, license or sale of products or the provision of services by Seller or any Sold Company.

“Government Contract” means any Contract that (x) is between a Sold Company (or Seller, in the case of Contracts included in the
Purchased Assets) and a Governmental Authority or (y) is entered into by a Sold Company (or Seller, in the case of Contracts included in the Purchased
Assets) as a subcontractor (at any tier) in connection with a Contract between another entity and a Governmental Authority, in either case, (i) for which final
payment has not been received as of the date hereof, (ii) for which the right of the U.S. government to audit has not expired or (iii) which remains in effect
pursuant to its terms. A task, purchase or delivery order under a Government Contract shall not constitute a separate Government Contract for purposes of this
definition, but shall be part of the Government Contract to which it relates.




“Government Official” shall mean any officer or employee of a Governmental Authority or any department, agency or instrumentality
thereof, including state-owned entities, or of a public organization or any person acting in an official capacity for or on behalf of any such government,
department, agency, or instrumentality or on behalf of any such public organization.

“Governmental Antitrust Authority” shall mean any Governmental Authority with regulatory jurisdiction over any Consent required for the
consummation of the Transactions, under the Antitrust Laws.

“Governmental Authority” shall mean (i) the government of any sovereign nation or of any state, province, territory, county, municipality or
locality (foreign or otherwise), (ii) any governmental, quasi-governmental regulatory or administrative authority, agency or commission or any court, tribunal
or judicial body, in each case acting for, with or by empowerment of such government or (iii) any body exercising, or entitled to exercise, any administrative,
executive, judicial, legislative, police, regulatory or taxing authority or power of any nature.

“Guaranties” shall have the meaning set forth in Section 5.13.

“Guarantor” shall have the meaning set forth in the Recitals.

99 99 99 ¢

“Hazardous Material” shall mean any materials defined as “hazardous substances,” “pollutants,” “contaminants,” “solid wastes” or
“hazardous wastes,” or any other term of similar import under, or that would reasonably be expected to result in liability pursuant to, any applicable
Environmental Law, including any (a) asbestos and asbestos-containing materials; (b) petroleum or petroleum-containing materials; (c¢) radiation and
radioactive materials; and (d) polychlorinated biphenyls.

“HSR Act” shall mean the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and regulations promulgated
thereunder.

“Indebtedness” shall mean, with respect to any Person, without duplication, (i) outstanding principal amount of, accrued and unpaid interest
on, and other payment obligations or expenses (including, in the case of Indebtedness of the type described in the following clauses (x) and (y), any
prepayment penalties, premiums, costs, breakage or other amounts payable upon the discharge thereof at the Closing) arising under, any obligations of such
Person consisting of (x) all obligations of such Person for borrowed money and (y) all obligations of such Person evidenced by bonds, debentures, notes or
similar instruments; (ii) all obligations of such Person issued or assumed as the deferred purchase price of property or services (excluding obligations of such
Person to creditors for raw materials, inventory, services and supplies incurred in the ordinary course of such Person’s business); (iii) all guarantees of such
Person of any Indebtedness of any other Person; (iv) all capitalized lease obligations of such Person, (v) all “earn-out”, contingent purchase price, deferred
purchase price or similar contingent payment obligations under any Contract that relates to the acquisition of any business or assets by such Person; (vi) all
obligations of such Person in respect of accrued or declared unpaid dividends or other distributions, (vii) all liabilities of such Person under any interest rate
or currency swap transactions, caps collars or other hedging transactions (valued at the termination cost thereof); (viii) all obligations of such Person for
reimbursement of any letters of credit, performance bonds, surety bonds, corporate guarantees or similar instruments and (ix) all obligations of Indebtedness
of other Persons secured by (or for which the holder of such obligations has an existing right, contingent or otherwise, to be secured by) any Lien on any
property or asset of such Person (whether or not such obligation is assumed by such Person); provided, that for the avoidance of doubt, “Indebtedness” shall
not include (x) letters of credit, performance bonds, corporate guarantees and other similar items issued and outstanding in connection with the Sold
amounts have been drawn (it being understood that such items are subject to the provisions of Section 5.13 herein), and (y) guarantees of the Sold Companies
of Indebtedness of Seller or its Affiliates (other than the Sold Companies) indemnified by Seller pursuant to Section 5.13 or (z) any pension or related
Liabilities.




“Indemnification Claim” shall have the meaning set forth in Section 9.5(a).
“Indemnified Party” shall have the meaning set forth in Section 9.3(a).
“Indemnifying Party” shall have the meaning set forth in Section 9.5(a).
“Initial Purchase Price” shall have the meaning set forth in Section 2.7(a).
“Insurance Coverage” shall have the meaning set forth in Section 5.31(a).

“Insurance Coverage Claim” shall have the meaning set forth in Section 5.31(a).

“Intellectual Property” shall mean all worldwide intellectual property rights, including (i) trademarks, service marks, trade names, brand
names, Internet domain names and other indicia of origin and the goodwill of the business symbolized thereby (“Trademarks”), (ii) patents, copyrights
(including copyrights and other intellectual property rights in IT Assets), trade secrets, inventions, methods, processes and know-how, and (iii) registrations,
applications, renewals, provisionals, divisionals, continuations, continuations-in-part, re-issues, re-examinations and foreign counterparts for any of the
foregoing.

“Intercompany Indebtedness” shall have the meaning set forth in Section 5.15(b).

“Intercompany Payables and Receivables” shall have the meaning set forth in Section 5.15(a).

“International Transferred Employees” shall have the meaning set forth in Section 5.9(a).

“Investments” means partnership interests or any other equity interest in any corporation, limited liability company, partnership, joint
venture, trust or other business association.

“IRS” means the United States Internal Revenue Service.

“IT Assets” shall mean information technology systems, software, networks and hardware (but for clarity, excluding any Intellectual
Property incorporated therein).

“ITAR” means International Traffic in Arms Regulations (22 C.F.R. 120 et seq.).
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“Knowledge of Seller” shall mean the actual knowledge of James Blair after inquiry of all of the individuals set forth on Schedule 1.1(¢) (it
being understood that James Blair shall share the applicable provisions of this Agreement with such individuals for their review).

“Law” shall mean any statute, law, common law, ordinance, code, policy, treaty, decree, license, regulation or rule of any Governmental
Authority, Order or any similar provision having the force or effect of law.

“Leased Real Property” shall mean all right, title and interest of the Sold Companies in and to any parcel of real property pursuant to a
lease, sublease, license or other written agreement, together with the Transferred Leased Real Property.

“Liabilities” shall mean any and all debts, liabilities and obligations, whether accrued or fixed, known or unknown, absolute or contingent,
matured or unmatured or determined or determinable.

“Loss” or “Losses” shall mean any and all losses, Liabilities (excluding contingent Liabilities), claims, damages, Taxes, obligations and
reasonable out-of-pocket costs and expenses (including reasonable attorneys’ fees, in each case that are due and payable, including any of the foregoing
arising under, out of or in connection with any Proceeding); provided, however, that Losses exclude any loss or Liability that has been accrued for or reserved
against in the Financial Statements (to the extent of such accrual or reserve); provided, further, that Losses exclude any special, indirect, incidental, punitive,
exemplary, consequential (except to the extent reasonably foreseeable), or similar damages, except to the extent actually paid or payable to a third party.

the form of Annex II hereto.

“Master Supply Agreement — Buyer as Buyer” shall mean the master supply agreement, to be dated as of the Closing Date, substantially in
the form of Annex III hereto.

“Material Adverse Effect” shall mean any change, event, circumstance, state of facts, condition, occurrence, or development that,
individually or in the aggregate, (a) has, or would reasonably be expected to have, a material and adverse effect on the results of operations or financial
condition of the Business, taken as a whole, or (b) prevents or materially restrains the ability of Parent or Seller to consummate the Transactions, but shall
exclude any effects resulting from or relating to (i) events or changes affecting economic, political or regulatory conditions generally or the capital or
financial, banking or securities markets generally (whether in the United States or any other country or in any international market(s), including any
disruption thereof and any increase or decline in the price of any security, commodity or any market index); (ii) changes in general business or economic
conditions affecting the industries in which the Business operates or its customers conduct business (including, in each case, changes in exchange rates,
embargoes and tariffs); (iii) changes in Law or GAAP or other applicable accounting principles, or in the interpretations thereof after the date hereof; (iv)
earthquakes, tsunamis or similar catastrophes, sabotage or national or international political or social conditions, including the engagement by any other
country in hostilities or the escalation thereof, whether or not pursuant to the declaration of a national emergency or war and whether or not commenced
before or after the date hereof, or the occurrence or the escalation of any military or terrorist attack upon any country, or any of its territories, possessions, or
diplomatic or consular offices or upon any military installation, equipment or personnel of any country; (v) the announcement (or other publicity with respect
to) of this Agreement, the Closing Agreements or the Transactions, including by reason of (a) the identity of Buyer or (b) the resignation of any employee of
the Business or the Sold Companies in connection with the Transactions; (vi) any failure to meet internal projections, public estimates or expectations to the
extent relating to the Business (it being understood that the change, event, circumstance, development, condition, fact, occurrence or effect giving rise to or
contributing to such failure may be taken into account in determining whether a Material Adverse Effect has occurred); or (vii) any actions taken by or for
Buyer or to which Buyer has consented or agreed pursuant to this Agreement; provided, however, that in the case of the foregoing clauses (i) — (iv) such
change, event, circumstance, development, condition, fact, occurrence or effect shall not be excluded from the definition of “Material Adverse Effect” to the
extent it has, or would reasonably be expected to have, a disproportionate effect on the Business relative to other comparable businesses operating in the
industry in which Seller and the Sold Companies operate. With regard to any Government Contract or Government Bid, “Material Adverse Effect” shall also
include any change, occurrence, or development that has resulted or would reasonably be expected to result in the initiation of suspension or debarment
proceedings against Seller that would reasonably threaten Seller’s ability to compete for Government Contracts.
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“Material Contracts” shall have the meaning set forth in Section 3.15(a).
“Material Customers” shall have the meaning set forth in Section 3.26(a).

“Material Suppliers” shall have the meaning set forth in Section 3.26(b).

“Net Working Capital” shall mean as of the applicable time for determination thereof, (i) the aggregate of the Current Assets minus (ii) the
aggregate of the Current Liabilities, calculated in accordance with the methodology set forth in the Agreed Accounting Principles.

“New Plans” shall have the meaning set forth in Section 5.9(d).
“NISPOM” shall have the meaning set forth in Section 4.8.

“Non-Competitive Products” shall mean any (i) product or service that is not a Competitive Product (including products or services that are
not sold in the Prior Areas, but would be Competitive Products if they were sold in the Prior Areas), (ii) product or service that is being designed, developed,
manufactured, used, marketed, offered for sale or sold by Seller or its Affiliates (but excluding the Sold Companies) as of the date of this Agreement (or any
improvements, new versions or successors thereof) or (iii) module or component that is incorporated into any product or service described in clause (i) or (ii)
of this definition.

“Novation Agreement” shall have the meaning set forth in Section 5.4(b).

“Objection” shall have the meaning set forth in Section 2.10(b).

“OCI” shall have the meaning set forth in Section 3.22(g).
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“OFAC” shall have the meaning set forth in Section 3.23(a).
“Old Plans” shall have the meaning set forth in Section 5.9(e).

“Order” shall mean any order, judgment, writ, injunction, decree, stipulation, determination or award entered by or with any Governmental
Authority.

“Owned Real Property” shall mean all real property owned by the Sold Companies, together with the Transferred Owned Real Property.

“Parent” shall have the meaning set forth in the preamble.
“parties” shall have the meaning set forth in the preamble.
“Permits” shall have the meaning set forth in Section 3.8.

“Permitted Encumbrances” shall mean (i) Encumbrances for Taxes or other governmental charges not yet due and payable, or the amount or
validity of which is being contested in good faith and for which adequate reserves have been established on the books and records of the Sold Companies or
Seller (with respect to the Purchased Assets) in accordance with GAAP; (ii) mechanic’s, carriers’, workers’, repairers’, lessors’ and similar statutory
Encumbrances arising or incurred in the ordinary course of business for amounts which are not delinquent; (iii) pledges or deposits made in the ordinary
course of business to secure obligations under workers’ compensation, unemployment insurance, social security, retirement and similar laws or similar
legislation or to secure public or statutory obligations; (iv) Encumbrances that will be released and, as appropriate, removed of record, at or prior to Closing in
accordance with the terms of this Agreement; (v) purchase money liens and liens securing rental payments under capital lease arrangements; (vi) in the case
of Contracts, anti-assignment, change of control or similar restrictions contained therein or with respect thereto to the extent disclosed on Section 3.15(a) of
the Seller Disclosure Schedule; (vii) all registered and unregistered municipal agreements and agreements with public and private utilities, provided the same
have been complied with by Seller and its Affiliates in all material respects to the Closing Date; and (viii) in addition with respect to real property, (A)
Encumbrances that would be shown by a current title report or survey that do not, individually or in the aggregate, materially impair the present use of the real
property affected thereby, (B) Encumbrances affecting the interest of the grantor of any easements benefiting any real property, (C) Encumbrances of
landlords affecting the fee interest in the Leased Real Property, (D) zoning, ordinances, building codes, regulations and enactments of any Governmental
Authority and (E) public roads and highways.
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“Person” shall mean any individual, partnership, firm, corporation, association, trust, unincorporated organization, joint venture, limited
liability company, other legal entity or any Governmental Authority.

“Plans” shall have the meaning set forth in Section 3.12(a).

“Post-Closing Consents” shall have the meaning set forth in Section 5.4(a).

“Post-Closing Representation” shall have the meaning set forth in Section 5.23(a).

“Pre-Closing Period” shall mean the period from and after the date of this Agreement and until the Closing.

“Pre-Closing Transfers” shall have the meaning set forth in Section 2.7(b).

“Proceeding” shall have the meaning set forth in Section 3.9.
“Purchase Price” shall have the meaning set forth in Section 2.7(a).

“Purchase Price Allocation” shall have the meaning set forth in Section 2.12.

“Purchased Assets” shall have the meaning set forth in Section 2.2(a).
“R&W Policy” shall have the meaning set forth in Section 9.2(c).
“Real Property Leases” shall mean, collectively, each lease, sublease, license and other written agreement pursuant to which any Sold

Company is granted the right to use or occupy, now or in the future, the Leased Real Property or any portion thereof, including any and all modifications,
amendments and supplements thereto and any assignments thereof.

“Related Party” means the former, current and future directors, officers, employees, members, managers, equityholders, agents, partners,
Representatives, controlling persons, agents, advisors and successors and permitted assigns.

“Release” means any releasing, spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, leaching,
disposing, depositing or dumping of a Hazardous Material on or into the Environment (including the abandonment or discarding of barrels, containers and
other closed receptacles containing any Hazardous Material).

“Relevant Period” shall mean the period beginning on the Closing Date and expiring at the end of the first full calendar year following the
calendar year in which the Closing occurs.
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“Representative” means with respect to any Person, any of such Person’s directors, officers, employees, agents, consultants, advisors,
accountants or attorneys.

“Required Financial Information” shall have the meaning set forth in Section 5.29(a).
“Resolution Period” shall have the meaning set forth in Section 2.10(b).
“Resolved Matters” shall have the meaning set forth in Section 2.10(b).
“Retained Liabilities” shall have the meaning set forth in Section 2.5(a).

“Retention Bonuses” shall mean certain retention bonuses payable to Business Employees pursuant to retention agreements entered into
between Seller and such employees prior to the date hereof, including those forth on Schedule 1.1(f).

“Review Period” shall have the meaning set forth in Section 2.10(b).
“Sanctioned Parties” shall have the meaning set forth in Section 3.23(¢).
“Securities Act” shall have the meaning set forth in Section 4.9.
“Seller” shall have the meaning set forth in the preamble.

“Seller Disclosure Schedule” shall mean a schedule delivered by Seller to Buyer on the date hereof.

“Seller Fundamental Representations” means the representations and warranties of Seller set forth in Sections 3.1 (Organization), 3.2
(Authorization, Enforceability), 3.3 (Capital Stock or Other Equity Interests of the Sold Companies) (other than the last sentence thereof), 3.4 (Subsidiaries),
3.19 (No Brokers’ or Other Fees) and 3.21 (Title to Tangible Assets; Sufficiency of Assets).

“Seller Guarantors” shall have the meaning set forth in Section 5.13.

“Seller Indemnified Persons” shall have the meaning set forth in Section 9.3(a).
“Seller Novated Contracts” shall mean the Contracts set forth on Schedule 1.1(g).
“Seller Parties” shall have the meaning set forth in Section 10.2.

“Seller Plan” shall have the meaning set forth in Section 3.12(a).

“Seller Severance Plan” shall have the meaning set forth in Section 5.9(g).

“Seller Tax Return” shall have the meaning set forth in Section 5.5(b).
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“Seller Welfare Plan” shall have the meaning set forth in Section 5.9(f).

“Seller’s Refunds” shall mean all refunds (including interest paid thereon by a Governmental Authority and any amounts applied against a
Tax Liability for other taxable periods) of any Taxes for which Buyer is entitled to indemnification pursuant to this Agreement.

“Sold Companies” shall have the meaning set forth in the Recitals.

“Sold Interests” shall have the meaning set forth in the Recitals.

“Specified Parties” shall have the meaning set forth in Section 8.3(c).

“STB” shall have the meaning set forth in Section 5.23(a).

“Straddle Period” shall have the meaning set forth in Section 5.6(a).

“Submission” shall have the meaning set forth in Section 2.10(d).

“Subsidiaries” shall mean, with respect to any Person, any and all corporations, partnerships, limited liability companies and other entities
with respect to which such Person, directly or indirectly, owns more than 50% of the securities having the power to elect members of the board of directors or

similar body governing the affairs of such entity.

“Subsequent Contract” has the meaning set forth in Section 5.4(e).

“Target Net Working Capital” shall mean $127,500,000.

“Tax” or “Taxes” shall mean any taxes, including those measured on, measured by or referred to as, income, alternative or add-on
minimum, gross income, gross receipts, capital, capital gains, occupation, sales, use, ad valorem, franchise, profits or excess profits, estimated, business,
production, transfer, withholding, payroll, employment, unemployment, severance, disability, social security, cash investment grant, excise, stamp, custom,
duty, value added, environmental, real or personal property or windfall profits taxes (whether computed on a separate or consolidated, unitary or combined
basis, or in any other manner), together with any interest and any penalties attributable thereto, whether disputed or not, imposed by any Taxing Authority.

“Tax Benefit” shall mean in connection with any Loss of any Indemnified Party, the reduction in actual cash Tax otherwise payable by such
Indemnified Party or group of Affiliates of and including such Indemnified Party (calculated on a with and without basis) for the Tax period in which such
Loss is incurred and the subsequent Tax year by such Indemnified Party or group of Affiliates of and including such Indemnified Party.

“Tax Claim” shall have the meaning set forth in Section 5.7(a).

“Tax Return” shall mean any return, report, election, declaration, disclosure, attachment or statement filed with or required to be filed with
any Taxing Authority with respect to Taxes, including any schedule or attachment thereto or amendment thereof.
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“Taxing Authority” shall mean, with respect to any Tax, the Governmental Authority or political subdivision thereof that imposes such Tax
or is charged with the collection of such Tax.

“Third Party Claim” shall have the meaning set forth in Section 9.6.

“Transaction Documents” means this Agreement, the Closing Agreements and all other agreements, instruments, certificates and other
documents to be entered into or delivered by any party, pursuant to any of the foregoing.

“Transaction Expenses” shall mean collectively, (i) all of the fees and expenses included in the Assumed Liabilities or incurred at or before
the Closing by the Sold Companies and not paid at or before the Closing to third parties in connection with the negotiation, documentation and consummation
of this Agreement and the Transactions, including all fees, expenses, disbursements and other similar amounts paid to attorneys, financial advisors or
accountants, (ii) all stay, change of control, severance, bonus, equity appreciation, phantom equity or similar payments included in the Assumed Liabilities or
due by any Sold Company to any Person, and any other accelerations or increases in rights or benefits required to be provided or payable by any Sold
Company after the Closing Date, under any contract, plan, agreement or arrangement, which obligation, in each case, arises on or before the Closing Date as a
result of the execution of this Agreement or the consummation of the Transaction and only if triggered without the requirement of any further action by the
Sold Companies or any of their respective Affiliates on or following the Closing Date (including any termination of employment) (other than any such
payments that are a result of the actions taken by or at the request of Buyer), including all Taxes that are included in the Assumed Liabilities or payable by
any Sold Company in connection with or as a result of the payment of such obligations, and (iii) any fees and expenses included in the Assumed Liabilities or
incurred by the Sold Companies at or before the Closing in connection with the Pre-Closing Transfers and not paid at or before the Closing.

“Transactions” means the transactions contemplated by the Transaction Documents.

“Transfer and Novation Agreements” shall mean the transfer agreements related to the Seller Novated Contracts, to be dated on or prior to
the Closing Date, substantially in the form of Annex IV hereto.

“Transfer Taxes” shall mean any Liability, obligation or commitment for transfer, documentary, sales, use, registration, value-added and
other similar Taxes (including all applicable real estate transfer Taxes and real property transfer gains Taxes) and related amounts (including any penalties,
interest and additions to Taxes).

“Transferred Employees” shall have the meaning set forth in Section 5.9(a).
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“Transferred US Employees” shall have the meaning set forth in Section 5.9(a).

“Transition Services Agreement” shall mean the transition services agreement, to be dated as of the Closing Date, substantially in the form
attached as Annex I hereto.

“TSA Period” shall have the meaning set forth in Section 5.9(e).
“Unresolved Matters” shall have the meaning set forth in Section 2.10(d).
“Vacation Policy” shall have the meaning set forth in Section 5.9(i).
“WARN Act” shall have the meaning set forth in Section 3.13(¢).

SECTION 1.2 Other Interpretive Provisions. The words “hereof,” “herein” and “hereunder” and words of similar import when used
in this Agreement shall refer to this Agreement as a whole (including the Annexes, Exhibits and Schedules hereto) and not to any particular provision of this
Agreement, and all Article, Section, and Annex, Exhibit and Schedule references are to this Agreement unless otherwise specified. The words “include,”
“includes” and “including” shall be deemed to be followed by the phrase “without limitation.” The phrase “to the extent” means degree by which, and does
not simple mean “if.” The meanings given to terms defined herein shall be equally applicable to both the singular and plural forms of such terms. Whenever
the context may require, any pronoun shall include the corresponding masculine, feminine and neuter forms. Except as otherwise expressly provided herein,
all references to “dollars” or “$” shall be deemed references to the lawful money of the United States of America. Any capitalized terms used in any Annex,
Exhibit or Schedule but not otherwise defined therein shall have the meaning as defined in this Agreement.

ARTICLE I
PURCHASE, SALE, ASSIGNMENT AND ASSUMPTION

SECTION 2.1 Purchase and Sale of Sold Interests. Based upon the representations and warranties and subject to the terms and
conditions set forth in this Agreement, on the Closing Date, Seller will sell, assign and transfer to Buyer, and Buyer will purchase and acquire, all of Seller’s
right, title and interest in and to the Sold Interests, free and clear of any Encumbrances other than Encumbrances imposed by federal and state Securities
Laws.

SECTION 2.2 Purchase and Sale of the Purchased Assets.

(a) Based upon the representations and warranties and subject to the terms and conditions set forth in this Agreement, on the
Closing Date, Parent shall, or shall cause its Subsidiaries (other than the Sold Companies) to, sell, convey, assign and transfer to Buyer, and Buyer
shall purchase, acquire and accept from Parent or its Subsidiaries, all of Parent’s or its Subsidiaries’ right, title and interest in all of the assets,
properties and rights that are owned by Parent or its Subsidiaries (other than the Sold Companies) and (unless otherwise provided in clause (vii)
below) primarily relating to the Business (collectively, the “Purchased Assets™), as the same may exist on the Closing Date, including the following:

(1) (A) all leased real property, set forth on Schedule 2.2(a)(i)(A) (the “Transferred Leased Real Property”) and (B) all
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(ii) all tangible personal property and interests therein, including all the equipment, vehicles, machinery, tools, spare
parts, furniture and other tangible personal property, other than IT Assets (collectively, the “Equipment”, with the leases relating to any Equipment so leased
being referred to herein as the “Equipment Leases”);

(ii1) all Contracts (other than the Real Property Leases, Equipment Leases, collective bargaining agreements to which no
Sold Company is a party and Contracts relating to the Excluded Assets) (collectively, the “Assumed Contracts™);

@iv) all inventory;

W) all Intellectual Property and IT Assets;

(vi) all Permits owned, utilized, held or maintained by or licensed to Parent or its Subsidiaries (subject to the terms of such
Permits);

(vii) (A) all Business Records relating primarily to the Business and all originals and copies of the foregoing (provided

that, subject to Section 5.12, Seller may keep one copy, solely to the extent such retention is (w) required by applicable Law or for audit or evidentiary
purposes, provided that use of and access to same shall be limited to the above purposes, or (x) necessary to operate its business (other than the Business) as it
is currently operated as of the date hereof) and (B) one copy, solely to the extent such retention is (y) required by applicable Law or for audit or evidentiary
purposes, of any Business Record that otherwise relates to the Business, provided that use of and access to the same shall be limited to the above purposes, or
(z) necessary to operate the Business as it is currently operated as of the date hereof;

(viii) the accounts and notes receivable of the Business, including all loans and other advances owing to Seller or any of its
Affiliates by any Business Employee;

(ix) all prepaid expenses and deposits and refunds (other than prepaid insurance);

(x) all Proceedings, defenses, warranties and rights of offset or counterclaim (at any time or in any manner arising or
existing, whether choate or inchoate, known or unknown, contingent or noncontingent);

(xi) the goodwill of the Business;
(xii) all property and casualty insurance proceeds received or receivable in connection with the damage or complete

destruction of any of the Purchased Assets that would have been included in the Purchased Assets but for such damage or complete destruction, in each case
net of any deductible and the cost of repair or replacement and related administrative costs;
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Business;

(xiii) the bank accounts of Seller related solely to the Purchased Assets;

(xiv) all confidentiality agreements entered into by Seller or any of its Affiliates in connection with the sale of the

(xv) all other assets set forth on Schedule 2.2(a)(xv);

in each case (for clarity), unless owned or held by the Sold Companies.

(b) After the Closing Date, each of Parent and Seller shall take all actions (or shall cause its Affiliates to take all actions)

reasonably requested by Buyer to effect the provisions of this Section 2.2, including the prompt transfer of any Purchased Assets that are owned by
Seller or its Affiliates and are not transferred at the Closing.

SECTION 2.3 Excluded Assets of the Business.

(a) Notwithstanding any provision in this Agreement to the contrary, Buyer is not purchasing from Parent or its Subsidiaries any of

the following (collectively, the “Excluded Assets™), and shall acquire no right to or interest in any Excluded Assets under this Agreement or as a
result of the Transactions:

>i) all receivables of Parent or any of its Subsidiaries (other than the Sold Companies) in respect of the Business
(excluding any such receivables of Parent or any of its Subsidiaries (other than the Sold Companies) referred to in Section 5.15(a)(x));

(ii) (x) the corporate charter, seal, minute books, stock record books and other similar documents relating to the
organization, maintenance and existence of Seller and (y) the Business Records of Seller that do not relate to the Business;

(iii) all current and prior insurance policies and all rights of any nature with respect thereto, including all insurance
and rights to assert claims with respect to any such insurance recoveries;

>iv) any Seller Plan and any assets relating thereto;

W) all Intellectual Property listed on Schedule 2.3(a)(v) and any right, title or interest in any Trademark containing “L-3”
or “L3” (the “Seller Marks”);

(vi) all loans and other advances owing to Seller or any of its Affiliates by each Business Employee who does not become
a Transferred Employee;

(vii) the Tax records (including Tax Returns and supporting workpapers) of Seller;
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(viii) the personnel records (including all human resources and other records) of Seller relating to employees of Seller, in
either case, other than Transferred Employees;

(ix) all of the rights and interests of Seller in and to the Contracts specified on Schedule 2.3(a)(ix) (the “Excluded
Contracts™);

(x) any assets and associated claims arising out of the Retained Liabilities;

(xi) all Proceedings, defenses, warranties and rights of offset or counterclaim (at any time or in any manner arising or
existing, whether choate or inchoate, known or unknown, contingent or noncontingent) not included in the Purchased Assets under Section

(xii) all of the rights and interests of Seller and its Affiliates in and to all correspondence and documents in connection
with the sale of the Business (other than (A) the confidentiality agreements entered into by the Buyer or any of its Affiliates and (B) any
rights or interests under the terms of any other confidentiality agreements affecting the Business, including any non-solicitation and
confidentiality obligations, entered into with any third parties in connection with the sale of the Business);

(xiii) any legal or beneficial interest in equity of the entities and other assets listed on Schedule 2.3(a)(xiii),
notwithstanding the fact that such entities or assets are related primarily to the Business;

(xiv) all Seller’s Refunds and credits of Taxes due to Seller or any of its Affiliates pursuant to Section 5.8;

(xv) all receivables from Taxing Authorities related to value-added Taxes or similar Taxes or import/export duties, in each
case relating to a Pre-Closing Period;

(xvi) all abandoned or unclaimed property reportable under any unclaimed property, escheat or similar Law where the
dormancy period elapsed on or prior to the Closing Date;

(xvii) all other assets set forth on Schedule 2.3(a)(xvii);

(xviii) all rights to receive administrative and corporate (overhead, shared and other) services and benefits of the kind
provided to the Business by Seller or any of its Affiliates (other than the Sold Companies), either directly or indirectly through third-party
service providers (other than Seller or any of its Affiliates), prior to the Closing Date, and all assets of Seller and its Affiliates related
thereto, including (A) computer and information processing services, (B) finance, accounting and payroll services, (C) facilities
management services (including environmental, health and safety), (D) treasury services (including banking, insurance, administration,
taxation and internal audit), (E) general and administrative services, (F) executive and management services, (G) legal services, (H) human
resources services, (I) risk management services, (J) group purchasing services, (K) corporate marketing, strategy and development
services, (L) corporate travel and aircraft services, and (M) investor relations services;
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(xix) all of Seller’s recoveries to the extent resulting from Proceedings, the Liabilities in respect of which constitute

Retained Liabilities;

(xx) all Cash of Seller, whether or not related to the Business;

(xxi) the bank accounts of Seller not related solely to the Purchased Assets; and

(xxii) all assets and other rights sold or otherwise transferred or disposed of during the period from the date hereof through
and including the Closing Date, in any event in accordance with the provisions hereof, and all rights arising under or relating to any
Retained Liabilities.
(b) After the Closing Date, Buyer shall take all actions (or shall cause its Affiliates to take all actions) reasonably requested by

Seller to effect the provisions of this Section 2.3, including the prompt return of any Excluded Assets included in the Purchased Assets that are
owned by Seller and are transferred inadvertently at the Closing.

SECTION 2.4 Assumption of Certain Obligations of the Business.

(a) Upon the terms and subject to the conditions of this Agreement, Buyer agrees, effective at the Closing, to assume and to
satisfy, pay, perform and discharge when due all Liabilities of Parent, Seller and their respective Subsidiaries (other than Liabilities of the Sold
Companies) to the extent relating to the Purchased Assets or the Business, whether arising prior to, at or after the Closing, and whether accrued or
fixed, known or unknown, absolute or contingent, matured or unmatured or determined or determinable as of the Closing Date, other than the

Retained Liabilities (all of the foregoing Liabilities to be so assumed, satisfied or discharged being herein collectively called the “Assumed
Liabilities”), including the following:

@) all Proceedings to the extent resulting from the conduct of the Business or the ownership of the Purchased Assets
prior to, at or after the Closing;

(ii) all Liabilities, including all Proceedings arising from the design, construction, testing, marketing, service, operation

or sale of the products and services of the Business prior to, at or after the Closing, including indemnification or warranty obligations and irrespective of any
legal theory asserted;

(iii) all Liabilities under the Real Property Leases, Equipment Leases and the Assumed Contracts and all purchase orders
in respect thereof included in the Purchased Assets;

>iv) all accounts payable and other accrued expenses of the Business (for the avoidance of doubt, excluding all Liabilities
for or with respect to Taxes for which Seller bears responsibility pursuant to Section 5.6), and all Liabilities to suppliers for products and services relating to
the Business prior to, at or after the Closing;
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) all Liabilities arising prior to, at or after the Closing under any Contracts that are assigned to Buyer pursuant to
Section 2.2 at or subsequent to the Closing;

(vi) all other Liabilities set forth on Schedule 2.4(a)(vi);

(vii) except as set forth in Section 2.5(a)(xii), all Liabilities arising prior to, on or after the Closing under any

Environmental Law or relating to Releases of Hazardous Materials, in each case in connection with or relating to any Purchased Asset or the Business;

(viii) all Liabilities arising prior to, on or after the Closing with respect to Business Employees (including, but not limited
to, all severance costs for any Employee terminated at the request of Buyer on or after the date hereof but prior to the Closing to the extent such Employee
would have been a Business Employee but for such termination), excluding any Liabilities under a collective bargaining agreement to which no Sold
Company is a party; and

(ix) all Liabilities for or with respect to Taxes for which Buyer bears responsibility pursuant to Section 5.6;
in each case (for clarity), unless a Liability of the Sold Companies.

(b) After the Closing Date, Buyer shall take all actions (or shall cause its Affiliates to take all actions) reasonably requested by
Seller to effect the provisions of this Section 2.4, including the prompt assumption of any Assumed Liabilities that are held by Seller and are not
assumed at the Closing.

SECTION 2.5 Retained Liabilities of the Business.

(a) Notwithstanding any provision in this Agreement, Parent, Seller and their respective Subsidiaries shall retain and be
responsible for the following Liabilities which would otherwise be included in the Assumed Liabilities (collectively, the “Retained Liabilities”):

@) Liabilities for which Seller expressly has responsibility pursuant to the terms of this Agreement;
(ii) Liabilities to the extent related to the Excluded Assets;
(iii) except as otherwise provided for herein, any costs or expenses incurred by Seller in connection with this Agreement

or the Transactions;
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@iv) any Liabilities of Seller to pay any Indebtedness incurred prior to the Closing Date;
) all Liabilities for or with respect to Taxes for which Seller bears responsibility pursuant to Section 5.6;

(vi) all Liabilities in respect of abandoned or unclaimed property reportable under any unclaimed property, escheat or
similar Law where the dormancy period elapsed on or prior to the Closing Date;

(vii) all pension Liabilities;

(viii) all Liabilities arising under a collective bargaining agreement to which no Sold Company is a party;

(ix) all Liabilities with respect to Seller Plans and all Liabilities for the Retention Bonuses;

(x) all Liabilities resulting from the incurrence or triggering of withdrawal liability (as defined in Sections 4203 and

4205 of ERISA) and/or delinquent contributions (as defined in Section 515 of ERISA) by Seller or the Controlled Group (including any contingent or
secondary withdrawal liability) to any multiemployer plan (as defined in Section 4001(a)(3) of ERISA) (“Multiemployer Plan™) on or prior to the Closing or
as a result of the Transactions, to the extent such withdrawal liability and/or delinquent contributions relate to (A) Seller’s or the Controlled Group’s
contribution history to such Multiemployer Plan, (B) operations with respect to Seller prior to the Closing Date, and/or (C) the benefits attributable to the
service of any employee of Seller or the Controlled Group prior to the Closing Date;

(xi) those Liabilities set forth on Schedule 2.5(a)(xi);

(xii) all Liabilities arising prior to, on or after the Closing under any Environmental Law or relating to Releases of
Hazardous Materials in connection with or relating to (A) any property (other than the Purchased Assets) previously but not currently owned, leased or
operated by Parent, Seller or any of their respective Subsidiaries (other than the Sold Companies) prior to the Closing or (B) any location (other than the
Purchased Assets) to which any Hazardous Materials generated in connection with the Business have been transported for treatment, storage, disposal or
recycling by Parent, Seller or any of their respective Subsidiaries (other than the Sold Companies) solely prior to Closing; and

(xiii) those Liabilities set forth on Schedule 2.5(a)(xiii) hereto.

(b) After the Closing Date, each of Parent and Seller shall take all actions (or shall cause its Affiliates to take all actions)
reasonably requested by Buyer to effect the provisions of this Section 2.5, including the prompt assumption of any Retained Liabilities that are held
by Seller or its Affiliates and are transferred inadvertently at the Closing.
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SECTION 2.6 Consents.

(a) Notwithstanding anything to the contrary in this Agreement, there shall be excluded from the transactions contemplated by this
Agreement any Real Property Lease, Equipment Lease, Permit, Assumed Contract, Contract or right which is not assignable or transferable without
the consent of any Person other than Buyer, Parent, Seller, the Sold Companies or any of their respective Subsidiaries, to the extent that such consent
shall not have been given prior to the Closing or, where the consent of a Governmental Authority to novate is required, such consent is not given
after Closing; provided, however, that each of Parent and Seller, on the one hand, and Buyer, on the other hand, shall use reasonable best efforts to
obtain all necessary consents to the assignment or transfer thereof, it being understood that neither Parent, Seller nor any of their respective Affiliates
or Subsidiaries shall be required to incur any Liabilities with respect thereto in excess of $75,000, in the aggregate. Upon obtaining the requisite
third-party consents thereto, such Real Property Leases, Equipment Leases, Permits, Assumed Contracts, Contracts or rights, if otherwise includable
in the Purchased Assets or the transactions contemplated hereby, shall promptly be transferred and assigned to Buyer hereunder.

(b) With respect to any Real Property Lease, Equipment Lease, Permit, Assumed Contract, Contract or right that is not included in
the Purchased Assets or assigned to Buyer at the Closing by reason of Section 2.6(a), after the Closing, until any requisite consent is obtained
therefor and the same is transferred and assigned to Buyer, the parties shall cooperate with each other, upon written request of Buyer, in endeavoring
to obtain for Buyer, at no cost to Buyer, an arrangement with respect thereto to provide for Buyer substantially comparable benefits therein. Buyer
agrees to indemnify Seller or any of its Affiliates in respect of all Liabilities of Seller or its Affiliates in respect of any such arrangement, continuing
operations and underlying lease, license, Contract, agreement or right.

(c) Buyer acknowledges that certain consents to the transactions contemplated by this Agreement may be required from parties to
the Real Property Leases, Equipment Leases, Permits, Assumed Contracts, Contracts or rights and that such consents may not be obtained. Except
with respect to claims for breaches of representations and warranties under Article III, Buyer agrees that neither Seller nor any of its Affiliates shall
have any Liability whatsoever arising out of or relating to the failure to obtain any consents that may be required in connection with the transactions
contemplated by this Agreement or because of the default under, or acceleration or termination of, any Real Property Lease, Equipment Lease,
Permit, Assumed Contract, Contract or right, as a result thereof.

SECTION 2.7 Consideration; Payment of Initial Purchase Price.

(a) Subject to the terms and conditions set forth in this Agreement, the total consideration to be paid by Buyer to Seller on the
Closing Date for the sale, assignment and transfer of the Sold Interests and the Purchased Assets, and the assumption by the Buyer of Assumed
Liabilities (the “Initial Purchase Price,” and as adjusted pursuant to Section 2.10, the “Purchase Price”) shall be an amount equal to the sum of:

>i) $540,000,000 (the “Enterprise Value”); plus

24




(ii) the lesser of (x) $5,000,000 and (y) Estimated Closing Date Cash; minus

(iii) the Estimated Closing Date Indebtedness; minus
@iv) the Estimated Transaction Expenses.
(b) No later than three (3) Business Days prior to the Closing Date, Seller shall deliver to Buyer a statement (the “Estimated

Closing Statement”) setting forth a good faith estimate (and reasonable supporting detail as to each of the calculations) of (i) the Closing Date Cash
(the “Estimated Closing Date Cash”), (ii) the Closing Date Indebtedness (the “Estimated Closing Date Indebtedness”), and (iii) the Transaction
Expenses (the “Estimated Transaction Expenses”), in each case, calculated as of the Effective Time and without giving effect to the Transactions
(other than the transactions set forth on Exhibit B (the “Pre-Closing Transfers”)).

(c) At the Closing, subject to the satisfaction or waiver of each of the conditions specified in Article VI and Article VII herein,
Buyer shall pay to Seller an amount equal to the Initial Purchase Price to Seller by wire transfer of immediately available funds.

SECTION 2.8 The Closing. Unless this Agreement shall have been terminated pursuant to Article VIII, and subject to satisfaction
or waiver (in writing by the applicable party) of the conditions set forth in Articles VI and VII, the closing of the Transactions (the “Closing”) shall take place
at 10:00 a.m. New York time at the offices of Simpson Thacher & Bartlett LLP, 425 Lexington Avenue, New York, New York, on the date that is two (2)
Business Days after the conditions set forth in Articles VI and VII (other than the conditions that are to be satisfied at the Closing) have been satisfied or
waived (in writing by the applicable party) (the “Closing Date”), or at such other time and place as may be agreed upon by Seller and Buyer in writing;
provided, however, that in no event shall Buyer be obligated to consummate the Closing prior to the earlier of (a) June 29, 2018 and (b) the date the financing
provided for by the Debt Commitment Letter is available to be funded or will be available to be funded if the Equity Financing is funded at the Closing.

SECTION 2.9 Deliveries at the Closing.
(a) At or prior to the Closing, Parent shall deliver or cause to be delivered or made available to Buyer the following:
@) to the extent the Sold Interests are certificated, certificates evidencing the Sold Interests duly endorsed in blank, or

accompanied by stock powers duly executed in blank;

25




(ii) the duly executed certificate to be delivered by Parent and Seller pursuant to Section 7.3;

(iii) a certificate satisfying all the requirements of Treasury Regulations Section 1.1445-2(b)(2) in the form of Exhibit C
certifying that Seller is a U.S. person for purposes of Section 1445 of the Code;

@iv) each of the Closing Agreements to which Seller, any Sold Company or any other Affiliate of Seller is a party, duly
executed by Seller, such Sold Company or such other Affiliate of Seller, as applicable;

W) evidence of the termination of all Intercompany Payables and Receivables and Intercompany Indebtedness;

(vi) evidence that the Persons set forth on Schedule 2.9(a)(vi) have resigned in writing (or otherwise been removed prior

to Closing) from all director and officer positions in the Sold Companies effective as of the Closing;

(vii) a special warranty or limited warranty (or local law equivalent) deed in recordable form conveying each parcel of the
Transferred Owned Real Property to Buyer;

(viii) if received prior to Closing, the consents set forth on Schedule 2.9(a)(viii) each in a form reasonably acceptable to

Buyer (such acceptance not to be unreasonably withheld, conditioned, or delayed); and

(ix) an assignment and assumption of lease agreement assigning the Transferred Leased Real Property to Buyer.
(b) At or prior to the Closing, Buyer shall deliver or cause to be delivered to Seller the following:
@) the Initial Purchase Price by wire transfer of immediately available funds to one or more accounts designated by

Seller at least two (2) Business Days prior to the Closing Date;
(ii) the duly executed certificate to be delivered by Buyer pursuant to Section 6.3;

(iii) each of the Closing Agreements to which Buyer or any Affiliate of Buyer is a party, duly executed by Buyer or such
other Affiliate of Buyer, as applicable.

SECTION 2.10 Post-Closing Purchase Price Adjustment.

(a) As soon as reasonably practicable after the Closing Date, and in any event, within ninety (90) days thereof, Buyer shall prepare

and deliver to Seller a statement (the “Closing Statement”) setting forth with reasonable supporting detail the calculation of (i) the aggregate amount
of Cash of the Sold Companies (the “Closing Date Cash”), (ii) the aggregate amount of Indebtedness of the Sold Companies (the “Closing Date
Indebtedness”), (iii) the aggregate amount of Transaction Expenses, if any (the “Closing Transaction Expenses™) and (iv) Net Working Capital (the
“Closing Date Net Working Capital”), in each case, calculated as of the Effective Time in accordance with the Agreed Accounting Principles without
giving effect to the Transactions (other than the Pre-Closing Transfers).
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(b) After receipt of the Closing Statement from Buyer, Seller shall have forty- five (45) days to review the Closing Statement (the
“Review Period”) and notify Buyer in writing prior to the expiration of the Review Period of any dispute or objection thereto (such written notice,
the “Objection”). If Seller has not notified Buyer of an Objection within the Review Period then the Closing Statement shall be deemed to have been
accepted by the parties and shall become final, binding and conclusive. Seller and Buyer shall, within thirty (30) days (or such longer period as Seller
and Buyer may agree in writing) following delivery of an Objection to Buyer (the “Resolution Period”), attempt in good faith to resolve their
differences, all such discussions and communications related thereto shall (unless otherwise agreed by Buyer and Seller) be governed by Rule 408 of
the Federal Rules of Evidence and any applicable similar state rule, and any resolution by them as to any disputed amounts shall be final, binding
and conclusive. Any items agreed to by Seller and Buyer in writing, together with any items not disputed or objected to by Seller in the Objection,
are collectively referred to herein as the “Resolved Matters”.

(c) From and after the Closing, Buyer shall, and shall cause the Sold Companies to (i) assist Seller and Representatives of Seller in
their review of, and provide Seller and Representatives of Seller with reasonable access upon reasonable notice during normal business hours to, the
books, records (including work papers, schedules, memoranda and other documents), supporting data, facilities, employees and auditors and other
applicable agents of the Sold Companies for purposes of reviewing the Closing Statement, and (ii) cooperate fully with Seller and its Representatives
in connection with such review, including providing on a timely basis all other information and copies of records or other documents necessary or
useful in connection with the review of the Closing Statement as is requested by Seller and its Representatives.

(d) If at the end of the Resolution Period Seller and Buyer have been unable to resolve all differences that they may have with
respect to the matters specified in the Objection, Seller and Buyer shall refer all matters that remain in dispute with respect to the Objection (the
“Unresolved Matters™) to Grant Thornton LLP (or if such firm is unable or unwilling to accept such engagement, an internationally recognized
independent public accounting firm that has not provided material services to either Seller or Buyer or their respective Affiliates in the preceding
three (3) years as jointly selected by Seller and Buyer or, if Seller and Buyer are unable to agree within five (5) Business Days from the end of the
Resolution Period, then such internationally recognized independent public accounting firm jointly selected by Seller’s and Buyer’s independent
accountants within five (5) Business Days thereafter) (such firm, as finally selected, the “Accounting Firm”). Seller and Buyer each agree to
promptly sign an engagement letter, in commercially reasonable form, as may reasonably be required by the Accounting Firm. Each of Buyer and
Seller shall submit to the Accounting Firm (with a copy delivered to the other party on the same day), within ten (10) Business Days after the date of
the engagement of the Accounting Firm, a memorandum (a “Submission”) (which may include supporting exhibits) setting forth their respective
positions with respect to the Unresolved Matters. Each of Buyer and Seller may (but shall not be required to) submit to the Accounting Firm (with a
copy delivered to the other party on the same day), within twenty (20) Business Days after the date of the engagement of the Accounting Firm, a
memorandum responding to Submission submitted to the Accounting Firm by the other party. Unless requested by the Accounting Firm in writing,
no party hereto may present any additional information or arguments to the Accounting Firm, either orally or in writing. None of Seller, Buyer or any
of their respective Affiliates or Representatives shall have any ex parte communications or meetings with the Accounting Firm regarding the subject
matter hereof without the other party’s prior written consent. The Accounting Firm shall be given reasonable access to all relevant records of the
Business to calculate the Closing Statement. The Accounting Firm shall act as an expert and not as an arbitrator to calculate, based solely on the
Submissions of Buyer, on the one hand, and Seller, on the other hand, and only with respect to the Unresolved Matters submitted and without
independent investigation, whether and to what extent the Closing Statement requires adjustments and shall be instructed that its calculation (A)
must be made in strict accordance with the terms of this Agreement and the Agreed Accounting Principles, without regard to principles of equity,
and (B) with respect to each Unresolved Matter, must be within the range of values established for such amount as determined by reference to the
value assigned to such amount in the Submissions of Buyer, on the one hand, and Seller, on the other hand. Seller and Buyer shall request the
Accounting Firm to (i) submit its final written determination to Seller and Buyer as soon as practicable, but in any event within twenty (20) Business
Days after the Accounting Firm’s engagement, and (ii) prepare the Final Closing Statement (which shall be consistent with the Resolved Matters and
the final determination of the Accounting Firm of the Unresolved Matters) and calculate the Final Purchase Price based on such Final Closing
Statement. The Accounting Firm’s final written determination shall be conclusive and binding upon Seller and Buyer, absent manifest error. The
“Final Closing Statement” shall be (i) in the event that no Objection is delivered by Seller to Buyer prior to the expiration of the Review Period, the
Closing Statement delivered by Buyer to Seller pursuant to Section 2.10(a), (ii) in the event that an Objection is delivered by Seller to Buyer prior to
the expiration of the Review Period, the Closing Statement delivered by Buyer to Seller pursuant to Section 2.10(a) as adjusted pursuant to the
agreement of Seller and Buyer in writing or (iii) in the event that an Objection is delivered by Seller to Buyer prior to the expiration of the Review
Period and Seller and Buyer are unable to agree on all matters set forth in such Objection, the Closing Statement delivered by Buyer to Seller
pursuant to Section 2.10(a) as adjusted by the Accounting Firm to be consistent with the Resolved Matters and the final determination of the
Accounting Firm of the Unresolved Matters in accordance with this Section 2.10(d). In the event the Final Closing Statement is determined (x)
pursuant to clause (i) or (ii) of the immediately preceding sentence, Buyer shall prepare the Final Closing Statement and calculate the Final Purchase
Price, in each case, in strict accordance with the terms of this Agreement, and deliver such items to Seller within three (3) Business Days following
the determination thereof or (y) pursuant to clause (iii) of the immediately preceding sentence, the Accounting Firm shall prepare the Final Closing
Statement (which shall be consistent with the Resolved Matters and the final determination of the Accounting Firm of the Unresolved Matters) and
calculate the Final Purchase Price based on the Final Closing Statement, in each case, in strict accordance with the terms of this Agreement, and
deliver such items to Seller and Buyer within three (3) Business Days following the delivery of the final written determination of the Accounting
Firm to Seller and Buyer. The date on which the Final Closing Statement is finally determined and delivered in accordance with this Section 2.10(d),
is hereinafter referred to as the “Determination Date”.
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(e) Buyer and Seller agree that the procedures set forth in this Section 2.10 for resolving disputes with respect to the calculation of
Closing Statement shall be the sole and exclusive method for resolving any such disputes; provided that this provision shall not prohibit any party
from instituting litigation to enforce any decision pursuant to the terms hereof by the Accounting Firm in any court of competent jurisdiction. The
substance of the Accounting Firm’s determination shall not be subject to review or appeal, absent manifest error. It is the intent of the parties to have
any determination of Unresolved Matters by the Accounting Firm proceed in an expeditious manner; provided, however, any deadline or time period
contained herein may be extended or modified by agreement of the parties, and the parties agree that the failure of the Accounting Firm to strictly
conform to any deadline or time period contained herein shall not be a basis for seeking to overturn any determination rendered by the Accounting
Firm. Any fees and expenses relating to the engagement of the Accounting Firm in respect of its services pursuant to this Section 2.10 shall be
shared by Seller and Buyer so that Seller’s share of such fees and expenses shall be in the same proportion that the aggregate amount that is
unsuccessfully disputed by Seller bears to the total amount initially disputed by Seller.

) The “Final Purchase Price” shall mean the Enterprise Value, plus:
@) the lesser of (x) $5,000,000 and (y) Closing Date Cash as set forth in the Final Closing Statement; minus
(ii) the Closing Date Indebtedness as set forth in the Final Closing Statement; minus
(iii) the Closing Transaction Expenses; plus
(iv) the amount by which, if any, the Closing Date Net Working Capital (as set forth in the Final Closing Statement) is

greater than the Target Net Working Capital; provided, that no adjustment shall be included in calculating the Final Purchase Price pursuant
to this clause (v) if the Closing Date Net Working Capital exceeds the Target Net Working Capital by less than $1,000,000; minus

) the amount by which, if any, the Closing Date Net Working Capital (as set forth in the Final Closing Statement) is less
than the Target Net Working Capital; provided, that no adjustment shall be included in calculating the Final Purchase Price pursuant to this
clause (v) if the Target Net Working Capital exceeds the Closing Date Net Working Capital by less than $1,000,000.

If the Final Purchase Price is greater than the Initial Purchase Price, then Buyer shall pay Seller (to one or more accounts designated by Seller)
within two (2) Business Days of the Determination Date, by wire transfer of immediately available funds in U.S. dollars, free and clear of any
withholdings or other deductions, an amount in cash equal to the sum of such difference between the Final Purchase Price and the Initial Purchase
Price. If the Final Purchase Price is less than the Initial Purchase Price, then Seller shall pay Buyer (to such account designated by Buyer) within two
(2) Business Days of the Determination Date, by wire transfer of immediately available funds in dollars, free and clear of any withholdings or other
deductions, an amount in cash equal to the sum of the absolute value of such difference between the Final Purchase Price and the Initial Purchase
Price.
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SECTION 2.11 Withholding Rights. Buyer shall be entitled to deduct and withhold from amounts otherwise payable to any Person
pursuant to this Article II such amounts as it is required to deduct and withhold with respect to such payments under any tax Laws. Any amounts so deducted
and withheld shall be promptly paid over to the relevant Taxing Authority and shall be treated for all purposes of this Agreement as having been paid to the
Person in respect of which such deduction and withholding was made. Notwithstanding the foregoing, prior to making any such deduction or withholding,
Buyer shall provide Seller with reasonable advance notice (and not, in any event, less than ten (10) Business Days’ notice), and, to the extent permitted by
Law, permit Seller an opportunity to provide Buyer or the Sold Companies with certificates or other appropriate documentation to reduce or eliminate the
need for such deduction or withholding.

SECTION 2.12 Allocation of Purchase Price. The parties agree to allocate the Purchase Price (and any other amounts treated as
consideration for U.S. federal income tax purposes) in accordance with the rules under Section 1060 of the Code and the Treasury Regulations promulgated
thereunder (the “Purchase Price Allocation”). Within thirty (30) calendar days after the Determination Date, Buyer shall deliver to Seller a draft Purchase
Price Allocation. If within sixty (60) days after Seller’s receipt of the draft Purchase Price Allocation Seller has not objected in writing to such draft Purchase
Price Allocation, it shall become final. In the event that Seller objects in writing within such sixty- (60-) day period, the parties shall negotiate in good faith to
resolve the dispute. Any issues with respect to the Purchase Price Allocation which have not been finally resolved within sixty (60) days following the
Determination Date shall be referred to the Accounting Firm, whose determination shall be final and binding upon the parties. To the extent the Purchase
Price is adjusted pursuant to Section 2.10, the parties shall amend the Purchase Price Allocation to reflect such adjustments. Buyer and Seller shall file their
Tax Returns (and IRS Form 8594, if applicable) on the basis of such Purchase Price Allocation, as it may be amended pursuant to this Agreement, and neither
party shall thereafter take a Tax Return position or any other position for applicable Tax purposes that is inconsistent with such Purchase Price Allocation
unless otherwise required pursuant to a final “determination” as defined in Section 1313 of the Code.

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF PARENT AND SELLER

Except as set forth in the corresponding sections of the Seller Disclosure Schedule (whether or not the representations and warranties in this
Article I1I expressly refer to such schedule), each of Parent and Seller hereby represents and warrants to Buyer as of the date hereof and as of the Closing
Date as follows:

SECTION 3.1 Organization. Parent, Seller and each Sold Company is a corporation (in the case of Parent), limited partnership (in
the case of Seller) or a limited liability company (in the case of each of the Sold Companies) duly formed, validly existing and in good standing under the
Laws of its jurisdiction of formation. Except as would not reasonably be expected, individually or in the aggregate, to materially and adversely affect the
Business, each Sold Company has all requisite power and authority to own its assets and to carry on its business as now conducted and is duly qualified or
licensed to do business and in good standing in the jurisdictions in which the ownership of its property or the conduct of the Business requires such
qualification or license. Parent and its Subsidiaries have all requisite power and authority to enable it to own, lease or otherwise hold the Purchased Assets
owned, leased or otherwise held by any of them and to conduct the Business as presently conducted by it. Seller has made available to Buyer true, correct and
complete copies of the certificate of formation and operating agreement (or other equivalent limited liability company agreement) of each Sold Company, in
each case, as amended and in effect on the date hereof.

29




SECTION 3.2 Authorization, Enforceability. Each of Parent and Seller has all requisite power and authority to execute and deliver
this Agreement and to perform its obligations hereunder. Each of Parent and Seller has the power and authority to execute and deliver each Closing
Agreement to which it is a party and to perform its obligations thereunder. The execution and delivery by each of Parent and Seller of this Agreement and
each Closing Agreement to which it is a party, the performance by Parent and Seller of their obligations hereunder and thereunder and the consummation by
Parent and Seller of the Transactions have been duly authorized by all necessary action on the part of Parent and Seller. This Agreement has been duly
executed and delivered by each of Parent and Seller, and each of Parent and Seller shall duly execute and deliver each Closing Agreement to which it is a
party and, assuming due authorization, execution and delivery by the other parties thereto, this Agreement constitutes, and each Closing Agreement shall
constitute, a valid and binding agreement of each of Parent and Seller, enforceable against Parent and Seller in accordance with its terms, subject to the effects
of bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and other similar Laws relating to or affecting creditors’ rights generally and
general equitable principles (whether considered in a proceeding in equity or at law) (the “Enforceability Exceptions”).

SECTION 3.3 Capital Stock or Other Equity Interests of the Sold Companies. Set forth on Section 3.3 of the Seller Disclosure
Schedule is (i) the jurisdiction of formation and (ii) the number of authorized, issued and outstanding shares or other equity securities of each Sold Company
as of the date hereof and, except as set forth on Section 3.3 of the Seller Disclosure Schedule, there are no other authorized, issued or outstanding shares of
capital stock or other equity securities of the Sold Companies. Except as set forth on Section 3.3 of the Seller Disclosure Schedule, all of the issued and
outstanding Sold Interests are duly authorized, validly issued, fully paid and non-assessable and are owned of record free and clear of any Encumbrances.
Seller has good and valid title to all of the Sold Interests. Except as set forth on Section 3.3 of the Seller Disclosure Schedule, there are no outstanding
options, warrants, calls, rights or any other agreements affecting the sale, issuance or voting of any shares of the capital stock of any of the Sold Companies,
or any securities or other instruments convertible into, exchangeable for or evidencing the right to purchase any shares of capital stock of any of the Sold
Companies. Other than as set forth on Section 3.3 of the Seller Disclosure Schedule, there are no voting trusts, shareholder agreements, proxies or other
similar Contracts in effect to which Parent or Seller (with respect to the Business) or any Sold Company is a party, or by which Parent or Seller (with respect
to the Business) or any Sold Company is bound, in each case, with respect to the governance of the Business or the registration, voting or transfer of any Sold
Interests. There will not be any liability for, nor obligation with respect to, any dividends or distributions declared or accumulated but unpaid with respect to
any equity interests of any Sold Company immediately following the Closing (other than dividends or distributions payable by a Sold Company to another
Sold Company). The copies of the minute books of each Sold Company made available to Buyer contain records of all material meetings and reflect all other
material limited liability company action of the equityholders and board of managers, as applicable, of each Sold Company that occurred prior to the date
hereof, and such copies are correct and complete in all material respects.

SECTION 3.4 Subsidiaries. As of the Closing Date, no Sold Companies have any Subsidiaries or own any Investments, except as
set forth on Section 3.4 of the Seller Disclosure Schedule.
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SECTION 3.5 Financial Statements.

(a) Set forth on Section 3.5(a) of the Seller Disclosure Schedule are the audited combined balance sheets of the Business together
with all notes and schedules thereto as at December 31, 2017 and December 31, 2016 and the related combined statements of operations and
comprehensive income (loss), cash flows and changes in net parent company investment of the Business for the fiscal years ended December 31,
2017 and December 31, 2016 (the “Financial Statements”). The Financial Statements have been prepared from the books and records of the Business
and in accordance with GAAP applied on a consistent basis (except as may be indicated therein or in the notes thereto). The Financial Statements
present fairly in all material respects the combined financial position and results of operations of the Business at the dates and for the periods
indicated.

(b) Each Sold Company has established and maintains a system of internal accounting controls sufficient to provide reasonable
assurances regarding the reliability of financial reporting and the preparation of financial statements in accordance with GAAP.

(c) Section 3.5(a) is qualified by the fact that the Business has not operated as separate “stand-alone” entity within Seller,
including with respect to Tax matters. As a result, Seller has, in good faith, allocated to the Business certain charges and credits for purposes of the
preparation of the Financial Statements. Such allocations of charges and credits do not necessarily reflect the amounts that would have resulted from
arms-length transactions or the actual costs that would be incurred if the Business operated as a “stand-alone” entity. The allocation of charges and
credits contained in the Financial Statements and set forth on Section 3.5(c) of the Seller Disclosure Schedule were made on a consistent basis in
each period and are a reasonable reflection of the utilization of the services received from Seller by, or the benefits provided to, the Business for the
period indicated therein.

(d) Attached as Schedule 3.5(d) are the unaudited consolidating balance sheet, revenues and earnings before interest and taxes of
the Business at and for the quarter ended March 30, 2018. Such information was derived from the books and records of the Business, has been
prepared in good faith and fairly presents in all material respects the unaudited consolidating balance sheet, revenues and earnings before interest and
taxes of the Business at March 30, 2018 and for the quarter then ended, in conformity with accounting methods consistently applied for the period
covered thereby.

SECTION 3.6 Absence of Undisclosed Liabilities. The Business does not have any Liabilities of any kind whatsoever (whether
absolute, accrued, contingent or otherwise, and whether due or to become due) that are required to be reflected on a combined balance sheet prepared in
accordance with GAAP, other than Liabilities (a) reflected on, or reserved for in, the Financial Statements, (b) arising in the ordinary course of business since
December 31, 2017, (c) disclosed on Section 3.6 of the Seller Disclosure Schedule, (d) arising after the date of this Agreement in connection with the
Transactions or (e) that are not and would not reasonably be expected, individually or in the aggregate, to materially and adversely affect the Business.

SECTION 3.7 No Approvals or Conflicts; Governmental Authorizations.

(a) Except as set forth on Section 3.7(a) of the Seller Disclosure Schedule, the execution, delivery and performance by Parent or
Seller of this Agreement and the Closing Agreements and the consummation by Parent and Seller of the Transactions do not and will not (i) violate
or conflict with the organizational documents of Parent or Seller or any Sold Company, (ii) violate, conflict with or result in a breach of, or constitute
a default by any of the Sold Companies (or create an event which, with notice or lapse of time or both, would constitute a default) under any Material
Contract, (iii) result in the loss of a benefit or increase in Liabilities under, create in any party the right to terminate, cancel or modify, or require any
notice, consent, approval, authorization or waiver under any Material Contract or Permit to which any Sold Company is bound or to which any
equity interest, asset or property of the Business is subject, or (iv) violate or result in a breach of any Order or Law applicable to Parent, Seller or the
Sold Companies or any of their respective properties, except, in each of clauses (ii), (iii) and (iv) above, as would not reasonably be expected,
individually or in the aggregate, to materially and adversely affect the Business.

(b) Except as set forth on Section 3.7(b) of the Seller Disclosure Schedule, the execution, delivery and performance by Parent or
Seller of this Agreement and the Closing Agreements and the consummation by Parent and Seller of the Transactions do not and will not require any
filing or registration with any Governmental Authority except for (i) filings in connection with the HSR Act or other Antitrust Laws, (ii) filings or
registrations with Governmental Authorities that become applicable as a result of matters specifically related to Buyer or its Affiliates or their
operation or ownership of the Business, (iii) notice filings under ITAR or (iv) compliance with any applicable requirements of the Exchange Act or
the Securities Act.
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(c) Except as set forth on Section 3.7(c) of the Seller Disclosure Schedule, no Government Contract will require novation by a
Governmental Authority in connection with, or as a result of, the Transactions.

SECTION 3.8 Compliance with Law; Permits. Except as set forth on Section 3.8 of the Seller Disclosure Schedule, Parent, Seller
and the Sold Companies are currently and since January 1, 2015 have been in compliance with the Orders and Laws applicable to them and their respective
properties relating to the conduct of the Business or to which the properties (real or personal) and assets included in the Purchased Assets or owned by the
Sold Companies are bound or affected, except where the failure to be in such compliance would not reasonably be expected, individually or in the aggregate,
to materially and adversely affect the Business. To the Knowledge of Seller, none of Parent, Seller, their respective Subsidiaries or any of the Sold Companies
has been under investigation by any Governmental Authority with respect to any actual or alleged violation of any Laws or Orders at any time since January
1, 2015 relating to the conduct of the Business or to which the properties (real or personal) and assets included in the Purchased Assets or owned by the Sold
Companies are bound or affected. Parent, Seller and the Sold Companies have all licenses, permits, franchises, registrations and other governmental
authorizations necessary to conduct the Business substantially in the manner in which the Business is currently conducted (collectively, “Permits”), and such
Permits are valid and in full force and effect, except where the failure have such Permits or for such Permits to be valid and in full force and effect would not
reasonably be expected, individually or in the aggregate, to materially adversely affect the Business. Parent, Seller and their respective Subsidiaries (with
respect to the Business) and the Sold Companies are, and during the past three years have been, in compliance in all material respects with the terms of such
Permits.

SECTION 3.9 Litigation. Except as set forth on Section 3.9 of the Seller Disclosure Schedule, there is no (a) outstanding Order
against any of the Sold Companies or applicable to any of their respective properties or assets or Parent, Seller or their respective Subsidiaries with respect to
the Assumed Liabilities or the Purchased Assets, (b) suit, action or legal, governmental, administrative, arbitration or regulatory proceeding or audit
(“Proceeding”) that is pending or, to the Knowledge of Seller, threatened against any Sold Company or Parent, Seller or their respective Subsidiaries with
respect to the Assumed Liabilities or the Purchased Assets or (c) investigation by any Governmental Authority (excluding any such matters of general
applicability) pending or, to the Knowledge of Seller, threatened against any Sold Company or Parent, Seller or their respective Subsidiaries with respect to
the Assumed Liabilities or the Purchased Assets, except, in each of clauses (a) through (c), as would not reasonably be expected, individually or in the
aggregate, to materially and adversely affect the Business. There are no Proceedings or investigations by any Governmental Authority pending or, to the
Knowledge of Seller, threatened against Parent, Seller or their respective Subsidiaries or any of its Affiliates that challenge, or would reasonably be expected
to have the effect of preventing, materially delaying, making illegal or otherwise materially interfering with, the ability of Seller to consummate the
Transactions. None of Seller or any of its Affiliates is subject to any Order that challenges, or would reasonably be expected to have the effect of preventing,
making illegal or otherwise materially interfering with, the ability of Parent or Seller to consummate the Transactions.

SECTION 3.10 Ordinary Course. Except as set forth in Section 3.10 of the Seller Disclosure Schedule or as expressly permitted by
this Agreement, since January 1, 2018: (a) Seller and its Affiliates have operated the Business in all material respects in the ordinary course of business, (b)
there has not been any change, event or occurrence which has had a Material Adverse Effect and (c) none of Seller or any of its Affiliates has taken any action
that would be prohibited by Section 5.1(b) if taken after the date hereof.

SECTION 3.11 Tax Matters. Except as set forth in Section 3.11 of the Seller Disclosure Schedule:

(a) Each of Parent and its Subsidiaries has timely withheld or paid (or has caused to be timely withheld or paid), or will timely
withhold or pay (or will cause to be timely withheld or paid), all material Taxes imposed with respect to the Purchased Assets that have become due
and payable on or before the Closing Date, except Taxes being contested in good faith for which adequate reserves have been established on the
books and records of the owner of the Purchased Assets in accordance with GAAP. With respect to any Taxes withheld by Parent or its Subsidiaries
described in the preceding sentence, each of Parent and its Subsidiaries has timely paid over all such withheld Taxes to the appropriate Taxing
Authority as required by applicable Law.

(b) All material Tax Returns required to be filed by or on behalf of the Sold Companies have been duly and timely filed (taking into
account any permitted extensions applicable to such filing) and all material Taxes (whether or not shown as due and payable on such Tax Returns) in
respect of the Sold Companies have been fully, duly and timely paid. All such Tax Returns are true, correct and complete in all material respects.
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(c) All material Taxes required to have been withheld and paid in connection with amounts paid by the Sold Companies to any
employee, independent contractor, creditor, stockholder, or other third party have been withheld and paid to the appropriate Taxing Authority.

(d) No claim for any unpaid material Taxes has become an Encumbrance against the Purchased Assets or any assets or property of
the Sold Companies except for Permitted Encumbrances.

(e) There are no examinations, audits, actions, proceedings, investigations, disputes, proposed adjustments, deficiencies,
assessments or other claims pending, asserted or, to the Knowledge of Seller, threatened regarding Taxes relating directly to the Sold Companies or
the Purchased Assets that would reasonably be expected to result in a material increase in Taxes relating to the Sold Companies or the Purchased
Assets. There are no pending requests for rulings or determinations by or before a Taxing Authority relating to Taxes with respect to the Sold
Companies or the Purchased Assets. No power of attorney has been executed by or on behalf of the Parent or its Subsidiaries relating to Taxes for
which the Sold Companies would be liable that is currently in force.

) There are no agreements or consents currently in effect for the waiver of any statute of limitations or extension of time with
respect to an assessment or collection of any material Taxes of the Sold Companies or the Purchased Assets, other than an extension arising out of an
extension of the due date for filing a Tax Return.

(2) No written claim or nexus inquiry has been made by a Taxing Authority in a jurisdiction in which Parent or its Subsidiaries or
any Sold Company does not file a material Tax Return subject to taxation by that jurisdiction or that such Sold Company has a duty to collect
material Taxes.

(h) Neither Parent or its Subsidiaries nor any Sold Company has executed or entered into any agreement with, or obtained any
consents or clearances from, any Taxing Authority, or has been subject to any ruling guidance specific to Parent and its Subsidiaries or such Sold
Company, that would be binding on Buyer or such Sold Company for any taxable period (or portion thereof) ending after the Closing Date.

@) No Sold Company is party to or bound by any Tax sharing agreement, Tax indemnity, or tax-allocation agreement other than
any customary commercial contract the principal subject of which is not Taxes.

G) Each Sold Company is treated as a disregarded entity under Treasury Regulation Section 301.7701-3 for U.S. federal (and
applicable state and local) income Tax purposes.

k) It is agreed that no representation or warranty is made by Seller in this Agreement with respect to Taxes, other than the
representations and warranties set forth in this Section 3.11 and Section 3.12.
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SECTION 3.12 Employee Benefits.

(a) Section 3.12(a) of the Seller Disclosure Schedule contains a true and complete list of all material “employee benefit plans”
(within the meaning of Section 3(3) of ERISA), including all material plans of a similar nature in jurisdictions outside of the United States and which
are not subject to ERISA, and all material severance, employment, offer letter, independent contracting, individual consulting, salary continuation,
incentive, pension, retirement savings, deferred profit sharing, bonus, fringe benefit, deferred compensation, equity or equity-based, stock option,
stock purchase and restricted stock plan, program, agreement, policy, or arrangement (whether qualified or nonqualified or funded or unfunded) and
any trust, escrow, or similar agreement related thereto, whether or not funded (collectively, “Plans”) sponsored or maintained by Seller or with
respect to which Seller or any member of the Controlled Group has made or is required to make contributions, in which Business Employees
participate or may become eligible to participate and from which Business Employees are eligible to receive a benefit, provided that with respect to
Business Employees outside of the United States, this sentence shall be subject to the Knowledge of Seller (collectively, the “Seller Plans™). Section
3.12(a) of the Seller Disclosure Schedule shall specifically denote with an asterisk (*) those Seller Plans that provide post-termination or retirement
health or welfare plans other than those mandated by Law. No Seller Plan is subject to the laws of any jurisdiction outside of the United States.

(b) The Sold Companies do not sponsor or maintain any Plans. With respect to each Seller Plan, Seller has made available to Buyer
or its Representatives a current copy of (or, where no document exists, a written description thereof) including all existing amendments thereto, and
to the extent applicable and existing as of the date of this Agreement, any summary plan description.

(c) Each Seller Plan that is a defined contribution plan intended to qualify under Section 401(a) of the Code has received a
favorable determination within the plan’s most recently completed five-year remedial amendment cycle in accordance with Revenue Procedure
2007-44, 1.R.B. 2007-28 (or has filed a request for such determination before the expiration of the plan’s five-year remedial amendment cycle) that it
is qualified under Section 401(a) of the Code and the related trust is tax exempt under Section 501(a) of the Code, and, to the Knowledge of Seller,
nothing has occurred that could reasonably be expected to result in the revocation of such favorable determination. Each Seller Plan has been
operated and administered in material compliance with the terms of the plan, the applicable provisions of ERISA, the Code and other applicable
Laws.

(d) Except as set forth on Section 3.12(d) of the Seller Disclosure Schedule, no Sold Company contributes to a Multiemployer
Plan. To the Knowledge of Seller, none of the Transactions shall trigger any withdrawal liability with respect to any member of Seller or the
Controlled Group under a Multiemploye