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Item 2.01. Completion of Acquisition or Disposition of Assets

On February 12, 2015, Huron Consulting Group Inc. (the “Company”) completed its previously announced acquisition of Studer Holdings, Inc., a Delaware
corporation (“Studer Holdings”), pursuant to an Agreement and Plan of Merger (“Merger Agreement”) among the Company, Studer Holdings, Texas
Acquisition Inc., a Delaware corporation and wholly owned subsidiary of the Company (“MergerCo”), and Fortis Advisors LLC, a Delaware limited liability
company, solely in the capacity as stockholders’ and optionholders’ representative thereunder.

Pursuant to the terms of the Merger Agreement, MergerCo merged with and into Studer Holdings, with Studer Holdings continuing as the surviving
corporation and a wholly owned subsidiary of the Company (the “Merger”). Also as a result of the Merger, Studer Holdings’ wholly owned direct and indirect
subsidiaries, including The Studer Group, L.L.C., became indirect wholly owned subsidiaries of the Company.

Subject to the terms and conditions of the Merger Agreement, the Company acquired Studer Holdings for the base purchase price of $325 million, consisting
of $323 million in cash and $2 million in Company common stock, which purchase price is further subject to certain expense reimbursements, adjustments
and escrow arrangements. The Merger Agreement contains customary representations, warranties, covenants and obligations for transactions of this type.
Pursuant to the Merger Agreement, the Company and Studer Holdings have agreed to indemnify the other party for any breach of such party’s
representations, warranties and covenants contained in the Merger Agreement, subject to varying survival periods and applicable negotiated caps, baskets,
claims procedures and other limitations.

The foregoing description of the Merger Agreement and the transactions contemplated thereby does not purport to be complete and is qualified in its entirety
by the full text of the Merger Agreement, a copy of which is attached hereto as Exhibit 2.1 and is incorporated herein by reference.

Cautionary Note Regarding the Merger Agreement

The Merger Agreement has been incorporated by reference to provide investors and security holders with information regarding its terms and conditions and
is not intended to provide any factual information about the Company or Studer Holdings. In particular, the assertions embodied in the representations and
warranties contained in the Merger Agreement are qualified by information in confidential disclosure schedules that the parties have exchanged in connection
with the signing of the Merger Agreement. Moreover, certain representations and warranties in the Merger Agreement were used for the purpose of allocating
risk, rather than establishing matters as facts. Accordingly, investors and security holders should not rely on the representations and warranties in the Merger
Agreement as characterizations of the actual state of facts, since they were made only as of the date of the Merger Agreement and are modified in important
part by the underlying confidential disclosure schedules.

Forward-Looking Statements

Statements in this Current Report on Form 8-K, including the information incorporated by reference herein, that are not historical in nature, including with
respect to the effects of the Merger, are “forward-looking” statements as defined in Section 21E of the Securities Exchange Act of 1934, as amended and the
Private Securities Litigation Reform Act of 1995. These forward-looking statements involve known and unknown risks, uncertainties and other factors,
including, among others, the ability to successfully integrate Studer Group and to achieve expected benefits, failure to retain employees of Studer Group and
those described under “Item 1A. Risk Factors” in the Company’s Annual Report on Form 10-K for the year ended December 31, 2013, and under
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“Item 1A. Risk Factors” in the Company’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2014, that may cause actual results to be
materially different from any anticipated results expressed or implied by these forward-looking statements. The Company disclaims any obligation to update
or revise any forward-looking statements as a result of new information or future events, or for any other reason.

Item 8.01. Other Events.

On February 13, 2015, the Company issued a press release announcing the closing of the Merger. A copy of the press release relating to the closing of the
Merger is attached hereto as Exhibit 99.1 and is incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.
 

(a) Financial Statements of Business Acquired

The required financial statements for the transaction described in Item 2.01 above will be filed under cover of a Form 8-K/A no later than 71 days after the
date on which this initial Current Report on Form 8-K is required to be filed.
 

(b) Pro Forma Financial Information

The required pro forma financial information for the transaction described in Item 2.01 above will be filed under cover of a Form 8-K/A no later than 71 days
after the date on which this initial Current Report on Form 8-K is required to be filed.
 

(d) Exhibits
 
  2.1 Agreement and Plan of Merger, dated as of January 26, 2015, by and among Huron Consulting Group Inc., Texas Acquisition Inc., Studer Holdings

and Fortis Advisors LLC, solely in the capacity as stockholders’ and optionholders’ representative thereunder*

99.1 Press release, dated February 13, 2015
 
* Schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company hereby undertakes to furnish supplementally

copies of any of the omitted schedules or exhibits upon request by the U.S. Securities and Exchange Commission.
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SIGNATURE

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.
 

Huron Consulting Group Inc.
(Registrant)

Date: February 13, 2015 /s/    C. Mark Hussey        
C. Mark Hussey

Executive Vice President, Chief Operating Officer,
Chief Financial Officer and Treasurer
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger, dated as of January 26, 2015 (this “Agreement”), is made and entered into by Huron Consulting Group Inc., a
corporation organized and existing under the laws of the State of Delaware (“Parent”), Texas Acquisition Inc., a corporation organized and existing under the
laws of the State of Delaware (“MergerCo”), Studer Holdings, Inc., a corporation organized and existing under the laws of the State of Delaware (the
“Company”) and Fortis Advisors LLC, a Delaware limited liability company, solely in the capacity as Stockholders’ and Optionholders’ Representative and
only for the express purposes provided for herein and for no other purposes (the “Stockholders’ Representative”). Parent, MergerCo, the Company and the
Stockholders’ Representative are sometimes individually referred to herein as a “Party” and collectively as the “Parties.”

W I T N E S E T H:

WHEREAS, pursuant to the terms and conditions of this Agreement, Parent, MergerCo and the Company wish to effect a business combination
through a merger (the “Merger”) of MergerCo with and into the Company on the terms and conditions set forth in this Agreement and in accordance with the
Delaware General Corporation Law, as amended (the “DGCL”);

WHEREAS, the Board of Directors of the Company (the “Company Board”) has approved this Agreement, the Merger and the other transactions
contemplated by this Agreement and determined that this Agreement, the Merger and the other transactions contemplated by this Agreement are advisable
and in the best interest of its stockholders;

WHEREAS, the Boards of Directors of Parent and MergerCo have approved this Agreement, the Merger and the other transactions contemplated by
this Agreement and have declared this Agreement, the Merger and the other transactions contemplated by this Agreement to be advisable and in the best
interest of their respective stockholders; and

WHEREAS, Parent, MergerCo and the Company desire to make certain representations, warranties, covenants and agreements in connection with the
Merger.

NOW, THEREFORE, in consideration of the foregoing and the respective representations, warranties, covenants, agreements and conditions hereinafter
set forth, and intending to be legally bound hereby, the Parties agree as follows:

ARTICLE I
DEFINITIONS

For purposes of this Agreement, the following terms shall have the following meanings:

“Accountants” shall have the meaning set forth in Section 3.6(c).

“Acquisition Transaction” shall have the meaning set forth in Section 6.12.



“Action” means any claim, action, charge, complaint, suit, litigation, arbitration, grievance, audit, proceeding or investigation, whether in law or in
equity, by or before any Governmental Authority, or duly appointed arbitration authority.

“Adjustment Amount” shall have the meaning set forth in Section 3.6(d).

“Adjustment Amount Per Share” means an amount equal to the quotient obtained by dividing (i) the Adjustment Amount, if any, owed by Parent to the
Stockholders and the Optionholders, by (ii) the Fully Diluted Shares Outstanding.

“Advisory Group” shall have the meaning set forth in Section 11.15(d).

“Affiliate” shall mean a Person that directly or indirectly through one or more intermediaries, controls or is controlled by, or is under common control
with the Person specified.

“Aggregate Exercise Price” means the aggregate cash exercise price payable upon exercise of all Stock Options issued and outstanding immediately
prior to the Effective Time.

“Aggregate Merger Consideration” means the sum of (i) the Merger Consideration Per Share, multiplied by the number of shares of Company Stock
issued and outstanding as of immediately prior to the Effective Time, plus (ii) the Option Cashout Consideration, multiplied by the number of Stock Options
outstanding as of immediately prior to the Effective Time.

“Agreement” shall have the meaning set forth in the Preamble to this Agreement.

“Allocation Percentages” means, collectively, the allocation percentages set forth on Schedule 1(a), as updated prior to the Effective Time in
accordance with Section 3.3.

“Ancillary Agreements” means the Escrow Agreement, Paying Agent Agreement, the Letters of Transmittal, the Optionholder Release Agreements and
each other agreement, certificate or document entered into or executed and delivered pursuant to this Agreement or in connection with the Merger.

“Applicable Accounting Principles” shall have the meaning set forth in Section 3.3.

“Appraisal Rights Provisions” shall have the meaning set forth in Section 3.7(a).

“BP Claims Payment” means any cash amounts actually received by Parent, the Company, the Surviving Corporation or any of their respective
Affiliates in respect of that certain pending Business Economic Loss claim made pursuant to the Deepwater Horizon Economic & Property Damages
Settlement Agreement against BP Exploration & Production Inc., and BP America Production Company and identified as Claimant ID: 100212284; Claim
Number 191391 or any ancillary appellate or derivative Action related thereto.

“Business” means the healthcare and education consulting, coaching, and publishing businesses of the Company and its Subsidiaries, in each case, as
currently conducted or currently contemplated to be conducted anywhere in the world, including, without limitation, approaches
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to hardwiring evidence based tools and tactics, including the “Evidence-Based Leadership” framework, at hospital, education and other clients, on site
coaches at facilities, software solutions such as “Leader Evaluation Manager” and “Patient Call Manager: The Clinical Call System”, “ Provider Feedback
System” and “Studer Group Rounding”, speaking events and conferences such as “Institutes” and on site speaking engagements, the production and delivery
of published materials, webinars, and other media, and, in each case, the production, marketing and sale of related products and services (including all product
and service line extensions derived or developed therefrom).

“Business Day” means a day other than a Saturday, Sunday or other day on which commercial banks in New York, New York are authorized or
required by Law to close.

“Business Intellectual Property” means all Intellectual Property owned by the Company and its Subsidiaries in the conduct of the Business as currently
conducted, and as it will be conducted through the Closing Date.

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

“Cash” of any Person as of any date means the cash and cash equivalents required to be reflected as cash and cash equivalents on a consolidated
balance sheet of such Person and its Subsidiaries as of such date prepared in accordance with GAAP. For the avoidance of doubt, (A) Cash shall be calculated
net of issued but uncleared checks and drafts and shall include checks and drafts deposited by the Company and its Subsidiaries as of the end of business on
the last Business Day immediately preceding the applicable date and (B) in determining the amount of Cash, all Cash that is in a currency other than the
United States Dollar shall be converted into the United States Dollar at the prevailing exchange rate between the respective currencies as set forth in the
Eastern Edition of The Wall Street Journal on the last Business Day immediately preceding the applicable date.

“Certificate of Merger” shall have the meaning set forth in Section 2.2.

“Claims Period” shall have the meaning set forth in Section 9.4.

“Cleveland Clinic Matters” means any Liability, Action or threatened Action by, against or involving Cleveland Clinic Foundation or any of its
respective Affiliates, successors or assigns arising out of or relating to (i) that certain Confidential Settlement Agreement and Mutual Release, dated as of
June 16, 2014, by and among The Cleveland Clinic Foundation, The Studer Group, L.L.C., Mr. Studer and Mr. Porter (the “Settlement Agreement”), (ii) any
actions or omissions of the Company, the Stockholders, the Optionholders or any of their respective Affiliates, successors or assigns arising out of or relating
to the Strategic Alliance Agreement, dated January 30, 2006, by and between Studer Group, L.L.C. and the Cleveland Clinic Foundation, as amended on
May 8, 2006, or any amendment thereto or (iii) any of the products, services or Intellectual Property of or offered by the Company or any of its Subsidiaries
or Affiliates or their respective successors or assigns (including any product, software and service line updates, extensions, modifications and enhancements
created, derived, developed or offered), including, without limitation, in the case of each of clauses (ii) and (iii) the matter identified as Case No. 1:10-CV-
01957; The Studer Group, L.L.C. v. The Cleveland Clinic Foundation, in the United States District Court for the Northern District of Ohio, Eastern Division.
 

3



“Closing” shall have the meaning set forth in Section 2.4.

“Closing Balance Sheet” shall have the meaning set forth in Section 3.6(a).

“Closing Date” shall have the meaning set forth in Section 2.4.

“Closing Date Cash” shall have the meaning set forth in Section 3.6(a).

“Closing Date Indebtedness” shall have the meaning set forth in Section 3.6(a).

“Closing Date Net Working Capital” shall have the meaning set forth in Section 3.6(a).

“Closing Statement” shall have the meaning set forth in Section 3.6(a).

“Code” shall mean the Internal Revenue Code of 1986, as amended.

“Company” shall have the meaning set forth in the Preamble to this Agreement.

“Company Board” shall have the meaning set forth in the Recitals.

“Company Intellectual Property” means the Business Intellectual Property set forth on Schedule 4.9(a).

“Company Material Adverse Effect” shall mean any event, change, condition, development, state of facts, occurrence or effect that, individually or in
the aggregate, (i) is or would reasonably be expected to have a material adverse effect on the business, condition (financial or otherwise), assets (tangible or
intangible), Liabilities, capitalization or results of operations of the Company and its Subsidiaries, taken as a whole, or (ii) would prevent, materially delay or
materially impede the performance by the Company or its Subsidiaries of their obligations under this Agreement or the consummation of the transactions
contemplated thereby; provided, however, that a Company Material Adverse Effect shall not include any event, change in or effect upon the financial
condition or business of the Company or its Subsidiaries, directly or indirectly, arising out of, attributable to or as a consequence of: (a) federal, state or local
legislation, regulation or administration of any Governmental Authority after the date hereof in the industry in which the Company or any of its Subsidiaries
operates; and (b) changes in general, local, domestic, foreign or international economic or political conditions or securities markets in general except, in the
case of the foregoing clauses (a) and (b), to the extent that any such event, change or effect referred to therein disproportionately affects the Company or its
Subsidiaries relative to any companies of similar size and scope in the same or similar industry as the Company and its Subsidiaries.

“Company Plans” shall have the meaning set forth in Section 4.14(c).

“Company Registered IP” shall have the meaning set forth in Section 4.9(c).
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“Company Stock” shall have the meaning set forth in Section 2.6(c).

“Company Stock Certificate” shall have the meaning set forth in Section 2.6(c).

“Consent” means any approval, consent, ratification, waiver or other authorization from, or notice to, any Person other than a Governmental Authority.

“Contingent Workers” shall have the meaning set forth in Section 4.14(k).

“Continued Employee” shall mean each individual who is employed by the Surviving Corporation at the close of business on the Closing Date
(including those who are actively employed or on leave, disability or other absence from employment).

“Contracts” shall mean any contracts, agreements or understandings whether written or oral, to which the Company or any of its Subsidiaries is a party.

“Copyrights” shall have the meaning set forth in the definition of “Intellectual Property.”

“Credit Agreement” means that certain Amended and Restated Credit Agreement, dated as of April 14, 2011, among Parent, certain Subsidiaries of
Parent as guarantors, and the lenders parties thereto, as amended from time to time in accordance with its terms.

“Credit Agreement Conditions” shall have the meaning set forth in Section 5.5.

“D&O Indemnified Parties” shall have the meaning set forth in Section 6.14(a).

“D&O Tail Policy” shall have the meaning set forth in Section 6.14(d)(i).

“Debt Financing” shall have the meaning set forth in Section 5.5.

“Deferred Recapitalization Dividends” means certain deferred obligations to pay dividends to holders of unvested Stock Options in connection with the
Company’s recapitalization and declaration of dividends on July 22, 2013. As of the date of this Agreement, the aggregate amount of Deferred
Recapitalization Dividends equals $1,085,449.

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

“Dissenting Shares” shall have the meaning set forth in Section 3.7(a).

“Domain Name Registration Agreements” shall mean domain name registration agreements of the Company or any of its Subsidiaries for domains used
by the Company or any of its Subsidiaries in the conduct of the Business as currently conducted, and as will be conducted through the Closing Date.

“Effective Time” shall have the meaning set forth in Section 2.2.

“Environmental Laws” shall mean all federal, state and local laws, rules, regulations, orders, decrees or other governmental requirements in effect as of
the date hereof relating to
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pollution, damage to or the protection of the environment or natural resources, the generation, handling, storage, use or transportation of Hazardous
Substances (including any related reporting or recordkeeping requirements), the protection of human health, or the exposure of any Person to any Hazardous
Substance, including but not limited to the Comprehensive Environmental Response Compensation and Liability Act (42 U.S.C. §§9601 et. seq.), the Solid
Waste Disposal Act, as amended by the Resource Conservation and Recovery Act, as amended (42 U.S.C. §§6901 et. seq.), the Clean Air Act (42 U.S.C.
§§7401 et. seq.), the Clean Water Act (33 U.S.C. §§1251 et. seq.), and any state, county, municipal, or local statutes, laws or ordinances analogous to such
federal statutes.

“Environmental Permits” shall mean all material permits, licenses and government authorizations relating to protection of the environment, pollution
control and hazardous materials applicable to the Company.

“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended.

“Escrow Agent” means U.S. Bank National Association, and its successors and assigns.

“Escrow Agreement” shall have the meaning set forth in Section 3.1(d).

“Escrow Amount” means $24,375,000.00.

“Escrow Consideration Per Share” means the quotient obtained by dividing (i) the portion of the Escrow Amount (together with any interest and
earnings earned thereon) to be released to the Stockholders and Optionholders from time to time in accordance with the terms of this Agreement and the
Escrow Agreement, by (ii) the Fully Diluted Shares Outstanding.

“Escrow Fund” shall have the meaning set forth in Section 3.1(d).

“Escrow Period” means with respect to the Escrow Amount, eighteen (18) months from the Closing Date, subject to any provisions requiring holding
portions of the Escrow Amount for longer periods as set forth in this Agreement and the Escrow Agreement.

“Estimated Closing Balance Sheet” means an estimated unaudited consolidated balance sheet of the Company and its wholly-owned Subsidiaries as of
the close of business on the Closing Date, which balance sheet shall not give effect to the consummation of the transactions contemplated by this Agreement
or any financing transactions in connection therewith. The Estimated Closing Balance Sheet shall be prepared in accordance with the Applicable Accounting
Principles.

“Estimated Closing Date Cash” means the Company’s reasonable, good faith estimate of Closing Date Cash as reflected on the Estimated Closing
Balance Sheet, determined without giving effect to the consummation of the transactions contemplated by this Agreement or any financing transactions in
connection therewith.
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“Estimated Closing Date Indebtedness” means the Company’s reasonable, good faith estimate of the aggregate amount of all Indebtedness of the
Company and its wholly-owned Subsidiaries as of the close of business on the Closing Date as reflected on the Estimated Closing Balance Sheet, determined
without giving effect to the consummation of the transactions contemplated by this Agreement or any financing transactions in connection therewith.

“Estimated Closing Date Net Working Capital” means the Company’s reasonable, good faith estimate of the aggregate amount of Net Working Capital
of the Company and its wholly-owned Subsidiaries as of the close of business on the Closing Date as reflected on the Estimated Closing Balance Sheet,
determined without giving effect to the consummation of the transactions contemplated by this Agreement or any financing transactions in connection
therewith.

“Estimated Closing Statement” shall have the meaning set forth in Section 3.3.

“Estimated Net Working Capital Adjustment Amount” means the amount, which may be positive or negative, equal to (i) the Estimated Closing Date
Net Working Capital, minus (ii) the NWC Target.

“Extended Representations” shall have the meaning set forth in Section 9.4.

“Financial Statements” shall have the meaning set forth in Section 4.5(a).

“First Amendment to the Porter Employment Agreement” has the meaning set forth in Section 7.3(i).

“First Amendment to the Studer Employment Agreement” has the meaning set forth in Section 7.3(i).

“Fully Diluted Shares Outstanding” means the number of shares of Company Stock issued and outstanding immediately prior to the Effective Time and
the number of shares of Company Stock issuable upon the exercise of Stock Options outstanding immediately prior to the Effective Time.

“Fundamental Representations” shall have the meaning set forth in Section 9.4.

“GAAP” shall mean United States generally accepted accounting principles as in effect from time to time.

“Goodwin” has the meaning set forth in Section 11.14.

“Governmental Authority” means any national, federal, state, provincial, municipal, local, foreign or other government, governmental, legislative,
regulatory or administrative authority, agency or commission or any court, tribunal, private dispute mechanism including grievance resolution, arbitrator,
arbitration panel or authority or other judicial body.

“Hazardous Substance” shall mean any substance, chemical, waste, material, pollutant or contaminant that is defined or listed as hazardous, toxic, a
pollutant or a contaminant pursuant to, or that forms the basis of any liability under, any applicable Environmental Law.
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“HIPAA” shall have the meaning set forth in Section 4.25(b).

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

“Huron Common Stock” means shares of common stock, $0.01 par value per share, of Parent.

“Indebtedness” of any Person means, without duplication, (A) any indebtedness for borrowed money or issued in substitution for or exchange of
indebtedness for borrowed money, (B) any indebtedness evidenced by any note, bond, debenture or other debt security, (C) any indebtedness for the deferred
purchase price of property or services with respect to which such Person is liable as obligor or otherwise (excluding ordinary course trade payables and the
obligations set forth on Schedule 1(b)), (D) any indebtedness guaranteed in any manner by such Person (including, without limitation, guarantees in the form
of an agreement to repurchase or reimburse, but excluding reimbursements of employees, directors, contractors, consultants or other service providers for
expenses incurred in the ordinary course of business consistent with past practice and Company policy), (E) any liabilities under leases required by GAAP to
be recorded by such Person as capitalized leases or financing leases with respect to which a Person is liable as obligor, guarantor or otherwise, (F) any
unsatisfied obligation for “withdrawal liability” to a “multiemployer plan” as such terms are defined under ERISA, (G) any amounts owed to any Person
under any noncompetition, deferred compensation, severance or similar arrangements that arise out of a termination of such Person’s employment prior to the
Closing (which for the avoidance of doubt shall not include severance payments which arise out of a termination of employment occurring after the Closing),
(H) any off balance sheet financing of a Person (but excluding all leases recorded for accounting purposes by the applicable Person as operating leases),
(I) any dividends payable, or accrued for, by a Person, (J) all indebtedness secured by any Lien on any property owned by such Person, whether or not such
indebtedness has been assumed by such Person and (K) any accrued and unpaid interest on, and any prepayment premiums, penalties or similar contractual
charges in respect of, any of the foregoing obligations computed as though payment is being made in respect thereof on the applicable date. For the avoidance
of doubt, Indebtedness does not include Transaction Expenses or any other liabilities incurred by such Person in connection with the negotiation of this
Agreement, the other agreements contemplated hereby, the performance of such Person’s and its Affiliates’ obligations hereunder and thereunder, and the
consummation of the transactions contemplated hereby and thereby.

“Indemnifiable Losses” means Parent Losses or Stockholder Losses, as the case may be.

“Indemnified Party” shall have the meaning set forth in Section 9.3(a).

“Indemnifying Party” shall have the meaning set forth in Section 9.3(a).

“Intellectual Property” means (a) all inventions (whether patentable or unpatentable and whether or not reduced to practice), all improvements thereto,
and all patents (including utility and design patents, industrial designs and utility models), patent applications and patent and invention disclosures, and all
other rights of inventorship, worldwide, together with all
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reissuances, continuations, continuations-in-part, divisions, revisions, supplementary protection certificates, extensions and re-examinations thereof
(“Patents”); (b) all registered and unregistered trademarks, service marks, trade names, domain names, social media handles and addresses, trade dress and
slogans, worldwide, and registrations and applications for registration thereof (“Marks”); (c) all copyrights in copyrightable works, and all other rights of
authorship recognized by statute or otherwise (including but not limited to databases, computer software, source code, object code, schematics, flowcharts,
designs and drawings), worldwide, and all applications, registrations and renewals in connection therewith (“Copyrights”); (d) all mask works and
semiconductor chip rights, worldwide, and all applications, registrations and renewals in connection therewith; (e) all trade secrets and confidential business
and technical information (including ideas, research and development, know-how, formulas, technology, compositions, manufacturing and production
processes and techniques, technical data, engineering, production and other designs, plans, drawings, engineering notebooks, industrial models, software,
specifications, financial, marketing and business data, pricing and cost information, business and marketing plans and customer and supplier lists and
information) (“Trade Secrets”); (f) all computer and electronic data; (g) all rights to sue for and remedies against past, present and future infringements of any
or all of the foregoing and rights of priority and protection of interests therein under the laws of any jurisdiction worldwide; (h) all copies and tangible
embodiments of any or all of the foregoing (in whatever form or medium, including electronic media); and (i) all other proprietary, intellectual property and
other rights relating to any or all of the foregoing (including goodwill and moral rights).

“Inventory” means all books, DVDs and other materials held for sale by, or on behalf of, the Company or any of its Subsidiaries, including inventory
warehoused at any location and inventory previously purchased and in transit to the Company or any of its Subsidiaries.

“Knowledge of the Company” shall mean the current awareness of Mr. Studer, Mr. Porter, George Ellis, Deborah A. Ritchie, Craig Deao, Bob Murphy,
Daniel V. Collard and Lori Clause.

“Latest Balance Sheet” shall have the meaning set forth in Section 4.5(a).

“Latest Balance Sheet Date” means November 30, 2014.

“Law” means any law (including common law), statute, ordinance, order, code, rule, Order, regulation or other legal or administrative requirement
enacted, entered, promulgated or issued by any Governmental Authority.

“Leased Real Property” shall have the meaning set forth in Section 4.8(a)(ii).

“Letter of Transmittal” shall have the meaning set forth in Section 3.2(a).

“Liabilities” means any and all debts, liabilities, commitments and obligations, whether contingent, fixed or absolute, direct or indirect, accrued or
unaccrued, asserted or unasserted, matured or unmatured, liquidated or unliquidated, known or unknown, due or to become due, or determined or
determinable, and regardless of whether arising out of or based upon any Contract, Law, tort, strict liability or otherwise.
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“Licenses Out” shall have the meaning set forth in Section 4.9(d).

“Lien” means any mortgage, covenant, pledge, hypothecation, deed of trust, charge, adverse claim, security interest, restriction (whether on voting,
sale, transfer, disposition, or otherwise), encumbrance, lease, easement, encroachment, option, right of first refusal or other lien, whether imposed by contract
or Law.

“Losses” means all claims, liabilities, obligations, losses, damages, costs, expenses, penalties, fines and judgments (at equity or at law) (including,
without limitation, reasonable attorneys’ and consultants’ fees and expenses paid by them) of any kind or nature whatsoever (whether or not arising out of
third party claims and including all amounts paid in investigation, defense or settlement of the foregoing).

“Marks” shall have the meaning set forth in the definition of “Intellectual Property.”

“Material Coaches, Speakers and Authors” shall have the meaning set forth in Section 4.26.

“Material Contract” shall have the meaning set forth in Section 4.13(a).

“Material Customers” shall have the meaning set forth in Section 4.23.

“Material Employee” means any employee, consultant or contractor of the Company or any of its Subsidiaries earning or entitled to earn $100,000 or
more per year, inclusive of any salary, bonus, incentive or special remuneration or other form of compensation.

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

“Merger Consideration Per Share” means (i) the Net Closing Payment Per Share, plus (ii) a right to receive the Escrow Consideration Per Share from
time to time, if any, plus (iii) a right to receive the Adjustment Amount Per Share, if any, plus (iv) a right to receive the Stockholders’ Expense Amount Per
Share from time to time, if any.

“Mr. Porter” shall mean Barry Graham Porter.

“Mr. Studer” shall mean Quinton Studer.

“Net Closing Payment Per Share” means an amount, rounded to six decimal places, equal to the quotient obtained by dividing (i) the sum of (A) the Net
Merger Consideration, minus (B) the Escrow Amount, minus (C) the Stockholders’ Expense Amount, by (ii) the Fully Diluted Shares Outstanding.
Schedule 1(c) illustrates the calculation of Net Closing Payment Per Share based on the capital structure of the Company as of the date of this Agreement.

“Net Merger Consideration” means $325,000,000, plus (i) the Estimated Net Working Capital Adjustment Amount, plus (ii) the Aggregate Exercise
Price, less (iii) Estimated Closing Date Indebtedness, plus (iv) Estimated Closing Date Cash, and less (v) the Transaction Expenses to the extent not paid by
the Company at or before the Closing.
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“Net Working Capital” means the difference, as of a specified date, between (i) those assets that should be reflected as current assets on a consolidated
balance sheet of the Company and its wholly-owned Subsidiaries as of such specified date and (ii) those liabilities that should be reflected as current liabilities
on a consolidated balance sheet of the Company and its wholly-owned Subsidiaries as of such specified date, in each case (x) prepared in accordance with
GAAP using, to the extent in accordance with GAAP, the same accounting methods, principles, policies, practices and procedures, with consistent
classifications, judgments and estimation methodology, as were used in the determination of the current assets or current liabilities, as applicable, in the
preparation of the audited Financial Statements and (y) excluding any assets or liabilities with respect to any Taxes, Cash, Indebtedness or Transaction
Expenses.

“Nondisclosure Agreement” means that certain Confidentiality and Non-Disclosure Agreement, dated as of June 2, 2014, by and between The Studer
Group, L.L.C. and Parent, as supplemented by that certain Supplemental Confidentiality and Non-Disclosure Agreement, dated as of November 18, 2014, by
and between The Studer Group, L.L.C. and Parent, and as further amended on the date hereof.

“NWC Target” means $8,610,000.

“Option Cashout Consideration” shall have the meaning set forth in Section 2.7(a).

“Option Closing Payment” shall have the meaning set forth in Section 2.7(a).

“Option Fund” shall have the meaning set forth in Section 3.1(b).

“Optionholder” shall have the meaning set forth in Section 2.7(a).

“Optionholder Release Agreement” shall have the meaning set forth in Section 2.7(a).

“Order” means any award, injunction, assessment, judgment, decree, writ, order, ruling, subpoena, or verdict or other decision entered, issued, made, or
rendered by any Governmental Authority.

“Organizational Documents” means: (i) with respect to a corporation, the certificate or articles of incorporation and bylaws; (ii) with respect to any
other entity, any limited liability company agreement, charter, bylaws or similar document adopted or filed in connection with the creation, formation or
organization of such entity; and (iii) any amendment to any of the foregoing.

“Parent” shall have the meaning set forth in the Preamble to this Agreement.

“Parent Indemnified Parties” shall have the meaning set forth in Section 9.1.

“Parent Losses” shall have the meaning set forth in Section 9.1.

“Parent Purchased Tail Policies” shall have the meaning set forth in Section 6.14(d)(ii).

“Parent Threshold” shall have the meaning set forth in Section 9.5(a).
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“Party” and “Parties” shall have the meaning set forth in the Preamble to this Agreement.

“Patents” shall have the meaning set forth in the definition of “Intellectual Property.”

“Paying Agent” shall have the meaning set forth in Section 3.1(a).

“Payment Fund” shall have the meaning set forth in Section 3.1(a).

“Permits” shall have the meaning set forth in Section 4.12.

“Permitted Liens” shall mean (a) liens for taxes not yet due and payable and for which adequate reserves have been taken in accordance with GAAP
(except as set forth on Schedule 3.3(a)), (b) statutory liens of landlords and liens of carriers, warehousemen, mechanics, materialmen and repairmen incurred
in the ordinary course of business and not yet delinquent, and (c) with respect to any parcel of Leased Real Property, zoning, building or other restrictions,
variances, covenants, rights of way, encumbrances, and easements that in each such case do not and would not materially and adversely affect the current use
of such parcel of Leased Real Property.

“Person” shall mean and include an individual, a partnership, a joint venture, a corporation, a limited liability company, a trust, an unincorporated
organization and a government or any department or agency thereof.

“Personal Data” shall have the meaning set forth in Section 4.9(l).

“Plan” shall have the meaning set forth in Section 4.14(c).

“Post-Closing Tax Period” shall mean any taxable period that begins after the Closing Date and, in the case of any Straddle Period, the portion of such
period beginning after the Closing Date.

“Pre-Closing Tax Period” shall mean any taxable period ending on or prior to the Closing Date and, in the case of any Straddle Period, the portion of
such period ending on the Closing Date.

“Privacy Requirements” shall have the meaning set forth in Section 4.9(l).

“Private Data” shall have the meaning set forth in Section 4.25(a).

“Protest Notice” shall have the meaning set forth in Section 3.6(b).

“Real Property Lease” shall have the meaning set forth in Section 4.8(a)(ii).

“Release” shall mean any releasing, spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, dumping or disposing
into the environment.

“Representatives” of a specified Person shall mean the directors, officers, employees, Affiliates, agents, investment bankers, financial advisors,
attorneys, accountants, advisors, brokers, finders or consultants of such specified Person or any of its respective Subsidiaries or Affiliates.
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“Required Letters of Transmittal” shall have the meaning set forth in Section 6.2.

“Restricted Shares” shall have the meaning set forth in Section 4.2.

“Sample Statement” shall have the meaning set forth in Section 3.3.

“Schedule Update” shall have the meaning set forth in Section 6.9.

“Schedules” shall mean the disclosure schedules to this Agreement.

“Series A Shares” shall have the meaning set forth in Section 4.2.

“Series A Common Stock” shall have the meaning set forth in Section 2.6(c).

“Series B Common Stock” shall have the meaning set forth in Section 2.6(c).

“Series B Shares” shall have the meaning set forth in Section 4.2.

“Settlement Agreement” shall have the meaning set forth in the definition of Cleveland Clinic Matters, above.

“Shrink Wrap Code” shall have the meaning set forth in Section 4.9(b).

“Stock Closing Payment” means the number of shares of Huron Common Stock equal to the quotient (rounded, if necessary, to the nearest whole
number) obtained by dividing (x) $2,000,000 by (y) the average of the daily closing prices per share of Huron Common Stock on the NASDAQ, as reported
in the Wall Street Journal, for the ten (10) consecutive trading days prior to the date of the Agreement.

“Stock Option and Grant Plan” means the Studer Holdings, Inc. 2011 Stock Option and Grant Plan.

“Stock Options” shall have the meaning set forth in Section 4.2.

“Stockholder” shall have the meaning set forth in Section 2.6.

“Stockholder Indemnified Parties” shall have the meaning set forth in Section 9.2.

“Stockholder Losses” shall have the meaning set forth in Section 9.2.

“Stockholder Notice” shall have the meaning set forth in Section 6.2.

“Stockholder Written Consent” shall have the meaning set forth in Section 6.2.

“Stockholders’ Expense Amount” means the amount of $250,000.
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“Stockholders’ Expense Amount Per Share” means the quotient obtained by dividing (i) the portion of the Stockholders’ Expense Amount to be
released to the Stockholders and Optionholders from time to time in accordance with Section 3.1(c), by (ii) the Fully Diluted Shares Outstanding.

“Stockholders’ Representative” shall have the meaning set forth in the Preamble to this Agreement.

“Stockholders’ Representative Group” shall have the meaning set forth in Section 11.15(d).

“Straddle Period” means a taxable period that begins on or before the Closing Date and ends after the Closing Date.

“Subsidiary” means, with respect to any Person, any corporation, association, partnership, limited liability company, trust or other entity of which at
least fifty percent (50%) of the total voting power, whether by way of contract or otherwise, of shares of capital stock or other equity interests (including
limited liability company or partnership interests) entitled (without regard to the occurrence of any contingency) to vote in the election of directors, managers
or trustees thereof is at the time owned or controlled, directly or indirectly (e.g., through another Subsidiary), by such Person or one or more of its
Subsidiaries. For the avoidance of doubt, a Subsidiary includes any direct or indirect Subsidiary (e.g., a Subsidiary of a Subsidiary).

“Success Share Program” shall have the meaning set forth in Section 4.14(l).

“Surviving Corporation” shall have the meaning set forth in Section 2.1.

“Tax” and “Taxes” mean (a) any tax of any kind, including net or gross income, estimated, corporation, advance corporation, gross receipts, transfer,
excise, property, sales, use, value-added, ad valorem, goods and services, premium, real or personal property, customs, capital gains, stamp, documentary,
severance, prohibited transactions, environmental, alternative or add-on minimum, occupation, license, payroll, pay-as-you-earn, withholding, unemployment,
social security (or similar) and franchise or other duty, imposition, liability, assessment, or other governmental charge of any kind whatsoever in the nature of
a tax, including any interest, penalties or additions imposed with respect to such amounts, (b) any liability for the payment of any amounts described in clause
(a) (including any interest, penalties or additions imposed with respect to such amounts) as a result of being a member of an affiliated, consolidated,
combined, unitary or similar group, including as a result of being (or having been) included or required to be included in any Tax Return related thereto, or as
a result of transferor or successor liability, and (c) any liability for the payments of any amounts as a result of being a party to any agreement or as a result of
any express or implied obligation to indemnify any other Person with respect to payment of any amount of the type described in clause (a) or (b) (including
any interest, penalties or additions imposed with respect to such amounts).

“Tax Benefit” shall have the meaning set forth in Section 9.6.
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“Tax Contest” shall have the meaning set forth in Section 10.3(a).

“Tax Return” shall mean any report, return, election, notice, information statement, declaration, claim or other form of document (including all
schedules, exhibits and other attachments thereto) relating to Taxes and filed or required to be filed with a Governmental Authority in connection with any
Tax, including any amendment thereof.

“Third Party Licenses” shall mean agreements (whether written or oral, including license agreements, research agreements, development agreements,
distribution agreements, settlement agreements, consent to use agreements and covenants not to sue) granting any right to use, practice or register any rights
in any Intellectual Property to the Company or any of its Subsidiaries.

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

“Trade Secrets” shall have the meaning set forth in the definition of “Intellectual Property.”

“Transaction Expenses” means all unpaid fees, costs, expenses, payments or expenditures of the Company, any Subsidiary of the Company or a
Stockholder (for which the Company or any of its Subsidiaries is liable) incurred through the Closing in connection with this Agreement, the transactions
contemplated by this Agreement or the consideration of any similar transactions with other Persons, including (a) payments, bonuses or severance which
become due or are otherwise required to be made as a result of or in connection with the Closing or as a result of any change of control or other similar
provisions, including the bonuses set forth on Schedule 1(d) (the “Transaction Bonuses”), (b) the employer portion of any payroll, employment or other
Taxes, if any, required to be paid by Parent (on behalf of the Company) or the Company with respect to the amounts payable pursuant to this Agreement on or
promptly following the Closing Date, (c) the costs, fees and expenses payable to the Company’s (or any of its Subsidiary’s) and any Stockholder’s legal
counsel (to the extent the Company or any of its Subsidiaries is liable), investment bankers, brokers, accountants and other advisors, (d) the cost of the D&O
Tail Policy and (e) the costs, fees and expenses payable to the Paying Agent, in excess of $1,000,000 in the aggregate in respect of subclauses (a) through (e).
For the avoidance of doubt, the purchase of any Parent Purchased Tail Policies by the Company or any of its Subsidiaries shall not be considered a
Transaction Expense hereunder and the amounts paid by the Company or any of its Subsidiaries for Parent Purchased Tail Policies shall be disregarded for
purposes of calculating Estimated Closing Date Cash and Closing Date Cash hereunder.

“Transfer Taxes” shall have the meaning set forth in Section 10.5.

“Transfer Tax Returns” shall have the meaning set forth in Section 10.5.

“Unaudited Financial Statements” shall have the meaning set forth in Section 4.5(a).
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ARTICLE II
THE MERGER

2.1 The Merger. Subject to the terms and conditions of this Agreement and in accordance with the DGCL, at the Effective Time, the Company and
MergerCo shall consummate the Merger pursuant to which (a) MergerCo shall be merged with and into the Company and the separate corporate existence of
MergerCo shall thereupon cease, (b) the Company shall be the surviving corporation in the Merger (the “Surviving Corporation”) and shall continue to be
governed by the laws of the State of Delaware and (c) the separate corporate existence of the Company with all its rights, privileges, immunities, powers and
franchises shall continue unaffected by the Merger. The Merger shall have the effects specified in the DGCL.

2.2 Effective Time. On the Closing Date, the Company shall duly execute a certificate of merger in the form attached hereto as Exhibit D (the
“Certificate of Merger”) and file such Certificate of Merger with the Secretary of State of the State of Delaware in accordance with the DGCL. The Merger
shall become effective at such time as the Certificate of Merger, accompanied by payment of the filing fee (as provided in the DGCL), has been examined by,
and received the endorsed approval of, the Secretary of State of the State of Delaware, or at such subsequent time as Parent and the Company shall agree and
shall specify in the Certificate of Merger (the date and time the Merger becomes effective being the “Effective Time”). Among other things, the Certificate of
Merger shall effect the changes to the certificate of incorporation and by-laws of the Company set forth in Section 2.3.

2.3 Certificate of Incorporation and By-laws. The certificate of incorporation of MergerCo, as in effect immediately prior to the Effective Time, shall at
the Effective Time be the certificate of incorporation of the Surviving Corporation until thereafter amended, restated, repealed or otherwise modified as
provided by law and by the terms of such certificate of incorporation. The by-laws of MergerCo, as in effect immediately prior to the Effective Time, shall be
at the Effective Time the by-laws of the Surviving Corporation until thereafter amended as provided by law, by the terms of the certificate of incorporation of
the Surviving Corporation and by the terms of such by-laws.

2.4 Closing. The closing of the transactions contemplated by this Agreement (the “Closing”) shall take place at the offices of Skadden, Arps, Slate,
Meagher & Flom LLP, 155 North Wacker Drive, Chicago, Illinois, at 10:00 a.m., local time, on the date which is two (2) Business Days after the date on
which all conditions set forth in Article VII shall have been satisfied or waived (other than those conditions that by their terms are to be satisfied at the
Closing) or such other time and place as the Parties may mutually agree. The date of the Closing is referred to herein as the “Closing Date.”

2.5 Directors and Officers. The directors and officers of MergerCo immediately prior to the Effective Time shall be the directors and officers of the
Surviving Corporation as of the Effective Time, each to hold office in accordance with the certificate of incorporation and by-laws of the Surviving
Corporation.
 

16



2.6 Effect of the Merger on Capital Stock of the Constituent Corporations. As of the Effective Time, by virtue of the Merger and without any action on
the part of the holders of any Company Stock (the “Stockholders”) or capital stock of MergerCo or any other Person:

(a) Each share of the capital stock of MergerCo issued and outstanding immediately prior to the Effective Time shall be converted into one
(1) fully paid and nonassessable share of common stock, par value $0.001 per share, of the Surviving Corporation.

(b) Each share of Company Stock that is owned by the Company (as treasury stock or otherwise) or any of its direct or indirect wholly owned
Subsidiaries, shall automatically be canceled and retired and shall cease to exist, and no cash or other consideration shall be delivered or deliverable in
exchange therefor.

(c) Each share of the Company’s Series A Voting Common Stock, par value $0.001 per share (“Series A Common Stock”), and of the Company’s
Series B Non-Voting Common Stock, par value $0.001 per share (“Series B Common Stock,” and together with the Series A Common Stock and
Restricted Shares, the “Company Stock”), issued and outstanding immediately prior to the Effective Time (other than shares to be canceled in
accordance with Section 2.6(b) and any Dissenting Shares) will be converted into the right to receive the Merger Consideration Per Share, in cash,
without interest, in accordance with the terms and conditions of this Agreement and the Escrow Agreement, and after such conversion, all such shares
of Company Stock shall no longer be outstanding and shall automatically be canceled and retired and shall cease to exist. Each holder of a stock
certificate which immediately prior to the Effective Time represented any such shares of Company Stock (a “Company Stock Certificate”) shall cease
to have any rights with respect thereto, except the right to receive, upon the surrender of such Company Stock Certificate or the delivery of an affidavit
as described in Section 3.2(b), the Merger Consideration Per Share.

2.7 Effect on Options and Restricted Stock.

(a) The Company shall take all actions necessary, including adopting any necessary resolutions, in accordance with the Stock Option and Grant
Plan to provide that, as of the Effective Time, all Stock Options shall automatically be canceled and extinguished, and each holder of Stock Options
(“Optionholder”), including Stock Options vesting in connection with the Merger, shall have the right to receive in respect of each Stock Option held
by such Optionholder: (i) an amount equal to the positive difference between the Net Closing Payment Per Share over the applicable exercise price per
share for each share of Company Stock subject to such Stock Option (the “Option Closing Payment”), plus (ii) the right to receive the Escrow
Consideration Per Share from time to time, if any, for each share of Company Stock subject to such Stock Option, plus (iii) the right to receive the
Adjustment Amount Per Share, if any, for each share of Company Stock subject to such Stock Option, plus (iv) the right to receive the Stockholders’
Expense Amount Per Share from time to time, if any, for each share of Company Stock subject to such Stock Option (the sum of (i)-(iv), the “Option
Cashout Consideration”). Promptly following the date hereof, the Parent and the Company shall send a release agreement substantially in the form
attached hereto as Exhibit G (“Optionholder Release Agreement”) to all Optionholders (other than Optionholders that are receiving a Letter of
Transmittal). If a
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holder delivers to the Parent and Company a duly executed Optionholder Release Agreement, together with such other documents as may be
reasonably requested, the Optionholder shall be entitled at the Closing to the Option Closing Payment which shall be paid in accordance with
Section 3.1(b). All other portions of the Option Cashout Consideration, if any, shall be paid to each Optionholder to the extent provided in the
applicable provisions of this Agreement and the Escrow Agreement, and shall be subject to and reduced by all applicable federal, state and local
withholding taxes. The Option Closing Payment and the Stockholders’ Expense Amount Per Share allocable to Stock Options shall be treated for tax
purposes as compensation paid to the Optionholders at the Closing, and the Escrow Consideration Per Share and the Adjustment Amount Per Share
payable in respect of Stock Options shall be treated for tax purposes as compensation paid at the time such payments, if any, are made to the holders of
Stock Options.

(b) The Company shall take all actions necessary, including obtaining any adopting any necessary resolutions, in accordance with the Stock
Option and Grant Plan to provide that each Restricted Share (including Restricted Shares the vesting of which accelerates in connection with the
Merger) shall each receive the Merger Consideration Per Share in accordance with Section 2.6(c), subject to the applicable terms and conditions of this
Agreement and the Escrow Agreement, and shall be subject to and reduced by all applicable federal, state, and local withholding taxes.

2.8 Stock Closing Payments. Notwithstanding anything in this Agreement to the contrary, including Section 2.6(c), at the Closing, the Parties agree that
Parent shall pay to the Stockholders set forth on Schedule 2.8 the aggregate Stock Closing Payment in lieu of an amount equal to $2,000,000 of the total cash
Merger Consideration Per Share which such Stockholders are entitled to receive pursuant to this Agreement. It is further acknowledged and agreed that the
Parent may distribute the Stock Closing Payment to such Stockholders through a means other than the Paying Agent upon the consent of such Stockholders.

ARTICLE III
PAYMENTS; APPRAISAL RIGHTS

3.1 Payments at Closing.

(a) Payment Fund Amount. At the Closing, Parent shall deposit with Citibank, N.A., a national banking association, as depository agent, and
Continental Stock Transfer & Trust Company, a New York corporation, as paying agent (together, the “Paying Agent”) in accordance with the paying
agent agreement by and among the Parent, Stockholders’ Representative and the Paying Agent substantially in the form attached hereto as Exhibit C
(the “Paying Agent Agreement”), for the benefit of the Stockholders, for payment through the Paying Agent in accordance with this Section 3.1, (i) the
Stock Closing Payment and (ii) cash in an amount equal to the sum of (A) the product obtained by multiplying (x) the Net Closing Payment Per Share
by (y) the number of shares of Company Stock issued and outstanding immediately prior to the Effective Time, minus (B) $2,000,000 ((i) and (ii)
collectively, the “Payment Fund”). The Company shall pay all fees and expenses associated with the hiring and retention of the Paying Agent. The
Paying Agent shall, pursuant to irrevocable instructions, make the payments provided for in Section 3.2 out of the Payment Fund. The Payment Fund
shall not be used for any other purpose, except as provided in this
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Agreement. The Paying Agent shall invest any cash included in the Payment Fund as directed by Parent in direct obligations of the U.S. Treasury, on a
daily basis. Any interest and other income resulting from such investments shall be the property of and will be promptly paid to Parent. If for any
reason (including losses) the cash in the Payment Fund shall be insufficient to fully satisfy all of the payment obligations to be made by the Paying
Agent hereunder, Parent or the Surviving Corporation shall promptly deposit cash into the Payment Fund in an amount that is equal to the deficiency in
the amount of cash required to fully satisfy such payment obligations.

(b) Option Fund Amount. At the Closing, Parent shall deposit with the Surviving Corporation, for the benefit of the holders of Stock Options
outstanding immediately prior to the Effective Time, including Stock Options vesting in connection with the Merger, for payment through the
Surviving Corporation in accordance with this Section 3.1(b), cash in an amount equal to the aggregate Option Closing Payments (the “Option Fund”).
As soon as reasonably practicable following the Closing, and in any event within five (5) Business Days of the Closing Date, the Surviving Corporation
shall pay all Option Closing Payments owing to an Optionholder pursuant to Section 2.7(a), without interest and subject to and reduced by all
applicable federal, state and local withholding taxes, through a special payroll, by check, direct deposit or wire transfer of immediately available funds
from the Option Fund.

(c) Stockholders’ Expense Amount. At the Closing, Parent shall deposit cash in an amount equal to the Stockholders’ Expense Amount into an
account designated by the Stockholders’ Representative. The Stockholders’ Expense Amount shall be held by the Stockholders’ Representative as
agent and in trust for the benefit of the Stockholders and the Optionholders and shall only be used to fund reasonable expenses incurred by the
Stockholders’ Representative in the performance of its duties and obligations hereunder for the benefit of the Stockholders and the Optionholders. The
Stockholders’ Representative will hold the Stockholders’ Expense Amount in a segregated account separate from its or any other party’s corporate
funds and will not subject it to any lien, attachment, trustee process or any other judicial process unless compelled to do so by such process. The
Stockholders’ Representative is not providing any investment supervision, recommendations or advice and shall have no responsibility or liability for
any loss of principal of the Stockholders’ Expense Amount other than as a result of its gross negligence or willful misconduct. The Stockholders’
Expense Amount will be held by the Stockholders’ Representative until such time as the Stockholders’ Representative determines, in its sole discretion,
that the Stockholders and the Optionholders shall have no further expenses to be incurred in connection with the transactions contemplated by this
Agreement. Any portion of the Stockholders’ Expense Amount remaining after such date shall be allocated and paid by the Stockholders’
Representative to the Stockholders and Optionholders as follows:

(i) The portion of the Stockholders’ Expense Amount that is payable to the Stockholders in respect of their Company Stock shall be paid by
the Stockholders’ Representative to the Paying Agent on behalf of the Stockholders, for further distribution and payment by the Paying Agent, of
an amount to each Stockholder equal to the product obtained by multiplying (x) the number of shares of Company Stock held by such
Stockholder as of immediately prior to the Effective Time by (y) the Stockholders’ Expense Amount Per Share. The Paying Agent shall make
such payments as promptly as reasonably practicable, but in no event later than the first Business Day following the receipt of the applicable
funds from the Stockholders’ Representative.
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(ii) The portion of the Stockholders’ Expense Amount that is payable to the Optionholders in respect of their Stock Options shall be paid by
the Stockholders’ Representative to the Surviving Corporation on behalf of the Optionholders, for further distribution and payment by the
Surviving Corporation, of an amount (subject to and reduced by all applicable federal, state and local withholding Taxes) to each Optionholder
equal to the product obtained by multiplying (x) the number of shares of Company Stock subject to all Stock Options held by such Optionholder
as of immediately prior to the Effective Time, by (y) the Stockholders’ Expense Amount Per Share. Such payment shall be made by the
Surviving Corporation. The Surviving Corporation shall make such payments as promptly as reasonably practicable, but in no event later than the
next regularly scheduled payroll date following the receipt of the applicable funds from the Stockholders’ Representative; provided that if such
regularly scheduled payroll date is within five (5) Business Days of the receipt of such funds by the Surviving Corporation, then the Surviving
Corporation shall pay such funds on the next regularly scheduled payroll date thereafter.

(d) Escrow Amount. At the Closing, Parent shall deposit the Escrow Amount with the Escrow Agent. The Escrow Amount plus all income
accrued thereon (the “Escrow Fund”) shall be maintained by the Escrow Agent to secure certain obligations of the Stockholders and Optionholders
under this Agreement. The Escrow Fund shall be administered and payable during the Escrow Period in accordance with an escrow agreement by and
among the Stockholders’ Representative, the Surviving Corporation, Parent and the Escrow Agent substantially in the form attached hereto as
Exhibit A (the “Escrow Agreement”). All parties hereto agree for all tax purposes that Parent shall be treated as the owner of the Escrow Fund, and all
interest and earnings derived from the investment and reinvestment of the Escrow Fund, or any portion thereof, shall be allocable to Parent pursuant to
Section 468B(g) of the Code and Proposed Treasury Regulation Section 1.468B-8; provided that forty-five percent (45%) of any interest or other
earnings earned from the investment and reinvestment of the Escrow Fund shall be distributed to Parent as soon as practicable after the end of each
such calendar quarter or, if disbursement of some or all of the amounts held in the Escrow Fund is to be made pursuant to the terms of the Escrow
Agreement before the end of a calendar quarter, at the time of such disbursement. No party shall take any action or filing position that is inconsistent
with the foregoing. If any portion of the Escrow Fund is released for the benefit of the Stockholders and Optionholders pursuant to the Escrow
Agreement, then such amount shall be released by the Escrow Agent to the Stockholders and Optionholders as follows:

(i) The released portion of the Escrow Fund that is payable to the Stockholders in respect of their Company Stock shall be paid by the
Escrow Agent to the Paying Agent on behalf of the Stockholders, for further distribution and payment by the Paying Agent, of an amount to each
Stockholder equal to the product obtained by multiplying (x) the number of shares of Company Stock held by such Stockholder as of
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immediately prior to the Effective Time by (y) the Escrow Consideration Per Share. The Paying Agent shall make such payments as promptly as
reasonably practicable, but in no event later than the first Business Day following the receipt of the applicable funds from the Escrow Agent.

(ii) The released portion of the Escrow Fund that is payable to the Optionholders in respect of their Stock Options shall be paid by the
Escrow Agent to the Surviving Corporation on behalf of the Optionholders, for further distribution and payment by the Surviving Corporation, of
an amount (subject to and reduced by all applicable federal, state and local withholding taxes) to each Optionholder equal to the product obtained
by multiplying (x) the number of shares of Company Stock subject to all Stock Options held by such Optionholder as of immediately prior to the
Effective Time, by (y) the Escrow Consideration Per Share. The Surviving Corporation shall make such payments as promptly as reasonably
practicable, but in no event later than the next regularly scheduled payroll date following the receipt of the applicable funds from the Escrow
Agent; provided that if such regularly scheduled payroll date is within five (5) Business Days of the receipt of such funds by the Surviving
Corporation, then the Surviving Corporation shall pay such funds on the next regularly scheduled payroll date thereafter.

(e) Certain Restricted Actions on the Closing Date. From and after the Effective Time on the Closing Date until the day immediately following
the Closing Date, the Surviving Corporation shall, and Parent shall cause the Surviving Corporation to, operate in the ordinary course of business.

3.2 Exchange of Certificates.

(a) As soon as reasonably practicable following the date of this Agreement and in any event not less than five (5) Business Days following the
date of this Agreement, and provided that the Company has timely provided any required information to Parent in connection therewith, Parent shall
use its reasonable best efforts to cause the Paying Agent to mail to each record holder of a Company Stock Certificate a letter of transmittal and
instructions in the form attached hereto as Exhibit B (the “Letter of Transmittal”). After the Closing, if a Stockholder surrenders to the Paying Agent a
Company Stock Certificate together with such Letter of Transmittal, and such other documents as may be reasonably requested pursuant to the
instructions included with the Letter of Transmittal, such Stockholder shall be entitled to receive from the Paying Agent in exchange therefor (subject to
Section 2.8, if applicable), cash in an amount equal to the product of (x) the number of shares represented by such Company Stock Certificates
multiplied by (y) the Net Closing Payment Per Share. No interest will be paid or accrued on the Net Closing Payment Per Share payable upon the
surrender of the Company Stock Certificates. If a holder surrenders to the Paying Agent a Company Stock Certificate, together with such Letter of
Transmittal duly executed, and such other documents as may be reasonably requested pursuant to such instructions, any time prior to the close of
business on the date that is two (2) Business Days prior to the Closing Date, and such holder is the record holder as of the Closing Date, then the Parent
shall use its reasonable best efforts to cause the Paying Agent to pay the holder of such Certificate on the Closing Date
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in accordance with this Section 3.2(a), and such Certificate shall forthwith be canceled. If payment is to be made to a Person other than the Person in
whose name the Company Stock Certificate surrendered is registered, it shall be a condition of payment that such Company Stock Certificate shall be
properly endorsed or otherwise in proper form for transfer and delivered to the Paying Agent with all documents required to evidence and effect such
transfer and that the Person requesting such payment pay any transfer or other taxes required by reason of the payment to a Person other than the
registered holder of such Company Stock Certificate or establish to the satisfaction of the Paying Agent that such tax has been paid or is not applicable.

(b) If any Company Stock Certificate shall have been lost, stolen or destroyed, upon the execution of and delivery to the Paying Agent and Parent
of an affidavit of that fact by the Person claiming such Company Stock Certificate to be lost, stolen or destroyed, the Paying Agent shall deliver in
exchange for such lost, stolen or destroyed Company Stock Certificate the Merger Consideration Per Share for each share of Company Common Stock
formerly represented by such Company Stock Certificate.

(c) To the extent permitted by applicable law, none of Parent, MergerCo, the Company, the Surviving Corporation or the Paying Agent shall be
liable to any Person in respect of any Merger Consideration Per Share from the Payment Fund properly delivered to a public official pursuant to any
applicable abandoned property, escheat or similar Law. If any Company Stock Certificate shall not have been surrendered prior to twelve (12) months
after the Effective Time, any such shares, cash, dividends or distributions in respect of such Company Stock Certificate shall, to the extent permitted by
applicable law, become the property of the Surviving Corporation, free and clear of all claims or interest of any Person previously entitled thereto.

(d) At the Effective Time, the stock transfer books of the Company shall be closed and no further registration of transfers of shares shall
thereafter be made on the records of the Company. If, after the Effective Time, Company Stock Certificates are presented to the Surviving Corporation
for transfer, they shall be canceled and exchanged for the Merger Consideration Per Share, as provided in this Article III, subject to applicable law in
the case of Dissenting Shares.

3.3 Estimated Closing Balance Sheet; Estimated Closing Date Net Working Capital; Estimated Closing Date Cash; Estimated Closing Date
Indebtedness. Not less than three (3) Business Days prior to the Closing Date and in no event more than ten (10) Business Days prior to the Closing Date, the
Company shall, acting reasonably and in good faith, prepare and deliver to Parent (i) the Estimated Closing Balance Sheet, (ii) a calculation of the Estimated
Closing Date Net Working Capital, (iii) a calculation of the Estimated Closing Date Cash, (iv) a calculation of the Estimated Closing Date Indebtedness,
(v) an estimate of the Transaction Expenses, (vi) the Company’s calculation of the Estimated Net Working Capital Adjustment Amount, together with any
information that Parent may reasonably request to verify the amounts reflected in any of the foregoing and (vii) an update to the Allocation Percentages set
forth on Schedule 1(a) (the “Estimated Closing Statement”). The calculations and estimate referred to in subclauses (i) – (vi) of the immediately preceding
sentence shall be calculated on a basis
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consistent with GAAP, and using the same accounting practices, policies, judgments and methodologies (including with respect to reserves and revenue
recognition) used in the preparation of the audited Financial Statements and in the calculation of the NWC Target (subject to the absence of footnote
disclosures and other presentation items and changes resulting from the year-end adjustments set forth on Schedule 3.3(a)) (“Applicable Accounting
Principles”). Illustrative examples showing the calculations required to prepare the Estimated Closing Statement are set forth in Schedule 3.3(b) (“Sample
Statement”). Upon receipt of the Estimated Closing Statement, Parent shall have the opportunity to review the Estimated Closing Statement and, to the extent
Parent has any good faith objections thereon, Parent and the Company will negotiate such objections in good faith. If by two (2) days prior to the Closing
Date, the Parties have not agreed on the Estimated Closing Date Net Working Capital and the Estimated Closing Date Net Working Capital proposed by the
Company exceeds the NWC Target by $1,000,000 or more, then for purposes of (x) calculating the Net Merger Consideration payable to the Stockholders and
Optionholders under Section 3.1 and (y) determining the Adjustment Amount in accordance with Section 3.6, the Estimated Closing Date Net Working
Capital shall equal the NWC Target plus $1,000,000; provided that, notwithstanding anything to the contrary in this Agreement, any reduction of the
Estimated Closing Date Net Working Capital amount from the amount set forth in the Estimated Closing Statement pursuant to this sentence shall not limit,
modify or affect in any respect the determination of the Closing Date Net Working Capital amount in accordance with Section 3.6 and, for the avoidance of
doubt, the Stockholders’ Representative shall not be estopped or otherwise limited in asserting in a Protest Notice or otherwise that the Closing Date Net
Working Capital equals the amount set forth in the Estimated Closing Statement (or any other amount).

3.4 Payments at Closing for Indebtedness. At the Closing, Parent and MergerCo shall provide sufficient funds to the Surviving Corporation to enable
the Surviving Corporation to repay the Estimated Closing Date Indebtedness. Parent and MergerCo will cooperate in arranging for such repayment and shall
take such reasonable actions as may be necessary to facilitate such repayment and to facilitate the release, in connection with such repayment, of any Lien
securing the Estimated Closing Date Indebtedness.

3.5 Payments at Closing for Transaction Expenses. At the Closing, Parent and MergerCo shall provide sufficient funds to the Surviving Corporation to
enable the Surviving Corporation to pay all outstanding Transaction Expenses set forth on the Estimated Closing Statement. At the Closing, but effective
immediately prior to the Closing, the Company shall pay the unpaid Transaction Expenses set forth on the Estimated Closing Statement.

3.6 Post-Closing Adjustments.

(a) Closing Statement. On or prior to the date that is one hundred and twenty (120) days following the Closing, the Surviving Corporation shall
prepare and deliver to the Stockholders’ Representative (i) an unaudited consolidated balance sheet of the Company and its Subsidiaries as of the close
of business on the Closing Date, which balance sheet shall not give effect to the Merger or any financing transactions in connection therewith (the
“Closing Balance Sheet”), (ii) a calculation of the Net Working Capital of the Company and its wholly-owned Subsidiaries as of the close of business
on the Closing Date (“Closing
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Date Net Working Capital”), (iii) a calculation of the Cash of the Company and its wholly-owned Subsidiaries as of the close of business on the Closing
Date (“Closing Date Cash”), and (iv) a calculation of the aggregate amount of all Indebtedness of the Company and its wholly owned Subsidiaries as of
the close of business on the Closing Date (the “Closing Date Indebtedness”), in each case, determined without giving effect to the consummation of the
Merger or any financing transactions in connection therewith (the “Closing Statement”). The Closing Statement shall be prepared in accordance with
the Sample Statement and the Applicable Accounting Principles and otherwise in accordance with the requirements of this Agreement; provided that,
solely for purposes of the Surviving Corporation’s calculation of Closing Date Net Working Capital, any accounts receivable that are aged over 90 days
as of the Closing Date, and that have not been collected as of the date of the delivery of the Closing Statement, shall be excluded from such calculation.
The Closing Statement and the preparation thereof shall be for the sole purpose of determining the Adjustment Amount.

(b) Review Period. Within thirty (30) days of the Surviving Corporation’s delivery to the Stockholders’ Representative of the Closing Statement,
the Stockholders’ Representative may deliver written notice (the “Protest Notice”) to the Surviving Corporation of any objections, specifying in
reasonable detail any contested amounts and the basis therefor, which the Stockholders’ Representative may have to the Closing Statement. The sole
permissible grounds for objection shall be that the Closing Balance Sheet and/or the calculations of the Closing Date Net Working Capital, Closing
Date Cash and Closing Date Indebtedness were not calculated in accordance with this Agreement. The failure of the Stockholders’ Representative to
deliver such Protest Notice within the prescribed time period will constitute the Stockholders’ Representative’s acceptance as final of the Closing
Statement as determined by the Surviving Corporation. Any amounts not disputed in the Protest Notice (if one is delivered) shall be deemed to be
accepted by the Stockholders’ Representative as final. Upon receipt of the Closing Statement, the Stockholders’ Representative and its accountants will
be given reasonable access to the Surviving Corporation’s relevant books, records, workpapers and personnel during reasonable business hours for the
purpose of verifying the Closing Statement.

(c) Disputes. If the Surviving Corporation and the Stockholders’ Representative are unable to resolve any disagreement with respect to the
Closing Statement within thirty (30) days following the Surviving Corporation’s receipt of a Protest Notice, then the Parties shall mutually retain
KPMG LLP or if such firm is unable to perform such services, then a nationally recognized independent accounting firm mutually selected by Parent
and the Stockholders’ Representative (such firm referred to as the “Accountants”) and refer solely the items and amounts in dispute to the Accountants
for final determination within forty-five (45) days after such referral. The determination by the Accountants of the items and amounts in dispute shall
be based solely on presentations by the Surviving Corporation and the Stockholders’ Representative and shall not involve the Accountants’ independent
review. Any determination by the Accountants shall not be outside the range defined by the respective amounts in the Closing Statement proposed by
the Surviving Corporation and the Stockholders’ Representative’s proposed adjustments thereto, and such determination shall be final, binding and
non-appealable upon the Parties. Each of the Surviving Corporation, on the one hand, and the Stockholders’ Representative (on behalf of the
Stockholders and
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Optionholders) on the other hand, shall bear that percentage of the fees and expenses of the Accountants equal to the proportion (expressed as a
percentage) of the dollar value of the disputed amounts determined in favor of the other party by the Accountants. Subject to the foregoing, each of the
Surviving Corporation and the Stockholders’ Representative agrees to use commercially reasonable efforts to cooperate with the Accountants in their
determination of the amounts set forth in the Closing Statement.

(d) Adjustment Amount. The “Adjustment Amount,” which may be positive or negative, shall mean zero:

(i) plus (A) Closing Date Net Working Capital, minus (B) the Estimated Closing Date Net Working Capital;

(ii) plus (A) the absolute value of the amount of Estimated Closing Date Indebtedness, minus (B) the absolute value of the amount of
Closing Date Indebtedness;

(iii) plus the Closing Date Cash minus the Estimated Closing Date Cash;

(iv) minus the fees and expenses of the Accountants borne by the Stockholders’ Representative pursuant to Section 3.6(c), if any; and

(v) minus any Transaction Expenses then known that were not reflected in the calculation of the Net Merger Consideration.

If the Adjustment Amount is a positive number, the Aggregate Merger Consideration shall be increased by the Adjustment Amount, and if the Adjustment
Amount is a negative number, the Aggregate Merger Consideration shall be decreased by the absolute value of the Adjustment Amount. The Adjustment
Amount shall be paid in accordance with Section 3.6(e).

(e) Payment. Within five (5) Business Days of the determination of the Adjustment Amount:

(i) if the Adjustment Amount is less than $0, an amount in cash equal to the absolute value of the Adjustment Amount shall be paid from
the Escrow Fund to Parent in accordance with the Escrow Agreement; or

(ii) if the Adjustment Amount is greater than $0, Parent shall pay to the Paying Agent (on behalf of the Stockholders) and the Surviving
Corporation (on behalf of the Optionholders), an amount equal to the Adjustment Amount which shall be allocated and paid to the Stockholders
and Optionholders as follows:

(A) The portion of the Adjustment Amount that is payable to the Stockholders in respect of their Company Stock shall be paid by
Parent to the Paying Agent on behalf of the Stockholders, for further distribution and payment by the Paying Agent, of an amount to each
Stockholder equal
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to the product obtained by multiplying (x) the number of shares of Company Stock held by such Stockholder as of immediately prior to
the Effective Time by (y) the Adjustment Amount Per Share. The Paying Agent shall make such payments as promptly as reasonably
practicable, but in no event later than the first Business Day following the receipt of the applicable funds from Parent.

(B) The portion of the Adjustment Amount that is payable to the Optionholders in respect of their Stock Options shall be paid by
Parent to the Surviving Corporation on behalf of the Optionholders, for further distribution and payment by the Surviving Corporation, of
an amount (subject to and reduced by all applicable federal, state and local withholding taxes) to each Optionholder equal to the product
obtained by multiplying (x) the number of shares of Company Stock subject to all Stock Options held by such Optionholder as of
immediately prior to the Effective Time, by (y) the Adjustment Amount Per Share. The Surviving Corporation shall make such payments
as promptly as reasonably practicable, but in no event later than the next regularly scheduled payroll date following the receipt of the
applicable funds from Parent; provided that if such regularly scheduled payroll date is within five (5) Business Days of the receipt of
such funds by the Surviving Corporation, then the Surviving Corporation shall pay such funds on the next regularly scheduled payroll
date thereafter.

3.7 Appraisal Rights.

(a) Notwithstanding anything in this Agreement to the contrary, any shares of Company Stock that are issued and outstanding immediately prior
to the Effective Time and that are held by Stockholders who, in accordance with Section 262 of the DGCL (the “Appraisal Rights Provisions”) (i) have
not executed a written consent adopting and approving this Agreement and (ii) shall have demanded properly in writing appraisal for such shares, and
not effectively withdrawn, lost or failed to perfect their rights to appraisal (collectively, the “Dissenting Shares”), will not be converted as described in
Section 2.6, but at the Effective Time, by virtue of the Merger and without any action on the part of the holder thereof, shall be canceled and shall cease
to exist and shall represent the right to receive only those rights provided under the Appraisal Rights Provisions; provided, however, that all shares of
Company Stock held by Stockholders who shall have failed to perfect or who effectively shall have withdrawn or lost their rights to appraisal of such
shares of Company Stock under the Appraisal Rights Provisions shall thereupon be deemed to have been canceled and retired and to have been
converted, as of the Effective Time, into the right to receive the Merger Consideration Per Share, without interest, in the manner provided in
Section 2.6. Persons who have perfected statutory rights with respect to Dissenting Shares as aforesaid will not be paid by the Surviving Corporation as
provided in this Agreement and will have only such rights as are provided by the Appraisal Rights Provisions with respect to such Dissenting Shares.
The Company shall give Parent and MergerCo prompt notice of any demands received by the Company for the exercise of appraisal rights with respect
to shares of Company Stock. The Company shall not, except with the prior written consent of Parent (which consent shall not be unreasonably
conditioned, withheld or delayed), make any payment with respect to, or settle or offer to settle, any such demands.
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(b) Each dissenting Stockholder who becomes entitled under the Appraisal Rights Provisions to payment for Dissenting Shares shall receive
payment therefor after the Effective Time from the Surviving Corporation (but only after the amount thereof shall have been agreed upon or finally
determined pursuant to the Appraisal Rights Provisions), and such shares of Company Stock shall be canceled.

3.8 Withholding. Notwithstanding anything in this Agreement to the contrary, the Paying Agent, Stockholders’ Representative, Parent and the
Surviving Corporation shall be required, and Parent shall be entitled, to deduct and withhold, as the case may be, from the consideration otherwise payable to
any Stockholder or Optionholder pursuant to this Agreement such amounts as it is required to deduct and withhold with respect to the making of such
payments under the Code, or any provision of any Tax Law. To the extent that amounts are so withheld, such withheld amounts shall be treated for all
purposes of this Agreement as having been paid in accordance with this Agreement to the Stockholder or Optionholder in respect of which such deduction
and withholding was made, and such amounts shall be delivered by the Paying Agent, Stockholders’ Representative, Parent or the Surviving Corporation, as
the case may be, to the applicable Governmental Authority.

3.9 Allocation of Consideration. The payment by Parent of the Merger Consideration Per Share and the Option Cashout Consideration shall constitute
payment by Parent to each Stockholder and Optionholder, as applicable, and satisfaction of Parent’s obligation to pay such amount hereunder.

3.10 Payments. All payments required to be made pursuant to this Agreement shall be made by wire transfer of immediately available funds to an
account designated in writing by the recipient of such payment at least two (2) Business Days prior to such payment.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company hereby represents and warrants to Parent and MergerCo, as of the date hereof and as of the Closing Date, as follows:

4.1 Organization; Authority.

(a) The Company is a corporation duly organized, validly existing and in good standing under the laws of the State of Delaware. The Company
has all requisite power and authority to own, lease and operate its properties and assets and to carry on its operations as now being conducted. The
Company is duly qualified or licensed and in good standing to do business in each jurisdiction in which the property or assets owned, leased or
operated by the Company or the nature of the business conducted by the Company makes such qualification necessary, except where the failure to be so
duly qualified or licensed and in good standing would not individually or in the aggregate have a Company Material Adverse Effect. Schedule 4.1 sets
forth a list of all jurisdictions where the Company is qualified to do business. The Company has heretofore made available to Parent complete and
correct copies of the Organizational Documents of the Company, as currently in effect.
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(b) The Company has full legal right and corporate power and authority to enter into and perform its obligations under this Agreement. The
execution and delivery of this Agreement and the performance by the Company of its covenants and agreements hereunder have been duly and validly
authorized by the Company Board. This Agreement has been duly executed and delivered by the Company and constitutes a valid and binding
agreement of the Company, enforceable against the Company in accordance with its terms, except that (a) such enforcement may be subject to any
bankruptcy, insolvency, reorganization, moratorium, fraudulent transfer or other laws, now or hereafter in effect, relating to or limiting creditors’ rights
generally, and (b) the remedy of specific performance and injunctive and other forms of equitable relief may be subject to equitable defenses and to the
discretion of the court before which any proceeding therefor may be brought.

4.2 Equity Securities. As of the date of this Agreement, the total number of shares of capital stock across all classes and series which the Company has
authority to issue is 165,757,805, which are divided into series as follows: (a) 150,000,000 shares of Series A Common Stock and (b) 15,757,805 shares of
Series B Common Stock. Of such authorized shares, as of the date hereof, a total of (A) 116,000,000 shares of Series A Common Stock are issued and
outstanding (“Series A Shares”) and (B) 2,207,526 shares of Series B Common Stock are issued and outstanding (“Series B Shares”). In addition, pursuant to
the Stock Option and Grant Plan and the individual agreements made thereunder, as of the date of this Agreement, options to purchase up to
11,002,667 shares of Series B Common Stock (the “Stock Options”) and restricted stock of up to 1,266,454 shares of Series B Common Stock (the
“Restricted Shares”) are owned by the Stockholders and Optionholders in the respective amounts set forth on Schedule 4.2. All of the Series A Shares and
Series B Shares have been duly authorized and validly issued, are fully paid and non-assessable, and were issued in compliance with (i) the Organizational
Documents of the Company, (ii) all applicable federal and state securities Laws, and (iii) any preemptive rights or rights of first refusal of any Person. All of
the Stock Options and Restricted Shares have been duly authorized and were delivered in compliance with (w) the Organizational Documents of the
Company, (x) all applicable federal and state securities Laws, (y) any preemptive rights or rights of first refusal of any Person and (z) the Stock Option and
Grant Plan. Except as set forth on Schedule 4.2 (which schedule shall be updated by the Company prior to the Effective Time to reflect any changes in the
capitalization of the Company or its Subsidiaries prior to the Effective Time), there are not any outstanding securities convertible into, exchangeable for, or
carrying the right to acquire, equity securities of the Company, nor are there any subscriptions, warrants, options, profits interests, “phantom equity,” calls,
subscriptions, or other rights or arrangements, or commitments which could obligate the Company to issue equity interests, or any rights, agreements or
commitments of any kind (contingent or otherwise) relating to the conversion, registration, voting (including any voting trusts or proxies), sale or transfer of
any equity interests or other securities of the Company (including shareholder agreements or arrangements) or obligating the Company or any other Person to
purchase or redeem any such equity interests or other securities. There are no amounts payable to any Person as a result of the consummation of the
transactions contemplated hereby based on, related to, or arising out of any virtual ownership, “phantom equity” or other similar arrangement, Contract, or
agreement to which the Company or any of its Subsidiaries is a party.
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4.3 Subsidiaries.

(a) The name, jurisdiction of organization and complete ownership information for each of the Company’s Subsidiaries is listed on
Schedule 4.3(a). Except as set forth on Schedule 4.3(a), neither the Company nor its Subsidiaries own, directly or indirectly, any capital stock, equity
interests or membership interests or any other equity or debt securities of any other Person. Schedule 4.3(a) also sets forth all other Persons who own,
directly or indirectly, any capital stock, equity interests or membership interests or any other equity or debt securities of any of the Company’s
Subsidiaries. No Person has any right to acquire any equity securities of any Subsidiary of the Company, nor are there any subscriptions, warrants,
options, rights or other arrangements or commitments which could obligate any of the Company’s Subsidiaries to issue equity interests to any Person.
The operating agreement of each Subsidiary that is a limited liability company constitutes a valid and binding agreement of such Subsidiary and the
members of such Subsidiary, enforceable against such Subsidiary and the members of such Subsidiary in accordance with its terms. With respect to
each Subsidiary set forth in Schedule 4.3(a), (i) the capital stock, membership interests or other equity interests of each such Subsidiary have been duly
authorized and validly issued, and are entitled to the rights set forth in the Organizational Documents of such Subsidiary and applicable Law; (ii) the
Company has no obligation to make further payments for any capital stock, membership interests or other equity interests or contributions to such
Subsidiary solely by reason of its ownership of such capital stock, membership interests or other equity interests or its status as a shareholder or
member of such Subsidiary and no personal liability for the debts, obligations and liabilities of such Subsidiary, whether arising in contract, tort or
otherwise, solely by reason of being a shareholder or member of such Subsidiary; and (iii) from and after the Merger, the Surviving Corporation and its
applicable Subsidiaries shall remain a shareholder or member of such Subsidiary with the same shareholdings, membership interests or other equity
interests in such Subsidiary and the same rights as a shareholder or member of such Subsidiary. There are no preemptive rights existing with respect to
any capital stock, equity interests or membership interests or any other equity or debt securities of any of the Company’s Subsidiaries. There are not
any outstanding securities convertible into, exchangeable for, or carrying the right to acquire, any capital stock, equity interests or membership interests
or any other equity or debt securities of any of the Company’s Subsidiaries, nor are there any subscriptions, warrants, options, profits interests,
“phantom equity,” calls, subscriptions, or other rights or arrangements, or commitments which could obligate any of the Company’s Subsidiaries to
issue equity interests, or any rights, agreements or commitments of any kind (contingent or otherwise) relating to the conversion, registration, voting
(including any voting trusts or proxies), sale or transfer of any equity interests or other securities or obligating the Company, any of the Company’s
Subsidiaries or any other Person to purchase or redeem any such equity interests or other securities.

(b) Each of the Company’s Subsidiaries is a limited liability company, corporation or Canadian unlimited liability company duly organized,
validly existing and in good standing under the laws of its jurisdiction of organization. Each of the Company’s
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Subsidiaries has all requisite power and authority to own, lease and operate its properties and assets and to carry on its operations as now being
conducted. Except as set forth on Schedule 4.3(b), each such Subsidiary is duly qualified or licensed and in good standing to do business in each
jurisdiction in which the property or assets owned, leased or operated by such Subsidiary or the nature of the business conducted by such Subsidiary
makes such qualification necessary, except where the failure to be so duly qualified or licensed and in good standing would not individually or in the
aggregate have a Company Material Adverse Effect. Schedule 4.3(b) sets forth a list of all jurisdictions where each of the Company’s Subsidiaries are
qualified to do business. The Company has heretofore made available to Parent complete and correct copies of the Organizational Documents of each
of the Company’s Subsidiaries, as currently in effect.

4.4 Consents and Approvals; No Violations. Except as set forth on Schedule 4.4, the filing of the Certificate of Merger with the Secretary of State of the
State of Delaware and for applicable requirements of the HSR Act, if any, neither the execution and delivery of this Agreement nor the consummation of the
transactions contemplated hereby will (a) conflict with or result in any breach of any provision of the Organizational Documents of the Company or its
Subsidiaries; (b) require any filing with, or the obtaining of any permit, authorization, Consent or approval of, any Governmental Authority; (c) violate,
conflict with or result in a default (or any event which, with notice or lapse of time or both, would constitute a default) under, or give rise to any right of
termination, cancellation or acceleration under, any of the terms, conditions or provisions of any Material Contract or Permit; or (d) violate any Order or Law
applicable to the Company or its Subsidiaries, the business of the Company or its Subsidiaries; excluding from the foregoing clauses (b), (c) and (d) such
requirements, violations, conflicts, defaults or rights which become applicable as a result of the business or activities in which Parent is or proposes to be
engaged or as a result of any acts or omissions by, or the status of or any facts pertaining to, Parent.

4.5 Financial Statements.

(a) Schedule 4.5(a) attached hereto contains the following financial statements of the Company and its Subsidiaries (the “Financial Statements”):
(i) the Company’s unaudited consolidated balance sheet as of November 30, 2014 (the “Latest Balance Sheet”) and the related statement of income for
the eleven-month period then ended (collectively, the “Unaudited Financial Statements”) and (ii) the Company’s audited balance sheet and statements
of income and cash flows for the fiscal years ended December 31, 2013 and December 31, 2012. Except as set forth on the attached Schedule 4.5(a),
the Financial Statements (I) have been based upon and are consistent with the information contained in the Company’s books and records and (II)
present fairly in all material respects the financial condition, cash flows and results of operations of the Company and its Subsidiaries (taken as a
whole) as of the times and for the periods referred to therein in accordance with GAAP, consistently applied (subject in the case of the Unaudited
Financial Statements to (x) the absence of footnote disclosures and other presentation items, (y) changes resulting from normal and recurring year-end
adjustments, and (z) those exceptions set forth on Schedule 4.5(a)).
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(b) The Company and each of its Subsidiaries maintains (i) books and records reflecting its assets and liabilities that are accurate in all material
respects and (ii) adequate and effective internal accounting controls which provide reasonable assurance that (A) the control objectives have minimized
the risk of material financial misstatement, (B) all material information concerning the Company and its Subsidiaries is made known on a timely basis
to the individuals responsible for the preparation of the Financial Statements and (C) all material transactions are executed with management’s
authorization and accurately recorded in the correct period as necessary to permit the preparation of the Financial Statements.

(c) All of the accounts receivable of the Company and its Subsidiaries arose from the bona fide arm’s length sale of goods or provision of
services in the ordinary course of business, and are not subject to any valid right of set-off or counterclaim; provided that (i) accounts receivable are
subject to adjustment for trade allowances and similar adjustments consistent with past practices of the Company and its Subsidiaries. Since the date of
the Latest Balance Sheet, the Company and its Subsidiaries have collected their accounts receivable in the ordinary course of their business and in a
manner which is consistent with past practices and have not accelerated any such collections. The Company and its Subsidiaries do not have any
accounts receivable or loans receivable from any of their Affiliates, any Stockholder or Optionholder or any of their respective directors, officers, or
equityholders.

(d) All accounts payable and notes payable of the Company and its Subsidiaries arose in bona fide arm’s length transactions in the ordinary
course of business and no such account payable or note payable is delinquent in its payment. Since the date of the Latest Balance Sheet, the Company
and its Subsidiaries have paid all of their accounts payable in the ordinary course of their business and in a manner which is consistent with their past
practices. Except as set forth on Schedule 4.5(d), the Company and its Subsidiaries have no accounts payable to any of their Affiliates, any Stockholder
or Optionholder or any of their respective directors, officers or equityholders other than compensation for services provided in the ordinary course of
business.

(e) Except as set forth on Schedule 4.5(e), the Inventory consists solely of material and goods of a quality and quantity which are usable in the
ordinary course of the Business, net of any reserve for damage, loss, shrinkage, excessive or obsolete inventories reflected on the Financial Statements.
The Inventory is adequate for the needs of the Business and is fairly reflected on the consolidated books of account of the Company and its
Subsidiaries, stating items of Inventory at the lower of average cost or market value in accordance with GAAP, consistently applied. The Financial
Statements reflect adequate reserves for inventory write downs in accordance with GAAP, consistently applied.

4.6 No Undisclosed Liabilities. There are no material Liabilities of the Company or any of its Subsidiaries, other than: (a) Liabilities adequately
reflected or reserved against on the Latest Balance Sheet; (b) Liabilities set forth on the attached Schedule 4.6; and (c) Liabilities incurred since the Latest
Balance Sheet Date in the ordinary course of business consistent with past practice. Schedule 4.6 sets forth a true and complete list of all of the Indebtedness
of the Company and its Subsidiaries, indicating each Person who is owed any portion of the Indebtedness and the amount owed to each Person.
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4.7 Absence of Changes. Since the date of the Latest Balance Sheet, except as disclosed in the Financial Statements, the Company and its Subsidiaries
have conducted the Business only in the ordinary course consistent with past practice and, except as set forth on the attached Schedule 4.7, there has not been:

(a) any change in the Company’s or any of its Subsidiaries’ assets, liabilities, financial condition, operating results or business nor has the
Company or any of its Subsidiaries suffered any other event or condition of any character, whether or not arising in the ordinary course of business,
which individually or in the aggregate has had a Company Material Adverse Effect;

(b) any Lien placed on any of the properties of the Company or any of its Subsidiaries, other than Permitted Liens;

(c) any material damage, destruction or loss, whether or not covered by insurance, with respect to the assets of the Company or any of its
Subsidiaries;

(d) any labor dispute or claim of unfair labor practices involving the Company or any of its Subsidiaries;

(e) any resignation, termination or removal of any officer of the Company or any of its Subsidiaries or material loss of personnel of the Company
or any of its Subsidiaries or material change in the terms and conditions of the employment of the Company’s or any of its Subsidiaries’ officers or key
personnel; or

(f) any other action that, if taken after the date of this Agreement, would constitute a breach of any of the covenants set forth in Section 6.1.

4.8 Title, Ownership and Related Matters.

(a) Real Property.

(i) As of the date hereof, neither the Company nor any of its Subsidiaries owns any real property.

(ii) Schedule 4.8(a)(ii) sets forth a list of the address of each parcel of real property currently leased or occupied by the Company or any of
its Subsidiaries (together with all fixtures and improvements thereon, the “Leased Real Property”); the agreement pursuant to which the
Company is an occupant of such Leased Real Property (each, a “Real Property Lease”); the name of the lessor (or licensor) and lessee (or
licensee); and whether such Leased Real Property is leased, licensed or subleased by the Company or any of its Subsidiaries to a third party.
Except as set forth on Schedule 4.8(a)(ii), no Person (other than the Company or any of its Subsidiaries) possesses, uses or occupies any portion
of the Leased Real Property.

 
32



(iii) Except as set forth in Schedule 4.8(a)(iii), either the Company or one of its Subsidiaries has a valid leasehold interest in the Leased
Real Property, free and clear of any Liens or other encumbrances of any nature, other than Permitted Liens.

(iv) Each Real Property Lease is in full force and effect in all material respects, is valid and binding on the parties thereto, and is
enforceable in accordance with its terms. No event has occurred that with the lapse of time or giving of notice or both would constitute a default
under any Real Property Lease. To the Knowledge of the Company, no counterparty has any current right to terminate any Real Property Lease.
Neither the Company nor any of its Subsidiaries has received any notice of and there is no pending or, to the Knowledge of the Company,
threatened condemnation actions relating to the Company’s or such Subsidiary’s use or occupancy of the Leased Real Property.

(v) True, correct and complete copies of all Real Property Leases have been made available to Parent prior to the date hereof.

(vi) Neither the Company nor any Subsidiary is a party to any agreement or option to purchase any real property or interest therein intended
to be used in the Business.

(b) Material Tangible Assets. Except as set forth on Schedule 4.8(b), the Company and its Subsidiaries have good and marketable title to the
material tangible assets used by each of them in the conduct of their business as currently conducted, free and clear of all Liens, restrictions and
encumbrances of any nature, other than Permitted Liens. The equipment used by the Company and its Subsidiaries in the conduct of the business as
currently conducted is in good operating condition, reasonable wear and tear excepted. The Company and its Subsidiaries own, lease, or have the valid
right to use all of the property and assets as are necessary for the conduct of the Business as currently conducted.

4.9 Intellectual Property.

(a) Schedule 4.9(a) contains a complete and accurate list of all Patents, registered and material unregistered Marks, registered and applied for
Copyrights, proprietary software products and material proprietary publications published since January 1, 2014, constituting a part of the Business
Intellectual Property.

(b) With respect to the (i) Business Intellectual Property, the Company or one of its Subsidiaries exclusively owns such Business Intellectual
Property except as set forth on Schedule 4.9(b), and (ii) Intellectual Property licensed to the Company or any of its Subsidiaries by a third party (other
than for generally commercially available software in executable code form that is available for a cost of not more than $5,000 for a perpetual license
for a single user or work station (or $75,000 in the aggregate for all users and work stations (“Shrink Wrap Code”)), such Intellectual Property is the
subject of a written license or other agreement and, in the case of the foregoing clauses (i) and (ii) above, such Intellectual Property is free and clear of
all Liens, other than Permitted Liens granted by the Company and non-exclusive licenses granted to customers by the Company or its Subsidiaries in
the ordinary course of business.
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(c) Except as noted on Schedule 4.9(c)(i), the Company or one of its Subsidiaries exclusively owns all right, title and interest in and to the
Company Intellectual Property set forth on Schedule 4.9(a). Except as noted on Schedule 4.9(c)(ii), to the Knowledge of the Company, the registrations
and the applications of the Business Intellectual Property or Intellectual Property exclusively licensed by the Company and its Subsidiaries (“Company
Registered IP”), if any, are valid and enforceable. All Company Registered IP is currently in compliance with formal legal requirements for the
payment of required filing, examination and maintenance fees, and the filing of required documentation, due for payment or filing as of the Closing
Date.

(d) Schedule 4.9(d) is an accurate and complete list of all (i) Third Party Licenses (other than for Shrink Wrap Code), (ii) Domain Name
Registration Agreements and (iii) licenses, sublicenses, consents to use and covenants not to sue agreements or other agreements under which the
Company or any of its Subsidiaries’ has granted rights to others in Business Intellectual Property (“Licenses Out”) (other than non-exclusive license
agreements entered into in the ordinary course of business (copies of any such non-exclusive license agreements that are currently in effect have been
provided to Parent)). Except as set forth on Schedule 4.9(d), each of such Third Party Licenses, licenses for Shrink Wrap Code, Domain Name
Registration Agreements and Licenses Out to which the Company or any of its Subsidiaries is a party is legal, valid, binding, enforceable, and in full
force and effect, and neither the Company nor any of its Subsidiaries is in material breach of any of such Third Party Licenses, licenses for Shrink
Wrap Code, Domain Name Registration Agreements or Licenses Out.

(e) Except as set forth on Schedule 4.9(e), none of the Company or any of the Company’s Subsidiaries has received written notice in the five
(5) years prior to the Closing Date that any of the Company Intellectual Property, operation of the Business or other activities by the Company or any of
its Subsidiaries infringes, misappropriates or otherwise violates (or has infringed, misappropriated or otherwise violated) any Intellectual Property
rights of others. Except as set forth on Schedule 4.9(e), neither the operation of the Business, nor any other activity by the Company or any of its
Subsidiaries, infringes or misappropriates or otherwise violates, or in the past three (3) years prior to the Closing has infringed, misappropriated or
otherwise violated, any Intellectual Property rights of others, provided that the representation and warranty in this sentence is made to the Knowledge
of the Company as it pertains to third party patent rights. Except as set forth on Schedule 4.9(e), to the Knowledge of the Company, there is no
infringement, misappropriation or other violation by any Person of any of the Business Intellectual Property or Intellectual Property exclusively
licensed by the Company or any of its Subsidiaries.

(f) Except as set forth on Schedule 4.9(f), none of the Company or the Company’s Subsidiaries has received written notice in the two (2) years
prior to the Closing Date of any pending legal or governmental proceedings, including oppositions, cancellations, interferences, proceedings or suits
relating to any Business Intellectual Property. No Business Intellectual Property is subject to any outstanding injunction, judgment, order, decree,
ruling, charge, settlement or other disposition of a legal or governmental proceeding, including opposition, cancellation, or interference.
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(g) The Business Intellectual Property, Domain Name Registration Agreements and the Third Party Licenses constitute all of the material
Intellectual Property of the Company and its Subsidiaries.

(h) Except as noted on Schedule 4.9(h), all former and current employees of the Company or any of its Subsidiaries that contributed to the
discovery or development of any Intellectual Property currently used by the Company or its Subsidiaries either (i) did so within the scope of his or her
employment such that, subject to and in accordance with applicable Law, all such Intellectual Property became the exclusive property of the Company
or its Subsidiary or (ii) have executed valid and enforceable written instruments with the Company that assign to the Company all rights, title and
interest in and to the copyright for any work created, authored or prepared for the Company during the employment of each such employee. Except as
noted on Schedule 4.9(h), the Company or one of its Subsidiaries solely and exclusively owns all right, title and interest in and to any (A) software
previously or currently, or currently scheduled to be, used or distributed by the Company or its Subsidiaries that was developed by a contractor of the
Company or any of its Subsidiaries, and (B) Intellectual Property that was developed by any consultants of the Company or any of its Subsidiaries and
used or held for use by the Company and its Subsidiaries. Except as noted on Schedule 4.9(h), no current or former Affiliate, partner, director,
stockholder, officer, or employee of the Company or its Subsidiaries will, after giving effect to the transactions contemplated hereby, own, license, or
retain any proprietary rights in any of the Intellectual Property and used or held for use by the Company and its Subsidiaries.

(i) The Company and its Subsidiaries have taken commercially reasonable security measures in accordance with standard industry practices in
their field to protect the secrecy, confidentiality and value of all Trade Secrets owned or used by the Company and its Subsidiaries.

(j) Except as set forth on Schedule 4.9(j), neither the Company nor any of its Subsidiaries has granted any current or contingent rights, licenses or
interests to a third party in or to any source code of any of its products or services. Except as set forth on Schedule 4.9(j), neither the Company nor any
of its Subsidiaries have otherwise provided or disclosed any source code of its products or services to any person or entity, other than its employees
who have a “need to know” with respect to such source code and non-employee developers engaged by the Company or its Subsidiaries to contribute to
the creation or development of any such source code.

(k) Except as set forth on Schedule 4.9(k), neither the Company nor any of its Subsidiaries has licensed or used any software or other work of
authorship of a third party (including any open source software) in a manner that (1) obligates the Company or any of its Subsidiaries to disclose, make
available, license, offer or deliver any portion of the source code of the Company’s or any of its Subsidiaries’ products or services to any third party
(other than the applicable third party software or work of authorship), or (2) imposes any restriction on the consideration to be charged for the
distribution of any of the Company’s or any of its Subsidiaries’ products or services.
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(l) In connection with the collection and/or use of an individual’s name, address, credit card information, email address, social security number
and health information (“Personal Data”), the Company and its Subsidiaries have complied and comply with applicable statutes and regulations in all
relevant jurisdictions where the Company and its Subsidiaries currently conduct business (including any of the foregoing promulgated under the Health
Insurance Portability and Accountability Act of 1996), its publicly available privacy policy, and any third party privacy policies which the Company or
any its Subsidiaries have been contractually obligated to comply with, in each case relating to the collection, storage, use and onward transfer of all
Personal Data collected by or on behalf of the Company and its Subsidiaries (the “Privacy Requirements”). The Company and its Subsidiaries will have
the right after the Closing to use such Personal Data in substantially the same manner as used by the Company and its Subsidiaries prior to the Closing.
The Company and its Subsidiaries (A) have commercially reasonable security measures in place to protect all Personal Data under its control and/or in
its possession and to protect such Personal Data from unauthorized access by any parties and (B) the Company’s and its Subsidiaries’ hardware,
software, encryption, systems, policies and procedures are sufficient to protect the privacy, security and confidentiality of all Personal Data in
accordance with the Privacy Requirements. To the Knowledge of the Company, neither the Company nor any of its Subsidiaries have suffered any
breach in security that has permitted any unauthorized access to the Personal Data under the Company’s or any of its Subsidiaries’ control or
possession. The Company and its Subsidiaries have required and do require all third parties to which any of them provide Personal Data and/or access
thereto to maintain the privacy, security and confidentiality of such Personal Data, including by contractually obliging such third parties to protect such
Personal Data from unauthorized access by and/or disclosure to any unauthorized third parties.

4.10 Litigation. Schedule 4.10 identifies all Actions pending or, to the Knowledge of the Company, threatened against the Company or any of its
Subsidiaries by or before any Governmental Authority or by any third party. None of such Actions, if adversely resolved, would reasonably be expected to
have a Company Material Adverse Effect. Schedule 4.10 identifies all Actions involving the Company or any of its Subsidiaries occurring, arising or existing
during the past three (3) years. With respect to the Cleveland Clinic Matters, the Settlement Agreement is in full force and effect, is valid and binding on the
Company and/or its Subsidiaries party thereto and, to the Knowledge of the Company, on the other parties thereto and, and neither the Company nor any of its
Subsidiaries is, in any material respect, in breach or violation of, or default under, the Settlement Agreement.

4.11 Compliance with Applicable Law. The Company and its Subsidiaries are in compliance in all material respects with all applicable Laws applicable
to the Company and its Subsidiaries or their respective operations. Except as set forth on Schedule 4.11, during the last three (3) years, neither the Company
nor any of its Subsidiaries have ever entered into or been subject to any Order, and neither the Company nor any of its Subsidiaries are presently party to or
are subject to any Order, in each case, with respect to any aspect of its business, affairs, properties or assets or received any material request for information,
notice, demand letter,
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administrative inquiry or formal or informal complaint or claim from any Governmental Authority with respect to any aspect of its business, affairs,
properties or assets. Except as set forth on Schedule 4.11, no written notice, charge, claim, action or assertion has been received by the Company or its
Subsidiaries or has been filed, commenced or, to the Knowledge of the Company, threatened against the Company or any of its Subsidiaries alleging any
violation in any material respect of or default under any Law or Order applicable to the Company or any of its Subsidiaries or any of their respective
properties or assets.

4.12 Permits. The Company and its Subsidiaries possesses all permits, licenses, approvals, franchises, orders, consents, authorizations, registrations,
qualifications or other rights and privileges from any Governmental Authority (collectively, “Permits”) required or necessary to own, lease and operate its
properties and to conduct the Business as currently conducted in all material respects. Neither the Company nor any of its Subsidiaries are in material
violation of or material default under any Permits used in the Business as currently conducted and all such Permits are valid and in full force and effect, and
no material Permit shall be revoked, terminated prior to its normal expiration date or not renewed pursuant to its terms solely as a result of the consummation
of the Transaction.

4.13 Certain Contracts and Arrangements.

(a) Schedule 4.13(a) sets forth a list of the following Contracts to which the Company or any of its Subsidiaries is a party (any Contract listed, or
required to be listed, on Schedule 4.13(a) or Schedule 4.9(d), a “Material Contract”):

(i) each Contract (x) for the purchase or lease of personal property with payments greater than $75,000 per year, (y) with any supplier,
publisher or for the furnishing of services to the Company or any of its Subsidiaries with payments greater than $75,000 per year or (z) with any
customer with total Contract value greater than $500,000 (measured by the total Contract value as of the signature date for the most recent
Contract, renewal or extension amendment, or statement of work, as applicable, for each active project) or not cancelable by the Company or any
of its Subsidiaries, without penalty, on ninety (90) days’ notice or less;

(ii) all broker, exclusive dealing or exclusivity, distributor, franchise, agency, sales promotion, market research, marketing, consulting and
advertising contracts to which the Company or any of its Subsidiaries is a party or any other contract that compensates any Person based on any
sales by the Company or any of its Subsidiaries;

(iii) all Contracts relating to Leased Real Property;

(iv) all Contracts relating to Indebtedness (other than trade indebtedness) of the Company or any of its Subsidiaries, including any contracts
and agreements pursuant to which the Company or any of its Subsidiaries is a guarantor of Indebtedness;
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(v) all Contracts pursuant to which the Company or any of its Subsidiaries has advanced or loaned, or agreed to advance or loan, any
amount to any Person, other than advances to employees of business expenses in the ordinary course of business consistent with past practices;

(vi) all Contracts that limit or purport to limit the ability of the Company or any of its Subsidiaries to compete in any line of business or
with any person or in any geographic area or during any period of time;

(vii) all Contracts and agreements relating to the voting or any other rights or obligations of an equityholder of the Company or any of its
Subsidiaries;

(viii) all Contracts regarding the acquisition, issuance or transfer of any securities of the Company or any of its Subsidiaries and all
Contracts affecting or dealing with any securities of the Company or any of its Subsidiaries;

(ix) all employment or consulting Contracts or commitments with any employee, contractor, consultant or advisor other than at-will
employment arrangements with no severance or change in control payment obligations;

(x) all Contracts of indemnification or guaranty to any Person, other than guarantees of performance of services granted in the ordinary
course of business;

(xi) all Contracts relating to capital expenditures and involving future payments in excess of $75,000;

(xii) all Contracts relating to the disposition of assets (other than sales of inventory in the ordinary course of business) or any interest in any
business enterprise or any agreement relating to the acquisition of assets or any interest in any business enterprise;

(xiii) any joint venture, joint marketing (including any pilot program), partnership, strategic alliance or other agreement involving the
sharing of profits, losses, costs or Liabilities with any person or any development, data-sharing, marketing or similar arrangement relating to any
product or service;

(xiv) all Contracts with any current officer of the Company or any of its Subsidiaries, with any Stockholder or with any Affiliate of the
Company or any of its Subsidiaries;

(xv) all Contracts pursuant to which the Company or any of its Subsidiaries agreed to provide “most favored nation” pricing or other terms
and conditions to any Person with respect to the Company’s or any of its Subsidiaries’ products or services;
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(xvi) all other Contracts and arrangements, whether or not made in the ordinary course of business, that contemplate an exchange of
consideration with an aggregate value greater than $250,000 per year; and

(xvii) all Contracts, other than Contracts with employees, relating to the administration of Company Plans.

(b) The Company has made available to Parent true and complete copies of each Material Contract. Each Material Contract (i) is valid and
binding on the Company and/or its Subsidiaries party thereto and, to the Knowledge of the Company, on the other parties thereto and is in full force and
effect in all material respects, and (ii) upon consummation of the transactions contemplated by this Agreement, shall continue in full force and effect in
all material respects without penalty or other adverse consequence. Neither the Company nor any of its Subsidiaries is, in any material respect, in
breach or violation of, or default under, any Material Contract and, to the Knowledge of the Company, no other party to any Material Contract is, in any
material respect, in breach or violation thereof or default thereunder. Except as set forth on Schedule 4.13(b), to the Knowledge of the Company, no
event or circumstance has occurred that, with notice or lapse of time or both, would constitute a material breach or default under any Material Contract.
No other party to a Material Contract has provided any written notice to terminate any such Material Contract prior to its contractual expiration date.

4.14 Employee Matters.

(a) Neither the Company nor any of its Subsidiaries is a party to or subject to any contract regarding collective bargaining or other contract with
or to any labor union, association or organization or works council, nor does any labor union, association or organization, works council or collective
bargaining agent represent any employee of the Company or any of its Subsidiaries. No contract regarding collective bargaining or other contract with
or to any labor union, association or organization or works council has been requested by or is under discussion or being negotiated between the
Company or any of its Subsidiaries and any group of employees of the Company or any of its Subsidiaries. There are no representation proceedings or
petitions seeking a representation proceeding presently pending or threatened in writing against the Company or any of its Subsidiaries with any
Governmental Authority, nor, to the Knowledge of the Company, are there any other current activities to organize any employees of the Company or
any of its Subsidiaries into a collective bargaining unit. There are no unfair labor practice charges or complaints pending or, to the Knowledge of the
Company, threatened against the Company or any of its Subsidiaries. During the past three (3) years there has not been any labor strike, slow down,
work stoppage, arbitration, or labor dispute involving the Company or any of its Subsidiaries, and no such labor strike, slow down, work stoppage,
arbitration, or labor dispute is now pending or, to the Knowledge of the Company, threatened against the Company or any of its Subsidiaries.

(b) The Company and its Subsidiaries are in compliance in all material respects with all applicable Laws respecting employment, including,
without limitation, employment practices, terms and conditions of employment, wages and hours, immigration, and health and safety, in each case, with
respect to their current and former employees. There
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are no Actions involving any current or former employee of the Company or any of its Subsidiaries or relating to labor or employment matters that are
existing, pending or, to the Knowledge of the Company, threatened against or involving the Company or any of its Subsidiaries. The Company and its
Subsidiaries, at all times, have been in compliance in all material respects with the requirements of the Immigration Reform Control Act of 1986.
Except as set forth on Schedule 4.14(b), there are no changes pending or, to the Knowledge of the Company, threatened with respect to (including,
without limitation, the resignation of) the senior management or key supervisory personnel or independent contractors of the Company or any of its
Subsidiaries, nor has the Company or any of its Subsidiaries received any notice or information concerning any prospective change with respect to such
senior management or key supervisory personnel. The Company and its Subsidiaries have never implemented any mass layoff of employees as those
terms are defined in the Worker Adjustment Retraining and Notification Act of 1988, amended, or any similar state or local law or regulation, and no
plant closing or layoffs that could implicate such laws or regulations are currently contemplated.

(c) Schedule 4.14(c) sets forth a complete and accurate list of each “employee benefit plan” (as such term is defined in Section 3(3) of ERISA),
pension, retirement, profit sharing, 401(k), deferred compensation, cash bonus or incentive compensation arrangement, health, medical, vision, dental,
hospitalization, prescription drug, cafeteria, flexible benefits, short term and long term disability, accident and life insurance, bonus, severance, option,
purchase, appreciation, phantom equity or bonus and each other employee benefit plan, program or contract, whether written or unwritten, to which the
Company or any of its Subsidiaries sponsors, participates in or contributes or is required to contribute, with respect to which the Company or any of its
Subsidiaries could reasonably be expected to have any Liabilities or which the Company or any of its Subsidiaries or one of their Affiliates sponsors,
maintains or administers for employees or categories of employees of the Company or any of its Subsidiaries. Each plan, program or contract set forth
or required to be set forth on Schedule 4.14(c) is referred to herein as a “Plan.” Except as set forth on Schedule 4.14(c) (the Plans set forth on
Schedule 4.14(c), the “Company Plans”), there are no Plans maintained, sponsored or administered by the Company or any of its Subsidiaries.

(d) True, correct and complete copies of the following documents with respect to each of the Company Plans have been made available or
delivered to Parent, to the extent applicable: (i) any plans and trust agreements (including all amendments thereto); (ii) the most recent Form 5500 and
all schedules thereto; (iii) the most recent Internal Revenue Service determination letter; (iv) the most recent summary plan descriptions; (v) material
written communications to employees relating to the Company Plans; and (vi) written descriptions of all non-written agreements relating to the
Company Plans.

(e) Neither the Company nor any of its Affiliates or any trade or business (whether or not incorporated) which is or has in the last six (6) years
been under common control, or which is or has in the last six (6) years been treated as a single employer with any of them under Section 414 (b), (c),
(m) or (o) of the Code has in the last six years contributed or has been obligated to contribute to any “employee pension benefit plans” as defined in
Section 3(2) of ERISA, subject to Title IV of ERISA or Section 412 of the Code, including a “multiemployer plan” as defined in Section 3(37) of
ERISA.
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(f) The Company Plans have been maintained, in all material respects, in accordance with their terms and with all provisions of ERISA, the Code
and other applicable Laws.

(g) Except as required under Section 4980B of the Code, neither the Company nor any of its Subsidiaries have any obligation to provide post-
retirement health benefits to any employees or former employees of the Company or any of its Subsidiaries.

(h) Except for the Transaction Bonuses or as set forth on Schedule 4.14(h), neither the execution and delivery of this Agreement, the shareholder
approval of this Agreement, nor the consummation of the transactions contemplated hereby could (either alone or in conjunction with any other event)
result in, or cause the accelerated vesting, payment, funding or delivery of, or increase the amount or value of, any payment or benefit to any employee,
officer, director or other service provider of the Company or any of its Subsidiaries. Neither the Company nor any of its Subsidiaries is a party to any
Contracts, agreements, plans or arrangements covering any current or former employees or directors thereof that, individually or collectively, would
give rise to the imposition of any excise tax under Section 4999 of the Code or the payment of any amount that would be non-deductible pursuant to
Section 280G of the Code. There are no Contracts by which the Company or any of its Subsidiaries is bound to compensate any current or former
officer, employee or director of the Company or any Subsidiary for excise taxes paid pursuant to Section 4999 or Section 409A of the Code.

(i) The Company has performed in all material respects all obligations required to be performed by it (including the timely payment of payments
and insurance premiums) under each Company Plan and all material contributions (including all employer contributions and employee salary reduction
contributions), premiums and expenses to or in respect of each such Company Plan have been timely paid in full or, to the extent not yet due, have been
adequately accrued on the applicable financial statements. Each such Company Plan which is an “employee benefit plan” (as defined in Section 3(3) of
ERISA and intended to qualify under Section 401 of the Code has received a favorable determination or is entitled to rely on opinion letter from the
Internal Revenue Service with respect to such qualification and covering all Tax Law changes up to and including the Pension Protection Act of 2006,
the Heroes Earnings Assistance and Relief Tax Act of 2008 and the Worker, Retiree and Employer Recovery Act of 2008, and nothing has occurred
since the date of such letter that has or is likely to adversely affect such qualification or exemption or the imposition of any material Liability, penalty
or tax under ERISA or the Code. No Company Plan is under audit or is the subject of an investigation by the Internal Revenue Service, the U.S.
Department of Labor or any other Governmental Authority, nor is any such audit or investigation pending or, to the Knowledge of the Company,
threatened. No pending actions, claims or lawsuits have been asserted or instituted against the Company Plans, the assets of the trusts under such plans
or the plan sponsor or the plan administrator, or against any fiduciary of the Company Plans with respect to the operation of such plans (other than
routine benefit claims).

(j) Neither the Company nor any of its Subsidiaries are delinquent in payments to any current or former employees for any wages, salaries,
commissions, bonuses or other direct compensation for any services performed for the Company or any of its Subsidiaries as of the date hereof or
amounts required to be reimbursed to any current or former employees.
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(k) To the extent the Company or any of its Subsidiaries utilizes any independent contractors, temporary employees, leased employees or any
other servants or agents compensated other than through reportable wages (collectively, “Contingent Workers”) paid by the Company and its
Subsidiaries, the Company and its Subsidiaries have properly classified and treated them in accordance with applicable Laws and for purposes of all
Company Plans and perquisites. Neither the Company nor any of its Subsidiaries is delinquent in payments to any of Contingent Workers for any
wages, salaries, commissions, bonuses, severance, termination pay, consulting fees or other direct compensation or remuneration for any services
performed therefor or amounts required to be reimbursed to such Contingent Workers.

(l) Schedule 4.14(l) contains a complete and accurate list of the following information for each Continued Employee: name; location; job title;
vacation accrued; and annual salary and other compensation including but not limited to bonuses (both guaranteed and targeted); provided, however,
that the Parties acknowledge and agree that while employees are entitled to participate in the “success share program” (such program, the “Success
Share Program”), the Company does not budget the allocations with respect to the Success Share Program at an individual employee level.

(m) To the Knowledge of the Company, no employee or Contingent Worker of the Company or any of its Subsidiaries is in any respect in
violation in any material respect of any term of any employment agreement, independent contractor agreement, nondisclosure agreement, common law
nondisclosure obligation, fiduciary duty, non-competition agreement, restrictive covenant or other obligation to the Company or any of its Subsidiaries.

(n) The Company is not and has not been: (i) a “contractor” or “subcontractor” (as defined by Executive Order 11246), (ii) required to comply
with Executive Order 11246 or (iii) required to maintain an affirmative action plan.

4.15 Taxes.

(a) Except as set forth on Schedule 4.15(a), each of the Company and its Subsidiaries (i) has timely filed or caused to be timely filed with the
appropriate Governmental Authorities all Tax Returns required to be filed by it, and (ii) has timely paid all material Taxes required to have been paid,
whether or not shown to be due on such Tax Returns. Such Tax Returns are true, correct and complete in all material respects. Copies of all federal,
state, local and foreign Tax Returns of each of the Company and its Subsidiaries filed in the previous three (3) years have been made available to Parent
prior to the date hereof. Each of the Company and its Subsidiaries has established adequate reserves (in conformity with GAAP applied on a consistent
basis and consistent with such entity’s past practice) for all material Taxes for all Pre-Closing Tax Periods.
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(b) Except as set forth on Schedule 4.15(b), (i) there are no liens for Taxes with respect to the assets of the Company or any of its Subsidiaries
(other than Permitted Liens), (ii) there is no pending, or threatened, inquiry, assessment, audit, contest, action, suit, investigation, examination, litigation
or other similar proceeding with respect to the assessment or collection of material Taxes of the Company or any of its Subsidiaries, (iii) there is no
unpaid tax deficiency, determination or assessment currently outstanding against the Company or any of its Subsidiaries and (iv) there are no
outstanding agreements or waivers extending the statute of limitations relating to the assessment of Taxes applicable to the Company or any of its
Subsidiaries.

(c) Except as set forth on Schedule 4.15(c), each of the Company and its Subsidiaries has, within the time and in the manner prescribed by Law,
withheld all material Taxes required to be withheld from amounts paid to any employee, member, independent contractor or other third party and paid
over to the proper Governmental Authorities all amounts required to be so paid over.

(d) At all times from January 2001 until September 29, 2011, The Studer Group L.L.C. was properly treated as an “S corporation” (within the
meaning of Section 1361(a) of the Code). The Studer Group L.L.C. ceased to be treated as an “S corporation” on September 29, 2011. Since
September 30, 2011, The Studer Group L.L.C. has been treated as an association subject to tax as a corporation under Subchapter C of the Code. The
Studer Group L.L.C. is not, and has not been, subject to corporate level Tax under Section 1374 of the Code or any analogous provision of the Law.

(e) Except as set forth on Schedule 4.15(e), no power of attorney which is currently in force has been granted by or with respect to the Company
or any of its Subsidiaries with respect to any matter relating to Taxes.

(f) Neither the Company nor any of its Subsidiaries is or has been a party to any “listed transaction,” as defined in Section 6707A(c)(1) of the
Code and Treasury Regulations Section 1.6011-4(b).

(g) Since December 31, 2004, each Company Plan that constitutes in any part a nonqualified deferred compensation plan within the meaning of
Section 409A of the Code has been operated and maintained in accordance with a good faith, reasonable interpretation of Section 409A of the Code
with respect to amounts deferred. Since January 1, 2009, each Company Plan subject to Section 409A of the Code has been operated and maintained in
operational and documentary compliance with Section 409A of the Code and applicable guidance thereunder. No payment to be made under any
Company Plan is or will be subject to the penalties of Section 409A(a)(1) of the Code.

(h) Neither the Company nor any of its Subsidiaries is a party to any agreement, contract, arrangement or plan that has resulted or would result,
separately or in the aggregate, in the payment of any “excess parachute payment” within the meaning of Section 280G of the Code (or any
corresponding provision of state, local or foreign Law). Neither the Company nor any of its Subsidiaries has been a United States real property holding
corporation within the meaning of Section 897(c)(2) of the Code during the applicable period specified in
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Section 897(c)(1)(A)(ii) of the Code. Neither the Company nor any of its Subsidiaries (i) has been a member of an affiliated group filing a consolidated
federal income Tax Return (other than a group the common parent of which was the Company), (ii) has any liability for the Taxes of any other Person
(other than the Company and its Subsidiaries) under Treasury Regulations Section 1.1502-6 (or any similar provision of state, local or foreign Law), as
transferee or successor, by contract or otherwise, or (iii) is a party to or bound by any Tax allocation, indemnification or sharing agreement or contract.

(i) Except as set forth in Schedule 4.15(i), neither the Company nor any of its Subsidiaries will be required to include any item of income in, or
exclude any item of deduction from, taxable income for any Post-Closing Tax Period as a result of any (a) change prior to the Closing Date in any
accounting method or similar adjustment under Section 481(a) of the Code (or any similar provision of state, local or foreign Law) for any Pre-Closing
Tax Period, (b) “closing agreement,” as that term is defined in Code section 7121 (or any corresponding or similar provision of state, local or non-U.S.
Tax Law) executed on or prior to the Closing Date, (c) installment sale or open transaction disposition made on or prior to the Closing Date, (d) prepaid
amount or deposit received on or before the Closing Date, (e) any amount reported pursuant to Code section 108(i) (or any corresponding or similar
provision of state, local or non-U.S. Tax Law) for any Pre-Closing Tax Period, (f) intercompany transaction or excess loss account described in the
Treasury Regulations promulgated under Section 1502 of the Code (or any corresponding or similar provision of state, local, or foreign Law) or
(g) deferred revenue.

(j) No written claim has ever been received by the Company or any of its Subsidiaries from any Governmental Authority in a jurisdiction where
the Company or such Subsidiary does not file Tax Returns asserting that the Company or such Subsidiary is or may be subject to taxation by that
jurisdiction.

(k) Neither the Company nor any of its Subsidiaries has distributed stock of another Person, or has had its stock distributed by another Person, in
a transaction that was purported or intended to be governed in whole or in part by Section 355 or Section 361 of the Code.

4.16 Environmental Matters. Except as set forth on Schedule 4.16:

(a) (i) the Company and its Subsidiaries possess all material Environmental Permits that are necessary for the conduct of the Business as currently
conducted or otherwise required under any Environmental Law, and are, and except for matters that have been fully resolved, have been, in material
compliance with all such Environmental Permits and applicable Environmental Laws and (ii) there are no facts or conditions which are reasonably
expected to interfere with such compliance in the future;

(b) the operations of the Company and its Subsidiaries have not resulted in any Release of a Hazardous Substance, and there have been no other
Release of Hazardous Substances that could reasonably be expected to give rise to a material claim under any Environmental Law against the
Company, any of its Subsidiaries or any other Person whose liability for such claims the Company or any other Subsidiary has assumed or retained;
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(c) (i) neither the Company nor any of its Subsidiaries is subject to any pending claim arising under or related to any Environmental Law and, to
the Knowledge of the Company, no such claim is pending; and (ii) there has not been a claim asserted or threatened against the Company or any of its
Subsidiaries in the last five (5) years arising under or related to any Environmental Law;

(d) no underground storage tanks, polychlorinated biphenyls or equipment containing polychlorinated biphenyls, asbestos or asbestos-containing
materials, or toxic mold, mildew, fungi or pathogens are present at the portion of the real property currently or, to the Knowledge of the Company,
formerly used by the Company or any of its Subsidiaries.

4.17 Certain Fees. Neither the Company nor any of its Subsidiaries has any liability or obligation to pay any fees or commissions to any broker, finder,
banker or agent with respect to the transactions contemplated by this Agreement.

4.18 Insurance Coverage. The Company and its Subsidiaries have in full force and effect general commercial, general liability, product liability, cyber
(also known as information security and privacy), media, technology products and technology services, professional liability, specified directors’ and officers’
and workers compensation and employee’s liability, fire and casualty and such other appropriate insurance policies with coverages customary for similarly
situated companies in the same or similar industries and as required by applicable Law or any Contracts. Schedule 4.18 contains an accurate summary of all
of the insurance policies currently maintained by the Company and its Subsidiaries. There are currently no claims pending against the Company or any of its
Subsidiaries under any insurance policies currently in effect and covering the property, business, directors or employees of the Company or any of its
Subsidiaries, and all premiums due and payable with respect to the policies maintained by the Company or any of its Subsidiaries have been paid to date. To
the Knowledge of the Company, there is no threatened termination of any such policies or arrangements. There are no pending or asserted claims by the
Company or any of its Subsidiaries against any insurance as to which any insurer has denied liability or reserved rights, and there are no claims made by the
Company or any of its Subsidiaries under any insurance that have been disallowed or improperly filed.

4.19 Transactions with Affiliates.

(a) Except as set forth on Schedule 4.19(a), no Stockholder or officer of the Company or any of its Subsidiaries and no immediate relative or
spouse (or immediate relative of such spouse) who resides with, or is a dependent of, any such Stockholder or officer or any of their respective
Affiliates: (i) has any direct or indirect financial interest in any creditor, competitor, supplier, agent, representative, distributor or customer of the
Company or any of its Subsidiaries; provided, however, that the ownership of securities representing no more than two percent (2%) of the outstanding
voting power of any creditor, competitor, supplier, agent, representative, distributor or customer, and which are listed on any national securities
exchange or traded actively in the national over-the-counter market, shall not be deemed to be a “financial interest”; or (ii) owns, directly or indirectly,
in whole or in part, or has any other interest in, any tangible or intangible property that the Company or any of its Subsidiaries uses in the conduct of its
business (except for any such ownership or interest resulting from the ownership of not more than two percent (2%) of the outstanding capital stock of
a public company).
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(b) Except as set forth on Schedule 4.19(b), no Stockholder, or officer of the Company or any of its Subsidiaries, or member of the family of any
such Person, or any corporation, partnership, trust or other entity in which any such Person, or any member of the family of any such Person, is an
officer, director, trustee, partner or holder of more than two percent (2%) of the outstanding capital equity interests thereof or of any of their respective
Affiliates, is a party to any transaction with the Company or any of its Subsidiaries, including any Contract or other arrangement providing for the
employment of, furnishing of services by, rental of real or personal property from or otherwise requiring payments to any such person or firm, other
than employment-at-will arrangements in the ordinary course of business.

4.20 Bank Accounts; Authorized Persons. Schedule 4.20 sets forth the name of each bank in which the Company or any of its Subsidiaries has accounts
or safe deposit boxes or standby letters of credit, the identifying numbers or symbols thereof and the names of all Persons authorized to draw thereon or to
have access thereto. Neither the Company nor any of its Subsidiaries is party to any deposit account control agreement.

4.21 Anti-Corruption and Anti-Bribery.

(a) The Company (including any of the Company’s directors, officers, agents, distributors, employees or other Person or Representative
associated with or acting on their behalf) has not, directly or indirectly, taken any action which would cause it to be in violation of the Foreign Corrupt
Practices Act of 1977, as amended, or any rules or regulations thereunder or any similar anti-corruption or anti-bribery Laws applicable to the
Company in any jurisdiction other than the United States (in each case, as in effect at the time of such action), or used any corporate funds for unlawful
contributions, gifts, entertainment or other unlawful expenses relating to political activity, made, offered or authorized any unlawful payment to foreign
or domestic government officials or employees, whether directly or indirectly, or made, offered or authorized any unlawful bribe, rebate, payoff,
influence payment, kickback or other similar unlawful payment, whether directly or indirectly.

(b) None of the Company nor, to the Knowledge of the Company, any personnel of the Company, or any other Person on behalf of the Company,
has made or authorized, directly or indirectly, any payment of funds of, or relating to, the Company that is prohibited by any Law, including Laws
relating to bribes, gratuities, kickbacks, lobbying expenditures, political contributions and contingent fee payments.

4.22 Illegal or Unauthorized Payments; Political Contributions. None of the Company or any of its Subsidiaries, or any of their Representatives has,
directly or indirectly, made or authorized any payment, contribution or gift of money, property, or services, in contravention of applicable Law: (a) as a
kickback or bribe to any Person; or (b) to any political organization, or the holder of or any aspirant to any elective or appointive public office, except for
personal political contributions not involving the direct or indirect use of the Company’s or any of its Subsidiaries’ funds.
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4.23 Relationships with Customers. Schedule 4.23 sets forth, for each of the last two (2) years ending December 31, 2013 and December 31, 2012 and
as of the eleven-month period ending November 30, 2014, the fifty (50) largest customers of the Company by revenues received by such customers
(collectively, the “Material Customers”). Except as set forth on Schedule 4.23, the relationships of the Company with its Material Customers are reasonable
commercial working relationships and since October 31, 2014: (a) none of the Material Customers has canceled, terminated or adversely changed in any
material respect its relationship with the Company or the terms thereof, or threatened or given notice that it intends to do so; and (b) none of the Material
Customers has decreased materially, or threatened or given notice that it intends to decrease materially (other than, in each case, due to temporary fluctuations
in products or services ordered in the ordinary course of business) its purchases of products or services from the Company.

4.24 Certain Transactions. Neither the Company nor any of its Subsidiaries has any Contracts, including boycott agreements, licenses or other business
dealings with, in favor of, or with respect to, any person resident, domiciled, or existing under the Laws of, Cuba, Iran, North Korea, Syria or Sudan.

4.25 Privacy.

(a) For the purposes of this Section 4.25, “Private Data” means any and all data that concerns an identified and/or identifiable individual and
includes, but shall not be limited to, an individual’s name, address, credit card information and/or account information, email address, social security
number and health information, including, without limitation, protected health information.

(b) The Company and each of its Subsidiaries has complied and does comply with all Laws and Contracts applicable to its collection, use and
disclosure of Private Data, including, without limitation, the Health Insurance Portability and Accountability Act of 1996, as amended by the Health
Information Technology for Economic and Clinical Health Act and all associated rules and regulations (collectively “HIPAA”), and all state health
privacy laws.

(c) Neither the Company nor any of its Subsidiaries collects, uses, discloses or otherwise processes, and has not collected, used, disclosed or
otherwise processed, any Private Data that it has received or currently receives in connection with the operation of their respective businesses in any
manner that is: (i) unlawful; (ii) contrary to any privacy policies of the Company or such Subsidiary; and/or (iii) contrary to any contractual obligations
applicable to the Company or such Subsidiary.

(d) The Company and each of its Subsidiaries has complied and does comply with all applicable privacy and data protection Laws of foreign
countries, including, without limitation, those applicable to all transborder flows of Private Data.

(e) Neither the Company nor any of its Subsidiaries is subject to any contractual requirements, privacy policies or other legal obligations that,
following the Closing, would prohibit Company from using any of the Private Data in accordance with such contractual requirements, privacy policies
or legal obligations.
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(f) The Company and each of its Subsidiaries has security measures in place to protect all Private Data under its control and/or in its possession
and/or protect such Private Data from unauthorized access by any parties. The hardware, software, encryption, systems, policies and procedures of the
Company and each of its Subsidiaries are sufficient to protect the privacy, security and confidentiality of all Private Data as required by Law (including
HIPAA), all Contracts to which the Company or any of its Subsidiaries is a party and all applicable policies of the Company and its Subsidiaries.

(g) Neither the Company nor any of its Subsidiaries has suffered any breach in security that has permitted any unauthorized access to the Private
Data under their respective control or possession.

(h) To the extent required by Law, the Company and each of its Subsidiaries has required and does require all third parties to which it provides
Private Data and/or access thereto to maintain the privacy and security of such Private Data, including by contractually obliging such third parties to
protect such Private Data from unauthorized access by and/or disclosure to any unauthorized third parties.

4.26 Coaches, Speakers and Authors. Schedule 4.26 sets forth, for the eleven (11) month period ending November 30, 2014, and for each of the last
(2) years ending December 31, 2013 and December 31, 2012, the (i) top twenty (20) coaches, (ii) the top ten (10) speakers and (iii) the top ten (10) authors,
each by revenues generated and each whether employed or engaged by the Company during each such period (collectively, the “Material Coaches, Speakers
and Authors”). Except as set forth on Schedule 4.26, since December 31, 2013: (a) none of the Material Coaches, Speakers and Authors has terminated, or
threatened or given notice to the Company or any of its Subsidiaries of his or her intention to terminate his or her employment by the Company or any of its
Subsidiaries, or adversely changed, or attempted or sought to change, in any material respect his or her relationship with the Company or any of its
Subsidiaries or the terms thereof, or threatened or given notice that he or she intends to do so.

4.27 Warranties and the “Studer Group Guarantee”. Neither the Company nor any of its Subsidiaries has made any oral or written warranties or
guarantees with respect to the quality or absence of defects of the products or services which it has sold or performed which are currently in force, except for
those warranties or guarantees which are specifically set forth in writing in the applicable customer or client Contracts. There are no claims or requests
pending or, to the Knowledge of the Company, threatened against the Company or any of its Subsidiaries with respect to the worth of, quality of or absence of
defects in such products or services (nor are there any facts, circumstances or conditions that could reasonably be expected to result in or give rise to any such
claims). To the Knowledge of the Company, there is no reason to believe that the percentage of services performed by the Company for which warranties or
guarantees are presently in effect and for which warranty or guarantee adjustments can be expected during unexpired warranty or guarantee periods which
extend beyond the Closing Date will be higher than levels consistent with prior experience. Schedule 4.27 sets forth the “Studer Group Guarantee” in each
Contract currently in effect with each Material Customer and any claims or
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requests under such “Studer Group Guarantee” made by any such Material Customer, excluding any increase as a result of business or activities in which
Parent or any of its Affiliates is or proposes to be engaged or as a result of any acts or omissions by, or the status of or any facts pertaining to, Parent or any of
its Affiliates.

4.28 No Separate Arrangement. Other than (a) payments and distributions to each Stockholder and Optionholder in accordance with Article III hereof
(b) the Transaction Bonuses, neither Company nor such Stockholders or Optionholders have entered into any contract or other arrangement for the
distribution, and shall not distribute, the respective portions of Aggregate Merger Consideration directly or indirectly received by them to any employees or
Contingent Workers of the Company, other than non-employee members of the board of directors of the Company (or any employees or Contingent Workers
of Parent or the Surviving Corporation after Closing). In addition, there is no agreement or understanding between any Stockholder or Optionholder and any
other Person whereby the payment or distribution of any portion of the Aggregate Merger Consideration is contingent upon such Stockholder’s or
Optionholder’s continued service to or employment with the Company, Parent, the Surviving Corporation or their Affiliates following the Closing.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGERCO

Parent and MergerCo hereby jointly and severally represent and warrant to the Company as follows:

5.1 Organization and Authority. Parent is a corporation duly organized, validly existing and in good standing under the laws of the State of Delaware.
MergerCo is a corporation duly organized, validly existing and in good standing under the laws of the State of Delaware. Each of Parent and MergerCo has
the corporate power and authority to execute and deliver this Agreement and perform its obligations hereunder. The execution and delivery of this Agreement
and the performance by Parent and MergerCo of its covenants and agreements hereunder have been duly and validly authorized by the boards of directors of
Parent and MergerCo, respectively, and, other than the consent of Parent as sole stockholder of MergerCo, no other corporate proceedings on the part of
Parent or MergerCo are necessary to authorize the execution, delivery and performance of this Agreement or the consummation of the transactions
contemplated hereby. This Agreement has been duly executed and delivered by Parent and MergerCo and constitutes a valid and binding agreement of each of
Parent and MergerCo, enforceable against each of Parent and MergerCo in accordance with its terms, except that (a) such enforcement may be subject to any
bankruptcy, insolvency, reorganization, moratorium, fraudulent transfer or other laws, now or hereafter in effect, relating to or limiting creditors’ rights
generally, and (b) the remedy of specific performance and injunctive and other forms of equitable relief may be subject to equitable defenses and to the
discretion of the court before which any proceeding therefor may be brought.

5.2 Consents and Approvals; No Violations. Except for the filing of the Certificate of Merger with the Secretary of State of the State of Delaware and
applicable requirements of the HSR Act, if any, neither the execution and delivery of this Agreement nor the consummation of the transactions contemplated
hereby will (a) conflict with or result in any breach of any
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provision of the Organizational Documents of Parent or MergerCo; (b) require any filing with, or the obtaining of any permit, authorization, consent or
approval of, any Governmental Authority; (c) violate, conflict with or result in a default (or any event which, with notice or lapse of time or both, would
constitute a default) under, or give rise to any right of termination, cancellation or acceleration under, any of the terms, conditions or provisions of any note,
mortgage, other evidence of indebtedness, guarantee, license, agreement, lease or other contract, instrument or obligation to which Parent or MergerCo is a
party or by which Parent or MergerCo or any of their assets may be bound; or (d) violate any order, injunction, decree, statute, rule or regulation applicable to
Parent or MergerCo, excluding from the foregoing clauses (b), (c) and (d) such requirements, violations, conflicts, defaults or rights (i) which would not
materially adversely affect the ability of Parent or MergerCo to consummate the transactions contemplated by this Agreement or (ii) which become applicable
as a result of any acts or omissions by, or the status of or any facts pertaining to, the Company.

5.3 Valid Issuance of Securities. The Stock Closing Payment, when issued, sold and delivered in accordance with the terms of this Agreement, will be
duly and validly issued, fully paid and nonassessable and free of restrictions on transfer other than applicable state and federal securities laws. The Stock
Closing Payment shall be issued in compliance with all applicable securities laws.

5.4 Litigation. There are no Actions pending by or before any Governmental Authority or by any third party which challenges the validity of this
Agreement or which would be reasonably likely to adversely affect or restrict Parent’s or MergerCo’s ability to consummate the transactions contemplated
hereby.

5.5 Sufficient Funds. Except as expressly set forth Section 1.01 and Section 8.03(H) of the Credit Agreement (the “Credit Agreement Conditions”),
there are no conditions precedent or other contingencies related to the to the funding of any debt financing under the Credit Agreement in connection with the
consummation of the Merger or the other transactions contemplated hereby (the “Debt Financing”). As of the Closing, all Credit Agreement Conditions
related to the funding of the Debt Financing shall have been satisfied and that the full amount of such financing to be funded at the Effective Time will be
available to Parent at the Effective Time. Without limiting the generality of the foregoing, as of the Closing, the Merger and the other transactions
contemplated hereby shall constitute a “Permitted Acquisition” as such term is defined in the Credit Agreement, and, as of the date of this Agreement, neither
Parent nor any of its Subsidiaries has any actual knowledge (x) that any of the lenders party to the Credit Agreement will not perform their respective funding
obligations under the Credit Agreement at the Closing, or (y) of any event or condition that would otherwise prevent Parent from satisfying any of the Credit
Agreement Conditions necessary to make the Debt Financing available on the Closing Date. Upon the funding of the Debt Financing on the Closing Date in
accordance with the Credit Agreement, Parent shall have at the Effective Time sufficient cash on hand to enable it to satisfy all of Parent’s payment
obligations under Article III in accordance with the terms of this Agreement.

5.6 Solvency. Immediately after giving effect to the transactions contemplated by this Agreement, Parent and the Surviving Corporation shall be able to
pay their respective debts
 

50



as they become due. Immediately after giving effect to the transactions contemplated by this Agreement, Parent and the Surviving Corporation shall have
adequate capital to carry on their respective businesses. No transfer of property is being made and no obligation is being incurred in connection with the
transactions contemplated by this Agreement with the intent to hinder, delay or defraud either present or future creditors of Parent, MergerCo or the Surviving
Corporation.

ARTICLE VI
COVENANTS

6.1 Conduct of the Company’s Business. Except as set forth on Schedule 6.1, the Company agrees that, during the period from the date of this
Agreement to the Closing, except as otherwise contemplated by this Agreement, the Schedules or consented to by Parent and MergerCo in writing, the
Company shall (and shall cause each of its Subsidiaries to):

(a) conduct its business operations in the ordinary course consistent with past practice;

(b) not adopt a plan of complete or partial liquidation, dissolution, merger, consolidation or recapitalization or file a petition in bankruptcy under
any provisions of federal or state bankruptcy Law or consent to the filing of any bankruptcy petition against under any similar Law;

(c) to use commercially reasonable efforts to (i) maintain and preserve its property, assets and business operations, (ii) retain the services of its
employees, except for attrition of such employees in the ordinary course of business, and (iii) maintain, preserve and retain relationships with its
material suppliers and customers;

(d) not sell or dispose of any individual business asset with a book or market value equal to or greater than $75,000 other than the sale of
Inventory in the ordinary course consistent with past practice;

(e) not amend its Organizational Documents;

(f) not incur, assume or guarantee any Indebtedness for borrowed money or issue any debt securities in excess of $75,000 in the aggregate;

(g) not change its accounting policies or collection policies except as required by GAAP;

(h) not authorize for issuance, issue or sell or agree or commit to issue or sell (whether through the issuance or granting of options, warrants,
commitments, subscriptions, rights to purchase or otherwise) any equity interests;

(i) not make, declare, set aside or pay any dividend or distribution, or any direct or indirect redemption, purchase or other acquisition by the
Company of its own equity interests (other than payments to holders of Stock Options in respect of any Deferred Recapitalization Dividends);
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(j) not (except as required by Law) establish, adopt, amend or modify (including by way of interpretation) any Company Plan or establish any
plan, benefit, or arrangement that would have been a Company Plan if it had been in effect on the date of this Agreement;

(k) not enter into, amend, modify (including by way of interpretation) or renew any employment agreement with, or pay any bonus or special
remuneration (cash, equity or otherwise) to any Material Employee or other employee who would, after the payment of such bonus or remuneration, be
a Material Employee;

(l) not hire, offer to hire or terminate any Material Employee or other employee who would, if hired, be a Material Employee, other than for
cause after providing reasonable notice to the Parent and MergerCo of the intent to so terminate such Material Employee, or encourage or otherwise
cause any Material Employee to resign from the Company or any of its Subsidiaries;

(m) not increase (i) the rates of compensation (including equity-based compensation) or (ii) bonus compensation payable or to become payable to
any Material Employee of the Company or any of its Subsidiaries;

(n) not increase the fringe benefits payable or to become payable to any officer, director, contractor, consultant or employee of the Company or
any of its Subsidiaries;

(o) not increase (i) the rates of compensation (including equity-based compensation) or (ii) bonus compensation payable or to become payable to
any officer, director, contractor, consultant or employee of the Company or any of its Subsidiaries, other than in the ordinary course of business
consistent with past practice;

(p) not (i) commence any Action or (ii) settle or compromise any pending or threatened Action for an amount in excess of $25,000, by or against
the Company or any of its Subsidiaries or relating to the Business or any of their properties or assets;

(q) not make any capital expenditures that exceed $75,000, individually or in the aggregate;

(r) not grant any refunds, credits, rebates or other allowances to any supplier or customer, other than in the ordinary course of business consistent
with past practice;

(s) not modify, amend, or terminate, or waive any rights under any Material Contract (or any Contract that would be a Material Contract but for
such amendment or termination), in each case where such modification, amendment, termination or waiver would involve value of $75,000 or more;
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(t) not enter into any new Contract that (i) contains a change in control provision in favor of the other party or parties thereto or would otherwise
give rise to any rights to such other party or parties in connection with the Transaction or the other transactions contemplated by this Agreement, or
(ii) would be a Material Contract if it were in effect on the date hereof;

(u) not enter into, modify, amend or terminate any collective bargaining or other labor related agreement or arrangement with any labor union,
association or organization or works council;

(v) not acquire by merging or consolidating with, or by purchasing a substantial portion of the assets of, or by any other manner, any business;

(w) not alter, or enter into any commitment to alter, any interest in any Subsidiary, corporation, joint venture, partnership or business entity in
which the Company or any of its Subsidiaries, directly or indirectly, holds any interest;

(x) not enter into, or amend, any lease or sublease of real property, in any case where such lease or sublease of real property would involve
aggregate annual payments by the Company or any of its Subsidiaries or $75,000 or more;

(y) not cancel any Indebtedness or Liabilities, or waive or release any right or claim of the Company or any of its Subsidiaries, including any
write-off or other compromise of any account receivable of the Company or any of its Subsidiaries, in each case in excess of $25,000 individually or
$75,000 in the aggregate;

(z) not to enter into a new line of business or abandon or discontinue any existing line of business;

(aa) not to enter into any transaction with any stockholder, director, officer or employee of the Company or any of its Subsidiaries (excluding
reimbursements of employees, directors, consultants or other service providers for expenses incurred in the ordinary course of business consistent with
past practice and Company policy);

(bb) not cancel, amend in any material respect (other than in connection with the addition of customers and suppliers to such insurance policies
from time to time in the ordinary course of business consistent with past practices) or fail to renew any insurance policy of the Company or any of its
Subsidiaries; and

(cc) not enter into any agreement, commitment or undertaking to do any of the activities specified in subsections Section 6.1(a) through
Section 6.1(bb) above.

6.2 Stockholders’ Consent and Letters of Transmittal. As soon as practicable, but in any event no later than one Business Day following the execution
of this Agreement by the Company, the Company, acting through the Company Board, shall deliver to Parent, in accordance with applicable law, the written
consent of the holders of at least 80% of the issued and outstanding shares of Company Stock entitled to vote to adopt and approve this Agreement
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(the “Stockholder Written Consent”) and the duly executed Letters of Transmittal from such holders (the “Required Letters of Transmittal”). Solely for
purposes of this Section 6.2, a Letter of Transmittal delivered without the applicable Company Stock Certificates shall be deemed duly executed and delivered
provided that such Stockholder delivers the applicable Company Stock Certificates within two weeks following the date hereof. As soon as practicable, but in
any event no later than five (5) Business Days after the Company delivers the Stockholder Written Consent and the Required Letters of Transmittal, the
Company shall prepare, with the cooperation of Parent, and mail to each holder of Company Stock that did not sign the Stockholder Written Consent, a notice
(as it may be amended or supplemented from time to time, the “Stockholder Notice”) comprising (i) the notice contemplated by Section 228(e) of the DGCL
of the taking of a corporate action without a meeting by less than a unanimous written consent, and (ii) the notice contemplated by Section 262(d)(2) of the
DGCL, together with a copy of Section 262 of the DGCL. The Stockholder Notice shall include such other information as Parent and the Company may
mutually is required or advisable under the DGCL to be included therein. Parent and the Company agree to cause their respective Representatives to
cooperate in the preparation of the Stockholder Notice and any amendment or supplement thereto.

6.3 Access to Information.

(a) Between the date of this Agreement and the Closing, the Company shall (i) give Parent and MergerCo and each of its authorized
Representatives reasonable access to all books, records, employees, offices and other facilities and properties of the Company and its Subsidiaries;
(ii) permit Parent and MergerCo to make such inspections thereof as Parent and MergerCo may reasonably request; and (iii) cause the employees of the
Company and its Subsidiaries to furnish Parent and MergerCo with such financial and operating data and other information regarding the Company as
Parent and MergerCo may from time to time reasonably request; provided, however, that any such investigation shall be conducted during normal
business hours under the supervision of Company personnel and in such a manner as to maintain the confidentiality of this Agreement and the
transactions contemplated hereby and not interfere unreasonably with the business operations of the Company.

(b) All information concerning the Stockholders, Optionholders, the Company or their Affiliates furnished or provided by the Company or their
Affiliates to Parent or MergerCo or their Representatives (whether furnished before or after the date of this Agreement) shall be held subject to the
Nondisclosure Agreement.

6.4 Consents. Each of the Company and Parent and MergerCo shall cooperate, and use reasonable best efforts, to make all filings and obtain all
licenses, permits, consents, approvals, authorizations, qualifications and orders of Governmental Authorities and other third parties necessary to consummate
the transactions contemplated by this Agreement; provided, however, that (a) Parent and MergerCo shall not be required to make any payments to obtain such
consents and (b) the Parties acknowledge that the obligations of the Parties set forth in this Section 6.4 shall not include any obligations with respect to HSR
Act compliance, which obligations are set forth in Section 6.11. In addition to the foregoing, Parent and MergerCo shall provide information as to its financial
capability, resources and creditworthiness as may be reasonably requested by any third party whose consent or approval is sought in connection with the
transactions contemplated hereby.
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6.5 Commercially Reasonable Efforts. Subject to the terms and conditions hereof, each of the Parties shall cooperate, use commercially reasonable
efforts to take, or cause to be taken, all action, and to do, or cause to be done, all things necessary, proper or advisable under applicable Laws, and execute and
deliver such documents and other papers, as may reasonably be required to carry out the provisions of this Agreement and consummate and make effective
the transactions contemplated in this Agreement.

6.6 Public Announcements. Neither the Company nor any of its Affiliates or its or their Representatives shall issue any press release or make any other
written public statement with respect to this Agreement or the transactions contemplated by this Agreement, including the Aggregate Merger Consideration,
except as required by Law (in which case the disclosing party will, to the extent practicable under the circumstances, provide the other party with reasonable
prior notice and a reasonable opportunity to review in advance and comment on the disclosure), without the prior written consent of Parent, which approval
shall not be unreasonably withheld or delayed. For the avoidance of doubt, for Stockholders that are investment funds, such Stockholders may disclose
information regarding the terms of the transactions contemplated by this Agreement to their respective limited partners and to prospective investors in the
ordinary course of business consistent with such Stockholder’s customary practices.

6.7 Resignations. The Company will deliver at the Closing the written resignation or termination of each of the directors (or equivalent) and officers of
the Company and each of its Subsidiaries that the Parent specifies in writing to the Company two (2) Business Days prior to the Closing Date.

6.8 Employees; Employee Benefits.

(a) From the Closing Date until December 31, 2015, the Surviving Corporation shall provide to each Continued Employee compensation and
benefits that are substantially comparable, in the aggregate, to the aggregate compensation and benefits that were provided to such employee on the
Closing Date.

(b) Effective as of the Closing Date, Parent hereby undertakes to cause the Surviving Corporation to pay, perform and discharge when due all
liabilities in respect of employees, including Continued Employees and former employees of the Surviving Corporation, under any Company Plan for
and with respect to periods ending after the Closing Date, whether asserted prior to, on or after the Closing Date (including any Liability to make any
contributions to any Company Plans to the extent such Liability did not arise on or prior to the Closing Date).

(c) To the extent permitted by applicable Law, Parent or the Surviving Corporation, as applicable, shall use commercially reasonable efforts to
credit each Continued Employee with such number of unused vacation days and other paid time off accrued by such employee with the Company or
any of its Subsidiaries prior to the Closing Date in accordance with the Company’s or any of its Subsidiaries’ or any of such Subsidiaries’ personnel
policies applicable to such employees on the date hereof, copies of which have been made available to Parent and MergerCo.
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(d) This Section 6.8 shall operate exclusively for the benefit of the Parties to this Agreement and not for the benefit of any other Person, including
any employee, consultant, former employee or independent contractor or other Person who performs or performed services for the Company. Nothing
contained in this Section 6.8 shall (i) be treated as an amendment to any Company Plan or any employee benefit plan of the Parent or any of its
Affiliates, (ii) give any third party any right to enforce the provisions of this Section 6.8 or (iii) obligate Parent, the Company or any of its Subsidiaries
to maintain any particular benefit plan or retain the employment of any particular employee.

6.9 Schedule Updates. Until the Closing, the Company may deliver to Parent written notice (each, a “Schedule Update”) in the form of a supplement to
the Schedules to reflect any matter first arising after the date of this Agreement that, if such matter arose before or on the date of this Agreement would have
been required to be disclosed in the Schedules. Such Schedule Update shall be deemed to supplement such Schedule for all purposes under this Agreement.

6.10 No Additional Representations to Parent and MergerCo. Notwithstanding anything contained in this Agreement, each of Parent and MergerCo
acknowledges and agrees that neither the Company nor any of its Affiliates, agents or Representatives is making any representation or warranty whatsoever,
express or implied, beyond those expressly given in Article IV or in any other agreements, certificates or other instruments executed and delivered by the
Company in connection with this Agreement or the transactions contemplated hereby.

6.11 HSR Act Compliance. The Company and Parent and MergerCo will promptly, and in any event within five (5) Business Days after the later of the
execution of this Agreement and the date it is determined that such filing is required, make all filings or submissions as are required under the HSR Act.
Parent and MergerCo shall be responsible for filing fees associated with any filings required by the transactions contemplated hereby under the HSR Act.
Each of the Company, on the one hand, and Parent and MergerCo, on the other hand, will promptly furnish to the other such necessary information and
reasonable assistance as the other may request in connection with its preparation of any filing or submission which is necessary under the HSR Act. Each of
the Company, on the one hand, and Parent and MergerCo, on the other hand, will promptly provide the other with copies of all written communications (and
memoranda setting forth the substance of all oral communications) between each of them, any of their Affiliates or any of its or their Representatives, on the
one hand, and any Governmental Authority, on the other hand, with respect to this Agreement or the transactions contemplated hereby. Without limiting the
foregoing, and in each instance with respect to the transactions contemplated hereby, each of the Company and Parent and MergerCo shall (i) use its
reasonable best efforts to respond as promptly as practicable to any inquiries or requests for additional information made by any Governmental Authority;
(ii) not participate in any substantive meeting or discussion with any Governmental Authority unless it consults with the other Parties in advance and, except
as prohibited by applicable Law, gives the other parties the opportunity to attend and participate thereat; and (iii) consult and cooperate with each other Party,
and consider in good faith the views of one another, in connection with any analyses, appearances,
 

56



presentations, memoranda, briefs, arguments, opinions and proposals made or submitted by or on behalf of any Party in connection with proceedings under or
relating to the HSR Act, except as may be prohibited or restricted by Law. In addition, each of the Company, on the one hand, and Parent and MergerCo, on
the other hand, will keep the other Parties apprised of the status of any such inquiry or request, and hereby covenants and agrees to use its reasonable best
efforts to secure, and not to take any action that will have the effect of delaying, impairing or impeding, the early termination or expiration of any waiting
periods under the HSR Act for the transactions contemplated hereby.

6.12 No Solicitations of Transactions. The Company will not, and will cause all Representatives of the Company (and its Subsidiaries) not to, directly
or indirectly, (i) discuss, negotiate, undertake, authorize, recommend, propose or enter into, either as the proposed surviving, merged, acquiring or acquired
Person, any transaction involving a merger, consolidation, business combination, purchase or disposition of any amount of the assets of the Company (and its
Subsidiaries) (other than the sale of immaterial assets in the ordinary course of business) or any equity interests of the Company (and its Subsidiaries) other
than the transactions contemplated by this Agreement (an “Acquisition Transaction”), (ii) facilitate, encourage, solicit or initiate discussions, negotiations or
submissions of proposals or offers in respect of an Acquisition Transaction, (iii) furnish or cause to be furnished, to any Person or entity, any information
concerning the business, operations, properties or assets of the Company (and its Subsidiaries) in connection with an Acquisition Transaction, or
(iv) otherwise cooperate in any way with, or assist or participate in, facilitate or encourage, any effort or attempt by any other Person to do or seek any of the
foregoing. The Company shall, and shall cause its Subsidiaries and its and their Representatives to, immediately cease and cause to be terminated any existing
discussions or negotiations with any Persons (other than Parent and MergerCo) conducted heretofore with respect to any Acquisition Transaction. The
Company agrees not to (and to cause its Subsidiaries and not to) release any third party from the confidentiality provisions of any agreement to which the
Company is a party.

6.13 Tax Matters. Without the prior written consent of Parent and MergerCo, not to be unreasonably withheld, conditioned or delayed, none of the
Company and its Subsidiaries shall make or change any election, change an annual accounting period, adopt or change any accounting method, file any
amended Tax Return (including a claim for refund of Taxes), enter into any closing agreement, settle any Tax claim or assessment relating to the Company or
any of its Subsidiaries, or take any similar action relating to the filing of any Tax Return or the payment of any Tax, if such election, adoption, change,
amendment, agreement, settlement, surrender, consent or other action could reasonably be expected to have the effect of increasing the Tax liability of the
Company or any of its Subsidiaries for any Post-Closing Tax Period or decreasing any Tax attribute of the Company or any of its Subsidiaries existing on the
Closing Date.

6.14 Director and Officer Indemnification.

(a) Parent and MergerCo agree that all rights to indemnification or exculpation existing in favor of, and all limitations on the personal liability of,
each present and former director, officer, employee, fiduciary and agent of the Company and its Subsidiaries (collectively, the “D&O Indemnified
Parties”) provided for in their respective charters or by-laws or any other agreements in effect as of the date hereof shall continue in full force and effect
for a period of six (6) years following the Closing Date.
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(b) In the event the Surviving Corporation or any of its successors or assigns (i) consolidates with or merges into any other Person and shall not
be the continuing or surviving corporation or entity of such consolidation or merger or (ii) transfers all or substantially all of its properties and assets to
any Person, then, and in each such case, Parent shall ensure that the successors and assigns of the Surviving Corporation, or at Parent’s option, Parent,
shall assume the obligations set forth in this Section 6.14.

(c) The provisions of this Section 6.14 shall survive the consummation of the Merger and are (i) intended to be for the benefit of, and will be
enforceable by, each of the D&O Indemnified Parties and their successors, assigns and heirs and (ii) in addition to, and not in substitution for, any other
rights to indemnification or contribution that any such Person may have by contract or otherwise. This Section 6.14 may not be amended, altered or
repealed after the Effective Time without the prior written consent of the affected D&O Indemnified Party.

(d) Effective at the Closing, the Company shall purchase:

(i) at the Company’s cost and expense, extended reporting period endorsements of six (6) years with respect to the Company’s and its
Subsidiaries’ directors’ and officers’ liability insurance policy (which includes employment practices and fiduciary liability), with liability limits
equal to or greater than those applicable to the underlying policy and deductibles no greater than those applicable to the underlying policy (the
“D&O Tail Policy”); and

(ii) at Parent’s sole cost and expense, extended reporting period endorsements of at least three (3) years with respect to the Company’s and
its Subsidiaries’ professional liability, cyber (also known as information security and privacy), media, technology products and technology
services insurance policies with liability limits equal to or greater than those applicable to the underlying policies and deductibles no greater than
those applicable to the underlying policies (the “Parent Purchased Tail Policies”).

6.15 Distribution of Consideration. The Stockholders and Optionholders agree that the payments made pursuant to Article III, including the release of
any funds from the Escrow Fund or the Stockholders’ Expense Amount on behalf and for the benefit of the Stockholders and Optionholders, if any, shall each
be allocated and distributed as set forth in the applicable provisions of Article III to which such payment relates. As requested from time to time by Parent
consistent with the applicable Letter of Transmittal or Optionholder Release Agreement, the Stockholders and Optionholders agree to complete a certification
request sent by Parent upon payments made pursuant to Article III, including the release of any funds from the Escrow Fund or the Stockholders’ Expense
Amount on behalf and for the benefit of the Stockholders and Optionholders, if any, in each case attesting to the allocation and distribution thereof to the
Stockholders and Optionholders in accordance with Article III, the preceding sentence, and Section 4.28, and shall provide Parent with reasonable access to
any and all books and records in order to verify such certification.
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6.16 Financing. Parent shall use its reasonable best efforts to take, or cause to be taken, all actions to obtain, or cause to be obtained, the proceeds of the
Debt Financing that are required for Parent to satisfy its payment obligations under this Agreement, including using reasonable best efforts in connection with
(i) maintaining in full force and effect the Credit Agreement and (ii) satisfying on a timely basis (or obtaining waiver of) all Credit Agreement Conditions.

6.17 Payments Prior to the Closing.

(a) Employee Bonus Payments. Prior to the Closing Date and through the Company’s payroll, the Company shall pay any and all cash bonuses
payable under any Company Plan that provides for payments of annual bonuses, annual awards or other annual cash incentive awards, including the
Success Share Program, in respect of the Company’s 2014 fiscal year.

(b) Deferred Recapitalization Dividends Payments. Prior to the Closing Date, the Company shall pay the Deferred Recapitalization Dividends.

ARTICLE VII
CONDITIONS TO OBLIGATIONS OF THE PARTIES

7.1 Conditions to Each Party’s Obligations to Effect the Merger. The respective obligation of each Party to consummate the transactions contemplated
by this Agreement is subject to the satisfaction at or prior to the Closing of (a) if applicable, the waiting period applicable to the consummation of the
transactions contemplated by this Agreement under the HSR Act shall have expired or been terminated; and (b) this Agreement shall have been adopted and
approved by the Stockholder Written Consent in accordance with the DGCL, the Certificate of Incorporation and the By-Laws.

7.2 Conditions to Obligations of the Company. The obligations of the Company to consummate the transactions contemplated by this Agreement are
further subject to the satisfaction (or waiver by the Company) at or prior to the Closing of the following conditions:

(a) Injunction. There will be no effective injunction, writ or preliminary restraining order or any order of any nature issued by a Governmental
Authority of competent jurisdiction, binding on Parent or MergerCo or the Company and which prohibits Parent or MergerCo or the Company from
effecting the Merger.

(b) Representations and Warranties. The representations and warranties of Parent and MergerCo contained in Article V of this Agreement shall be
true and correct in all material respects at the date hereof and shall be true and correct in all material respects as of the Closing as if made at and as of
such time, except for (i) changes permitted or contemplated hereby, and (ii) representations and warranties which are as of a specific date, in which case
such representations and warranties shall remain true and correct in all material respects as of such date.
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(c) Performance of Obligations of Parent and MergerCo. Each of Parent and MergerCo shall have performed in all material respects its
obligations under this Agreement required to be performed by it at or prior to the Closing pursuant to the terms hereof.

(d) Parent Certificate. An authorized officer of Parent shall have executed and delivered to the Company a certificate as to compliance with the
conditions set forth in Section 7.2(b) and Section 7.2(c) hereof.

(e) Escrow Agreement. Parent and MergerCo shall have delivered, or caused to be delivered, to the Company the Escrow Agreement, duly
executed by Parent and MergerCo.

(f) Paying Agent Agreement. Parent shall have delivered, or caused to be delivered, to the Company the Paying Agent Agreement, duly executed
by Parent and the Paying Agent.

(g) Payment Obligations. Each of Parent and MergerCo shall have complied in all respects with the payment obligations set forth in Section 2.8,
Section 3.1, Section 3.4 of Section 3.5 of this Agreement.

7.3 Conditions to Obligations of Parent and MergerCo. The obligations of Parent and MergerCo to consummate the transactions contemplated by this
Agreement are further subject to the satisfaction (or waiver by Parent and MergerCo) at or prior to the Closing of the following conditions.

(a) Injunction. There will be no effective injunction, writ or preliminary restraining order or any order of any nature issued by a Governmental
Authority of competent jurisdiction, binding on Parent or MergerCo or the Company and which prohibits Parent or MergerCo or the Company from
effecting the Merger.

(b) Representations and Warranties. The representations and warranties of the Company contained in Section 4.1 (Organization; Authority),
Section 4.2 (Equity Securities), Section 4.3 (Subsidiaries) and Section 4.4(a) (Consents and Approvals) of this Agreement will be true and correct in all
respects both when made and at the Closing with the same force and effect as if made as of the Closing Date (provided that, for purposes of this
Section 7.3(b), whether Section 4.2 is true and correct in all respects shall be assessed with reference to any update to Schedule 4.2 provided to Parent
prior to Effective Time, so long as the aggregate amount payable by Parent in connection with the Merger does not increase as a result of the
information contained in such updated Schedule 4.2), (ii) contained in Article IV (other than Section 4.1, Section 4.2, Section 4.3 and Section 4.4(a)) of
this Agreement (x) that are not qualified by the terms “material” or “Company Material Adverse Effect” will be true and correct in all material respects
both when made and at the Closing with the same force and effect as if made as of the Closing Date, other than such representations and warranties that
expressly speak only as of a specific date or time, which will be true and correct in all material respects as of such specified date or time, and (y) that
are qualified by the terms “material” or “Company Material Adverse Effect” will be true and correct in all respects both when made and at the Closing
with the same force and effect as if made as of the Closing Date, other than such representations and warranties that expressly speak only as of a
specific date or time, which will be true and correct as of such specified date or time.
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(c) Performance of Obligations of the Company. The Company shall have performed in all material respects its obligations under this Agreement
required to be performed by it at or prior to the Closing pursuant to the terms hereof.

(d) No Company Material Adverse Effect. Since the date of this Agreement, there shall not have been any event or condition that individually, or
in the aggregate with other events or conditions, has had or would reasonably be expected to have a Company Material Adverse Effect.

(e) Stockholder Written Consent and Required Letters of Transmittal. The Company shall have delivered to the Parent the Stockholder Written
Consent and the Required Letters of Transmittal.

(f) FIRPTA Certificate. Parent shall have received (i) a properly executed statement satisfying the requirements of Treasury Regulations
Sections 1.897-2(h) and 1.1445-2(c)(3), dated no more than thirty (30) days prior to the Closing Date, signed by an officer of the Company and in form
and substance reasonably satisfactory to Parent, certifying that interests in the Company do not constitute “United States real property interests” under
Section 897(c) of the Code, and (ii) as agent for the Company, a form of notice to the IRS satisfying the requirements of Treasury Regulations
Section 1.897-2(h)(2), together with written authorization for Parent to deliver such notice to the IRS on behalf of the Company following the Effective
Time.

(g) Company Deliveries. The Company shall have delivered, or caused to be delivered, to Parent the following:

(i) the Escrow Agreement, executed by the Stockholders’ Representative, the Company and the Escrow Agent;

(ii) the Paying Agent Agreement, executed by the Stockholders’ Representative;

(iii) resignations, effective as of the Closing Date, of the directors and officers of the Company and its Subsidiaries as Parent shall have
requested prior to the Closing;

(iv) a certificate of the Company, dated the Closing Date, as to (A) the good standing of the Company in its jurisdiction of incorporation
and in each other jurisdiction where it is qualified to do business and (B) the effectiveness of any board or member resolutions of the Company
and its Subsidiaries passed in connection with this Agreement and transactions contemplated hereby;

(v) evidence of the Insurance Tail Policy;
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(vi) all other documents required to be entered into or delivered by the Company.

(h) Payments Prior to the Closing. The Company shall have delivered to Parent evidence reasonably satisfactory to Parent that all (i) the
employee bonus payments in respect of the Company’s 2014 fiscal year have been paid in accordance with Section 6.17(a), and (ii) the Deferred
Recapitalization Dividends have been paid in accordance with Section 6.17(b).

(i) Employment Agreements. The amendment to the employment agreement between the Company and Mr. Studer attached hereto as Exhibit E
(the “First Amendment to the Studer Employment Agreement”), and amendment to the employment agreement between the Company and Mr. Porter
attached hereto as Exhibit F (the “First Amendment to the Porter Employment Agreement”), which shall be executed concurrent with the execution of
this Agreement and effective as of the Effective Time in accordance with their respective terms, shall each be in full force and effect.

(j) Pay-off Letters. The Company shall have obtained from each Person who holds any Indebtedness secured by a Lien, a pay-off letter to the
effect that all such Indebtedness of the Company, upon receipt of the payment provided for in Section 3.4, has been paid in full and all Liens related to
such Indebtedness have been fully and finally released.

(k) Company Certificate. The Company shall have executed and delivered to Parent a certificate as to compliance with the conditions set forth in
Section 7.3(a), Section 7.3(b), Section 7.3(c), Section 7.3(d), Section 7.3(h) and Section 7.3(i) hereof.

ARTICLE VIII
TERMINATION

8.1 Termination. This Agreement may be terminated at any time at or prior to the Closing:

(a) in writing, by mutual consent of the Parties;

(b) by written notice from Parent to the Company, if any of the conditions set forth in Section 7.1 or Section 7.3 hereof (to the extent compliance
or performance thereunder is not within the control of Parent or MergerCo) shall not have been (i) complied with or performed and such
noncompliance or nonperformance shall not have been cured or eliminated (or by its nature cannot be cured or eliminated) by the Company within
thirty (30) days following delivery of written notice of such noncompliance or nonperformance, or (ii) waived by Parent and MergerCo, on or before
March 31, 2015;

(c) by written notice from the Company to Parent and MergerCo, if any of the conditions set forth in Section 7.1 or Section 7.2 hereof (to the
extent compliance or performance thereunder is not within the control of the Company) shall not have been (i) complied with or performed and such
noncompliance or nonperformance shall not have been cured or eliminated (or by its nature cannot be cured or eliminated) by Parent or MergerCo
within thirty (30) days following delivery of written notice of such noncompliance or nonperformance, or (ii) waived by the Company, on or before
March 31, 2015;
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(d) by Parent, if the Company has suffered a Company Material Adverse Effect or an event has occurred or circumstance exists or has developed
that has had or would reasonably be expected to have a Company Material Adverse Effect; provided that Parent must deliver notice to the Company
within five (5) Business Days of learning of such events, occurrences or developments;

(e) by written notice from the Company to Parent, or from Parent to the Company, if the transactions contemplated hereby shall have been
permanently enjoined by a court of competent jurisdiction; provided that the Party delivering the notice of termination shall have used its best efforts to
have any such injunction lifted; and provided, further, that no Party hereto who brought or is affiliated with the party who brought the action seeking
the permanent enjoinment of the transactions contemplated hereby may seek termination of this Agreement pursuant to this Section 8.1(e); or

(f) by written notice by Parent to the Company, or the Company to Parent, if the Closing has not occurred on or prior to March 31, 2015 for any
reason other than nonperformance under this Agreement of the Party seeking such termination.

For purposes of determining Parent’s or MergerCo’s noncompliance or nonperformance for purposes of this Article VIII, the noncompliance or
nonperformance of either Parent or MergerCo shall be deemed to be the noncompliance or nonperformance of both Parent and MergerCo.

8.2 Procedure and Effect of Termination. In the event of the termination of this Agreement pursuant to Section 8.1 hereof, written notice thereof shall
forthwith be given by the Party so terminating to the other Parties, and this Agreement shall terminate and the transactions contemplated hereby shall be
abandoned without further action by any Party. If this Agreement is terminated pursuant to Section 8.1 hereof:

(a) each Party shall redeliver all documents, work papers and other materials of the other Parties relating to the transactions contemplated hereby,
whether obtained before or after the execution hereof, to the Party furnishing the same or, upon prior written notice to such Party, shall destroy all such
documents, work papers and other materials and deliver notice to the Party seeking destruction of such documents that such destruction has been
completed, and all confidential information received by any Party with respect to the other Parties shall be treated in accordance with the Nondisclosure
Agreement and Section 6.3(b);

(b) all filings, applications and other submissions made pursuant hereto shall, at the option of the Company, and to the extent practicable, be
withdrawn from the agency or other Person to which made; and

(c) there shall be no liability or obligation hereunder on the part of the Company or Parent or MergerCo or any of their respective directors,
officers, employees,

 
63



Affiliates, controlling Persons, agents or Representatives, except that the Company, on the one hand, or Parent or MergerCo, on the other hand, as the
case may be, shall have liability to the other if the basis of termination is a breach by such Party, as the case may be, of one or more of the provisions of
this Agreement, and except that the obligations provided for in this Section 8.2 and Article XI hereof and in the Nondisclosure Agreement shall survive
any such termination.

ARTICLE IX
INDEMNIFICATION

9.1 Indemnification Obligations of the Stockholders and Optionholders. From and after the Closing, each Stockholder and each Optionholder, in each
case, severally and not jointly and pro rata in accordance with their respective Allocation Percentages, on its own behalf and on behalf of its successors and
assigns, shall indemnify, defend, save and hold harmless Parent, MergerCo and each of its Affiliates (including the Surviving Corporation and its
Subsidiaries), each of their respective officers, directors, employees, agents and Representatives and each of the heirs, executors, successors and assigns of
any of the foregoing (collectively, the “Parent Indemnified Parties”) from, against and in respect of any and all Losses (the “Parent Losses”) arising out of, or
related to:

(a) any breach or inaccuracy of any representation or warranty made by the Company in Article IV of this Agreement or any other agreements,
certificates or other instruments executed and delivered by the Company in connection with this Agreement or the transactions contemplated hereby;

(b) any breach or nonperformance of any covenant, agreement or undertaking made by the Company in this Agreement or any other agreements,
certificates or other instruments executed and delivered by the Company in connection with this Agreement or the transactions contemplated hereby, in
each case, that requires performance by the Company prior to the Effective Time;

(c) any Transaction Expenses that remain unpaid after the Closing and that were not (i) taken into account as a deduction in calculating the Net
Merger Consideration in accordance with the definition thereof or (ii) reflected in the Adjustment Amount;

(d) any Indebtedness of the Company and its Subsidiaries that remains unpaid after the Closing and that was not (i) taken into account as a
deduction in calculating the Net Merger Consideration in accordance with the definition thereof or (ii) reflected in the Adjustment Amount; and

(e) from any claims by any holder of Dissenting Shares as a result of the exercise of appraisal rights (net of the Merger Consideration Per Share
that would otherwise have been payable to the holder of Dissenting Shares exercising such appraisal rights under this Agreement).

9.2 Indemnification Obligations of Parent. From and after the Closing, Parent shall indemnify, defend, save and hold harmless the Stockholders and
Optionholders, each of their
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respective agents and Representatives and each of the heirs, executors, successors and assigns of any of the foregoing (collectively, the “Stockholder
Indemnified Parties”) from, against and in respect of any and all Losses (the “Stockholder Losses”) arising out of, or related to:

(a) any breach or inaccuracy of any representation or warranty made by Parent or MergerCo in Article V of this Agreement;

(b) any breach or nonperformance of any covenant, agreement or undertaking made by Parent or MergerCo in this Agreement; and

(c) any breach or nonperformance of any covenant, agreement or undertaking made by the Surviving Corporation in this Agreement that requires
performance by the Company after the Effective Time.

9.3 Indemnification Procedure.

(a) Except with respect to Tax matters which shall be governed by Section 10.6, promptly after receipt by a Parent Indemnified Party or a
Stockholder Indemnified Party (hereinafter collectively referred to as an “Indemnified Party”) of notice by a third party of a threatened or filed
complaint or the threatened or actual commencement of any Action with respect to which such Indemnified Party may be entitled to receive payment
from the other Parties for any Parent Losses or Stockholder Losses, as the case may be, such Indemnified Party shall provide written notification to
Parent, on the one hand, or the Stockholders’ Representative, on the other hand, whoever is the appropriate indemnifying Party or Parties hereunder
(the “Indemnifying Party”) setting forth in reasonable detail the nature of the claim for which indemnification is sought, the provision(s) under this
Agreement that provide the basis for such claim for indemnification, the amount of such third party claim (if known) and the portion of such amount
subject to indemnification; provided, however, that the failure to so notify the Indemnifying Party shall relieve the Indemnifying Party from liability
under this Agreement with respect to such claim only if, and only to the extent that, such failure to notify the Indemnifying Party results in (i) the
forfeiture by the Indemnifying Party of rights and defenses otherwise available to the Indemnifying Party with respect to such claim or (ii) material
prejudice to the Indemnifying Party with respect to such claim. The Indemnifying Party shall have the right, upon written notice delivered to the
Indemnified Party within fifteen (15) days thereafter, to assume the defense of such Action, including the employment of counsel reasonably
satisfactory to the Indemnified Party and the payment of the fees and disbursements of such counsel; provided, however, that the Indemnifying Party
shall not be entitled to assume or maintain control of the defense of any Action and shall pay the reasonable fees and expenses of counsel retained by
the Indemnified Parties if (A) such Action involves, relates to or arises in connection with any criminal Action, indictment, allegation or investigation,
(B) such Action principally seeks an injunction or equitable relief against any Indemnified Parties, or (C) the amount in dispute or the ad damnum
(whichever is greater), plus all projected costs and expenses associated with defending such Action, is greater than the Losses for which the
Indemnifying Party remains liable under this Agreement (which, for purposes of this provision, shall be reduced by the amount of all other than
pending indemnification claims against such Indemnifying Party). An election by the Indemnifying Party to assume the defense of such Action shall be
deemed an acknowledgement by such
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Indemnifying Party that it is liable to the Indemnified Party for Losses arising out of, related to, or resulting from such Action, subject to the other
provisions and limitations set forth in this Agreement. In the event, however, that the Indemnifying Party declines or fails to assume the defense of the
Action on the terms provided above within such fifteen (15) day period, then the Indemnified Party may employ counsel to represent or defend it in any
such Action and (provided such Indemnifying Party is not contesting in good faith its obligation to provide indemnification in respect of such matter)
the Indemnifying Party will pay the reasonable fees and disbursements of such counsel as incurred; provided, however, that the Indemnifying Party will
not be required to pay the fees and disbursements of more than one (1) counsel for all Indemnified Parties in any jurisdiction in any single Action. In
any Action with respect to which indemnification is being sought hereunder, the Indemnified Party or the Indemnifying Party, whichever is not
assuming the defense of such Action, shall have the right to participate in such matter and to retain its own counsel at such Party’s own expense. The
Indemnifying Party or the Indemnified Party controlling the defense of such Action, as the case may be, shall at all times use reasonable efforts to keep
the Indemnifying Party or the Indemnified Party, as the case may be, reasonably apprised of the status of any matter the defense of which they are
maintaining and to cooperate in good faith with, and consult with, each other with respect to the defense of such Action. If the Indemnifying Party fails
to diligently prosecute or defend such Action, the Indemnified Party may assume control of such Action at the expense of the Indemnifying Party. The
Party not controlling such Action shall cooperate with and make available to the controlling party such assistance and materials as may be reasonably
requested by it (including copies of any summons, complaint or other pleading which may have been served on such party and any written claim,
demand, invoice, billing or other document evidencing or asserting the same).

(b) Except with respect to Tax matters which shall be governed by Section 10.6, no Indemnified Party may settle or compromise any claim or
consent to the entry of any judgment with respect to which indemnification is being sought hereunder without the prior written consent of the
Indemnifying Party, which shall not be unreasonably withheld, delayed or conditioned; provided, that the Indemnifying Party may only withhold its
consent to any such settlement or compromise if (i) the Indemnifying Party then promptly elects to assume the defense of the Action with respect to
which such settlement or compromise was proposed, including the employment of counsel reasonably satisfactory to the Indemnified Party and the
payment of the fees and disbursements of such counsel and (ii) (A) such Action does not involve, relate to or arise in connection with any criminal
Action, indictment, allegation or investigation, (B) such Action does not principally seek an injunction or equitable relief against any Indemnified
Parties, or (C) the amount in dispute or the ad damnum (whichever is greater), plus all projected costs and expenses associated with defending such
Action, is less than the Losses for which the Indemnifying Party remains liable under this Agreement (which, for purposes of this provision, shall be
reduced by the amount of all other than pending indemnification claims against such Indemnifying Party). An Indemnifying Party may not, without the
prior written consent of the Indemnified Party, settle or compromise any claim or consent to the entry of any judgment with respect to which
indemnification is being sought hereunder unless such settlement, compromise or consent (x) includes an unconditional release of the Indemnified
Party from all liability arising out of such claim, (y) does not contain (A) any finding or omission of wrongdoing by the Indemnified Party or (B) any
settlement,
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compromise, consent, equitable order, judgment or term which affects, restrains or interferes in any material way with the business of the Indemnified
Party or any of the Indemnified Party’s Affiliates and (z) does not impose criminal liability, regulatory sanctions or equitable remedies and does not
impose any obligation on the Indemnified Party other than solely the payment of money damages for which the Indemnified Party will be fully
indemnified hereunder as shall be acknowledged in writing by the Indemnifying Party prior to the effectiveness of such settlement, compromise or
consent.

(c) In the event an Indemnified Party shall claim a right to payment pursuant to this Agreement not involving a third party claim covered by
Section 9.3(a) hereof, such Indemnified Party shall send written notice of such claim to the appropriate Indemnifying Party. Such notice shall specify
the basis for such claim. As promptly as possible after the Indemnified Party has given such notice, such Indemnified Party and the appropriate
Indemnifying Party shall establish the merits and amount of such claim (by mutual agreement, arbitration, litigation or otherwise) and, within five
(5) Business Days of the final determination of the merits and amount of such claim, the Indemnifying Party shall pay to the Indemnified Party
immediately available funds in an amount equal to such claim as determined hereunder, if any.

(d) Any payment made to an Indemnified Party shall be treated for Tax purposes as an adjustment to the Aggregate Merger Consideration paid by
Parent.

9.4 Claims Period. For purposes of this Agreement, the “Claims Period” shall be the period after the Closing Date during which a claim for
indemnification may be asserted under this Agreement by a Parent Indemnified Party. The period after the Closing during which a claim for indemnification
may be asserted for breaches of representations or warranties pursuant to Section 9.1(a) of this Agreement by a Parent Indemnified Party shall commence on
the Closing Date and shall terminate on the eighteen (18) month anniversary of the Closing Date; provided, however, that claims for breaches of the
representations and warranties set forth in (a) Sections 4.14 (Employee Matters), Section 4.15 (Taxes) and Section 4.17 (Certain Fees) shall survive the
Closing and continue in effect, and a claim for indemnification may be asserted, until the date sixty (60) days after the expiration of the applicable statute of
limitations, taking into account any extensions or waivers thereof (the representations and warranties referred to in this clause (a) being referred to as the
“Extended Representations”), and (b) Section 4.1 (Organization), Section 4.2 (Equity Securities), Section 4.3 (Subsidiaries) and Section 4.4(a) (Consents and
Approvals; No Violations) shall survive the Closing and continue in effect, and a claim for indemnification may be asserted, at any time after the Closing,
including after the expiration of the applicable statute of limitations (the representations and warranties referred to in this clause (b) being referred to as the
“Fundamental Representations”). All covenants and obligations of Parent, MergerCo, the Surviving Corporation and the Company contained in this
Agreement or in or any other agreements, certificates or other instruments executed and delivered by Parent, MergerCo, the Surviving Corporation or the
Company in connection with this Agreement or the transactions contemplated hereby shall survive the Closing and continue in effect, and a claim for
indemnification may be asserted, until such covenants and obligations have been fully performed in accordance with their respective terms. Notwithstanding
the foregoing, if prior to the close of business on the last day of any applicable Claims Period, an
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Indemnifying Party shall have been properly notified of a claim for indemnity hereunder and such claim shall not have been finally resolved or disposed of at
such date, such claim shall continue to survive and shall remain a basis for indemnity hereunder until such claim is finally resolved or disposed of in
accordance with the terms hereof.

9.5 Liability Limits.

(a) Notwithstanding anything to the contrary set forth in this Agreement, except with respect to the Extended Representations and Fundamental
Representations (to which subclauses (i) and (ii) of this Section 9.5(a) shall not apply), (i) the Parent Indemnified Parties shall not make a claim against
the Stockholders or Optionholders for indemnification under Section 9.1(a) hereof for Parent Losses unless and until the aggregate amount of Parent
Losses under Section 9.1(a) hereof exceeds $815,500 (the “Parent Threshold”), and if such Parent Losses exceed the Parent Threshold, the Parent
Indemnified Parties shall be entitled to the entire amount of all such Parent Losses, subject to the other provisions of this Agreement; and (ii) the right
of the Parent Indemnified Parties to recover for any Parent Losses pursuant to Section 9.1(a) hereof shall not exceed $24,375,000.00 (the “Cap”).
Notwithstanding the foregoing, the Parent Indemnified Parties shall be entitled to recover for, and the Parent Threshold and the Cap shall not apply to
any Parent Losses with respect to any breach of or inaccuracy in any of the Extended Representations or Fundamental Representations or any claim
against the Stockholders or Optionholders for indemnification under any of the provisions of Section 9.1 other than Section 9.1(a); provided, however,
that (x) the aggregate liability of the Stockholders and Optionholders under this Agreement (including for the avoidance of doubt Section 10.6), any
Ancillary Agreement or any other agreements, certificates or other instruments executed and delivered connection with this Agreement or the
transactions contemplated hereby, shall not exceed the Aggregate Merger Consideration, and in no event shall any Stockholder or Optionholder be
liable for any amount in respect of Parent Losses in excess of the Aggregate Merger Consideration proceeds actually received by such Stockholder or
Optionholder, (y) no individual Stockholder or Optionholder shall be liable for any amount in excess of such Stockholder’s or Optionholder’s
Allocation Percentage of any particular Parent Loss under this Agreement (including for the avoidance of doubt Section 10.6), any Ancillary
Agreement or any other agreements, certificates or other instruments executed and delivered in connection with this Agreement or the transactions
contemplated hereby, and (z) no Stockholder or Optionholder shall be liable to any Parent Indemnified Party: (A) for the breach by any other
Stockholder or Optionholder of the representations, warranties, covenants and agreements of such other Stockholder or Optionholder set forth in this
Agreement, any Ancillary Agreement (or any other agreements, certificates or other instruments executed and delivered connection with this
Agreement or the transactions contemplated hereby), including, for the avoidance of doubt, any failure by any such other Stockholder or Optionholder
to comply with its obligations under Section 6.15 hereof, (B) if any representations, warranties, covenants and agreements made by any other
Stockholder or Optionholder in this Agreement, any Ancillary Agreement (or any other agreements, certificates or other instruments executed and
delivered connection with this Agreement or the transactions contemplated hereby) are ultimately determined to be unenforceable against such other
Stockholder or Optionholder, or if any such agreements, certificates or other instruments (including any Letter of Transmittal) are ultimately
determined not to comply with any
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applicable Laws, or (C) fraud by any other Person (in which case a claim for actual fraud may be asserted solely against the Person who committed
such actual fraud and no other Stockholder or Optionholder shall be liable for the actual fraud committed by such other Person), and notwithstanding
anything to contrary in this Agreement (including Section 9.5(b)), any claim for indemnification with respect to breaches of any representations,
warranties, covenants and agreements made by a particular Stockholder or Optionholder in this Agreement, any Ancillary Agreement (or any other
agreements, certificates or other instruments executed and delivered connection with this Agreement or the transactions contemplated hereby), or with
respect to any alleged actual fraud committed by a particular Stockholder or Optionholder, must be asserted by the Parent Indemnified Parties directly
against such particular Stockholder or Optionholder directly, and not against the Escrow Fund.

(b) Subject to the limitations in Section 9.5(a), all claims for indemnification for Parent Losses shall be paid first, from the Escrow Fund until the
Escrow Fund is depleted and then by the Stockholders and Optionholders, severally and not jointly and pro rata in proportion to their respective
Allocation Percentages.

(c) Any material, materiality, “Material Adverse Effect” or “Company Material Adverse Effect” qualifications in the representations, warranties,
covenants and agreements shall be disregarded for purposes of calculating the amount of Parent Losses hereunder.

9.6 Effect of Third Party Payments. The amount of an Indemnifiable Loss for which indemnification is provided in this Article IX shall be reduced to
take account of any (A) Tax benefit actually realized by the Indemnified Party arising from the incurrence or payment of any such Indemnifiable Losses (a
“Tax Benefit”), (B) by any other amount (including insurance proceeds) recovered from third parties by the Indemnified Party (or its Affiliates) with respect
to such Indemnifiable Loss (net of the costs of collecting such payments) (a “Third Party Payment”) or (C) a BP Claims Payment actually received by an
Indemnified Party (net of the costs of collecting such payments). If an Indemnified Party actually receives a Tax Benefit or Third Party Payment after
payment of any indemnification with respect to such Indemnifiable Loss under this Article IX, then such Indemnified Party shall pay to the Indemnifying
Party, in such case, an amount equal to the lesser of (x) the amount of such net Tax Benefit or Third Party Payment to the extent related to such Indemnifiable
Loss and (y) the amount paid by the Indemnifying Party to such Indemnified Party with respect to such Indemnifiable Loss. If an Indemnified Party actually
receives a BP Claims Payment after payment of any indemnification with respect to any Indemnifiable Loss under this Article IX, then such Indemnified
Party shall pay to the Indemnifying Party, in such case, an amount equal to the lesser of (x) the amount of such BP Claims Payment and (y) the amount paid
by the Indemnifying Party to such Indemnified Party.

9.7 Mitigation. To the extent required by Law, an Indemnified Party shall use its commercially reasonable efforts to mitigate any Losses for which it is
entitled to indemnification pursuant to this Article IX. The Stockholders and Optionholders (including any officer or director of the Company or any of its
Subsidiaries) shall not have any right of contribution, indemnification or right of advancement from the Company or any of its Subsidiaries, Parent, or other
Indemnified Parties with respect to any claim hereunder, other than any right of recovery that may be available to the Stockholders and Optionholders from an
insurer under any insurance policy providing indemnification to directors and officers.
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9.8 Effect of Prior Knowledge. The right to indemnification or any other remedy based on representations, warranties, covenants and agreements of the
Company in this Agreement, or any document, certificate or other instrument required to be delivered by the Company under this Agreement shall not be
affected by any investigation conducted by any Parent Indemnified Party of any other Person at any time, or any knowledge acquired (or capable of being
acquired) by any Parent Indemnified Party or any other Person at any time, whether before or after the execution and delivery of this Agreement or the
Closing, with respect to the accuracy or inaccuracy of, or compliance with, any such representation, warranty, covenant or agreement.

9.9 Exclusive Remedies. Following the Closing, indemnification pursuant to this Article IX and Section 10.6, as applicable, shall be the sole and
exclusive remedy of the Parties and any Persons claiming by or through any Party (including the Indemnified Parties) for any matter related to this
Agreement, any Ancillary Agreement or any other agreements, certificates or other instruments executed and delivered in connection with this Agreement or
the transactions contemplated hereby, except for the ability to apply to any court of competent jurisdiction for specific performance or injunctive relief and
except in the case of fraud, intentional misrepresentation or willful misconduct.

ARTICLE X
TAX MATTERS

10.1 Preparation and Filing of Tax Returns. Parent shall prepare or cause to be prepared and file or cause to be filed all Tax Returns for the Company
and its Subsidiaries that are required to be filed after the Closing Date. Parent shall provide Stockholders’ Representative with a draft of each such Tax Return
that relates to a Pre-Closing Tax Period (or a pro-forma Tax Return solely related to the Company and its Subsidiaries in the case of any consolidated,
combined, affiliated or unitary Tax Return that includes Parent or any of its respective Affiliates) at least thirty (30) calendar days prior to the earlier of the
date of filing of such Tax Return or the last date for timely filing such Tax Return (giving effect to any valid extensions thereof) accompanied by a statement
setting forth the Stockholders’ and Optionholders’ indemnification obligation, if any, pursuant to Section 10.6. Each such Tax Return shall be prepared in a
manner consistent with the past practices of the Company, unless otherwise required by applicable Law, and Parent shall make such revisions to such Tax
Returns as are reasonably requested by Stockholders’ Representative within fifteen (15) calendar days of its receipt of such Tax Return to the extent such
comments would not increase Parent’s direct or indirect liability for Taxes. Parent shall cause any amounts shown to be due on such Tax Returns to be timely
remitted to the applicable Governmental Authority and, subject to Section 9.5(b), shall be reimbursed by the Stockholders and Optionholders to the extent
indemnified for such Taxes pursuant to Section 10.6. The reasonable costs of preparing such a Tax Return shall be apportioned between Parent, on the one
hand, and the Stockholders and Optionholders, on the other hand, based on their
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respective liability under such Tax Return. Parent and Company shall not take any action, or permit any action to be taken, that may prevent the tax year of
the Company from ending for U.S. federal and state income Tax purposes at the end of the day on which the Closing occurs. The Parties acknowledge and
agree that 100% of the Net Merger Consideration received by Stockholders and Optionholders is intended to be treated for income and all other applicable
Tax purposes as consideration paid and received for the surrender of Company Stock or Stock Options as applicable and that no portion of the Net Merger
Consideration shall be allocated to any non-competition, non-solicitation or other similar restricted covenant entered into by a Stockholder or Optionholder in
connection with the Merger. The Parties shall (and shall cause any applicable Affiliates to) (i) file all relevant Tax Returns in a manner consistent with the
foregoing intent and (ii) not take any position inconsistent with such intent for any Tax purpose. For the avoidance of doubt, the foregoing restrictions shall
not apply to any Party’s treatment of the Net Merger Consideration solely for financial accounting purposes.

10.2 Straddle Period.

(a) With respect to any Taxes that are payable with respect to a Straddle Period, the portion of any such Taxes that shall be treated as attributable
to a Pre-Closing Tax Period shall be:

(i) in the case of Taxes of the Company and its Subsidiaries that (x) are based on income or receipts, or (y) imposed in connection with any
direct or indirect sale or other transfer or assignment of property (real or personal, tangible or intangible), deemed equal to the amount that would
be payable if the taxable year ended on (and included) the Closing Date; and

(ii) in the case of all other Taxes (including property Taxes), deemed to be the amount of such Taxes for the entire period (or, in the case of
such Taxes determined on an arrears basis, the amount of such Taxes for the immediately preceding period), multiplied by a fraction the
numerator of which is the number of calendar days in the period ending on the Closing Date and the denominator of which is the number of
calendar days in the entire period.

(b) In the case of Taxes that are payable with respect to a Straddle Period, the portion of any such Taxes that shall be treated as attributable to a
Post-Closing Tax Period shall be all such Taxes other than the Taxes attributable to a Pre-Closing Tax Period pursuant to Section 10.2(a).

10.3 Tax Contests.

(a) If written notice of any inquiry, assessment, audit, contest, action, suit, investigation, examination, litigation or other similar proceeding with
respect to Taxes (a “Tax Contest”) shall be made in writing by a Governmental Authority to any of the Parent Indemnified Parties (including the
Company or any of its Subsidiaries) that, if successful, might result in an indemnity payment pursuant to Section 10.6, Parent shall promptly notify
Stockholders’ Representative in writing of such Tax Contest; provided, however, that if notice of a Tax Contest is not given to Stockholders’
Representative sufficiently promptly then, solely to the extent that the Stockholders and Optionholders are materially prejudiced as a result thereof,
Parent shall not be entitled to indemnification pursuant to Section 10.6.
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(b) Stockholders’ Representative (at the sole cost and expense of the Stockholders and Optionholders) shall have the right to control all Tax
Contests and may make any decisions in connection with a Tax Contest related to a taxable period ending on or before the Closing Date, provided that:
(i) Stockholders’ Representative provides written notice of its intent to assume the defense of such claim within ten (10) Business Days of the receipt of
the notice required under Section 10.3(a), (ii) the Parent Indemnified Parties may at their own expense fully participate in the proceedings related to
such Tax Contest, (iii) Stockholders’ Representative shall keep the Parent Indemnified Parties timely informed with respect to the commencement,
status and nature of such Tax Contest, (iv) Stockholders’ Representative shall act in good faith to timely and diligently resolve such Tax Contest and
shall in good faith consider any reasonable comments proposed by the Parent Indemnified Parties that are related to the defense of such Tax Contest,
and (v) Stockholders’ Representative shall not settle, compromise or dispose of such Tax Contest in a manner that may adversely affect the Parent
Indemnified Parties after the Closing Date without the prior written consent of the Parent Indemnified Parties, such consent not to be unreasonably
withheld. In the event Stockholders’ Representative has not assumed the defense of such Tax Contest (at the sole cost and expense of the Stockholders
and Optionholders) by providing the notice set forth in (i), above, the Parent Indemnified Parties may assume the defense of any such Tax Contest and
may defend the same in such manner as it may reasonably deem appropriate, provided that Parent Indemnified Parties shall not settle, compromise or
dispose of such Tax Contest to the extent it would increase the indemnification obligations of the Stockholders and Optionholders pursuant to
Section 10.6 hereof without the prior written consent of the Stockholders’ Representative, such consent not to be unreasonably withheld.

(c) Parent shall have the right to control all proceedings and may make any decisions in connection with any Tax Contest related to a Straddle
Period, provided, however, that if the adverse determination of such claim would be grounds for a claim for indemnity pursuant to Section 10.6 hereof,
(i) the Stockholders’ Representative may at its expense (on behalf of the Stockholders and Optionholders) fully participate in the proceedings related to
such Tax Contest, (ii) Parent shall act in good faith to timely resolve such Tax Contest and shall in good faith consider any reasonable comments related
to the defense of such Tax Contest proposed by the Stockholders’ Representative, and (iii) Parent shall not settle, compromise or dispose of such Tax
Contest to the extent it would materially increase indemnification obligations pursuant to Section 10.6 hereof without the prior written consent of the
Stockholders’ Representative, such consent not to be unreasonably withheld.

10.4 Tax Cooperation. Each Party will provide each other Party with such information and records as may reasonably be requested by such other Party
in connection with the preparation of any Tax Return or any Tax Contest that relates to the Company (or the Surviving Corporation) or any of its Subsidiaries.
Such cooperation will include the retention and (upon the other Party’s request) the provision of records and information that are reasonably relevant to any
such Tax Return or proceeding and making Representatives reasonably available on a mutually convenient basis to provide additional information and
explanation of any material
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provided hereunder at the expense of the Party making such request. The Surviving Corporation and Parent will retain all books and records with respect to
Tax matters pertinent to the Surviving Corporation or its Subsidiaries until at least sixty (60) days after the expiration of the statute or period of limitations of
the respective Tax periods. Parent and the Stockholders’ Representative further agree, upon request, to use their best efforts to obtain any certificate or other
document from any Governmental Authority or other Person as may be necessary to mitigate, reduce or eliminate any Tax that could be imposed, including
with respect to the transactions contemplated hereby.

10.5 Transfer Taxes. Any and all sales (including bulk sales), use, transfer, recording, value added, ad valorem, privilege, documentary, gross receipts,
registration, conveyance, excise, license, stamp or similar Taxes and fees (collectively “Transfer Taxes”) arising out of, in connection with or attributable to
the transactions effectuated pursuant to this Agreement shall be paid by the Stockholders’ Representative. The Stockholders’ Representative shall timely and
accurately file all necessary Tax Returns and other documentation with respect to Transfer Taxes (the “Transfer Tax Returns”) and timely pay the Transfer
Taxes. If required by applicable Tax Law, Parent and/or the Surviving Corporation will join in the execution of any Transfer Tax Returns.

10.6 Tax Indemnification.

(a) From and after the Closing, each Stockholder and each Optionholder, in each case, severally and not jointly and pro rata in proportion to their
respective Allocation Percentages, shall indemnify the Parent Indemnified Parties (including, after the Closing, the Company and its Subsidiaries), and
hold them harmless from and against any Loss attributable to (i) all Taxes (or the nonpayment thereof) of the Company and its Subsidiaries for any Pre-
Closing Tax Period, (ii) all Taxes of any member of an affiliated, consolidated, combined or unitary group of which the Company or any of its
Subsidiaries is or was a member on or prior to the Closing Date, including pursuant to Treasury Regulations Section 1.1502-6 or any analogous or
similar state, local or foreign Law or regulation, (iii) any breach of any representation or warranty in Section 4.15 (Taxes) (subject to Article IX
(Indemnification)), and (v) any and all Taxes of any Person (other than the Company and its Subsidiaries) imposed on the Company or any of its
Subsidiaries as a transferee or successor, by contract or pursuant to any Law, rule or regulation, which Taxes relate to an event or transaction occurring
before the Closing; provided, however, that no indemnification shall be provided for any Taxes taken into account as a Transaction Expense. Subject to
Section 9.5(b), each Stockholder and Optionholder shall reimburse the Parent Indemnified Parties for any Taxes of the Company or its Subsidiaries
which are the responsibility of such Stockholder or Optionholder pursuant to this Section 10.6 within fifteen (15) Business Days after payment of such
Taxes by any Parent Indemnified Party.

(b) The Parent Indemnified Parties’ right to assert a claim for indemnification for Taxes pursuant to Section 10.6(a) shall survive the Closing and
continue in effect until the date sixty (60) days after the expiration of the applicable statute of limitations with respect to such Taxes, taking into account
any extensions or waivers thereof. Notwithstanding the foregoing, if prior to the close of business on the last day of any
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applicable period, an Indemnifying Party shall have been properly notified of a claim for indemnity pursuant to Section 10.6(a) hereof and such claim
shall not have been finally resolved or disposed of at such date, such claim shall continue to survive and shall remain a basis for indemnity under
Section 10.6(a) until such claim is finally resolved or disposed of in accordance with the terms hereof.

(c) Any indemnification under this Agreement for Losses with respect to Taxes other than with respect to a breach of any representation or
warranty set forth in Sections 4.15(b), (f), (i) and (k), shall be limited to Taxes attributable to Pre-Closing Tax Periods.

(d) Any payment made to an Indemnified Party pursuant to this Section 10.6 shall be treated for Tax purposes as an adjustment to the Aggregate
Merger Consideration paid by Parent.

10.7 Post-Closing Tax Actions. Unless required by applicable Law, Parent and the Company shall not amend any Tax Return of the Company with
respect to a Pre-Closing Tax Period, take any action after the Closing on the Closing Date outside the ordinary course of business, initiate discussions or
examinations with Governmental Authorities regarding Taxes with respect to Pre-Closing Tax Periods, make any voluntary disclosures with respect to Taxes
for Pre-Closing Tax Periods, change any accounting method or adopt any convention that shifts taxable income from a Tax period beginning (or deemed to
begin) after the Closing Date to a Pre-Closing Tax Period or shifts deductions or losses from a Pre-Closing Tax Period to a Tax period beginning (or deemed
to begin) after the Closing Date, in each case, without the prior written consent of the Stockholders’ Representative, to the extent any such action, initiation of
discussions or examinations, voluntary disclosure, change in accounting method or adoption of any convention would adversely affect indemnification
obligations under this Agreement.

10.8 Tax Dispute Resolution. With respect to any dispute or a disagreement relating to Taxes between the Parties, the Parties shall cooperate in good
faith to resolve such dispute between them; but if the Parties are unable to resolve such dispute, the Parties shall mutually retain the Accountants and submit
the dispute to the Accountants for resolution, which resolution shall be final, conclusive and binding on the Parties. The fees and expenses relating to any
dispute as to the amount of Taxes owed by either of the Parties shall be paid by Parent, on the one hand, and the Stockholders and Optionholders, on the other,
in proportion to each Party’s respective liability for the portion of the Taxes in dispute, as determined by the Accountants, provided that any obligations of the
Stockholders and Optionholders pursuant to this Section 10.8 shall be satisfied in accordance with Section 9.5(b).

ARTICLE XI
MISCELLANEOUS

11.1 Fees and Expenses. Except as otherwise expressly set forth in this agreement, whether or not the transactions contemplated by this Agreement are
consummated pursuant hereto, each Party shall pay all fees and expenses incurred by it, in connection with, or in anticipation of, this Agreement and the
consummation of the transactions contemplated hereby.
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11.2 Notices. All notices, requests, demands, waivers and other communications required or permitted to be given under this Agreement shall be in
writing and shall be given by any of the following methods: (a) personal delivery; (b) registered or certified mail, postage prepaid, return receipt requested;
(c) overnight courier; or (d) via email by way of a PDF attachment thereto of a manually executed document. Notices shall be sent to the appropriate Party at
its address given below (or at such other address for such Party as shall be specified by notice given hereunder):

If to Parent, MergerCo or the Surviving Corporation, to:

Huron Consulting Group Inc.
550 W. Van Buren Street, Suite 1700
Chicago, Illinois 60607
Attention: Diane E. Ratekin, Executive Vice President, General Counsel and Corporate Secretary
E-mail: dratekin@huronconsultinggroup.com

with a copy to:

Skadden, Arps, Slate, Meagher & Flom LLP
155 North Wacker Drive, Suite 2700
Chicago, Illinois 60606
Attention: Shilpi Gupta
E-mail: shilpi.gupta@skadden.com

If to the Company (prior to Closing), to:

Studer Holdings, Inc.
c/o The Studer Group, L.L.C.
350 West Cedar St., Suite 300
Pensacola, FL 32502
Attention: B.G. Porter, Chief Executive Officer
Email: bg@studergroup.com

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

Goodwin Procter LLP
901 New York Ave NW
Washington, DC 20001
Attention: Joshua Klatzkin

Jared Jensen
E-mail: jklatzkin@goodwinprocter.com

jjensen@goodwinprocter.com

If to any Stockholder or Optionholder, then to the Stockholders’ Representative:

Fortis Advisors LLC
Attn: Notice Department
Email: notices@fortisrep.com
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with a copy (which shall not constitute notice) to:
 

Goodwin Procter LLP
901 New York Ave NW
Washington, DC 20001
Attention: Joshua Klatzkin

Jared Jensen
E-mail: jklatzkin@goodwinprocter.com

jjensen@goodwinprocter.com

All such notices, requests, demands, waivers and communications shall be deemed received upon (i) actual receipt thereof by the addressee, or
(ii) actual delivery thereof to the appropriate address.

11.3 Severability. Should any provision of this Agreement for any reason be declared invalid or unenforceable, such decision shall not affect the
validity or enforceability of any of the other provisions of this Agreement, which remaining provisions shall remain in full force and effect and the application
of such invalid or unenforceable provision to Persons or circumstances other than those as to which it is held invalid or unenforceable shall be valid and
enforced to the fullest extent permitted by law.

11.4 Binding Effect; Assignment. This Agreement and all of the provisions hereof shall be binding upon and shall inure to the benefit of the Parties and
their respective successors and permitted assigns. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned, directly or
indirectly, including by operation of law, by any Party without the prior written consent of the other Parties; provided, that Parent and MergerCo may assign
their respective rights, interests and obligations hereunder to any Affiliate of Parent or MergerCo (provided that any assignment pursuant to this clause shall
not relieve Parent or MergerCo from its obligations hereunder).

11.5 No Third Party Beneficiaries. This Agreement is solely for the benefit of the Company, the Stockholders and Optionholders, and their successors
and permitted assigns, with respect to the obligations of Parent and MergerCo under this Agreement, and for the benefit of Parent and MergerCo, and its
respective successors and permitted assigns, with respect to the obligations of the Company, the Stockholders and Optionholders under this Agreement, and
this Agreement shall not be deemed to confer upon or give to any other third party any remedy, claim, liability, reimbursement, cause of action or other right.

11.6 Interpretation.

(a) The Parties have participated jointly in the negotiation and drafting of this Agreement. In the event an ambiguity or question of intent or
interpretation arises, this Agreement shall be construed as if drafted jointly by the Parties and no presumption or burden of proof shall arise favoring or
disfavoring any Party by virtue of the authorship of any of the provisions of this Agreement.
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(b) The Article and Section headings contained in this Agreement are solely for the purpose of reference, are not part of the agreement of the
Parties and shall not in any way affect the meaning or interpretation of this Agreement.

(c) As used in this Agreement, words in the singular shall be held to include the plural and vice versa, and words of one gender shall be held to
include the other gender as the context requires.

(d) The word “including” and words of similar import when used in this Agreement shall mean “including, without limitation.”

11.7 Jurisdiction and Consent to Service. Each of the Company, the Stockholders’ Representative, Parent and MergerCo (a) agrees that any suit, action
or proceeding arising out of or relating to this Agreement may be brought solely in the state or federal courts of the State of Delaware; (b) consents to the
exclusive jurisdiction of each such court in any suit, action or proceeding relating to or arising out of this Agreement; (c) waives any objection which it may
have to the laying of venue in any such suit, action or proceeding in any such court; and (d) agrees that service of any court paper may be made in such
manner as may be provided under applicable laws or court rules governing service of process.

11.8 Entire Agreement. This Agreement, the Nondisclosure Agreement, the Schedules and the other documents referred to herein or delivered pursuant
hereto which form a part hereof constitute the entire agreement among the Parties with respect to the subject matter hereof and supersede all other prior
agreements and understandings, both written and oral, between the Parties with respect to the subject matter hereof.

11.9 Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware (regardless of the laws
that might otherwise govern under applicable principles of conflicts of laws thereof) as to all matters, including matters of validity, construction, effect,
performance and remedies.

11.10 Specific Performance. The Parties acknowledge and agree that any breach of the terms of this Agreement would give rise to irreparable harm for
which money damages would not be an adequate remedy and accordingly the Parties agree that, in addition to any other remedies, each Party shall be entitled
to enforce the terms of this Agreement by a decree of specific performance without the necessity of proving the inadequacy of money damages as a remedy.

11.11 Counterparts. This Agreement may be executed and delivered by facsimile signature or portable document format (PDF) by electronic mail and
in any number of counterparts, each of which shall be deemed to be an original, but all of which shall constitute one and the same agreement.
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11.12 Amendment; Modification. This Agreement may be amended, modified or supplemented at any time by written agreement of the Parties.

11.13 Schedules and Exhibits. The Schedules and all exhibits hereto are hereby incorporated into this Agreement and are hereby made a part hereof as
if set out in full in this Agreement.

11.14 Conflicts of Interest. Each of the parties hereto acknowledges and agrees that Goodwin Procter LLP (“Goodwin”) has acted as counsel to the
Company, the Company’s Subsidiaries, the Stockholders’ Representative and the Stockholders in connection with the negotiation of this Agreement and
consummation of the transactions contemplated hereby. Parent hereby consents and agrees to, and agrees to cause the Surviving Corporation and Parent’s
other Subsidiaries to consent and agree to, Goodwin representing the Stockholders’ Representative and/or any of the Stockholders and Optionholders (each,
“Seller Party”, and collectively, the “Seller Parties”) after the Closing, including with respect to disputes in which the interests of the Seller Parties may be
directly adverse to Parent and its Subsidiaries (including Surviving Corporation and Parent’s other Subsidiaries), and even though Goodwin may have
represented the Company or the Company’s Subsidiaries in a matter substantially related to any such dispute. Parent further consents and agrees to, and
agrees to cause Surviving Corporation and Parent’s other Subsidiaries to consent and agree to, the communication by Goodwin to the Seller Parties in
connection with any such representation of any fact known to Goodwin arising by reason of Goodwin’s prior representation of the Company and the
Company’s Subsidiaries. In connection with the foregoing, Parent hereby irrevocably waives and agrees not to assert, and agrees to cause the Surviving
Corporation and Parent’s other Subsidiaries to irrevocably waive and not to assert, any conflict of interest arising from or in connection with (i) Goodwin’s
prior representation of the Company and the Company’s Subsidiaries and (ii) Goodwin’s representation of the Stockholders’ Representative and the
Stockholders prior to and after the Closing. Notwithstanding the foregoing, this consent and waiver of the right to assert any conflict of interest is limited to
matters arising in connection with the negotiation of this Agreement, the Ancillary Agreements, and the transactions contemplated hereby and thereby.
Nothing in this Section 11.14 shall constitute a waiver of any attorney-client privilege or any privilege associated with attorney-client communications or
attorney work product with respect to Goodwin’s representation of the Company or any of its Subsidiaries on any matter (other than Goodwin’s representation
of the Company and its Subsidiaries in connection with this Agreement, the Ancillary Agreements, and the transactions contemplated hereby and thereby, in a
manner that would not materially prejudice the Company’s and any of its Subsidiary’s rights and obligations vis a vis third parties), and does not waive or
excuse Goodwin from complying with applicable rules of professional conduct regarding the confidentiality of any client information of the Company and its
Subsidiaries other than as it pertains to Goodwin’s representation of the Company and its Subsidiaries in connection with this Agreement, the Ancillary
Agreements, and the transactions contemplated hereby and thereby.

11.15 Stockholders’ Representative.

(a) Each of the Stockholders and Optionholders does hereby irrevocably make, constitute and appoint Fortis Advisors LLC as such Stockholder’s
and/or Optionholder’s
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exclusive agent, from and after the Closing, to act in his name, place and stead, as such Stockholder’s and/or Optionholder’s attorney-in-fact, to
(i) execute and deliver all documents necessary or desirable to carry out the intent of this Agreement and the other Ancillary Agreements (including in
the name of, or on behalf of, such Stockholder and/or Optionholder), (ii) make all elections or decisions entered into in connection with this Agreement
and the other Ancillary Agreements, (iii) act on such Stockholder’s and/or Optionholder’s behalf in connection with all obligations and agreements of
the Stockholder and/or Optionholder under this Agreement and the other Ancillary Agreements, (iv) amend, waive or otherwise change the terms or
conditions of this Agreement or any of the other Ancillary Agreements on behalf of such Stockholder and/or Optionholder, (v) defend, settle and
authorize payments to the Parent Indemnified Parties on behalf of such Stockholder and/or Optionholder in connection with any claim for
indemnification made by any Parent Indemnified Parties to Article IX and to initiate and prosecute any claim for indemnification made by or on behalf
of such Stockholder and/or Optionholder pursuant to Article IX, (vi) give and receive on behalf of such Stockholder and/or Optionholder any and all
notices from or to any Party under the this Agreement or the other Ancillary Agreements, and (vii) otherwise exercise all rights of such Stockholder
and/or Optionholder and otherwise act on behalf of such Stockholder and/or Optionholder under this Agreement or the other Ancillary Agreements and
in connection with any of the transactions contemplated by this Agreement or the other Ancillary Agreements, in each case as if such Stockholder
and/or Optionholder had personally done such act, and the Stockholders’ Representative hereby accepts such appointment. Notwithstanding the
foregoing, the Stockholders’ Representative shall have no obligation to act on behalf of the Stockholders and the Optionholders, except as expressly
provided herein and in the Escrow Agreement, and for purposes of clarity, there are no obligations of the Stockholders’ Representative in any ancillary
agreement, schedule, exhibit or the Schedules. The death, incapacity, insolvency, liquidation or bankruptcy of any Stockholder or Optionholder shall
not terminate such appointment or the authority and agency of the Stockholders’ Representative or the powers, immunities and rights to
indemnification granted to the Stockholders’ Representative Group (defined below) hereunder. The power-of-attorney granted in this Section 11.15 and
the powers, immunities and rights to indemnification granted to the Stockholders’ Representative Group hereunder: (i) are coupled with an interest and
irrevocable and (ii) shall survive the delivery of an assignment by any Stockholder or Optionholder of the whole or any fraction of his, her or its interest
in the Escrow Fund.

(b) Each Stockholder and Optionholder (i) agrees that all actions taken by the Stockholders’ Representative under this Agreement or the Escrow
Agreement shall be binding upon such Stockholder or Optionholder and such Stockholder or Optionholder’s successors as if expressly confirmed and
ratified in writing by such Stockholder or Optionholder, and (ii) waives any and all defenses which may be available to contest, negate or disaffirm the
action of the Stockholders’ Representative taken in good faith under this Agreement or the Escrow Agreement. The Stockholders’ Representative shall
be entitled to (i) rely, and shall be fully protected in relying, upon any statements furnished to him by any Stockholder and/or Optionholder, Parent,
MergerCo, any employee of the Company, any attorneys, accountants and other third Persons or any other evidence deemed by the Stockholders’
Representative to be reliable, and the Stockholders’ Representative shall be entitled to act on the advice of counsel selected by him, (ii) rely upon any
signature believed by it to be genuine, and (iii) reasonably assume that a signatory has proper authorization to sign on behalf of the applicable
Stockholder, Optionholder or other party.
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(c) The Stockholders’ Representative shall be entitled to retain counsel acceptable to him and to incur such expenses as the Stockholders’
Representative deems to be necessary or appropriate in connection with his performance of his obligations under this Agreement and the other
Ancillary Agreements, and all such fees and expenses (including reasonable attorneys’ fees and expenses) incurred by the Stockholders’ Representative
shall be borne by the Stockholders and Optionholders in accordance with their respective Allocation Percentages.

(d) Certain Stockholders and Optionholders have entered into an engagement agreement with the Stockholders’ Representative to provide
direction to the Stockholders’ Representative in connection with the performance of its services under this Agreement and the Escrow Agreement (such
Stockholders and Optionholders, including their individual representatives, collectively hereinafter referred to as the “Advisory Group”). The
Stockholders and Optionholders hereby acknowledge and agree that, to the maximum extent permitted by applicable law, (i) neither the Stockholders’
Representative (together with its members, managers, directors, officers, contractors, agents and employees) nor any member of the Advisory Group
(collectively, the “Stockholders’ Representative Group”) shall have any liability to the Stockholders or Optionholders for any acts or omissions taken
by the Stockholders’ Representative in his capacity as such; and (ii) the Stockholders and Optionholders waive any fiduciary and other duties that the
Stockholders’ Representative may owe to the Stockholders and Optionholders in his capacity as such. The Stockholders and Optionholders hereby
agree on a several, pro rata basis in accordance with their respective Allocation Percentages, to indemnify the Stockholders’ Representative Group (in
its capacity as such) against, and to defend and hold the Stockholders’ Representative Group (in its capacity as such) harmless from, any and all Losses
of whatever kind which may at any time be imposed upon, incurred by or asserted against the Stockholders’ Representative in such capacity in any way
relating to or arising out of his actions or failures to take action pursuant to this Agreement or any other Ancillary Agreement. Such Losses may be
recovered first, from the Stockholders’ Expense Amount, second, from any distribution of the Escrow Fund otherwise distributable to the Stockholders
and Optionholders at the time of distribution, and third, directly from the Stockholders and Optionholders. The Stockholders and Optionholders
acknowledge that the Stockholders’ Representative shall not be required to expend or risk its own funds or otherwise incur any financial liability in the
exercise or performance of any of its powers, rights, duties or privileges or administration of its duties.

(e) The Stockholders’ Representative may resign at any time, and may be removed by the vote of a majority in interest of the Stockholders and
Optionholders according to each Stockholders and Optionholder’s pro rata share. The immunities and rights to indemnification shall survive the
resignation or removal of the Stockholders’ Representative or any member of the Advisory Group and the Closing and/or any termination of this
Agreement and the Escrow Agreement.
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(f) The provisions of this Section 11.15 shall in no way impose any obligations on Parent, MergerCo or the Company. In particular,
notwithstanding any notice received by Parent, MergerCo or the Company to the contrary, and absent bad faith or willful misconduct, Parent, MergerCo
or the Company (i) shall be fully protected in relying upon and shall be entitled to rely upon, and shall have no liability to the Stockholders or
Optionholders with respect to, actions, decisions and determinations of the Stockholders’ Representative and (ii) shall be entitled to assume that all
actions, decisions and determinations of the Stockholders’ Representative are fully authorized by, and shall be binding upon, all of the Stockholders and
Optionholders.

[SIGNATURES FOLLOW ON NEXT PAGE.]
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IN WITNESS WHEREOF, the Parties have caused this Agreement and Plan of Merger to be executed as of the date first above written.
 

COMPANY:

STUDER HOLDINGS, INC.

By: /s/ Barry G. Porter
Name: Barry G. Porter
Title: President and CEO

[Agreement and Plan of Merger]



MERGERCO:

TEXAS ACQUISITION INC.

By: /s/ Diane E. Ratekin
Name: Diane E. Ratekin
Title: EVP, GC & Corporate Secretary

HURON CONSULTING GROUP INC.

By: /s/ C. Mark Hussey
Name: C. Mark Hussey
Title: EVP, COO, CFO & Treasurer

[Agreement and Plan of Merger]



STOCKHOLDERS’ REPRESENTATIVE:

FORTIS ADVISORS LLC

By: /s/ Ryan Simkin
Name: Ryan Simkin
Title: Managing Director

[Agreement and Plan of Merger]



Exhibit 99.1

 

FOR IMMEDIATE RELEASE
February 13, 2015

Huron Consulting Group Closes Acquisition of Studer Group

CHICAGO – February 13, 2015 – Huron Consulting Group Inc. (NASDAQ: HURN), a leading provider of business consulting services, today announced
that the Company completed its acquisition of Studer Group®, a premier professional services firm that assists healthcare providers achieve cultural
transformation to deliver and sustain exceptional improvement in clinical outcomes and financial results.

The acquisition combines Huron Healthcare’s performance improvement and clinical transformation capabilities with Studer Group’s Evidence-Based
LeadershipSM framework to provide unparalleled leadership and cultural transformation expertise for healthcare provider clients. The acquisition also adds
proprietary, market-leading technology tools that will uniquely bolster Huron Healthcare’s core solutions.

Studer Group was founded in 2000 and is the recognized market leader in healthcare cultural transformation. The firm has approximately 235 full-time
employees, including more than 70 coaches, with substantial industry experience serving more than 750 partner hospitals. Studer Group partners with clients
to establish specific clinical, operational, and financial targets and implements its cultural transformation methodology to help clients meet and exceed those
stated targets.

The acquisition creates a combined team of more than 1,500 dedicated healthcare professionals providing services to a broader range of hospitals. For
reporting purposes, Studer Group will be included in the Huron Healthcare segment, which currently accounts for more than 50% of Huron’s overall revenue.

For more information, please read the press release announcing the Studer Group acquisition here.

About Huron Healthcare

Huron Healthcare is the premier provider of performance improvement and clinical transformation solutions for hospitals and health systems. By partnering
with clients, Huron delivers solutions that improve quality, increase revenue, reduce expenses, and enhance physician, patient, and employee satisfaction
across the healthcare enterprise. Clients include leading national and regional integrated healthcare systems, academic medical centers, community hospitals,
and physician practices. Modern Healthcare ranked Huron Healthcare third on its 2014 list of the largest healthcare management consulting firms. Learn
more at http://www.huronconsultinggroup.com/healthcare or follow us on Twitter: @Huron.

About Huron Consulting Group

Huron Consulting Group helps clients in diverse industries improve performance, transform the enterprise, reduce costs, leverage technology, process and
review large amounts of complex data, address regulatory changes, recover from distress and stimulate growth. Our professionals employ



their expertise in finance, operations, strategy and technology to provide our clients with specialized analyses and customized advice and solutions that are
tailored to address each client’s particular challenges and opportunities to deliver sustainable and measurable results. The Company provides consulting
services to a wide variety of both financially sound and distressed organizations, including healthcare organizations, leading academic institutions, Fortune
500 companies, governmental entities and law firms. Huron has worked with more than 425 health systems, hospitals, and academic medical centers; more
than 400 corporate general counsel; and more than 350 universities and research institutions. Learn more at http://www.huronconsultinggroup.com/.

About Studer Group

A recipient of the 2010 Malcolm Baldrige National Quality Award, Studer Group is an outcomes-based healthcare performance improvement firm that works
with healthcare organizations in the United States and Canada, teaching them how to achieve, sustain, and accelerate exceptional clinical, operational, and
financial results. Working together, they help to get the foundation right so organizations can build a sustainable culture that promotes accountability, fosters
innovation, and consistently delivers a great patient experience and the best quality outcomes over time. To learn more about Studer Group, visit
studergroup.com.

Statements in this press release, including the information incorporated by reference herein, that are not historical in nature, including those concerning the
Company’s current expectations about its future requirements and needs, are “forward-looking” statements as defined in Section 21E of the Securities
Exchange Act of 1934, as amended, and the Private Securities Litigation Reform Act of 1995. Forward-looking statements are identified by words such as
“may,” “should,” “expects,” “provides,” “anticipates,” “assumes,” “can,” “will,” “meets,” “could,” “likely,” “intends,” “might,” “predicts,” “seeks,”
“would,” “believes,” “estimates,” “plans” or “continues.”

These forward-looking statements reflect our current expectations about our future requirements and needs, results, levels of activity, performance, or
achievements. Some of the factors that could cause actual results to differ materially from the forward-looking statements contained herein include, without
limitation: failure to achieve expected utilization rates, billing rates and the number of revenue-generating professionals; inability to expand or adjust our
service offerings in response to market demands; our dependence on renewal of client-based services; dependence on new business and retention of current
clients and qualified personnel; failure to maintain third-party provider relationships and strategic alliances; inability to license technology to and from third
parties; the impairment of goodwill; various factors related to income and other taxes; difficulties in successfully integrating the businesses we acquire; and
a general downturn in market conditions. With respect to our acquisition of Studer Group, additional factors that could cause actual results to differ
materially from those indicated or implied by the forward-looking statements include, among others: our ability to successfully integrate Studer Group and to
achieve expected benefits; failure to retain employees of Studer Group; the disruption of management’s attention from our ongoing business operations due to
the acquisition of Studer Group; changes in the financial condition of the healthcare industry or higher education industry that Studer Group serves; risks
associated with Studer Group’s software offerings, tools and consulting services; and risks relating to privacy, information security, and other healthcare-
related laws and standards.

These forward-looking statements involve known and unknown risks, uncertainties and other factors, including, among others, those described under
“Item 1A. Risk Factors” in our Annual Report on Form 10-K for the year ended December 31, 2013, and under “Item 1A. Risk Factors” in our Quarterly
Report on Form 10-Q for the quarter ended September 30, 2014 that may cause actual results, levels of activity, performance or achievements to be
materially different from any anticipated results, levels of activity, performance or achievements expressed or implied by these forward-looking statements.
We disclaim any obligation to update or revise any forward-looking statements as a result of new information or future events, or for any other reason.

Media Contact:
Jennifer Frost Hennagir
312-880-3260
jfrost-hennagir@huronconsultinggroup.com

Investor Contact:
C. Mark Hussey
or
Ellen Wong
312-583-8722
investor@huronconsultinggroup.com
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