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Item 2.01.    Completion of Acquisition or Disposition of Assets.

On December 31, 2015, Huron Consulting Group Inc. (the "Company") completed its previously announced divestiture of its Huron Legal
practice to Consilio, Inc. (the "Buyer"), pursuant to the Purchase Agreement (the "Agreement") amongst the Company and its wholly owned
subsidiaries, Huron Consulting Services LLC and Huron Consulting Group Holdings LLC, and the Buyer. Huron Legal provides eDiscovery
services, consulting services and contract management services related to law department management, information governance and
compliance, legal discovery, litigation management, and legal analytics to legal departments, law firms and companies in connection with their
e-discovery, law department operations, and contract and litigation management needs.

Pursuant to the terms of the Agreement, Buyer acquired substantially all of the assets and assumed certain liabilities of the Huron Legal
practice, and acquired all issued and outstanding equity interests in certain entities wholly owned by the Company.

Subject to the terms of the Agreement, the Company sold Huron Legal to Buyer for gross proceeds of $112 million in cash at closing, before
taxes and transaction-related expenses, plus a cash post-closing payment ranging from zero to $22 million contingent upon final full year 2015
financial results, and subject to certain other adjustments set forth in the Agreement. The Agreement contains customary representations,
warranties, covenants, and obligations for transactions of this type. Pursuant to the Agreement, the Company and Buyer have agreed to
indemnify the other party for any breach of such party's representations, warranties, and covenants contained in the Agreement, subject to
varying survival periods and applicable negotiated caps, baskets, claims procedures, and other limitations.

In addition, the Company entered into a non-competition agreement with Buyer at the closing of the transaction, under which the Company and
its controlled affiliates agreed, for a period of five years, not to engage in any business which competes with the services provided by the Huron
Legal practice.

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

Cautionary Note Regarding the Purchase Agreement

The 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 Consilio, Inc. In particular, the assertions embodied in
the representations and warranties contained in the Agreement are qualified by information in confidential disclosure schedules that the parties
have exchanged in connection with the signing of the Agreement. Moreover, certain representations and warranties in the 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 Agreement as characterizations of the actual state of facts, since they were made only as of the date of the
Agreement and are modified in important part by the underlying confidential disclosure schedules.

Forward-Looking Statements

Statements in this filing, including the information incorporated by reference herein, that are not historical in nature, including with respect to
the anticipated effects of the transaction, 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, those described under “Item 1A. Risk Factors” in the Company's Annual Report on
Form 10-K for the year ended December 31, 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 January 4, 2016, the Company issued a press release announcing the closing of the sale of the Huron Legal practice. A copy of the press
release is attached hereto as Exhibit 99.1 and is incorporated herein by reference.

Item 9.01.    Financial Statements and Exhibits.

(b)     Pro Forma Financial Information.

The Company's unaudited pro forma consolidated balance sheet as of September 30, 2015, the unaudited pro forma consolidated statement of
earnings for the nine months ended September 30, 2015 and for the years ended December 31, 2014, 2013, and 2012, and the notes thereto are
filed as Exhibit 99.2 to this Current Report on Form 8-K and are incorporated herein by reference.

(d)     Exhibits.

2.1 Purchase Agreement, dated as of December 10, 2015 by and among Huron Consulting Group Inc., Huron Consulting Services LLC,
Huron Consulting Group Holdings LLC, and Consilio, Inc.*

99.1     Press release, dated January 4, 2016.

99.2 Huron Consulting Group Inc.'s Unaudited Pro Forma Consolidated Balance Sheet as of September 30, 2015, Unaudited Pro Forma
Consolidated Statement of Earnings for the nine months ended September 30, 2015 and for the years ended December 31, 2014, 2013,
and 2012, and the notes thereto.

*Schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company hereby undertakes to supplementally
furnish to the U.S. Securities and Exchange Commission copies of any of the omitted schedules or exhibits upon request by the U.S. Securities
and Exchange Commission.
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PURCHASE AGREEMENT

THIS PURCHASE AGREEMENT, dated as of December 10, 2015, is entered into by and among Huron Consulting Group
Inc., a Delaware corporation (“Huron”), Huron Consulting Services LLC, a Delaware limited liability company (“Huron
Services”), Huron Consulting Group Holdings LLC, a Delaware limited liability company (“Huron Holdings” and together with
Huron and Huron Services, the “Sellers”) and Consilio, Inc., a Delaware corporation (“Buyer”). Certain capitalized terms used
herein are defined in Annex A.

WHEREAS, the Sellers, directly and through the Purchased Entities, are engaged in the business of providing eDiscovery
services, consulting services and contract management services related to law department management, information governance
and compliance, legal discovery, litigation management, and legal analytics to legal departments, law firms and companies in
connection with their e-discovery, law department operations and contract and litigation management needs, including the business
conducted by the Purchased Entities (the “Business”);

WHEREAS, the Sellers wish to sell, or cause to be sold, to Buyer, and Buyer wishes to purchase from the Sellers, all right,
title and interest in and to the Purchased Assets and the Interests, and in connection therewith Buyer is willing to assume the
Assumed Liabilities, all upon the terms and subject to the conditions set forth herein;

WHEREAS, the Sellers, directly and through their Affiliates, also conduct businesses and operations not included in the
Business, including the litigation and bankruptcy services provided by the Sellers’ Business Advisory practice and the
litigation and compliance services provided by the Sellers’ Life Sciences practice, at numerous locations within and outside the
United States, which businesses and operations are being retained by the Sellers and their Affiliates and are not being transferred to,
or acquired by, Buyer (the “Excluded Businesses”);

WHEREAS, in connection with the purchase of the Purchased Assets and the Interests, Buyer is willing to employ, or cause
its Affiliates to employ, the Transferred Business Employees; and

NOW, THEREFORE, in consideration of the promises and of the mutual agreements, covenants, representations and
warranties hereinafter contained, and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties agree as follows:
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ARTICLE I 

PURCHASE AND SALE

Section 1.1    Purchase and Sale.

(a)    Purchase of Assets. Upon the terms and subject to the conditions of this Agreement, at the Closing, the Sellers
shall sell, convey, assign and transfer, or cause to be sold, conveyed, assigned and transferred, to Buyer and Buyer shall purchase
from the Sellers, all of the Sellers’ and their Affiliates’ (other than the Purchased Entities’) right, title and interest, as of the
Closing, in and to the assets of the Sellers, whether tangible or intangible, real, personal or mixed, that are set forth below
(collectively, the “Purchased Assets”), in each case, free and clear of all Liens, other than Permitted Liens:

(i)    the furnishings, furniture, fixtures, equipment, tools, machinery, computer and telephone equipment and
other tangible personal property owned or leased by the Sellers or any of their Affiliates (other than the Purchased Entities)
primarily used in or primarily related to the Business (“Tangible Personal Property”), including the Tangible Personal
Property listed in Section 1.1(a)(i) of the Sellers Disclosure Schedule, other than the Excluded Tangible Personal Property;

(ii)    the Software, data and information owned by or licensed to the Sellers or any of their Affiliates (other
than the Purchased Entities) primarily used in or primarily related to the Business, including the Software, data and
information set forth on Section 1.1(a)(ii) of the Sellers Disclosure Schedule, other than the Excluded Software, Data and
Information;

(iii)    the Intellectual Property owned by or licensed to the Sellers or any of their Affiliates (other than the
Purchased Entities) primarily used in or primarily related to the Business, including the Intellectual Property set forth on
Section 1.1(a)(iii) of the Sellers Disclosure Schedule, other than the Excluded Trademarks and Excluded Domain Names;

(iv)    the Contracts of the Sellers or any of their Affiliates (other than the Purchased Entities) primarily used
in or primarily related to the Business, including those set forth on Section 1.1(a)(iv) of the Sellers Disclosure Schedule,
other than the Excluded Contracts;

(v)    the Leased Real Property of the Sellers or any of their Affiliates (other than the Purchased Entities)
primarily used in or primarily related to the Business,
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including the Leased Real Property set forth on Section 1.1(a)(v) of the Sellers Disclosure Schedule;

(vi)    all Accounts Receivable of the Sellers and any of their Affiliates (other than the Purchased Entities) to
the extent related to the Business;

(vii)    all rights under warranties, representations and guaranties made by customers, vendors, contractors
and third parties and all prepayments, security deposits, refunds (subject to Section 8.5, other than refunds with respect to
Taxes for which the Sellers are responsible pursuant to this Agreement), credits, prepaid expenses or other amounts and set-
off of any kind of the Sellers or any of their Affiliates (other than the Purchased Entities) primarily related to the Business;

(viii)    all Permits, and the rights to all data and records associated therewith held by any applicable
Governmental Authorities or other licensing, permitting, certifying, accrediting agencies, held by the Sellers or any of their
Affiliates (other than the Purchased Entities) primarily used in or primarily related to the Business, in each case to the extent
transferable by Law or the terms of such Permits;

(ix)    all Books, Records and Files of the Sellers or any of their Affiliates (other than the Purchased Entities)
primarily used in or primarily related to the Business, including those set forth on Section 1.1(a)(ix) of the Sellers
Disclosure Schedule; provided that the Sellers may redact any information to the extent primarily used in or primarily
related to the Excluded Businesses;

(x)    the goodwill of the Business as a going concern;

(xi)    all rights, claims, counterclaims and defenses to all Actions against third parties (A) related to any
Purchased Asset or Assumed Liability or (B) primarily related to the Business, including those Actions being pursued by
Sellers or any of their Affiliates (other than the Purchased Entities) set forth on Section 1.1(a)(xi) of the Sellers Disclosure
Schedule (the “Assumed Actions”); and

(xii)    all other property or assets of the Sellers or any of their Affiliates (other than the Purchased Entities)
primarily used in or primarily related to the Business and not set forth in (or excluded therefrom) the foregoing Section
1.1(a)(i) through Section 1.1(a)(xi).

(b)    Purchase of Interests. Upon the terms and subject to the conditions of this Agreement, at the Closing, the
Sellers shall sell, convey, assign and transfer to Buyer all of the issued and outstanding equity interests of the Purchased Entities
(the “Interests”), and Buyer
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shall purchase all of the right, title and interest in and to such Interests, in each case, free and clear of all Liens.

Section 1.2    Excluded Assets. Notwithstanding anything to the contrary in this Agreement, the Sellers and their Affiliates
shall retain, and Buyer shall not purchase or otherwise acquire (and the Purchased Assets shall not include), any right, title and
interest in or to any assets, whether tangible or intangible, real, personal or mixed, other than the Purchased Assets (such retained
assets being collectively referred to hereinafter as the “Excluded Assets”). The Excluded Assets shall include, without limitation,
the following:

(a)    (i) the Contracts set forth in Section 1.2(a)(i) of the Sellers Disclosure Schedule (“Excluded Contracts”) and (ii)
the Software, data and information set forth in Section 1.2(a)(ii) of the Sellers Disclosure Schedule (“Excluded Software, Data and
Information”), (iii) the Tangible Personal Property set forth in Section 1.2(a)(iii) of the Sellers Disclosure Schedule (“Excluded
Tangible Personal Property”), (iv) the Trademarks set forth in Section 1.2(a)(iv) of the Sellers Disclosure Schedule (“Excluded
Trademarks”) and (v) the domain names set forth in Section 1.2(a)(v) of the Sellers Disclosure Schedule (“Excluded Domain
Names”);

(b)    all the assets, rights and properties of every kind and description and wherever located, whether now existing or
hereafter acquired, whether tangible or intangible, real, personal or mixed primarily used in, or related to, the conduct or operation
of the Excluded Businesses;

(c)    except as included in the Purchased Assets pursuant to Section 1.1(a)(viii), the corporate charter, qualification
to conduct business as a foreign corporation, arrangements with registered agents relating to foreign qualifications, taxpayer and
other identification numbers, corporate seal, minute books, stock transfer books, blank stock certificates, all employee-related or
employee benefit-related files or records and any other documents of the Sellers or any of their Affiliates (other than the Purchased
Entities);

(d)    all rights of the Sellers or any of their Affiliates (other than the Purchased Entities) arising under this
Agreement, the Ancillary Agreements or from the consummation of the transactions contemplated hereby or thereby;

(e)    all cash and cash equivalents, securities (other than the Interests) and negotiable instruments on hand, in lock
boxes, in financial institutions or elsewhere, of the Sellers or any of their Affiliates (other than the Purchased Entities), including
any cash residing in any collateral cash account securing any obligation or contingent obligation;

(f)    all intercompany receivables between each of the Sellers and any of their Affiliates, or between any Affiliate of
the Sellers and any other Affiliate of the Sellers;
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(g)    all Intellectual Property rights not included in the Purchased Assets (including the Excluded Names);

(h)    all Insurance Arrangements of the Sellers or any of their Affiliates and all claims, credits, causes of action or
rights thereunder and proceeds thereof;

(i)    all assets or rights in or underlying any compensation or benefit plan, program, agreement or arrangement that is
maintained or contributed to by or on behalf of the Sellers or any of their Affiliates except for those assets that are transferred to
Buyer pursuant to Article VII and any other assets or rights associated with Assumed Liabilities under any compensation or benefit
plan, program, agreement or arrangement for the benefit of any Transferred Business Employees;

(j)    all Tax records (including Tax Returns and supporting work papers) covering any period or transaction of the
Sellers occurring on or prior to the Closing Date (other than any Tax records of the Purchased Entities or relating solely to the
Business or the Purchased Assets) and, subject to Section 8.5, any refunds of Taxes for which Sellers are responsible pursuant to
this Agreement;

(k)    all Actions being pursued by Sellers or their Affiliates, other than the Assumed Actions; and

(l)    all Leased Real Property, other than the Leased Real Property set forth on Section 1.1(a)(v) of the Sellers
Disclosure Schedule.

Section 1.3    Assumed Liabilities. At the Closing, subject to the terms of this Agreement and excluding the Excluded
Liabilities, Buyer shall assume and agree to pay, perform and discharge when due, all Liabilities of the Sellers or their Affiliates
that primarily relate to the Business, including without limitation, the following (collectively, the “Assumed Liabilities”):

(a)    accrued expenses of the Sellers or any of their Affiliates (other than the Purchased Entities) primarily related to
the Business that are unpaid on the Closing Date;

(b)    the Liabilities of the Sellers or any of their Affiliates (other than the Purchased Entities) with respect to
performance obligations that arise and become due and payable after the Closing Date under the Contracts included in the
Purchased Assets;

(c)    all Liabilities arising from or relating to the employment, termination of employment or employee benefits of
(or other employment practices with respect to) any Transferred Business Employee which relate to events that occur after the
Closing Date (or, with respect to any Inactive Business Employee, which relate to events that occur on or after the date
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such Inactive Business Employee becomes a Transferred Business Employee), other than Liabilities under any Employee Benefit
Plans which are not assumed by Buyer pursuant to this Agreement;

(d)    all Liabilities for (i) Taxes imposed on the Purchased Assets or otherwise with respect to the Business, in each
case with respect to any taxable period beginning after the Closing Date or the portion of any Straddle Period beginning after the
Closing Date (other than, for the avoidance of doubt, any such Liabilities resulting from a breach by the Sellers of any
representation or warranty in Section 4.16 or covenant in this Agreement) and (ii) Transfer Taxes for which the Buyer is liable
pursuant to Section 8.3;

(e)    any Liabilities of Buyer arising under this Agreement, the Ancillary Agreements, or from the consummation of
the transactions contemplated hereby or thereby;

(f)    any Liability that relates to, or arises out of, directly or indirectly, the operation of the Business after the Closing
Date; and

(g)    the Liabilities set forth in Section 1.3(g) of the Sellers Disclosure Schedule.

Section 1.4    Excluded Liabilities. After the Closing, the Sellers and their Affiliates shall retain, and Buyer shall not assume
or have any responsibility for, any of the following Liabilities (collectively, the “Excluded Liabilities”):

(a)    all Liabilities relating to or arising out of the Excluded Assets or the Excluded Businesses;

(b)    all Liabilities retained by the Sellers pursuant to Article VII and Article VIII;

(c)    all Indebtedness of the Sellers and their Affiliates (including the Purchased Entities), including all indebtedness
for borrowed money of the Sellers under any note, bond, credit agreement or similar instrument with any financial institution or
other third party;

(d)    all Liabilities for Excluded Taxes or Taxes that Sellers are required to indemnify Buyer Indemnitees pursuant to
Section 8.1(a);

(e)    all intercompany payables and loans between a Seller and any Affiliate, or between any Affiliate of the Sellers
and any other Affiliate of the Sellers; and

(f)    all Liabilities arising from or relating to the employment, termination of employment or employee benefits of
(or other employment practices) (i) with respect to any
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Transferred Business Employee which relate to events that occur on or prior to the Closing Date (or, with respect to any Inactive
Business Employees, which relate to events that occur prior to the date such Inactive Business Employee becomes a Transferred
Business Employee), or (ii) provided that Buyer complies with its obligations under Section 7.1, with respect to any Business
Employees who does not become a Transferred Business Employee, whether arising before, on or after the Closing Date, and (iii)
all Liabilities under any Employee Benefit Plans which are not assumed by Buyer pursuant to this Agreement.

Section 1.5    Acquisition of Foreign Purchased Entities. Notwithstanding anything in this Agreement to the contrary, Buyer
and the Sellers acknowledge that (i) Buyer intends that one or more wholly-owned subsidiaries of Buyer, whether existing on the
date hereof or formed prior to the Closing, will acquire the Foreign Purchased Entities and (ii) references to Buyer in this
Agreement, as such term relates to the purchaser of the Foreign Purchased Entities, shall be deemed to be a reference to such
wholly-owned subsidiaries.

ARTICLE II 

PURCHASE PRICE

Section 2.1    Purchase Price. Upon the terms and conditions of this Agreement, as consideration for the sale, transfer,
conveyance and assignment of the Purchased Assets and the Interests to Buyer, Buyer shall: (a) at the Closing, (i) deliver to the
Sellers (or one or more of their designees) one or more wire transfers of immediately available funds to the wire transfer address or
addresses (as provided by the Sellers to Buyer on or before the Business Day prior to the Closing Date), equal to the sum of (x)
$112,000,000, plus (y) the Estimated Adjustment Amount (such sum, the “Closing Purchase Price”) and (ii) assume the Assumed
Liabilities; and (b) after the Closing, deliver to the Sellers (or one or more of their designees) any Earnout Amount payable to the
Sellers subject to and in accordance with the terms and conditions set forth on Exhibit A hereto. The Closing Purchase Price shall
be subject to adjustment as set forth in Section 2.4 and shall be paid to each Seller at the Closing in a manner consistent with the
Initial Closing Date Allocation. At the Closing, the Sellers shall pay out of the proceeds from the Closing Purchase Price an
aggregate amount equal to $2,500,000, allocated evenly among the Management Employees (the “Sign-On Bonuses”).

Section 2.2    Allocation of Purchase Price.

(a)    Buyer and the Sellers agree that all amounts properly treated as purchase price for the Purchased Entities and
the Purchased Assets for U.S. federal income tax purposes initially shall be allocated among each of the Purchased Entities and the
Purchased Assets in accordance with the allocation set forth on Section 2.2 of the Sellers Disclosure Schedule (the
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“Initial Closing Date Allocation”). As soon as practicable, and in any event not later than ninety (90) days after the determination
of the Closing Statement pursuant to Section 2.4, the Sellers shall provide to Buyer (i) an allocation of any post-Closing
adjustments described in Section 2.4 among the Purchased Entities and the Purchased Assets in an appropriate and equitable
manner and (ii) an allocation of all amounts that were allocated pursuant to the Initial Closing Date Allocation, as adjusted by the
allocation described in clause (i) of this sentence, to the Purchased Assets and any Purchased Entity that is classified as an entity
disregarded as separate from any Seller for U.S. federal income tax purposes among each Purchased Asset and the assets owned by
each such Purchased Entity, respectively, in accordance with Section 1060 of the Code and the Treasury Regulations thereunder
(clauses (i) and (ii), collectively, the “Proposed Allocation”). In the event that Buyer objects to the Proposed Allocation in writing
within thirty (30) days of receipt of such Proposed Allocation, the Sellers and Buyer shall negotiate in good faith to resolve the
dispute. If the Sellers and Buyer fail to agree on such allocation within thirty (30) days following Buyer’s written objection, such
allocation shall be determined, within a reasonable time, by the Arbitrating Accountants. The allocation, as agreed upon by the
Sellers and Buyer (either because Buyer does not object in writing to the Proposed Allocation or as a result of good faith
negotiations between the Sellers and Buyer) or determined by the Arbitrating Accountants under this Section 2.2 (the “Final
Allocation”), shall be final and binding upon the Parties and each of the Sellers, on the one hand, and Buyer, on the other hand,
shall bear all fees and costs incurred by it in connection with the determination of the Final Allocation, except that the Parties shall
pay the fees and expenses of the Arbitrating Accountants in accordance with Section 2.5. The Final Allocation shall be
subsequently amended as required by applicable Law to reflect any adjustments (including pursuant to Section 8.11) to any
amounts properly treated as purchase price for the Purchased Entities and Purchased Assets after the date the Final Allocation is
completed in a manner consistent with the Final Allocation and as otherwise agreed to among the Parties.

(b)    Each of the Sellers and Buyer shall prepare and file, and cause its Affiliates to prepare and file, its Tax Returns
(including IRS Form 8594) on a basis consistent with the Final Allocation. The Sellers and Buyer shall not take any Tax position
inconsistent with the Final Allocation; provided, however, that nothing contained herein shall prevent any Party or its Affiliates
from settling any proposed deficiency or adjustment by any Governmental Authority based upon or arising out of the Final
Allocation, and no Party hereto or its Affiliates shall be required to litigate before any court any proposed deficiency or adjustment
by any Governmental Authority challenging the Final Allocation, in each case, subject to the provisions set forth in Section 8.4.

Section 2.3    Estimated Closing Statement. Not less than three (3) Business Days prior to the Closing Date, the Sellers shall
prepare and deliver to Buyer a statement setting forth its good faith calculation and estimate of the Adjustment Amount (“Estimated
Adjustment
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Amount”), including (i) a calculation of the Estimated Closing Date Net Working Capital (and the Estimated Net Working Capital
Adjustment Amount), (ii) a calculation of the Estimated Closing Date Cash, (iii) a calculation of the Estimated Closing Date
Indebtedness and (iv) a calculation of the Estimated Closing Date Transaction Expenses (the “Estimated Closing Statement”). The
calculations and estimate referred to in clause (i) through (iv) of the immediately preceding sentence shall be calculated on a basis
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 Financial Statements and in the calculation of the NWC Target
(“Applicable Accounting Principles”). Illustrative examples showing the calculations required to prepare the Estimated Closing
Statement are set forth in Section 2.3 of the Sellers Disclosure Schedule (“Sample Statement”).

Section 2.4    Post-Closing Adjustments.

(a)    Closing Statement. On or prior to the date that is sixty (60) days following the Closing, the Buyer shall prepare
and deliver to the Sellers a statement setting forth the Adjustment Amount, including (i) a calculation of the Net Working Capital of
the Business as of the close of business on the Closing Date (“Closing Date Net Working Capital”) (and a calculation of the Net
Working Capital Adjustment Amount), (ii) a calculation of the Cash of the Purchased Entities as of the close of business on the
Closing Date (“Closing Date Cash”), (iii) a calculation of the Indebtedness of the Purchased Entities or securing any of the
Purchased Assets as of the close of business on the Closing Date (“Closing Date Indebtedness”) and (iv) a calculation of the
Transaction Expenses of the Purchased Entities as of the close of business on the Closing Date (“Closing Date Transaction
Expenses”) (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.

(b)    Review Period. Within thirty (30) days of the receipt by the Sellers of the Closing Statement, the Sellers may
deliver written notice (the “Protest Notice”) to the Buyer of any objections, specifying in reasonable detail any contested amounts
and the basis therefor which the Sellers may have to the Closing Statement. The failure of the Sellers to deliver such Protest Notice
within the prescribed time period will constitute the Sellers’ acceptance as final of the Closing Statement as determined by the
Buyer. Any amounts not disputed in the Protest Notice (if one is delivered) shall be deemed to be accepted by the Sellers as final.
Upon receipt of the Closing Statement, the Sellers and their representatives will be given reasonable access to the Buyer’s relevant
books, records, workpapers and personnel during reasonable business hours for the purpose of verifying the Closing Statement.

(c)    Disputes. If the Sellers and Buyer are unable to resolve any disagreement with respect to the Closing Statement
within thirty (30) days following Buyer’s receipt of a
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Protest Notice, then the Parties shall mutually retain the Arbitrating Accountants and refer solely the items and amounts in dispute
to the Arbitrating Accountants for final determination within forty-five (45) days after such referral. Any determination by the
Arbitrating Accountants shall not be outside the range defined by the respective amounts in the Closing Statement proposed by the
Sellers and Buyer, and such determination shall be final, binding and non-appealable upon the Parties. Each of the Sellers and the
Buyer agrees to use commercially reasonable efforts to cooperate with the Arbitrating 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 the Net Working Capital Adjustment Amount (which may be positive or negative);

(ii)    plus the Closing Date Cash;

(iii)    minus the Closing Date Indebtedness; and

(iv)    minus the Closing Date Transaction Expenses.

If the Adjustment Amount as finally determined pursuant to this Section 2.4 exceeds the Estimated Adjustment Amount (the
amount of such excess, an “Excess Amount”), the Closing Purchase Price shall be increased by such Excess Amount, and if the
Adjustment Amount as finally determined pursuant to this Section 2.4 is less than the Estimated Adjustment Amount (the amount
of such shortfall, a “Shortfall Amount”), the Closing Purchase Price shall be decreased by such Shortfall Amount. The Excess
Amount or Shortfall Amount shall be paid in accordance with Section 2.4(e).

(e)    Payment. Within five (5) Business Days of the final determination of the Adjustment Amount pursuant to this
Section 2.4, by wire transfer of immediately available funds to the account designated by the recipient:

(i)    if there is an Excess Amount, Buyer shall pay to the Sellers an amount equal to the Excess Amount; and

(ii)    if there is a Shortfall Amount, the Sellers shall pay to Buyer an amount equal to the Shortfall Amount.

Section 2.5    Withholding. Notwithstanding any provision herein to the contrary, Buyer and its Affiliates shall be entitled to
deduct and withhold from the consideration otherwise

14



deliverable to any Person in connection with the transactions contemplated by this Agreement any amounts that Buyer and its
Affiliates are required to deduct and withhold under applicable Law; provided, however, that (i) with respect to deductions or
withholdings of the Closing Purchase Price paid by Buyer at Closing, such deductions or withholdings shall be made in accordance
with the principles set forth on Section 2.5 of the Sellers Disclosure Schedule and (ii) with respect to all other deductions or
withholdings, Buyer shall, not fewer than five (5) days prior to making such deduction or withholding, provide written notice to
such Person in respect of which Buyer believes it is required to make any such deduction and withholding, which written notice
shall identify the applicable Law requiring such deduction and withholding; provided, further, that Buyer shall reasonably
cooperate with such Person to reduce or eliminate, or to claim any refund of, any such deduction and withholding, in each case to
the extent permitted by Law (including reasonably cooperating with such Person to complete any applicable exemption forms, the
delivery of which would reduce or eliminate any such withholding), in each case, at such Person’s expense. Any such deducted and
withheld amounts shall be treated for all purposes of this Agreement as having been paid to the Person in respect of which such
deduction and withholding was made.

Section 2.6    Arbitrating Accountants. The “Arbitrating Accountants” shall be an internationally recognized accounting firm
with no connection to Buyer or the Sellers to be agreed upon by the Parties. The fees and expenses of the Arbitrating Accountants
shall be allocated between the Parties in the same proportion that the aggregate amount of disputed items that were determined in
favor of the other Party or Parties (as finally determined by the Arbitrating Accountants) bears to the total amount of disputed items
submitted by the Parties.

ARTICLE III 

CLOSING

Section 3.1    Closing. The closing of the transactions hereunder (the “Closing”) shall take place at the offices of Skadden,
Arps, Slate, Meagher & Flom LLP, 155 N. Wacker Drive, Chicago, Illinois 60606 on the date that is three (3) Business Days after
the satisfaction or waiver of the conditions set forth in Article XI (other than those conditions to be satisfied at Closing, but subject
to the satisfaction or waiver of those conditions) or at such later date and time as the Parties may mutually agree in writing. The day
on which the Closing actually takes place is referred to as the “Closing Date.” The Closing shall be deemed to have occurred at
11:59 p.m. Eastern Standard Time on the Closing Date.

Section 3.2    Closing Deliveries by Sellers. At the Closing, the Sellers shall deliver, or cause to be delivered to Buyer:
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(a)    a duly executed bill of sale for the Purchased Assets in the form of Exhibit B attached hereto (the “Bill of
Sale”);

(b)    a duly executed assignment and assumption agreement in the form attached hereto as Exhibit C (the
“Assignment and Assumption Agreement”);

(c)    a duly executed trademark assignment agreement in the form attached hereto as Exhibit D (the “Trademark
Assignment Agreement”);

(d)    a duly executed transition services agreement in the form attached hereto as Exhibit E (the “Transition Services
Agreement”);

(e)    a duly executed escrow agreement substantially in the form attached hereto as Exhibit F, executed by Huron
and an escrow agent to be mutually agreed upon by the Parties (“Escrow Agent”) (the “Bonus Pool Escrow Agreement”);

(f)    evidence of the resignations of such directors, managers and officers of the Purchased Entities as are requested
by Buyer no later than five (5) Business Days prior to the Closing Date;

(g)    certificates evidencing the Interests, to the extent that such Interests are in certificated form, duly endorsed in
blank or with stock powers duly executed in proper form for transfer, and, to the extent such Interests are not in certificated form,
other evidence of ownership or assignment of such Interests in a form reasonably acceptable to Buyer;

(h)    with respect to Interests of Purchased Entities organized in jurisdictions outside the United States, such share
transfer deeds, stock powers, certificates of title, share certificates, deeds, assignments and other agreements or instruments of
transfer (in a form that is consistent with the terms and conditions of this Agreement and otherwise customary in such jurisdictions)
as the parties mutually agree are reasonably necessary or appropriate to effect the transfer of the Interests pursuant to this
Agreement (collectively, the “Foreign Closing Documents”), in each case duly executed by the applicable Sellers and Purchased
Entities;

(i)    (i) in the case of each Seller who is transferring (A) Purchased Assets that include a “United States real property
interest” as defined in Section 897 of the Code and the Treasury Regulations issued thereunder (a “USRPI”), or (B) a Purchased
Entity that is a domestic corporation for U.S. federal income tax purposes, a duly executed certificate, dated as of the Closing Date,
in compliance with Treas. Reg. §1.1445-2(b)(2), stating that such Seller is not a “foreign person” as defined in Section 1445 of the
Code; and (ii) in the case of each Seller transferring assets that do not constitute a USRPI, a statement certifying that none of the
assets transferred by such Seller include a USRPI;
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(j)    copies of UCC-3 termination or partial release statements, releases and/or such other documentation reasonably
requested by Buyer, in each case, in form and substance reasonably satisfactory to Buyer, evidencing the release of (a) Liens on the
Purchased Assets and the Interests arising pursuant to the Huron Credit Agreement and (b) the Liens described on Section 3.2(j) of
the Sellers Disclosure Schedule;

(k)    the certificate required by Section 11.1(d); and

(l)    such other documents and instruments as may be reasonably necessary to consummate the transactions
contemplated by this Agreement.

Section 3.3    Closing Deliveries by Buyer. At the Closing, Buyer shall deliver to the Sellers:

(a)    the Closing Purchase Price;

(b)    a duly executed counterpart of the Bill of Sale;

(c)    a duly executed counterpart of the Assignment and Assumption Agreement;

(d)    a duly executed counterpart of the Trademark Assignment Agreement;

(e)    a duly executed counterpart of the Transition Services Agreement;

(f)    a duly executed counterpart of the Bonus Pool Escrow Agreement;

(g)    a duly executed receipt for the Interests;

(h)    a duly executed counterpart of the Foreign Closing Documents;

(i)    the certificate required by Section 11.2(d); and

(j)    such other documents and instruments as may be reasonably necessary to consummate the transactions
contemplated by this Agreement.

Section 3.4    Bonus Pool Amount. At the Closing, Sellers shall deposit or cause to be deposited the Bonus Pool Amount in
cash by wire transfer of immediately available funds with the Escrow Agent, to be held and distributed according to the Bonus Pool
Escrow Agreement.

ARTICLE IV 
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REPRESENTATIONS AND WARRANTIES RELATING TO THE SELLERS AND THE PURCHASED ENTITIES

Except as set forth in the disclosure schedule delivered to Buyer by the Sellers (the “Sellers Disclosure Schedule”) (it being
understood and agreed that disclosure of any item in any section or subsection of the Sellers Disclosure Schedule shall be deemed
disclosure with respect to any other section or subsection of the Sellers Disclosure Schedule to which the relevance of the
information in question is reasonably apparent on the face of such other section or subsection), the Sellers hereby represent and
warrant to Buyer as of the date of this Agreement and as of the Closing Date as follows:

Section 4.1    Organization, Authority and Qualification. Each of the Sellers and each of the Purchased Entities (a) is duly
incorporated or formed, as applicable, validly existing and, to the extent applicable, in good standing under the Laws of its
jurisdiction of incorporation or formation, (b) has full power and authority to own or lease its properties and assets and carry on its
business in the places where such properties are currently owned or leased or such businesses are currently conducted and (c) is
qualified to do business and is in good standing as a foreign corporation or other legal entity in each jurisdiction where the
ownership, leasing or operating of its properties or assets or the conduct of its business requires such qualification. True, correct
and complete copies of the certificate of incorporation or bylaws or other similar organizational documents of each of the
Purchased Entities, each as amended as of the date hereof, have been made available to Buyer. Each of the Sellers has all necessary
corporate power and authority to enter into, execute and deliver this Agreement and each of the Ancillary Agreements to which it is
a party, to carry out its obligations hereunder and thereunder and to consummate the transactions contemplated hereby and thereby.
The execution and delivery of this Agreement and the Ancillary Agreements by each of the Sellers, the performance by each of the
Sellers of their respective obligations hereunder and thereunder and the consummation by each of the Sellers of the transactions
contemplated hereby and thereby have been duly authorized by all requisite corporate action on the part of each of the Sellers. This
Agreement has been, and each of the Ancillary Agreements, when duly executed and delivered by the Sellers, will be (assuming
due authorization, execution and delivery by Buyer), a legal, valid and binding obligation of each of the Sellers, enforceable against
them in accordance with its terms, subject in each case to the effect of any applicable bankruptcy, reorganization, insolvency,
moratorium, rehabilitation, liquidation, fraudulent conveyance, preferential transfer or similar Laws now or hereafter in effect
relating to or affecting creditors’ rights and remedies generally and subject, as to enforceability, to the effect of general equitable
principles (regardless of whether enforcement is sought in a proceeding in equity or at law).

18



Section 4.2    Capitalization; Subsidiaries.

(a)    Section 4.2(a) of the Sellers Disclosure Schedule sets forth the authorized, issued and outstanding equity
interests of each of the Purchased Entities. The Interests have been duly authorized, validly issued, are fully paid and nonassessable
and were not issued in violation of any preemptive or similar right. Except as set forth on Section 4.2(a) of the Sellers Disclosure
Schedule, the Purchased Entities do not own, directly or indirectly, any subsidiaries and do not own, directly or indirectly, any
stock, partnership interest, joint venture interest or other equity interest in any other corporation, trust, partnership, joint venture or
other entity.

(b)    The Interests constitute all of the issued and outstanding equity interests of the Purchased Entities. Upon
delivery of the Interests to Buyer as contemplated in this Agreement, the title to such Interests will be transferred free and clear of
all Liens, other than those imposed by federal or state securities Laws. There are (i) no outstanding options, warrants, rights,
restricted stock units or similar rights in the Interests or other securities convertible into or exchangeable or exercisable for shares
of capital stock (or applicable membership interests) of the Purchased Entities, (ii) no other commitments, arrangements, rights or
other contractual obligations of the Sellers or their respective Affiliates issue or sell additional shares of capital stock (or applicable
membership interests) of the Purchased Entities or to repurchase, redeem or otherwise acquire any Interests and (iii) no equity
equivalents, restricted stock units, stock appreciation rights, phantom stock ownership interests or similar rights in the Purchased
Entities. There are no voting agreements, stockholders agreements, management agreements, pledge agreements, buy-sell
agreements, proxies or other similar agreements or understandings with respect to the Interests or which restrict or grant any right,
preference or privilege with respect to the transfer of the Interests, and there are no options outstanding to acquire the Interests.

Section 4.3    No Conflict. The execution, delivery and performance of this Agreement and the Ancillary Agreements by the
Sellers, and the consummation of the transactions contemplated hereby and thereby by the Sellers and the Purchased Entities, do
not and shall not (a) violate, conflict with or result in the breach of the certificate of incorporation or bylaws (or similar
organizational documents) of the Sellers or the Purchased Entities, (b) conflict with or violate in any material respect any Law or
Governmental Order applicable to the Sellers, the Purchased Entities or the Purchased Assets, or (c) (i) except as set forth in
Section 4.3(c) of the Sellers Disclosure Schedule, conflict with in any material respect, result in any material violation or breach of,
constitute a material default (or event which with the giving of notice or lapse of time, or both, would become a default) under, or
give to others any rights of, or result in, termination, modification, cancellation or acceleration of any material obligation or the loss
of a material benefit under, any Material Contract to which any of the Sellers or the Purchased Entities is a party or (ii) result in the
creation of any Lien (other than Permitted Liens) upon, or the loss or impairment of any rights of any of the Sellers or the
Purchased Entities in, the
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Purchased Assets or the Interests, except with respect to the foregoing clause (ii), as would not, individually or in the aggregate,
reasonably be expected to be material to the Purchased Entities, the Purchased Assets or the Business.

Section 4.4    Governmental Consents and Approvals. The execution, delivery and performance of this Agreement and the
Ancillary Agreements by the Sellers, and the consummation of the transactions contemplated hereby and thereby by the Sellers and
the Purchased Entities, do not and shall not require any Consent of or action by any Governmental Authority, except (a) the
requirements of the HSR Act and Other Antitrust Regulations, (b) as may be necessary as a result of any facts or circumstances
relating solely to the Buyer or any of its Affiliates.

Section 4.5    Financial Statements; Undisclosed Liabilities; Guarantees.

(a)    Copies of the unaudited, carve-out income statements for the Business as of and for the years ended December
31, 2013 and December 31, 2014, and the unaudited, carve-out balance sheet for the Business as of September 30, 2015, and the
related unaudited, carve-out income statements for the interim period then ended (collectively, the “Financial Statements”) are
included in Section 4.5(a) of the Sellers Disclosure Schedule. The Financial Statements have been derived from the books and
records of the Business and are consistent with and accurately reflect the books and records of the Business. Except as set forth in
Section 4.5(a) of the Sellers Disclosure Schedule, the Financial Statements have been prepared in accordance with GAAP and
fairly present in all material respects the financial condition, assets, liabilities and results of the operations of the Business for the
periods indicated.

(b)    There are no Liabilities of the Purchased Entities or the Business of a type required to be reflected on a balance
sheet or the corresponding notes thereto prepared in accordance with GAAP, other than (a) Liabilities as and to the extent reflected
or reserved against in the Financial Statements, (b) Liabilities incurred in the ordinary course of business since January 1, 2015
(except to the extent any such Liabilities arise from any breach or default under any Contract, breach of warranty, tort, infringement
or violation of Law), and (c) Liabilities set forth in Section 4.5(b) of the Sellers Disclosure Schedule.

(c)    Section 4.5(c) of the Sellers Disclosure Schedule sets forth all of the Guarantees outstanding as of the date of
this Agreement.

Section 4.6    Litigation. Except as set forth on Section 4.6 of the Sellers Disclosure Schedule, as of the date hereof, (a) no
Action by or against the Sellers or the Purchased Entities is pending or, to the Knowledge of the Sellers, threatened, by or before
any Governmental Authority or by any third party that relates to or arose out of the Purchased Assets or the Business and (b) none
of the Purchased Entities, the Purchased Assets or the Business is subject
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to any Governmental Order, in each case, that would (x) reasonably be expected to be material to the Purchased Entities, the
Purchased Assets or the Business or (y) challenge the validity or enforceability of this Agreement or seek to enjoin or prohibit
consummation of the transactions contemplated hereby.

Section 4.7    Properties.

(a)    Section 4.7(a) of the Sellers Disclosure Schedule sets forth all real property leased, subleased, ground leased or
licensed by or to the Sellers (primarily related to the Business) or the Purchased Entities (the “Leased Real Property”) and each
Lease pursuant to which such Seller or the Purchased Entity leases the Leased Real Property (the “Real Property Leases”). True,
correct and complete copies of the Real Property Leases have been made available to Buyer.

(b)    Such Seller or Purchased Entity has a valid leasehold interest in the Leased Real Property. To the Knowledge of
the Sellers, (i) each Real Property Lease is in full force and effect, and (ii) none of such Seller or Purchased Entity is in default of,
and no other party is in default of, any of its obligations under such Real Property Lease, and there is no event or circumstance
which with the giving of notice or passage of time, or both, would constitute a default thereunder.

(c)    None of the Purchased Entities owns any real property. The Leased Real Property constitutes all of the real
estate assets, rights, properties and services necessary to operate its business in all material respects as it is currently conducted.

Section 4.8    Intellectual Property.

(a)    Section 4.8(a) of the Sellers Disclosure Schedule contains a complete and accurate list of the following
Intellectual Property: (i) registrations of and applications to register Trademarks, (ii) issued patents and patent applications, (iii)
registrations of and applications to register copyrights and (iv) domain name registrations, in each case included, in the Purchased
Assets or owned by the Purchased Entities, identifying for each such item: (A) the owner (and record title holder if different and
any other owners of rights, title or interest in such item); (B) the jurisdiction where issued, registered or filed and (C) the filing,
issuance or registration dates, number and status thereof. As of the date hereof, the issuances, registrations and applications set
forth on Section 4.8(a) of the Sellers Disclosure Schedule (x) are subsisting and, to the Knowledge of Sellers, valid and
enforceable, (y) have been maintained effective by all requisite filings, renewals and payment and (z) are not subject to any
proceeding (other than ex parte proceedings in the ordinary course of business) that is pending or, to the Knowledge of the Sellers,
threatened, that challenges the legality, validity, enforceability, registration, use or ownership thereof.
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(b)    A Seller or Purchased Entity owns all right, title and interest in and to (free and clear of Liens other than
Permitted Liens) or otherwise has the valid right to use, all of the Intellectual Property included in the Purchased Assets, which,
along with the rights to be provided under Section 6.5 and the services and assets to be provided under any Ancillary Agreement,
constitute all of the Intellectual Property that is necessary for the conduct of the Business as currently conducted in all material
respects; provided, however, for avoidance of doubt, the foregoing and the representation shall not be deemed to constitute a
representation or warranty with respect to infringement, dilution, misappropriation or other violation of any Intellectual Property
right of any third party, which is addressed below in Section 4.8(c).

(c)    To the Knowledge of the Sellers, the conduct of the Business does not infringe upon, dilute, misappropriate or
otherwise violate any Intellectual Property right of any third party. There are no Actions of such infringement, dilution,
misappropriation or other violation pending as of the date of this Agreement before any Governmental Authority or, to the
Knowledge of the Sellers, threatened in writing, and no Seller or Purchased Entity has received any written notice of any such
claim since January 1, 2013 through the date of this Agreement. To the Knowledge of the Sellers, as of the date of this Agreement,
no third party is infringing upon, diluting, misappropriating or otherwise violating any Intellectual Property included in the
Purchased Assets or owned by the Purchased Entities, and no Seller or Purchased Entity has given any written notice of any such
claim to any third party since January 1, 2013 through the date of this Agreement.

(d)    The Sellers and their Affiliates have taken commercially reasonable steps to protect and preserve the
confidentiality of all of the trade secrets and other material confidential proprietary information included in the Purchased Assets.

(e)    The IT Assets included in the Purchased Assets (i) operate in all material respects in accordance with their
documentation and functional specifications and otherwise as required and have not materially malfunctioned or failed within the
three (3) years prior to the date hereof in a manner that has not been remedied and addressed, (ii) are, when taken together with the
services and assets to be provided under any Ancillary Agreement, sufficient in all material respects for conduct of the Businesses
as currently conducted, and (iii) to the Knowledge of the Sellers, do not contain any self-help, unauthorized or malicious code. The
Sellers and their Affiliates have implemented commercially reasonable measures to protect the confidentiality and security of the
IT Assets included in the Purchased Assets (and all information stored or contained therein or transmitted thereby) with respect to
unauthorized use, access, interruption, modification or corruption. The Sellers and their Affiliates have implemented commercially
reasonable data backup, data storage and disaster avoidance and recovery procedures with respect to the IT Assets included in the
Purchased Assets.
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(f)    The Sellers and their Affiliates have been and are currently operating the Business in compliance, in all material
respects, with all applicable Information Privacy and Security Laws, and, to the Knowledge of the Sellers, no equityholder, officer,
or director of the Sellers or any of their Affiliates, has engaged in any act on behalf of such entity with respect to the Business that
violates, in any material respect, any Information Privacy and Security Laws. As of the date of this Agreement, neither the Sellers
nor any of their Affiliates has received any written notice from any Governmental Authority of any violation of any Information
Privacy and Security Laws relating to the Business. The Sellers and their Affiliates have established and maintain commercially
reasonable data and information security programs and privacy policies relating to the Business. The Sellers and their Affiliates
have at all times complied in all material respects with all rules, policies and procedures established by and binding on the Sellers
and their Affiliates from time to time with respect to privacy, data security, or collection and use of Personal Information gathered
or accessed in the course of the operations of the Business. To the Knowledge of the Sellers, neither the Sellers nor any of their
Affiliates has made or suffered any unauthorized acquisition, access, use or disclosure of any Personal Information relating to the
Business that, individually or in the aggregate, compromises the security or privacy of such Personal Information in a manner that
would trigger a notification or reporting requirement under any Information Privacy and Security Laws. Neither the Sellers nor any
of their Affiliates has notified, either voluntarily or as required by Law, any affected individual, any Governmental Authority, or the
media, of any breach of Personal Information relating to the Business, and, as of the date of this Agreement, neither the Sellers nor
any of their Affiliates is planning to conduct any such notification.

(g)    None of the Software owned or developed by the Sellers or their Affiliates and included in the Purchased
Assets (the “Proprietary Software”) which is distributed to any third party incorporates or is comprised of or distributed with any
Publicly Available Software that (i) requires the distribution of source code in connection with the distribution of such Software in
object code form; (ii) materially limits the freedom to seek full compensation in connection with marketing, licensing and
distributing such applications to other third parties; or (iii) allows a customer or requires that a customer have the right to
decompile, disassemble or otherwise reverse engineer the Software by its terms and not by operation of law. With respect to each
item of Proprietary Software, the Purchased Assets are or at Closing will be in actual possession and control of the applicable
source code, object code, code writes, notes, documentation, programmers’ notes, source code annotations, user manuals and
know-how to the extent required for use, distribution, development, enhancement, maintenance and support of such Software,
subject to any licenses granted to third parties therein. Neither the Sellers nor any of their Affiliates (including the Purchased
Entities) has disclosed to any third party or escrowed, or agreed to disclose to any third party or escrow, any material source code of
such Software.

Section 4.9    Contracts.
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(a)    Section 4.9(a) of the Sellers Disclosure Schedule lists all Contracts, as of the date of this Agreement, of the
Sellers (primarily related to the Business) or of the Purchased Entities, that constitute the following (collectively, the “Material
Contracts”):

(i)    Leases for Tangible Personal Property which require lease payments in excess of $250,000 in any twelve
(12)-month period;

(ii)    any Contract with any customer under which revenues were received by such Seller or Purchased Entity
of $500,000 or more during the current fiscal year to date on an annualized basis;

(iii)    any Contract with any vendor under which payments were made by such Seller or Purchased Entity of
$250,000 or more during the current fiscal year to date on an annualized basis;

(iv)    any Contract that is an Intellectual Property license to or from the Business, other than Contracts with
respect to generally available software or hardware with annual or one-time license, maintenance, support and other fees of
$50,000 or less;

(v)    any other Contracts that obligate such Seller or Purchased Entity to pay an amount in excess of
$500,000 in any twelve (12)-month period;

(vi)    any Contract containing a covenant not to compete that impairs the ability to freely conduct the
Business in any geographic area or any line of business;

(vii)    any Contract with (A) a top twenty five (25) customer for the current fiscal year to date on an
annualized basis pursuant to which services are provided for a maximum fee pursuant to any cap or similar provision; and
(B) a top ten (10) customer for the current fiscal year to date on an annualized basis pursuant to which “most favored
nation” status (or similar status) is granted to a third party (whether in respect of pricing or otherwise);

(viii)    any joint venture, partnership or similar arrangement, including any Contract to share profits or
losses;

(ix)    any Contract containing any obligation, such as a put or similar right, which could require the
purchasing, redemption, or other acquisition of any equity securities of a third party;

(x)    any Contract that provides for (A) the acquisition or disposition of any business, line of business,
division or equity interests of any third party (whether by merger, sale of stock, sale of assets or otherwise) that closed
following January 1, 2010
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and for which the aggregate consideration under such Contract is in excess of $5,000,000 or (B) the acquisition or
disposition of any business, line of business, division or equity interests of any third party (whether by merger, sale of stock,
sale of assets or otherwise) pursuant to which any party thereto will have an obligation with respect to an “earn-out,”
contingent purchase price, or similar contingent payment obligation or indemnification obligations (but excluding
indemnification obligations relating to retained liabilities);

(xi)    any Contract with any Governmental Authority and any written bids, proposals or other offers that
could result in such a Contract;

(xii)    any employment or consulting Contract with any Business Employee that (A) is not terminable at-will
(or upon ninety (90) days or less notice) or (B) in any circumstance requires payment of severance or other termination
payment or benefit in connection with termination of employment, except where such payment or benefit is required under
applicable Law;

(xiii)    any collective bargaining, works council or other labor union Contract or arrangement; and

(xiv)    any outstanding written commitment to enter into any Contract of the type described in Section 4.9(a)
(i) through Section 4.9(a)(xiii).

(b)    Such Seller or Purchased Entity and, to the Knowledge of the Sellers, each of the other parties thereto, has
performed all obligations required to be performed by it to date under the applicable Material Contracts and is not (with or without
the lapse of time or the giving of notice, or both) in breach or default in any material respect thereunder. A true, correct and
complete copy of each Material Contract has been provided or made available to Buyer and each such Material Contract is a valid,
legal and binding obligation of such Seller or Purchased Entity and, to the Knowledge of the Sellers, each of the other parties
thereto, and is in full force and effect.

Section 4.10    Title to Assets. The Sellers have good and valid title (and in the case of the Leased Real Property, valid
leasehold interests therein) to the Purchased Assets, free and clear of all Liens other than Permitted Liens. All assignments and
other instruments executed by the Sellers and delivered to Buyer at Closing effectively vest in Buyer good, valid and marketable
title to, and ownership of or a valid leasehold or license interest in, all of the Purchased Assets, free and clear of all Liens other than
Permitted Liens.

Section 4.11    Sufficiency of Assets. Except as set forth on Section 4.11 of the Sellers Disclosure Schedule, the Purchased
Assets and the assets, properties and rights of the Purchased Entities, together with the services to be provided under the Transition
Services Agreement as of
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the Closing Date and the services and assets to be provided under any other Ancillary Agreement, constitute all of the assets,
properties and rights necessary to operate the Business in all material respects in the manner as it is now being conducted by the
Sellers and their Affiliates (including the Purchased Entities). The Purchased Assets and the assets, properties and rights of the
Purchased Entities currently being used by the Sellers or their Affiliates (including the Purchased Entities) on the date hereof are in
good working order, reasonable wear and tear excepted, and are suitable for the use for which they are intended.

Section 4.12    Compliance with Law; Permits.

(a)    The Sellers and their Affiliates (including the Purchased Entities) are, and during the last three (3) years have
been, in compliance in all material respects with all Laws applicable to the conduct of the Business as currently conducted or, with
respect to the Sellers, the ownership or use of the Purchased Assets; provided, however, that this Section 4.12 does not apply with
respect to Intellectual Property, Environmental Laws, labor, employee benefits matters, Taxes or unlawful payments, which are
exclusively the subject of the representations and warranties in Section 4.8 (Intellectual Property), Section 4.13 (Environmental
Matters), Section 4.14 (Labor), Section 4.15 (Employee Benefit Matters), Section 4.16 (Taxes) and Section 4.19 (No Unlawful
Payments), respectively.

(b)    The Sellers and their Affiliates (including the Purchased Entities) hold all material Permits required to conduct
the Business (collectively, the “Material Permits”) and are, and during the past three (3) years have been, in material compliance
with the terms of all such Material Permits. Each Material Permit is valid and in full force and effect, there are no Actions pending
or, to the Knowledge of the Sellers, threatened before any Governmental Authority that seek the revocation, cancellation,
suspension or adverse modification of any such Material Permit and no such Material Permits are subject to any material order,
unsatisfied judgment, suspension, writ, injunction, probation or decree.

Section 4.13    Environmental Matters. To the Knowledge of the Sellers, the Sellers and their Affiliates (primarily related to
the Business) and the Purchased Entities (i) have obtained all material Environmental Permits which are required under applicable
Environmental Laws for the conduct of the Business and (ii) are in compliance in all material respects with all applicable
Environmental Laws and with the terms and conditions of such Environmental Permits.

Section 4.14    Labor. Each Seller and Purchased Entity is, with respect to the Business Employees, in material compliance
with all Laws respecting employment and employment practices, terms and conditions of employment, workers compensation,
occupational safety and health requirements, plant closings, wages and hours, withholding of Taxes, worker classification,
employment discrimination, disability rights or benefits, equal opportunity,
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affirmative action, labor relations, immigration, employee leave issues and unemployment insurance and related matters
(collectively, the “Employment Laws”). None of the Sellers (primarily related to the Business) or the Purchased Entities (i) is liable
for the payment of any material Taxes, fines, penalties or other amount, however designated, for failure to comply with any of the
Employment Laws, (ii) has any direct or indirect material Liability, whether actual or contingent, with respect to any
misclassification of any person as an independent contractor rather than as an employee, with respect to any misclassification of
any employee as exempt versus non-exempt or with respect to any employee leased from another employer, or (iii) is party to any
collective bargaining agreement. Within the twelve (12) months prior to the date hereof, no Seller or Purchased Entity has
implemented any plant closing or layoff of individuals employed by the Business in material violation of the United States Worker
Adjustment and Retraining Notification Act, and the regulations promulgated thereunder, or any similar applicable non-United
States, state or local law (collectively, the “WARN Act”).  No Seller or Purchased Entity has incurred any material Liability under
the WARN Act that remains unsatisfied as of the Closing Date.  The Sellers have delivered to Buyer a true and complete list of
layoffs, by location, implemented by Seller in the ninety (90)-day period preceding the Closing Date at any Seller location
employing any individuals employed by the Business. To the Knowledge of the Sellers, no employee or former employee has
transferred to a U.K. Company under the U.K. Transfer of Undertakings (Protection of Employment) Regulations 2006 who at any
time prior to the transfer was a member of a defined benefit occupational pension plan.

Section 4.15    Employee Benefit Matters.

(a)    Section 4.15(a) of the Sellers Disclosure Schedule contains a true and complete list of each material (i) pension,
retirement, savings, profit-sharing, stock bonus, stock purchase, stock option, restricted stock or other equity-based compensation,
deferred compensation, bonus or other incentive compensation, equity compensation plan, program, policy, agreement, contract,
arrangement or fund, including each pension plan, fund or program within the meaning of Section 3(2) of the Employee Retirement
Income Security Act of 1974, as amended (“ERISA”), (ii) medical, dental, hospitalization, supplemental unemployment benefits,
life insurance or other welfare plan, program, policy, agreement, contract, arrangement or fund, including each welfare plan, fund
or program within the meaning of Section 3(1) of ERISA (a “Welfare Plan”), and (iii) employment, termination, severance, change
in control, retention or similar plan, program, policy, agreement, contract or arrangement and each other material employee benefit
plan, program, policy, agreement, contract, arrangement or fund, in each case, that is sponsored, maintained or contributed to or
required to be contributed to by the Sellers or the Purchased Entities for the benefit of the Business Employees (each plan, program,
policy, agreement, contract, arrangement or fund set forth in Section 4.15(a) of the Sellers Disclosure Schedule, an “Employee
Benefit Plan”). None of the Employee Benefit Plans is subject to Section 302 or Title IV of ERISA or Section 412 of the Code,
none of the Purchased Entities, nor
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any other entity which, together with any Purchased Entity, would be treated as a single employer under Section 414 of the Code,
has or had, with the past six (6) years, any direct or indirect Liability, whether actual or contingent, under Title IV of ERISA, and
none of the Employee Benefit Plans provides post-termination or retiree health or welfare benefits (other than those required by
Section 4980B of the Code).

(b)    Each Employee Benefit Plan has been established, operated and administered in all material respects in
accordance with its terms and applicable Law, including ERISA and the Code.

(c)     Each Employee Benefit Plan that is maintained outside the jurisdiction of the United States, or covers any
Business Employee residing or working outside the United States (each, a “Foreign Benefit Plan”) is set forth on Section 4.15(c) of
the Sellers Disclosure Schedule. With respect to each Foreign Benefit Plan, (i) such Foreign Benefit Plan has been established,
operated and administered in all material respects in compliance with its terms and all applicable statutes, laws, ordinances, rules,
orders, decrees, judgments, writs, and regulations of any controlling governmental authority or instrumentality, (ii) to the extent it is
intended to qualify for special tax treatment, such Foreign Benefit Plan meets all requirements for such treatment, (iii) to the extent
intended to be funded and/or book-reserved, such Foreign Benefit Plan is fully funded and/or book reserved, as appropriate, based
upon reasonable actuarial assumptions, and (iv) other than with respect to routine claims for benefits in the ordinary course, no
material Liability or obligation of any Purchased Entity exists or could reasonably be expected to be imposed on Buyer by reason
of such Foreign Benefit Plan. To the Knowledge of the Sellers, no Purchased Entity is or has at any time been the “employer” or
“connected” with or an “associate” of the “employer” (as those terms are defined in the U.K. Pensions Act 2004) in relation to any
UK defined benefit pension plan.

(d)    Except as set forth on Section 4.15(d) of the Sellers Disclosure Schedule, no Business Employee will become
entitled to receive any bonus or retention, change in control, severance or similar payment or the acceleration or enhancement of
any payment or benefit of any kind as a result of the execution and delivery of this Agreement, shareholder approval of this
Agreement, or the consummation of the transactions contemplated by this Agreement, whether alone or in combination with any
other event. No payment or benefit made or provided in connection with the transactions contemplated by this Agreement, either
alone or in combination with any other event, will not be deductible pursuant to Section 280G of the Code and no Employee
Benefit Plan provides for a gross-up or similar payment or benefit in respect of any Tax under Section 4999 of the Code.
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Section 4.16    Taxes.

(a)    All material Tax Returns with respect to the Sellers or any of their Affiliates (with respect to the Business), the
Purchased Assets and the Purchased Entities have been timely filed (taking into account applicable extensions), and all material
amounts of Taxes for which the Sellers or any of their Affiliates are liable with respect to the Business and the Purchased Assets or
for which any Purchased Entity is liable have been timely paid.

(b)    No Seller, nor any Affiliate of any Seller (including, prior to the Closing, any Purchased Entity), has received
within the past five (5) years prior to the date hereof any written notice of any Actions relating to a material amount of Taxes with
respect to the Business, the Purchased Assets or the Purchased Entities. No written claim has been made by a Tax Authority in a
jurisdiction where the Sellers or any of their Affiliates (with respect to the Business or the Purchased Assets) or the Purchased
Entities do not file a Tax Return, that any Seller or any of its Affiliates (with respect to the Business or the Purchased Assets) or the
Purchased Entities, as the case may be, is subject to Tax in such jurisdiction that would be covered by such Tax Return.

(c)    There are no Liens for Taxes against the Purchased Assets, the Interests or the assets of any Purchased Entity,
other than Permitted Liens.

(d)    There are no agreements extending the period for assessment or collection of any material Taxes with respect to
the Business, the Purchased Assets or the Purchased Entities that have been entered into with any Tax Authority, which agreements
have not since expired.

(e)    None of the Purchased Assets or the assets of any Purchased Entity (i) is tax-exempt use property within the
meaning of Section 168(h) of the Code, (ii) is tax-exempt bond financed property within the meaning of Section 168(g) of the Code
or (iii) secures any debt, the interest of which is tax-exempt under Section 103(a) of the Code.

(f)    None of the Purchased Entities or, with respect to the Business or the Purchased Assets, the Sellers or any of
their Affiliates are a party to a Tax sharing, Tax allocation or similar arrangement (including indemnity arrangements), other than
pursuant to customary provisions in agreements entered into the ordinary course of business, the principal subject of which is not
Taxes.

(g)    The Sellers and their Affiliates (with respect to the Business and the Purchased Assets) and the Purchased
Entities have withheld from its employees, customers, independent contractors, creditors, members and any other applicable payee,
and timely paid to
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the appropriate Tax Authority, all material amounts of Taxes required to be withheld and paid in compliance with all Tax
withholding provisions of applicable Law.

(h)    No Purchased Entity has been a United States real property holding corporation within the meaning of Section
897(c)(2) of the Code within the period described in Section 897(c)(1)(A)(ii) of the Code.

(i)    No Purchased Entity 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 (i) change in accounting method for a taxable period (or portion
thereof) ending on or before the Closing Date; (ii) “closing agreement” as described in Code Section 7121 (or similar provision of
state, local or foreign Tax Law) or other written agreement with a Governmental Authority relating to Taxes, in each case, executed
on or before the Closing Date; (iii) installment sale or open transaction that occurred on or before the Closing Date; (iv) prepaid
amount received on or before the Closing Date; (v) long-term contract method of accounting; or (vi) election under Section 108(i)
of the Code.

(j)    None of the Purchased Entities has distributed stock of another Person, or has had its equity interests distributed
by another Person, in a transaction that was purported or intended to be governed in whole or in part by Sections 355 or 361 of the
Code within the two (2) years prior to the Closing Date.

(k)    None of the Purchased Entities has at any time been a member of any affiliated, consolidated, combined,
unitary or other group for Tax purposes (other than such a group the common parent of which is Huron).

(l)    Except as set forth on Section 4.16(l) of the Sellers Disclosure Schedule, (i) at all times since formation, each of
the Purchased Entities have been (and through the Closing Date will be) properly classified and treated as an entity disregarded as
separate from its owner for U.S. federal income tax purposes, and (ii) no Sellers, nor any Affiliate or Seller (including, prior to the
Closing, any Purchased Entity) has made any affirmative entity classification elections under Treasury Regulation Section
301.7701-3 for any Purchased Entity.

(m)    No Purchased Entity that is organized under the Laws of a country other than the United States (each, a
“Foreign Purchased Entity”) (i) is or was a “surrogate foreign corporation” within the meaning of Section 7874(a)(2)(B) of the
Code or is treated as a U.S. corporation under Section 7874(b) of the Code or (ii) has elected under Section 897(i) of the Code to be
treated as a domestic corporation.

(n)    No Foreign Purchased Entity has an investment in U.S. property within the meaning of Section 956 of the
Code.
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(o)    Neither any Seller or any of its Affiliates (with respect to the Business or the Purchased Assets) nor any
Purchased Entity has participated in any “listed transaction” within the meaning of Treasury Regulations Section 1.6011-4.

(p)    The representations and warranties set forth in this Section 4.16 shall constitute Sellers’ only representations
with respect to Taxes and Tax Returns.

Section 4.17    Absence of Changes.

(a)    Since January 1, 2015 through the date of this Agreement, there has not occurred any Material Adverse Effect.

(b)    Since January 1, 2015 through the date of this Agreement, except as set forth on Section 4.17(b) of the Sellers
Disclosure Schedule, the Sellers and their Affiliates (primarily related to the Business) and the Purchased Entities (i) have
conducted the Business in the ordinary course of business and (ii) have not taken any action that, if taken following the date hereof,
would require Buyer’s consent pursuant to Section 6.1(f)(ii), (iii) or (iv), Section 6.1(h), Section 6.1(i), Section 6.1(m), Section
6.1(o), Section 6.1(p) or Section 6.1(u) (as it relates to the foregoing).

Section 4.18    Affiliate Transactions. Section 4.18 of the Sellers Disclosure Schedule lists each Contract between or among
any Purchased Entity, on the one hand, and (i) Sellers or their Affiliates (other than any Purchased Entity) or (ii) any officer or
director of Sellers or their Affiliates, on the other hand (“Affiliate Contracts”).

Section 4.19    No Unlawful Payments. None of the Sellers or their Affiliates (primarily related to the Business) or the
Purchased Entities, or any of their respective directors or officers, or, to the Knowledge of the Sellers, any employees, agents or
other Persons acting on behalf of the Purchased Entities or the Business has, since January 1, 2014 through the date of this
Agreement: (a) used any corporate funds for any unlawful contribution, gift, entertainment or other unlawful expense relating to
political activity; (b) made any direct or indirect unlawful payment to any foreign or domestic governmental official from corporate
funds; (c) violated or is in violation of any provision of the U.S. Foreign Corrupt Practices Act of 1977 or any law or regulation of
similar purpose and scope; or (d) made any unlawful bribe, rebate, payoff, influence payment, kickback or other unlawful payment.

Section 4.20    Insurance. Section 4.20 of the Sellers Disclosure Schedule sets forth a true, correct and complete list of all
material policies, binders, bonds and other forms or programs of insurance (including any self-insurance arrangements) maintained
by the Sellers or any of their Affiliates (including the Purchased Entities), in each case providing coverage in respect of the
Purchased Assets, the Purchased Entities or any aspect of the Business
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(collectively, the “Insurance Arrangements”). Neither the Sellers nor any of their Affiliates (including the Purchased Entities) is in
breach or default (including any such breach or default with respect to the giving of notice) and, to the Knowledge of the Sellers, no
event has occurred which, with notice or the lapse of time, would constitute such a breach or default, or permit termination or
modification, under any of the Insurance Arrangements.

Section 4.21    Customers and Suppliers. Section 4.21 of the Sellers Disclosure Schedule sets forth a true, complete and
correct list of (a) the top twenty (20) customers of each of the information governance, law department management and discovery
and litigation management segments of the Business and (b) top twenty (20) suppliers or service providers of the Business, as
measured by revenue, in the case of customers, and expenditure, in the case of suppliers or service providers, for the fiscal year
ended December 31, 2014, or in the case of new customers signed since January 1, 2015, for the current fiscal year to date on an
annualized basis (including a breakdown of revenue or expenditures attributable to each such customer, supplier or service provider
by Contract or otherwise). Since January 1, 2015 through the date of this Agreement, no such customer, supplier or service provider
has stated in a written communication or, to the Knowledge of the Sellers, an oral communication that any such customer, supplier
or service provider intends to terminate its relationship with the Business, other than (i) in the ordinary course of business,
including the normal cessation of projects or (ii) in accordance with the terms of the Contract with such customer, supplier or
service provider.

Section 4.22    Brokers. The Sellers shall be solely responsible for the fees and expenses of any broker, finder or investment
banker entitled to any brokerage, finder’s or other fee or commission in connection with the transactions contemplated by this
Agreement based upon arrangements made by or on behalf of the Sellers or the Purchased Entities.

Section 4.23    Disclaimer. Except as set forth in this Agreement (including the Sellers Disclosure Schedule) or in any of the
Ancillary Agreements, none of the Sellers, the Purchased Entities, their respective Affiliates or any of their respective officers,
directors, employees or representatives make or have made any other representation or warranty, express or implied, at law or in
equity, in respect of the Sellers, the Purchased Entities, their respective Affiliates or the Business. Any such other representation or
warranty is hereby expressly disclaimed. Except to the extent specifically set forth in this Agreement (including the Sellers
Disclosure Schedule) or in any of the Ancillary Agreements, the Sellers are selling, assigning and transferring the Purchased Assets
and the Interests to Buyer on an “AS IS” basis.

ARTICLE V 

REPRESENTATIONS AND WARRANTIES OF BUYER
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Buyer hereby represents and warrants to the Sellers as of the date of this Agreement and as of the Closing Date as follows:

Section 5.1    Organization, Authority and Qualification. Buyer is duly organized, validly existing and in good standing
under the Laws of the jurisdiction of its incorporation. Buyer has all necessary corporate power and authority to enter into, execute
and deliver this Agreement and each of the Ancillary Agreements to which it is a party, to carry out its obligations hereunder and
thereunder and to consummate the transactions contemplated hereby and thereby. The execution and delivery of this Agreement
and the Ancillary Agreements by Buyer, the performance by Buyer of its obligations hereunder and thereunder and the
consummation by Buyer of the transactions contemplated hereby and thereby have been duly authorized by all requisite corporate
action on the part of Buyer. This Agreement has been, and each of the Ancillary Agreements, when duly executed and delivered by
Buyer, will be (assuming due authorization, execution and delivery by Sellers), a legal, valid and binding obligation of Buyer,
enforceable against Buyer in accordance with its terms, subject in each case to the effect of any applicable bankruptcy,
reorganization, insolvency, moratorium, rehabilitation, liquidation, fraudulent conveyance, preferential transfer or similar Laws
now or hereafter in effect relating to or affecting creditors’ rights and remedies generally and subject, as to enforceability, to the
effect of general equitable principles (regardless of whether enforcement is sought in a proceeding in equity or at law).

Section 5.2    No Conflict. The execution, delivery and performance of this Agreement and the Ancillary Agreements by
Buyer do not and shall not (a) violate, conflict with or result in the breach of the certificate of incorporation or bylaws (or similar
organizational documents) of Buyer, (b) conflict with or violate any Law or Governmental Order applicable to Buyer or its
respective assets, properties or businesses, or (c) conflict with, result in any violation or breach of, constitute a default (or event
which with the giving of notice or lapse of time, or both, would become a default) under, or give to others any rights of, or result in,
termination, cancellation or acceleration of any obligation or the loss of a benefit under, any Contract to which Buyer is a party, or
result in the creation of any Lien (other than Permitted Liens) upon the properties or other assets of Buyer, except, in the case of
clauses (b) and (c), as would not materially affect the ability of Buyer to carry out its obligations under, and to consummate the
transactions contemplated by, this Agreement and the Ancillary Agreements.

Section 5.3    Governmental Consents and Approvals. No material Consent of, action by, filing with or notification to any
Governmental Authority is required for the consummation by Buyer of the transactions contemplated hereby or by the Ancillary
Agreements.

Section 5.4    Litigation. As of the date of this Agreement, no Action by or against Buyer is pending or, to the knowledge of
Buyer, threatened in writing, challenging the legality,
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validity or enforceability of this Agreement or the Ancillary Agreements or the consummation of the transactions contemplated
hereby or thereby.

Section 5.5    Brokers. Buyer shall be solely responsible for the fees and expenses of any broker, finder or investment banker
entitled to any brokerage, finder’s or other fee or commission in connection with the transactions contemplated by this Agreement
based upon arrangements made by or on behalf of Buyer.

Section 5.6    Availability of Funds. As of the date of this Agreement, Buyer has access to debt and equity funds in a
quantity sufficient to pay to the Sellers the Purchase Price and to perform all of Buyer’s obligations pursuant to, and to consummate
the transactions contemplated by, this Agreement and each of the Ancillary Agreements to which it is a party, and at the Closing,
Buyer will have such funds. Buyer has furnished to the Sellers written evidence thereof. Buyer has the ability to perform the
contractual obligations and performance required under the terms of this Agreement and each of the Ancillary Agreements.

Section 5.7    Compliance with Law. Neither Buyer nor any of its Affiliates is in violation of any Laws or Governmental
Orders applicable to it or its assets, properties or businesses, except for violations that, individually or in the aggregate, would not
reasonably be expected to prevent or materially delay the Closing.

Section 5.8    Investigation. Buyer acknowledges and agrees that (i) in making its decision to enter into this Agreement and
to consummate the transactions contemplated hereby, Buyer has relied solely upon its own investigation and the express
representations and warranties of the Sellers set forth in this Agreement (including the Sellers Disclosure Schedule) or any of the
Ancillary Agreements and (ii) neither the Sellers nor any other Person has made any representation or warranty as to Sellers, the
Business, the Purchased Assets, the Interests or this Agreement, except as expressly set forth in this Agreement (including the
Sellers Disclosure Schedule) or any of the Ancillary Agreements.

ARTICLE VI 

ADDITIONAL COVENANTS AND AGREEMENTS

Section 6.1    Conduct of the Business. From the date of this Agreement until the Closing (or until the earlier termination of
this Agreement in accordance with Section 12.1), except (i) as provided in Section 6.1 of the Sellers Disclosure Schedule, (ii) as
expressly permitted by this Agreement or (iii) as otherwise waived or consented to in writing by Buyer (such consent not to be
unreasonably withheld, conditioned or delayed), the Sellers shall (and shall cause the Purchased Entities to):
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(a)    carry on the Business in the ordinary course of business consistent with past practice;

(b)    continue to maintain, service and protect the Purchased Assets on a basis consistent with past practice;

(c)    use commercially reasonable efforts to preserve intact the goodwill of the Business and the relationships of the
Sellers and the Purchased Entities with their respective customers, vendors, suppliers, creditors, agents, landlords, equipment
lessors, service providers, employees and others having business relations with the Business;

(d)    pay all accounts payable and other current obligations of the Sellers (primarily related to the Business) and the
Purchased Entities when they become due and payable in the ordinary course of business consistent with past practice, except for
accounts payable or other obligations that are the subject of a good faith dispute and the amounts of which are not material to the
Business;

(e)    continue to maintain the Books, Records and Files of the Sellers primarily related to the Business;

(f)    not (i) enter into any employment, severance, termination, retention, change in control, sale bonus or other
similar agreement or arrangement with any Business Employee, (ii) adopt any new, material employee benefit plan or arrangement
covering exclusively any Business Employees, (iii) amend or modify any existing Employee Benefit Plan for the benefit of the
Business Employees, or (iv) otherwise increase the compensation or benefits of any Business Employees except, in each case, as
required by Law or the terms of any existing Employee Benefit Plan, as applicable, or other than non-material increases in the
compensation of non-management employees made in the ordinary course of business consistent with past practice;

(g)    not (i) enter into, extend, amend, renew, request, agree to or otherwise offer or propose to any counterparty any
material change in or waiver under any Material Contract or other obligation that would be a Material Contract or (ii) enter into any
new Contract that would have been a Material Contract if it had been entered into prior to the date of this Agreement, except, in
each case, in the ordinary course of business consistent with past practice, provided that (A) the Sellers shall provide Buyer with
prior written notice of any such action and (B) Buyer’s prior written consent shall be required for any new Contract that would have
been a Material Contract pursuant to Section 4.9(a)(ii) or Section 4.9(a)(iii) if it had been entered into prior to the date of this
Agreement;
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(h)    not reclassify, combine, split, subdivide or amend the terms of, or redeem, purchase or otherwise acquire,
directly or indirectly, the Interests or shares of capital stock of any of the Purchased Entities;

(i)    not grant any Lien (other than a Permitted Lien) on any material asset or property of the Purchased Entities or
the Business;

(j)    with respect to any Purchased Entity or the Business, issue any note, bond or other debt security, or create,
incur, assume or guarantee any Indebtedness or any capitalized lease obligation (including intercompany Indebtedness among the
Purchased Entities or between the Purchased Entities and the Sellers or any of their Affiliates (other than the Purchased Entities)),
in each case, other than current liabilities for working capital purposes and letters of credit or surety bonds issued in the ordinary
course of business in connection with customer contracts;

(k)    not (other than in the ordinary course of business consistent with past practice) sell, assign, transfer, license,
lease, sublease or otherwise dispose of any asset of the Purchased Entities or the Business;

(l)    with respect to any Purchased Entity, not declare, set aside or pay any dividend or other distribution payable in
stock or property with respect to its equity;

(m)    with respect to any Purchased Entity or the Business, not (other than in the ordinary course of business
consistent with past practice) make any capital expenditure or commitments therefor, in excess of $500,000;

(n)    with respect to any Purchased Entity or the Business, not acquire (by merger, consolidation or acquisition of
stock or assets) any corporation, partnership or other business organization or division thereof or collection of assets constituting all
or substantially all of a business or business unit, which acquisition is material to the Business, taken as a whole;

(o)    other than as required by GAAP or applicable Law, write off, forgive, waive or otherwise cancel, in whole or in
part, any obligation owed to the Sellers or the Purchased Entities;

(p)    not change any financial or accounting methods, policies or practices of the Sellers with respect to the Business
or the Purchased Entities, except as required by a change in GAAP or applicable Law;

(q)    not (i) make, revoke or change any material Tax election of the Sellers or the Purchased Entities, (ii) file any
material amended Tax Return, (iii) change any annual Tax
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accounting period or method of Tax accounting, (iv) enter into any agreement in respect of a material amount of Taxes with any
Governmental Authority, including the settlement or compromise of any Tax claim, or (v) consent to any extension or waiver of the
limitation period applicable to any material Tax claim, in each case, primarily related to the Business or with respect to the
Purchased Entities;

(r)    not settle or compromise any Action, or enter into any consent decree or settlement agreement with any
Governmental Authority, against or affecting the Purchased Entities or the Business other than settlements or compromises (A) that
do not impose future restrictions or requirements on the Purchased Entities or the Business (or any of their respective assets or
properties) or (B) where the amount of such settlement or compromise does not exceed $100,000;

(s)    with respect to any Purchased Entity or the Business, not make any loan or advance (other than loans and
advances in the ordinary course of business consistent with past practice) or capital contributions to, or investments in (which in
any instance are not material), any other Person (other than investments in, and capital contributions to the Purchased Entities);

(t)    not (i) amend the articles of incorporation, bylaws or other charter documents of the Purchased Entities or (ii)
issue, sell or dispose of any Interests or securities convertible into or exchangeable or exercisable for, or options, warrants, calls,
commitments or rights of any kind to acquire, any Interests; or

(u)    agree or commit in writing to do any of the foregoing.

Section 6.2    Access to Information; Confidentiality.

(a)    From the date of this Agreement until the Closing Date, to the extent permitted by applicable Law, upon
reasonable notice, the Sellers shall: (i) afford Buyer and its authorized representatives reasonable access to the properties and
Books, Records and Files of the Business and (ii) furnish to the officers, directors, employees, and authorized representatives of
Buyer such additional financial and operating data and other information regarding the Business (or copies thereof) as Buyer may
from time to time reasonably request; provided, however, that any such access or furnishing of information shall be scheduled and
coordinated and shall be conducted at Buyer’s expense, during normal business hours, under the supervision of the Sellers’ or their
Affiliates’ personnel and in such a manner as not to interfere with the normal operations of the Business or any of the Excluded
Businesses. Notwithstanding anything to the contrary in this Agreement, the Sellers shall not be required to disclose any
information to Buyer if the Sellers reasonably and in good faith determine that such disclosure would (x) cause competitive harm to
the Business or any of the Excluded Businesses if the transactions contemplated hereby are not consummated, (y) jeopardize any
attorney-client or other legal
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privilege or (z) contravene any fiduciary duty or binding agreement entered into prior to the date hereof.

(b)    The terms of the Confidentiality Agreement shall continue in full force and effect until the Closing, at which
time such Confidentiality Agreement and the obligations of Buyer under this Section 6.2(b) shall terminate; provided, however,
that from and after the Closing, except as would have been permitted under the terms of the Confidentiality Agreement, the Parties
shall, and shall cause their respective officers, directors, employees, authorized representatives and Affiliates to, refrain from using
for any purpose, treat and hold as confidential, and not disclose to any Person, information related to the discussions and
negotiations between the Parties regarding this Agreement and the transactions contemplated hereby and all confidential
information relating to (i) the Sellers and the Excluded Businesses (in the case of Buyer and its respective officers, directors,
employees, authorized representatives and Affiliates) and (ii) Buyer, the Purchased Entities and the Business (in the case of the
Sellers and their respective officers, directors, employees, authorized representatives and Affiliates); provided, further, that Huron
may, without the consent of Buyer, communicate with its shareholders and lenders, respond to inquiries, issue releases and make
such disclosures as it considers reasonably necessary and appropriate. If this Agreement is, for any reason, terminated prior to the
Closing, the Confidentiality Agreement shall continue in full force and effect.

(c)    Each Party acknowledges and agrees that any Information (as such term is defined in the Confidentiality
Agreement) provided to the other Party or its Affiliates pursuant to Section 6.2(a) or otherwise by or on behalf of the providing
Party or any officer, director, employee or authorized representative of such Party shall be subject to the terms and conditions of the
Confidentiality Agreement.

Section 6.3    Regulatory and Other Authorizations; Notices and Consents.

(a)    Upon the terms and conditions hereof each of the Parties shall, and shall cause its controlled Affiliates to, use
its commercially reasonable efforts to obtain as promptly as practicable all material Consents of any Governmental Authority
required in connection with the consummation of the transactions contemplated by this Agreement, including, without limitation,
by (i) filing, or causing to be filed, any Notification and Report Form and related material required under the HSR Act as soon as
reasonably practicable after the date of this Agreement but, in any event, unless specifically agreed otherwise by the Sellers and
Buyer, no later than ten (10) calendar days after the date of this Agreement, and by using its commercially reasonable efforts to be
able to certify, and to certify, as soon as reasonably practicable, its substantial compliance with any such requests for additional
information or documentary material that may be made under the HSR Act, unless the Sellers and Buyer mutually determine that it
is reasonable under the circumstances not to comply substantially with any requests for additional
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information and documentary material under the HSR Act and furnishing, or causing to be furnished, to each other all information
required for any filing, form, declaration, notification, registration and notice, other than confidential or proprietary information not
directly related to the transactions contemplated by this Agreement, and keeping the other Parties reasonably informed with respect
to the status of each clearance, approval or waiver sought from a Governmental Authority in connection with the transactions
contemplated by this Agreement and the material communications between such Party and such Governmental Authority; (ii) not
acquiring or agreeing to acquire (and not permitting any controlled Affiliate to acquire or agree to acquire) any business, Person or
division thereof, or otherwise acquiring or agreeing to acquire any assets if the entering into of a definitive agreement relating to or
the consummation of such acquisition could reasonably be expected to materially increase the risk of not obtaining the applicable
clearance, approval or waiver from any Governmental Authority with respect to the transactions contemplated by this Agreement
and (iii) generally taking, or causing to be taken, all other actions necessary to avoid or eliminate each and every impediment under
any antitrust, competition or trade regulation Law that may be asserted by any Governmental Authority with respect to the
transactions contemplated by this Agreement so as to enable the Closing to occur as soon as reasonably possible, and in any event
no later than the Termination Date; provided, however, that in no case shall the Parties be required to pay any fees or other
payments to any such Governmental Authorities in order to obtain any such Consent (other than normal filing fees that are imposed
by Law).

(b)    Each of the Sellers and Buyer shall, without limitation: (i) promptly notify the other of, and if in writing,
furnish the other with copies of (or, in the case of oral communications, advise the other of) any communications from or with any
Governmental Authority with respect to the transactions contemplated by this Agreement; (ii) permit the other to review and
discuss in advance, and consider in good faith the views of the other in connection with, any proposed written or any oral
communication with any such Governmental Authority; (iii) not participate in any meeting or have any communication with any
such Governmental Authority unless it has given the other an opportunity to consult with it in advance and, to the extent permitted
by such Governmental Authority, give the other Party the opportunity to attend and participate therein; and (iv) furnish the other
Party with copies of all filings and communications between it (or its advisors) and any such Governmental Authority with respect
to the transactions contemplated by this Agreement.

Section 6.4    Books, Records and Files. Buyer and the Sellers agree that the Sellers may maintain copies of any Books,
Records and Files that are included in the Purchased Assets and the Purchased Entities. Buyer agrees to retain and maintain such
Books, Records and Files related to the Purchased Assets and the Purchased Entities for a period of at least seven (7) years after
Closing (plus any additional time during which Buyer has been advised by the Sellers that (i) there is an ongoing Tax audit with
respect to periods prior to the Closing or (ii) any such
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period is otherwise open to assessment; provided that only such Books, Records and Files related to the appropriate Tax audit or
period as advised by the Sellers shall be subject to such time extension). During such period, Buyer agrees to give the Sellers and
their representatives reasonable cooperation, access (including copies) and staff assistance, as needed, during normal business hours
and upon reasonable notice, with respect to the Books, Records and Files delivered to Buyer hereunder, and the Sellers agree to
give Buyer and its representatives reasonable cooperation, access and staff assistance, as needed, during normal business hours and
upon reasonable notice, with respect to the Books, Records and Files relating to the Business and retained by Sellers, in each case
as may be necessary for general business purposes, including the defense of litigation, the preparation of Tax Returns and financial
statements and the management and handling of Tax audits; provided that such cooperation, access and assistance does not
unreasonably disrupt the normal operations of Buyer or the Sellers or their respective Affiliates.

Section 6.5    Intellectual Property Matters.

(a)    As soon as practicable and in no event later than ten (10) Business Days after the Closing Date, Buyer shall
cause each of the Purchased Entities to amend its organizational documents, and any trade names, D/B/As or the like, to change its
corporate names and trade names to corporate names and trade names that do not include any Excluded Names or any Trademark
confusingly similar thereto. Following the Closing, Buyer shall cause the Purchased Entities to (i) no later than three (3) months
following the Closing Date, cease to make any use of or to authorize any third party to make any use of any Excluded Names or
any Trademarks confusingly similar thereto (except as permitted by this Section 6.5(a)) and (ii) no later than twelve (12) months
following the Closing Date, to remove, strike over, or otherwise obliterate all Excluded Names from all existing assets and other
existing materials of the Purchased Entities, including any vehicles, business cards, schedules, stationery, packaging materials,
displays, signs, promotional materials, manuals, forms, websites, email, computer software and other materials and systems
(provided that following the three (3) month anniversary of the Closing Date, Buyer shall not create any new assets or materials
using the Excluded Names (except as permitted by this Section 6.5(a)).  Any use by the Purchased Entities of any of the Excluded
Names as permitted in this Section 6.5 is subject to their use of the Excluded Names in a form and manner, and with standards of
quality, of that in effect for the Excluded Names as of the Closing Date. Notwithstanding anything to the contrary in this Section
6.5(a), Buyer shall not be in violation of this Section 6.5(a) by reason of: (x) the appearance of the Excluded Names in or on any
written materials or assets of the Purchased Entities or the Business that are used for internal purposes only (provided that Buyer
uses commercially reasonable efforts to remove such appearances of the Excluded Names); (y) the appearance of the Excluded
Names in or on any third party’s publications, marketing materials, brochures, instruction sheets, equipment or products that the
Sellers or any of their Affiliates
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distributed in the ordinary course of business consistent with past practice or pursuant to a Contract prior to the Closing, and that
generally are in the public domain, or any other similar uses by any such third party over which Buyer and the Purchased Entities
have no control; or (z) the non-prominent use by Buyer or any of its Affiliates of the Excluded Names in an accurate and non-
trademark manner solely for purposes of conveying to customers or the general public that ownership of the Purchased Entities or
the Business has changed.

(b)    During the two (2) year period following the Closing Date, if (i) Buyer identifies in writing to the Sellers any
Intellectual Property (excluding Trademarks) owned by the Sellers and their Affiliates that was used in and necessary for the
conduct of the Business as of the Closing and was not included in the Purchased Assets, owned by the Purchased Entities or
provided to the Purchased Entities under the Transition Services Agreement, or (ii) the Sellers identify in writing to Buyer any
Intellectual Property (excluding Trademarks) included in the Purchased Assets or owned by the Purchased Entities that was used in
and necessary for the conduct of the Excluded Businesses as of the Closing, then the Party receiving such notice shall use
commercially reasonable efforts to grant to the other Party a perpetual, royalty-free, sublicenseable license to use such Intellectual
Property in the conduct of the Business (with respect to Buyer, if Buyer so requests such license) or the Excluded Businesses (with
respect to the Sellers, if the Sellers so request such license). Notwithstanding anything to the contrary, Buyer and the Sellers agree
that, unless otherwise required by applicable Law, (x) the rights under any license with respect to any Intellectual Property
described in clause (i) of this Section 6.5(b) shall be treated as a Purchased Asset under this Agreement, (y) the Purchased Asset
relating to any license described in clause (ii) of this Section 6.5(b) shall be treated as having been purchased by Buyer and sold by
the applicable Seller on the Closing Date subject to such license and (z) neither any Party nor any of its Affiliates shall take any
position inconsistent with the treatment described in this sentence.

Section 6.6    R&W Insurance. Buyer shall use its reasonable best efforts to purchase the R&W Insurance Policy, and shall
be responsible for the premium and for all other costs of procuring the R&W Insurance Policy. The Sellers shall undertake
commercially reasonable efforts to assist Buyer in obtaining the R&W Insurance Policy, except that the Sellers (prior to or
following the Closing) shall not be required to incur any expenses associated therewith.

Section 6.7    Bulk Sales Law. The Buyer hereby waives compliance by the Sellers or the Purchased Entities or any of their
respective Affiliates with any applicable bulk sale or bulk transfer laws of any jurisdiction in connection with the sale of the
Purchased Assets and the Interests to the Buyer.

Section 6.8    Publicity. The Parties shall not (and shall cause their respective Affiliates not to) issue any press release or
make any other public statement with respect to this Agreement
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or the transactions contemplated by this Agreement, including the Purchase Price, except as required by Law or the rules of any
stock exchange (in which case the 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); provided that nothing in
this Section 6.8 shall prohibit the Parties from making disclosures to their respective professional advisors, auditors, financing
sources, prospective financing sources, Affiliates, funds and other investment entities managed by such Party or its Affiliates or
limited partners or investors in any fund or investment entity managed by such part or its Affiliates; provided, further, that Huron
may, without the consent of Buyer, communicate with its shareholders and lenders, respond to inquiries, issue releases and make
such disclosures as it considers reasonably necessary and appropriate.

Section 6.9    Disclosure Schedule Updates. From time to time prior to the Closing, the Sellers may supplement or amend
the Sellers Disclosure Schedule solely with respect to (i) any Material Contracts entered into or other actions taken by the Sellers
between the date hereof and the Closing Date not in violation of Section 6.1 for the purpose of supplementing or updating Section
4.7(a), Section 4.8(a) or Section 4.9(a) of the Sellers Disclosure Schedule and (ii) any actions taken by the Sellers between the date
hereof and the Closing Date that are consented to in writing by Buyer. Any such supplement or amendment of the Sellers
Disclosure Schedule shall not give rise to any right of Buyer to terminate this Agreement; provided that such supplement or
amendment shall not impair Buyer’s right to terminate this Agreement pursuant to Section 12.1(d). Any supplement or amendment
hereunder shall be provided to the Buyer not less than two (2) Business Days prior to the Closing Date.

Section 6.10    Further Action.

(a)    Following the Closing, each of the Parties hereto shall, and shall cause their respective Affiliates to, use its
commercially reasonable efforts to take, or cause to be taken, all appropriate action, to do or cause to be done all things necessary,
proper or advisable under applicable Law and the agreements included in the Purchased Assets or the Interests, and to execute and
deliver such documents and other papers and any other agreements, as may be necessary to carry out the provisions of this
Agreement and the Ancillary Agreements and consummate and make effective the transactions contemplated by this Agreement
and to effect the separation of the Purchased Assets and the Interests from other assets of the Sellers, including, to the extent
reasonably practicable, to obtain all required Consents from third parties. Buyer shall be responsible for the payment of any
amounts necessary to obtain any required Consents from third parties.

(b)    Notwithstanding anything in this Agreement to the contrary, this Agreement shall not constitute an agreement
to assign, license, sublicense or otherwise provide
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rights with respect to any Purchased Asset or the Interests or any right thereunder if an attempted assignment, license or other
provision, without the Consent of, or other action by, any third party, would constitute a breach or other contravention of a Contract
with such third party or would in any way adversely affect the rights of the Parties or any of their respective Affiliates relating to
such Purchased Assets or the Interests. To the extent that any of the transfers, distributions, licenses, deliveries and the assumptions
required to be made in connection with the transactions contemplated by this Agreement shall not have been so consummated at
Closing, the Parties shall cooperate and use their commercially reasonable efforts to effect such consummation as promptly
thereafter as reasonably practicable, including executing and delivering such further instruments of transfer and taking such other
actions as the Parties may reasonably request in order to effectuate the purposes of this Agreement or to more effectively transfer to
Buyer or confirm Buyer’s right, title to or interest in, all of the Purchased Assets and the Interests, to put Buyer in actual possession
and operating control thereof and to permit Buyer to exercise all rights with respect thereto (including rights under Contracts and
other arrangements as to which the Consent of any third party to the transfer thereof shall not have previously been obtained). In
the event and to the extent that the Sellers and Buyer are unable to obtain any required Consents, the Sellers shall, to the extent
practicable using commercially reasonable efforts, (i) at the direction and expense of Buyer, pay, perform and discharge fully all of
its obligations thereunder from and after the Closing and prior to assignment to Buyer and (ii) without further consideration
therefor, pay, assign and remit to Buyer promptly all monies, rights and other consideration received in respect of such agreements.
If Buyer is so provided the benefits of any such Contract, Buyer shall assume the liabilities of the Sellers arising out of such
Contract, for the benefit of the Sellers. The Sellers shall exercise or exploit its rights and options under all such agreements, Leases,
licenses and other rights and commitments when and only as reasonably directed by Buyer. If and when any such Consent shall be
obtained (the cost of obtaining any such Consent, if any, shall be borne by Buyer) or such agreement, Lease, license or other right
shall otherwise become assignable or sublicenseable, the Sellers shall promptly assign or sublicense its agreed-to rights and
obligations thereunder to Buyer without payment of further consideration and Buyer shall, without the payment of any further
consideration therefor, assume such rights and obligations.

(c)    In the event that the Parties determine that certain assets, rights or properties which properly constitute
Purchased Assets or Interests were not transferred to Buyer at Closing, the Sellers shall promptly take all steps reasonably
necessary to transfer and deliver any and all of such assets to Buyer without the payment by Buyer of any further consideration
therefor. In the event that the Parties determine that certain Excluded Assets were transferred to Buyer at Closing, then Buyer shall
promptly take all steps reasonably necessary to transfer and deliver any and all of such Excluded Assets to the Sellers without the
payment by the Sellers of any further consideration therefor.
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(d)    Without limiting the generality of the foregoing, the Sellers and Buyer shall work diligently and in good faith
toward the execution of the Ancillary Agreements with such terms and conditions required pursuant hereto and such other terms
and conditions as are mutually agreeable to the Parties. If any Ancillary Agreement is not finalized prior to the Closing, the Sellers
and Buyer shall continue to work diligently and in good faith after the Closing toward the execution of such Ancillary Agreement
as promptly as practicable following the Closing with such terms and conditions required pursuant hereto and such other terms and
conditions as are mutually agreeable to the Parties.

Section 6.11    Contact with Customers and Other Business Relations. During the period from the date of this Agreement
until the earlier of (a) the Closing or (b) the termination of this Agreement in accordance with its terms, Buyer shall not (and shall
not permit any of its officers, directors, employees, agents, representatives and Affiliates to) contact any employee of the Sellers,
customers, vendors or other material business relations of the Business regarding the Business or the transactions contemplated by
this Agreement without the prior written consent of the Sellers (which consent shall not be unreasonably withheld, conditioned or
delayed).

Section 6.12    Intercompany Debts. Notwithstanding anything in this Agreement to the contrary, the Sellers shall take, or
cause to be taken, in a commercially reasonable tax-efficient manner, such action as may be necessary such that, (a) as of the
Closing Date, there shall be no intercompany obligations (including intercompany payables or receivables) between the Purchased
Entities, on the one hand, and the Sellers and their Affiliates (other than the Purchased Entities), on the other hand, except with
respect to the Transition Services Agreement and (b) as of the Closing Date, there shall be no intercompany obligations (including
intercompany payables or receivables) among the Purchased Entities that could reasonably be expected to result in adverse Tax
consequences to the Buyer and its Affiliates (including the Purchased Entities) after the Closing.

Section 6.13    Termination of Affiliate Contracts. Except as set forth on Section 6.13 of the Sellers Disclosure Schedule,
effective at the Closing, the Sellers shall cause all of the Affiliate Contracts to be terminated without any termination fees payable
by the Purchased Entities or any costs or other Liability assessed to Buyer or its Affiliates thereunder (including the Purchased
Entities); provided that the foregoing shall not affect the services to be provided pursuant to the Transition Services Agreement and
the payments to be made thereunder.

Section 6.14    Non-Competition. For a period of five (5) years from and after the Closing, each Seller agrees that it shall
not, and it shall cause its Affiliates not to, directly or indirectly, engage in any Competitive Business, including by holding any
equity or debt securities in any Person engaged in such activities; provided, however, that nothing in this Section 6.14 shall prohibit
the Sellers or any of their Affiliates from (a) conducting the Excluded
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Businesses as they are presently being conducted or have plans to be conducted as of the date hereof, (b) owning up to ten percent
(10%) of the voting power or equity interests of any Person that is engaged in any Competitive Business, so long as none of the
Sellers or any of their Affiliates actively manages any such Person or otherwise actively takes any part in any of its businesses,
other than exercising its rights as a shareholder, or (c) acquiring, in one transaction or a series of transactions, by purchase of stock
or assets, merger, consolidation or otherwise, the whole or any part of any Person that carries on a Competitive Business if the
revenue of such Person or business so acquired attributable to the Competitive Business did not exceed fifty percent (50%) of such
Person’s or business’ total revenue for the most recently completed fiscal year preceding such transaction (provided that following
such purchase, merger, consolidation or other transaction, the acquiring Seller shall use commercially reasonable efforts to divest
any Competitive Business conducted by such Person within six (6) months thereafter if the revenue of such Person or business so
acquired attributable to the Competitive Business exceeds $8,000,000 for the most recently completed fiscal year preceding such
transaction). Notwithstanding anything in the foregoing to the contrary, in the event any Seller divests all or any portion of its
business in an asset sale to any third party the prohibitions in this Section 6.14 shall not apply to such portion or such business so
divested and to any such third party.

Section 6.15    Non-Solicitation. For a period of five (5) years from and after the Closing Date, each Seller agrees that it
shall not, and shall cause its Affiliates not to, without the express prior written consent of Buyer, directly or indirectly, hire or solicit
any Transferred Business Employees to leave the employment of Buyer or any of its Affiliates for employment with the Sellers or
any of their Affiliates, or violate the terms of their employment contracts, or any employment arrangements, with Buyer or any
such Affiliate of Buyer; provided, however, that nothing in this Section 6.15 shall prohibit the Sellers or any of their Affiliates
from, or hiring any person as a result of, (a) making generalized searches for employees by the use of advertisements in the media
(including trade media) or by engaging search firms or employment agencies that are not instructed to solicit the Transferred
Business Employees or (b) soliciting any Transferred Business Employee whose employment by Buyer or any of its Affiliates has
been terminated three (3) months prior to the commencement of discussions with the soliciting party.

Section 6.16    Release. Effective as of the Closing, each Seller, on its own behalf and on behalf of its Affiliates, and its and
their successors and assigns, and all Persons who at any time prior to the Closing were stockholders, directors, officers, agents or
employees of such Seller or its Affiliates (in each case, in their respective capacities as such), hereby generally, irrevocably and
completely waives, releases, acquits, relinquishes and forever discharges Buyer and its Affiliates (including the Purchased Entities)
and their respective officers, directors, stockholders, affiliates, employees, advisors and agents from and against any and all claims,
demands, damages, debts, Liabilities, obligations, costs, expenses (including attorneys’ and accountants’ fees and expenses),
Actions and causes of action, whether known or unknown, suspected or
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unsuspected, both at law and in equity, that such Seller now has, or at any time previously had, or shall or may have in the future,
against the Purchased Entities or involving the Purchased Assets, which arise out of or pertain to any claims such Person has or
may have as an equityholder, or former equityholder, of any of the Purchased Entities, for matters existing or occurring on or prior
to the Closing Date, whether asserted or claimed prior to, on or after the Closing Date. Notwithstanding the foregoing, the release
set forth in this Section 6.16 shall not affect (i) any rights to indemnification to which a Buyer Indemnitee may be entitled pursuant
to the terms of (and subject to the limitations set forth in) Article X and (ii) any claims made pursuant to Section 13.13.

Section 6.17    Insurance Coverage. The Sellers shall maintain (or cause to be maintained) the Insurance Arrangements until
the Closing. Following the Closing, the Sellers shall maintain (or cause to be maintained) the Insurance Arrangements that are
occurrence-based solely with respect to claims that were made or Losses that occurred or were suffered prior to the Closing (the
“Maintained Coverage”). Except for the Maintained Coverage, Buyer acknowledges and agrees that all Insurance Arrangements as
they relate to the Purchased Assets or the Purchased Entities shall terminate as of the Closing. If any claims are made or Losses
occur or are suffered prior to the Closing, then such claims, or claims in respect of such Losses, may be made against the
Maintained Coverage, and the Sellers shall use their commercially reasonable efforts to ensure that, after the Closing Date, Buyer
can file, notice and otherwise continue to pursue such claims and seek to have proceeds paid pursuant to the terms of such
Maintained Coverage. The Sellers agree to otherwise cooperate with Buyer or its Affiliates (including the Purchased Entities) to
make the coverage benefits of any Maintained Coverage available to Buyer or its Affiliates (including the Purchased Entities), at
the cost and expense of Buyer or its Affiliates (including the Purchased Entities).

Section 6.18    Release of Letters of Credit and Guarantees. As of the Closing, Buyer (i) shall either (A) obtain a substitute
guaranty, indemnity agreement or similar instrument to replace in all respects each Guarantee or (B) fully assume all obligations
under each such Guarantee and (ii) use commercially reasonable efforts to obtain from the creditor or beneficiary of each such
Guarantee and deliver to the Sellers a full and unconditional release of all of the obligations of the Sellers and their applicable
Affiliates under each such Guarantee (which release shall be reasonably acceptable to the Sellers).  In the event Buyer was unable,
as of the Closing, to obtain substitute guarantees, indemnity agreements or similar instruments to replace in all respects the
Guarantees (or assumed all obligations thereunder) and obtain and deliver releases with respect thereto in accordance with the
preceding sentence, Buyer shall continue to use commercially reasonable efforts to do so following the Closing and shall (1)
indemnify and hold harmless each of the Sellers and their Affiliates from and against any and all Losses incurred by the Sellers or
any of their Affiliates arising out or relating to such Guarantees on or after the Closing Date in respect of actions or events
occurring or conditions existing, in each
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case, following the Closing and (2) not permit the Purchased Entities or their Affiliates to (x) renew or extend the term of, (y)
increase the obligations under, or (z) transfer to another third party, any loan, lease, Contract or other obligation for which the
Sellers or any of their Affiliates is or would reasonably be expected to be liable under such Guarantees.  To the extent that the
Sellers or any of their Affiliates have performance obligations under any such Guarantee that arise or relate to actions or events that
occur on or after the Closing Date, Buyer shall (I) perform such obligations on behalf of the Sellers or such Affiliates or (II)
otherwise take such action as reasonably requested by the Sellers so as to put such the Sellers or such Affiliates in the same position
as if Buyer, and not such the Sellers or such Affiliates, had performed or was performing such obligations.

Section 6.19    2015 Bonuses; Bonus Pool Amount. The Sellers shall pay 2015 bonuses on the Closing to the employees set
forth on Section 6.19 of the Sellers Disclosure Schedule (the “Management Employees”), which total in the aggregate $1,150,000.
The Sellers have approved 2015 bonuses for the Business Employees (and any Inactive Business Employees) but excluding the
Management Employees up to an aggregate amount of $3,201,883 (such maximum aggregate amount, the “Bonus Pool Amount”).
Pursuant to Section 3.4, at the Closing the Sellers shall cause the Bonus Pool Amount to be deposited with the Escrow Agent to be
held and distributed according to the Bonus Pool Escrow Agreement and this Section 6.19. No later than two (2) days before the
Closing Date, the Sellers shall provide Buyer with a list of each Business Employee’s (and any Inactive Business Employee’s)
individual allocation of the Bonus Pool Amount (the “Bonus Pool Breakdown”). The Management Employees shall not be named
in the Bonus Pool Breakdown and shall not receive any Bonus Pool Amount. In accordance with the Bonus Pool Escrow
Agreement, individual allocations of the Bonus Pool Amount shall be paid by Buyer to Transferred Business Employees on or prior
to March 15, 2016, based on the Bonus Pool Breakdown and the eligibility criteria set forth in Section 6.19 of the Sellers
Disclosure Schedule. Any portion of the Bonus Pool Amount not paid by Buyer to eligible Transferred Business Employees shall
be returned to the Sellers pursuant to the Bonus Pool Escrow Agreement. For the avoidance of doubt, other than the payment of
individual allocations of the Bonus Pool Amount to eligible Transferred Business Employees in accordance with this Section 6.19,
Buyer shall not have any obligation to pay any amount with respect to any 2015 bonus to any Business Employee (including any
Inactive Business Employee or Management Employee).

ARTICLE VII 

EMPLOYEE MATTERS

Section 7.1    Employment.
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(a)    No later than ten (10) Business Days after the date of this Agreement, Buyer shall, or shall have caused one of
its Affiliates to, offer employment, on the terms set forth in this Article VII, to employees of the Sellers (exclusively related to the
Business), including employees who are (i) actively at work or on paid time off, with employment effective at 12:00 a.m. Eastern
Standard Time on the day immediately following the Closing Date, and (ii) on long-term disability, short-term disability or
workers’ compensation, or on a leave of absence, whether paid or unpaid, approved by the Sellers or otherwise required by
applicable Law (collectively, “Inactive Business Employees”), with employment effective as of the date such Inactive Business
Employee returns to active employment with the Sellers; provided, that such date is no later than the six (6) month anniversary of
the Closing Date or such later date required by applicable Law (such employees in clauses (i) and (ii), together with the employees
of the Purchased Entities, but excluding the employees of the Sellers or Purchased Entities listed on Section 7.1(a) of the Sellers
Disclosure Schedule (the “Excluded Employees”), the “Business Employees”). Those Business Employees who accept such offers
of employment (or whose employment transfers automatically pursuant to applicable Laws) and become employees of Buyer and
its Affiliates upon the Closing (or, in the case of Inactive Business Employees, on a later date in accordance with this Section
7.1(a)) shall thereafter be referred to as the “Transferred Business Employees.”

(b)    Commencing on the Closing Date and continuing for twelve (12) consecutive months thereafter, Buyer shall, or
shall cause one or more of its Affiliates to provide each Transferred Business Employee with (i) a base salary or base wages that are
no less favorable than the base salary or base wages provided to such Transferred Business Employee immediately prior to the
Closing, (ii) all other compensation and employee benefits (other than any equity-based compensation, change in control or other
transaction-based payments or any other incentive compensation other than annual bonuses, benefits under any defined benefit
plans and any retiree health or welfare benefits) that are substantially comparable in the aggregate to those that are provided to such
Transferred Business Employee immediately prior to the Closing Date and (iii) the applicable payment in respect of the Bonus Pool
Amount. Notwithstanding anything in this Section 7.1(b) to the contrary, nothing in this Agreement shall (i) after the Closing Date,
impose on Buyer any obligation to retain any Transferred Business Employee in its employment or prevent Buyer from amending,
modifying or terminating any of its employee benefit plans or arrangements following the Closing, or (ii) impose on the Sellers any
obligation to retain any Business Employee in its employment or prevent the Sellers from amending, modifying or terminating any
of its employee benefits plans or arrangements following the Closing.

Section 7.2    Employee Benefit Matters.
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(a)    Except as provided in this Section 7.2, as of the Closing, each Transferred Business Employee shall cease to be
an active participant under the Employee Benefit Plans that are not assumed by Buyer and its Affiliates, in accordance with the
terms of such Employee Benefit Plans. As of 12:00 a.m. Eastern Standard Time on the day immediately following the Closing
Date, and without limiting the covenants in Section 7.1, the Transferred Business Employees shall be entitled to participate in the
employee benefit plans and arrangements maintained by Buyer or its Affiliates for the benefit of the Transferred Business
Employees (each, a “Buyer Benefit Plan”) on the same terms as similarly situated employees of Buyer or its Affiliates, including, if
applicable, health, life, accident and group insurance and short-term and long-term disability benefits, subject to any applicable
employee cost, in each case, to the extent permitted by the terms of the applicable Buyer Benefit Plans and applicable Law.

(b)    For all purposes under each Buyer Benefit Plans (including, without limitation, for purposes of eligibility and
accrual and vesting of benefits and for determining or calculating severance and vacation benefits and accruals (other than for
purposes of calculating accruals under any defined benefit plan)), Buyer shall cause each Transferred Business Employee to be
fully credited, to the extent permitted by the terms of the applicable Buyer Benefit Plans and applicable Law, with his or her
respective periods of service with the Sellers or the Purchased Entities before the Closing, to the same extent as such Transferred
Business Employee was entitled, immediately prior to the Closing, to credit for such service under any similar Employee Benefit
Plan; provided, however, that in no event shall such credit result in the duplication of benefits. In addition, Buyer shall waive, or
shall cause to be waived, any limitations or waiting periods as to pre-existing conditions, restrictions or exclusions for Transferred
Business Employees and their eligible dependents under each Buyer Benefit Plan providing for health, medical, dental, vision and
other similar benefits, to the extent such condition for such Transferred Business Employee and his or her eligible dependents was
covered under a similar Employee Benefit Plan and shall credit the Transferred Business Employees and their eligible dependents
for any customary deductibles, co-payments, out of pocket maximums and the like, paid by them under such similar Employee
Benefit Plan prior to the date of commencement of participation in such Buyer Benefit Plan during the year in which such
commencement occurs in satisfying any applicable deductible, co-payment, out-of-pocket or similar requirements under such
Buyer Benefit Plan, in each case, to the extent permitted by applicable Law. Buyer shall waive any evidence of insurability
requirement that would otherwise be applicable to a Transferred Business Employee and his or her eligible dependents on or after
the Closing under any Buyer Benefit Plan, in each case to the extent such Transferred Business Employee or eligible dependent had
satisfied any similar limitation or requirement under a similar Employee Benefit Plan prior to the Closing and to the extent
permitted by the terms of the applicable Buyer Benefit Plan and applicable Law.
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(c)    To the extent mutually agreed to by the Parties prior to the Closing, following the Closing Date and subject to
Revenue Ruling 2002-32, the Sellers and the Purchased Entities shall cause the portion of any Employee Benefit Plan that is a
flexible reimbursement plan applicable to the Transferred Business Employees to be segregated into a separate component, and all
account balances and salary reduction elections of the Transferred Business Employees in any such flexible reimbursement plan
shall be transferred to a Buyer Benefit Plan that is a flexible reimbursement plan that Buyer shall, or shall cause any of its Affiliates
to, maintain during the period mutually agreed to by the Parties, in accordance with the terms of such Buyer Benefit Plan and
applicable Law.

(d)    From and following the Closing, Buyer and its Affiliates shall retain and be responsible for, as Assumed
Liabilities (and shall indemnify and hold harmless Sellers, the Purchased Entities and their respective Affiliates from and against)
any and all Liabilities and obligations, with respect to Transferred Business Employees which relate to events that occur following
the Closing Date for any employee pension, welfare, fringe or incentive compensation, severance, retention, transaction or other
similar payments that may become payable following the Closing Date under any Buyer Benefit Plan, including in connection with
the consummation of the transactions contemplated hereby (either alone or in combination with any other event) to the extent such
Liabilities and obligations are assumed by Buyer or its Affiliates pursuant to this Article VII.

(e)    Notwithstanding anything to the contrary in this Agreement, (i) Buyer shall, promptly upon the receipt of an
invoice from Sellers accompanied by reasonable documentation of the costs set forth therein, reimburse the Sellers for the costs
incurred by the Sellers or their respective Affiliates at any time in respect of events that occur or claims that are incurred following
the Closing by the Transferred Business Employees (or their eligible beneficiaries) under any Employee Benefit Plan which is a
Welfare Plan and (ii) the Sellers shall, promptly upon the receipt of an invoice from Buyer accompanied by reasonable
documentation of the costs set forth therein, reimburse Buyer for the costs incurred by Buyer or its Affiliates at any time in respect
of events that occur or claims that are incurred prior to the Closing by the Transferred Business Employees (or their eligible
beneficiaries) under any Buyer Benefit Plan (for the avoidance of doubt, costs are “incurred” by the Sellers or their respective
Affiliates for purposes of Employee Benefit Plans or by Buyer or its Affiliates for purposes of Buyer Benefit Plans on the date on
which the event occurs or service is rendered, as applicable, and not at the time an invoice is presented for payment).

Section 7.3    Defined Contribution Plans. As of immediately prior to the Closing, each Transferred Business Employee shall
cease to participate in each Employee Benefit Plan that is a Defined Contribution Plan (each “Sellers 401(k) Plan”). Following the
Closing Date, each Transferred Business Employee shall be permitted to elect a distribution (in accordance with the
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terms of the applicable Sellers 401(k) Plan) of his or her account balance in the Sellers 401(k) Plan and also shall be permitted (in
accordance with the terms of such Sellers 401(k) Plan) to roll over his or her account balances in such plan to a Buyer Benefit Plan
which is a Defined Contribution Plan (a “Buyer 401(k) Plan”), including the ability to roll over any existing loans under such
Sellers 401(k) Plan, for at least ninety (90) days after the Closing Date. The Sellers and Buyer shall take all actions necessary or
appropriate, and shall cooperate with each other to accomplish and facilitate the foregoing, and, following the Closing Date, Buyer
shall be solely responsible for obtaining any employees’ elections with respect to each Buyer 401(k) Plan, to the extent not
obtained prior to the Closing, regarding the roll-over of account balances, including loans, subject to Sellers’ cooperation, as
reasonably requested by Buyer.

Section 7.4    Compliance with WARN. With respect to the Transferred Business Employees, Buyer shall have full
responsibility under the WARN Act relating to any plant closing or mass layoff occurring after the Closing Date, subject to Sellers’
obligation to provide Buyer at or prior to the Closing with an accurate list of layoffs, by location, during the ninety (90) day period
immediately prior to the Closing.

Section 7.5    Workers’ Compensation Claims.

(a)    Buyer shall be responsible for and shall pay any and all workers’ compensation and other similar statutory
claims which relate to events that occur with respect to any Transferred Business Employees after the Closing Date.

(b)    Sellers shall be responsible for and shall pay any and all workers’ compensation and other similar statutory
claims (i) which relate to events that occur with respect to any Business Employee on or before the Closing Date, and (ii) provided
that Buyer complies with its obligations under Section 7.1, which relate to events that occur to Business Employees who do not
become Transferred Business Employees after the Closing Date.

ARTICLE VIII 

TAXES

Section 8.1    Tax Indemnification.

(a)    The Sellers shall be responsible for and shall indemnify and hold the Buyer Indemnitees harmless from and
against, without duplication, any Losses arising out of or relating to (i) Taxes attributable to or imposed on the Purchased Entities
with respect to any taxable period ending on or before the Closing Date and the portion of any Straddle Period ending on or before
Closing Date (a “Pre-Closing Tax Period”); (ii) any Taxes for which any
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Purchased Entity is liable under Treasury Regulation Section 1.1502-6 (or under any similar provision of state, local or foreign
Law), as transferee or successor, by Contract or otherwise, in each case, (x) with respect to a Pre-Closing Tax Period or (y) by
reason of being a member of a consolidated, affiliated, combined or other group for Tax purposes, entering into a Contract or any
other action taken at any time before the Closing; (iii) Taxes arising from any breach of any representation or warranty made by the
Sellers in Section 4.16 of this Agreement (provided, that solely with respect to the calculation of the Losses (and not for purposes
of determining breach) arising out of or related to any such inaccuracy or breach, in each case, any qualifier in any such
representation or warranty as to materiality, Material Adverse Effect or words of similar import shall be disregarded); (iv) Taxes
arising from any breach by any Seller of any covenant contained in this Agreement; (v) any withholding Taxes imposed in
connection with the transactions contemplated by this Agreement that Buyer did not withhold pursuant to Section 2.5 of this
Agreement, (vi) any amount required to be included by Buyer or any of its Affiliates (including the Purchased Entities after the
Closing Date) in income under Section 951(a) of the Code with respect to a Purchased Entity to the extent such inclusion is
attributable to a Pre-Closing Tax Period of such Purchased Entity (the amount of such inclusion to be determined using a closing of
the books method) and (vii) Excluded Taxes. Notwithstanding anything to the contrary, the amount of any Losses subject to a claim
for indemnification under this Section 8.1(a) shall not be subject to, and shall not be included in the calculation of the limitations
set forth in Section 10.3, other than Section 10.3(b)(iv). Notwithstanding anything in this Agreement to the contrary, the Buyer
Indemnitees shall not have the right to indemnification under this Agreement for any Taxes that are based on or relate to Taxes: (A)
that result from Buyer’s breach of any of the covenants contained in this Article VIII or (B) to the extent such Taxes were included
as a liability in the determination of Closing Date Net Working Capital. For purposes of this Section 8.1(a), references to “Losses”
and “Taxes” shall be deemed to include amounts that would have constituted “Losses” or “Taxes” but for the set-off or other
utilization of any loss, deduction, credit or other Tax asset attributable to any Post-Closing Tax Period. Notwithstanding anything to
the contrary in this Agreement, this Section 8.1(a) shall survive the Closing until the ninetieth (90th) day after the expiration of the
statute of limitations period applicable thereto.

(b)    Buyer shall be responsible for, and shall indemnify and hold the Sellers Indemnitees harmless from and against
(i) any Taxes attributable to or imposed on the Purchased Assets with respect to any taxable period beginning after the Closing Date
and the portion of any Straddle Period beginning after the Closing Date (a “Post-Closing Tax Period”), and (ii) Transfer Taxes
borne by Buyer pursuant to Section 8.3; provided, that notwithstanding anything to the contrary in this Agreement, Buyer shall not
be responsible for and shall not indemnify and hold the Sellers Indemnitees harmless from and against any Taxes described in this
Section 8.1(b) to the extent that Buyer and its Affiliates (including, after the Closing, the Purchased Entities) are
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entitled to indemnification or reimbursement from the Sellers for such Taxes pursuant to Section 8.1(a) or Section 8.5.

(c)    For purposes of this Agreement, in the case of Taxes that are payable with respect to a Straddle Period, the
portion of any such Taxes that is allocable to the portion of the period ending on (and including) the Closing Date shall be: (i) in the
case of any ad valorem or property Taxes, deemed to be the amount of such Taxes for the entire Straddle Period, multiplied by a
fraction the numerator of which is the number of calendar days in the portion of the Straddle Period that ends on (and includes) the
Closing Date and the denominator of which is the number of calendar days in the entire Straddle Period and (ii) in the case of all
other Taxes, be deemed to equal the amount which would be payable if the relevant taxable period ended at the end of the day on
the Closing Date.

(d)    Whenever in accordance with this Article VIII the Sellers shall be required to pay Buyer an amount pursuant to
Section 8.1(a) or Buyer shall be required to pay the Sellers an amount pursuant to Section 8.1(b), such payments shall be made the
later of thirty (30) days after such payments are requested or ten (10) days before the requesting Party is required to pay the related
Tax liability.

Section 8.2    Tax Returns.

(a)    The Sellers shall prepare or cause to be prepared and shall file or cause to be filed all Tax Returns with respect
to the Purchased Assets or the Purchased Entities for any Pre-Closing Tax Period (other than a Straddle Period). All such Tax
Returns shall be prepared in a manner consistent with past practice, unless otherwise required by Law. The Sellers shall provide
Buyer with a copy of any such Tax Return that is required to be filed by a Purchased Entity after the Closing Date at least thirty
(30) days prior to the last date (giving effect to any valid extensions thereof) for timely filing such Tax Return (or such shorter
period as is reasonable taking into account the applicable taxable period, due date and Taxes) for Buyer’s review, comment and
approval. The Sellers shall incorporate all reasonable comments provided by Buyer with respect to such Tax Returns. To the extent
necessary to comply with applicable Law, Buyer shall execute or cause to be executed and file or cause to be filed any such Tax
Return as prepared by Sellers. Buyer shall prepare or cause to be prepared and shall file or cause to be filed all Tax Returns with
respect to the Purchased Assets and the Purchased Entities for all Straddle Periods that are required to be filed after the Closing
Date; provided that such Tax Returns shall be prepared in a manner consistent with past practice, unless otherwise required by Law.
Before filing any Tax Return with respect to any Straddle Period, Buyer shall provide the Sellers with a copy of such Tax Return at
least thirty (30) days prior to the last date (giving effect to any valid extensions thereof) for timely filing such Tax Return (or such
shorter period as is reasonable taking into account the applicable taxable period, due date and Taxes) accompanied
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by a statement calculating in reasonable detail Sellers’ indemnification obligation, if any, pursuant to Section 8.1(a). Buyer shall
incorporate all reasonable comments provided by Sellers with respect to such Tax Returns to the extent such comments relate to
Taxes for which the Sellers are liable pursuant to this Agreement. If for any reason the Sellers do not agree with Buyer’s calculation
of its indemnification obligation, the Sellers shall notify Buyer of its disagreement within fifteen (15) Business Days of receiving a
copy of the Tax Return and Buyer’s calculation (or such shorter period as is reasonably requested by Buyer taking into account the
applicable taxable period, due date and Taxes). If the Parties are unable to resolve any dispute prior to the due date of such Tax
Return (giving effect to valid extensions), Buyer shall file the Tax Return as originally prepared (but, reflecting any items on which
the Parties have agreed) and shall later amend such Tax Return if necessary following the resolution of such dispute pursuant to the
method set forth in Section 8.6. If the Sellers agree with Buyer’s calculation of its indemnification obligation, the Sellers shall pay
to Buyer the amount of the Sellers’ indemnification at the time specified in Section 8.1(d).

(b)    Unless otherwise required by Law, Buyer shall not (and shall not cause or permit the Purchased Entities to)
amend, refile or otherwise modify any Tax Return relating to the Purchased Entities with respect to any taxable period that ends on
or prior to the Closing Date without the prior written consent of the Sellers, which consent shall not be unreasonably withheld,
conditioned or delayed.

Section 8.3    Transfer Taxes.

(a)    All Tax Returns with respect to Transfer Taxes incurred in connection with, or as a consequence of the transfer
of the Purchased Assets or the Interests shall be timely filed by the party responsible for such filing under applicable Law and,
notwithstanding anything in this Agreement to the contrary, all such Transfer Taxes (and all reasonable out-of-pocket costs for
preparation of such Tax Returns) shall be borne fifty percent (50%) by Buyer and fifty percent (50%) by the Sellers. Buyer and the
Sellers shall reasonably cooperate to reduce or eliminate any Transfer Taxes to the extent permitted by applicable Law. If the
Sellers pay a Transfer Tax at the Closing or pursuant to a post-Closing assessment by any Tax Authority, Buyer will reimburse the
Sellers for fifty percent (50%) of the amount of such Transfer Tax within thirty (30) days of the Sellers’ written demand therefor. If
Buyer pays a Transfer Tax at the Closing or pursuant to a post-Closing assessment by any Tax Authority, Sellers will reimburse
Buyer for fifty (50%) of the amount of such Transfer Tax within thirty (30) days of the Buyer’s written demand therefor.

(b)    All amounts payable by Buyer pursuant to this Agreement shall be exclusive of any applicable VAT properly
chargeable to Buyer. Buyer shall pay any VAT properly
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chargeable to Buyer in respect of such amounts within ten (10) days of receipt by Buyer of a valid VAT invoice.

(c)    Notwithstanding anything to the contrary in this Agreement, (i) to the extent any Transfer Taxes or VAT are
recoverable or refundable to either the Sellers or any of their Affiliates, on the one hand, or Buyer or any of its Affiliates, on the
other hand, such Party shall be responsible for the payment of one hundred percent (100%) of such Transfer Taxes or VAT and (ii)
to the extent any Transfer Taxes or VAT are required under applicable Law to be paid by a Party to the applicable Governmental
Authority in order for such Transfer Taxes or VAT to be recoverable or refundable by such Party or otherwise credited against the
applicable Transfer Tax or VAT liability of such Party under applicable Law, such Party shall pay such Transfer Taxes to the
applicable Governmental Authority and the non-paying Party that is otherwise responsible for any portion of such Transfer Taxes
or VAT pursuant to this Section 8.3 shall remit its portion of such Transfer Taxes or VAT to the Party required to pay the applicable
Governmental Authority no later than five (5) Business Days before the filing of the related Tax Return.

Section 8.4    Tax Claims.

(a)    If an Action for Taxes (including notice of a pending audit) shall be made in writing by any Tax Authority,
which, if successful, could result in an indemnity payment from Sellers pursuant to Section 8.1(a) or otherwise affect an item for
which Sellers would be entitled to a payment pursuant to Section 8.5 (a “Tax Claim”), the party first receiving written notice of
such Tax Claim shall notify the other party within fifteen (15) Business Days of the receipt of such a Tax Claim. A failure by any
Party to provide proper notice of a Tax Claim shall not relieve such Party from its indemnification obligations under this
Agreement, except to the extent that the other Party is actually and materially prejudiced as a result thereof.

(b)    In the case of any Tax Claim that relates solely to any taxable period that ends on or prior to the Closing Date,
the Sellers may assume the defense of such Tax Claim by providing written notice to Buyer within fifteen (15) days of the receipt
of the notice required under Section 8.4(a). Subject to Section 8.4(d), Buyer may, at its own expense, fully participate in any such
Tax Claim and the Sellers shall not settle or otherwise dispose of such Tax Claim without obtaining Buyer’s prior written consent,
which consent shall not be unreasonably withheld, conditioned or delayed. If the Sellers do not assume the defense of any such Tax
Claim, Buyer shall defend such Tax Claim (at the expense of Sellers) and shall not settle or otherwise dispose of such Tax Claim
without the prior written consent of the Sellers, which consent shall not be unreasonably withheld, conditioned or delayed.
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(c)    Except as provided in Section 8.4(b) and Section 8.4(d), Buyer shall control all Tax Claims; provided that (i)
Buyer shall keep the Sellers informed regarding the progress and substantive aspects of any issues in such Tax Claim for which the
Sellers may have liability pursuant to this Agreement or be entitled to a payment pursuant to Section 8.5, (ii) the Sellers shall be
entitled to participate in such Tax Claim with respect to any issues for which the Sellers may have liability pursuant to this
Agreement and (iii) Buyer shall not settle or otherwise dispose of any issues in such Tax Claim for which the Sellers may have
liability pursuant to this Agreement, without obtaining the Sellers’ prior written consent, which consent shall not be unreasonably
withheld, conditioned or delayed.

(d)    Notwithstanding any other provision of this Agreement to the contrary, Buyer shall not be entitled to participate
in any Tax Claim relating to any consolidated, combined, affiliated or unitary Tax Return that includes the Sellers or any of their
Affiliates.

Section 8.5    Refunds.

(a)    Sellers shall be entitled to any Tax refunds (including any interest in respect thereof paid by a Tax Authority)
that are received by Buyer or the Purchased Entities and any amounts credited against Tax that are actually realized by Buyer or the
Purchased Entities, in each case, that (i) are attributable to the Purchased Assets for any Pre-Closing Tax Period or (ii) relate to the
Purchased Entities for any Pre-Closing Tax Period in each case, with respect to Taxes that Sellers paid prior to the Closing Date or
for which Sellers have indemnified Buyer and its Affiliates pursuant to Section 8.1(a); provided that Sellers shall not be entitled to
any such Tax refunds or credits (x) if and to the extent such Tax refunds or credits were included as a current asset in determining
Closing Date Net Working Capital or (y) that arise from the carryback of any Tax attribute generated in any Post-Closing Tax
Period. Buyer shall, or shall cause the Purchased Entities to pay to the Sellers the amount of any such refund or credit within fifteen
(15) days after receipt of such refund or, in the case of such a credit, within fifteen (15) days after filing the Tax Return upon which
such credit was actually utilized to reduce Taxes otherwise payable with respect to such Tax Return, in each case, net of any Taxes,
cost or expenses incurred by Buyer or any of its Affiliates in connection with obtaining such Tax refund or credit that were not
previously reimbursed by Sellers pursuant to Section 8.5(b). Sellers shall reimburse Buyer for any Tax refund or credit (plus any
penalties, interest and other charges imposed by the relevant Tax Authority) in the event Buyer or any of its Affiliates (including
the Purchased Entities) are required to repay such Tax refund or credit to any Tax Authority.

(b)    Buyer shall take commercially reasonable efforts to cooperate, and cause the Purchased Entities to cooperate, in
obtaining any refund that the Sellers reasonably believe should be available, including through filing appropriate amended Tax
Returns with the applicable Tax Authorities. Any reasonable out-of-pocket expenses incurred by Buyer or the

56



Purchased Entities in connection with such activities shall be reimbursed by the Sellers within fifteen (15) days of written notice by
Buyer of such expense.

Section 8.6    Resolution of All Tax Related Disputes. Except as otherwise provided 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 submit the dispute to the Arbitrating 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 shared equally by the Sellers and Buyer.

Section 8.7    Cooperation, Exchange of Information and Record Retention.

(a)    Sellers and Buyer shall provide each other, and shall cause their respective Affiliates, officers, employees,
agents, auditors and representatives reasonably to provide each other, with such cooperation and information relating to the
Purchased Entities as any of them reasonably may request of another, including in (i) preparing and filing any Tax Return or claim
for refund, including maintaining and making available to each other all records necessary in connection with Taxes; (ii) resolving
all disputes and audits with respect to all taxable periods relating to Taxes; (iii) contesting or compromising any Tax Claim; (iv)
determining a Tax liability or a right to a refund of Taxes; (v) participating in or conducting any audit or other proceeding in respect
of Taxes; and (vi) connection with all other matters covered in this Article VIII. Each such party shall make its employees available
on a mutually convenient basis to provide explanations of any documents or information provided hereunder.

(b)    Sellers and Buyer recognize that the Sellers will need access from time to time after the Closing Date to certain
accounting and Tax records and information held by the Purchased Entities to the extent such records and information pertain to
events occurring on or prior to the Closing Date; therefore, the Sellers and Buyer agree that from and after the Closing Date,
Sellers, Buyer, and their respective Affiliates shall (i) retain and maintain all such records including all Tax Returns, schedules and
work papers, records and other documents in their possession relating to Tax matters of the Purchased Entities for taxable periods
ending on or prior to the Closing Date and for the Straddle Period for the longer of (x) the seven (7)-year period beginning on the
Closing Date or (y) the full period of the applicable statute of limitations, including any extension thereof and (ii) allow the agents
and representatives of each other, upon reasonable notice and at mutually convenient times to inspect, review and make copies of
such records (at the expense of the party requesting the records) as the Sellers and Buyer may deem reasonably necessary or
appropriate from time to time. The Sellers and Buyer agree that the holder of any records, books, workpapers, reports,
correspondence and other similar materials shall provide the other Party with written notice thirty (30) calendar days prior to
transferring,
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destroying or discarding the last copy of any such materials and such other Party shall have the right, at its expense, to copy or take
any such materials; provided that such other Party provide written notice stating its intent to copy or take such materials no later
than twenty (20) days after having received notice that such materials are being transferred, destroyed or discarded. Any
information obtained under this Section 8.7(b) shall be kept confidential except as may be otherwise necessary in connection with
the filing of Tax Returns or claims for refund or in conducting an audit or other proceeding.

(c)    Notwithstanding any other provision of this Agreement to the contrary, Buyer shall not be entitled to any
information, whether in connection with the preparation and filing of Tax Returns, any Tax proceeding, or otherwise relating to any
consolidated, combined, affiliated or unitary Tax Return which includes the Sellers or any of their respective Affiliates, except for
any such information (including separate pro forma Tax Returns or other similar information) relating solely to any Purchased
Entity or the Purchased Assets.

Section 8.8    Tax Benefits. Any indemnity payments made pursuant to this Agreement shall be made net of any Tax Benefit
actually realized by the recipient as a result of incurring the indemnified Loss or indemnified Tax, other than any Tax Benefit
resulting from any Loss or indemnified Tax relating to the Purchased Assets or any Purchased Entity that is disregarded as separate
from its owner for U.S. federal income tax purposes.

Section 8.9    Tax Sharing Agreements. Any and all existing Tax Sharing Agreements to which any of the Purchased Entities
are a party shall be terminated on or prior to the Closing Date solely with respect to such Purchased Entity. After the Closing Date,
such Purchased Entity shall have no further rights or obligations under any such Tax Sharing Agreement.

Section 8.10    Section 338. Following the Closing Buyer and its Affiliates shall make a valid and timely election under
Section 338(g) of the Code, and any corresponding election under state, local or foreign Tax Law, with respect to each of the
Foreign Purchased Entities (a “Section 338 Election”).

Section 8.11    Conflict and Survival. The covenants and agreements of the Parties set forth in this Article VIII shall survive
until ninety (90) days following the expiration of the applicable statute of limitations for the relevant Pre-Closing Tax Period
(giving effect to valid extensions). This Article VIII shall exclusively govern all indemnification claims with respect to Taxes.

Section 8.12    Tax Treatment of Indemnification Payments. For all Tax purposes, unless otherwise required by applicable
Law, any payment by Buyer or the Sellers under this Article VIII or Article X shall be treated as an adjustment to the Purchase
Price.
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ARTICLE IX 

SURVIVAL OF REPRESENTATIONS, WARRANTIES AND COVENANTS

Section 9.1    Survival of Representations and Warranties. The representations and warranties of the Parties contained in this
Agreement shall survive the Closing for a period of twelve (12) months from the Closing Date and shall expire thereafter; provided,
however, that (i) the representations and warranties set forth in Section 4.15 (Employee Benefits Matters) shall survive the Closing
for a period of thirty-six (36) months from the Closing Date and shall expire thereafter, (ii) Section 4.16 (Taxes) shall survive the
Closing until the ninetieth (90th) day after expiration of the statute of limitations period applicable thereto and (iii) the Fundamental
Representations shall survive indefinitely. Notwithstanding the foregoing, if notice of a claim has been given prior to the expiration
of such period in accordance with Section 10.4 then the relevant representations and warranties shall survive, but only with respect
to such claim, until such claim has been finally resolved.

Section 9.2    Survival of Covenants and Other Agreements. The covenants and agreements of the Parties shall survive the
Closing and remain in full force and effect in accordance with their terms; provided, however, that any covenant or other agreement
set forth in this Agreement that (x) by its terms is required to be performed on or prior to the Closing Date shall survive the Closing
for a period of six (6) months from the Closing Date and shall expire thereafter and (y) by its terms is required to be performed
after the Closing may be made or brought by any Party, in accordance with Section 10.1 and Section 10.2, only until the twelve
(12) month anniversary of the last date on which such post-Closing covenant was required to be performed. Notwithstanding the
foregoing, if notice of a claim has been given prior to the expiration of such period in accordance with Section 10.1 and Section
10.2, as applicable, then the relevant covenants and agreements shall survive, but only with respect to such claim, until such claim
has been finally resolved.

Section 9.3    R&W Insurance. Notwithstanding anything to the contrary contained herein, claims made under the R&W
Insurance Policy are not subject to the survival limitations contained in this Article IX.

ARTICLE X 

INDEMNIFICATION

Section 10.1    Indemnification by Sellers. Subject to the provisions of this Article X, from and after the Closing, the Sellers
shall indemnify, defend, hold harmless and reimburse Buyer, its officers, directors, employees, agents, representatives and
Affiliates (including the
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Purchased Entities) (each a “Buyer Indemnitee” and together, the “Buyer Indemnitees”), from and against and in respect of any and
all Losses which any Buyer Indemnitee may actually suffer or incur to the extent arising out of or related to (a) any inaccuracy or
breach of any representation or warranty of the Sellers contained in this Agreement, other than the representations and warranties
set forth in Section 4.16 (Taxes) (provided, that solely with respect to the calculation of the Losses (and not for purposes of
determining breach) arising out of or related to any such inaccuracy or breach, in each case, any qualifier in any such representation
or warranty as to materiality, Material Adverse Effect or words of similar import shall be disregarded), (b) the breach by the Sellers
of any covenant, undertaking or other agreement of the Sellers contained in this Agreement, (c) any inaccuracy in any certificate,
instrument or other document delivered by the Sellers as required by this Agreement or (d) the Excluded Liabilities.

Section 10.2    Indemnification by Buyer. Subject to the provisions of this Article X, from and after the Closing, Buyer shall
indemnify, defend, hold harmless and reimburse Sellers, their respective officers, directors, employees, agents, representatives and
Affiliates (each a “Sellers Indemnitee” and together, the “Sellers Indemnitees”), from and against and in respect of any and all
Losses which any Sellers Indemnitee may actually suffer or incur to the extent arising out of or related to (a) any inaccuracy or
breach of any representation or warranty of Buyer contained in this Agreement (provided, that solely with respect to the calculation
of the Losses (and not for purposes of determining breach) arising out of or related to any such inaccuracy or breach, in each case,
any qualifier in any such representation or warranty as to materiality, Material Adverse Effect or words of similar import shall be
disregarded), (b) the breach by Buyer of any covenant, undertaking or other agreement of Buyer contained in this Agreement or (c)
any inaccuracy in any certificate, instrument or other document delivered by Buyer as required by this Agreement.

Section 10.3    Limitation on Liability.

(a)    Notwithstanding anything to the contrary contained in this Agreement, no amounts shall be payable as a result
of any claim in respect of a Loss arising under Section 10.1 (other than with respect to Taxes) or Section 10.2:

(i)    unless the Indemnified Party has given the Indemnifying Party a Claim Notice or Indemnity Notice, as
applicable, with respect to such claim, setting forth in reasonable detail the specific facts and circumstances pertaining
thereto, as soon as practical following the time at which the Indemnified Party discovered, or reasonably should have
discovered, such claim (except to the extent the Indemnifying Party is not materially prejudiced by any delay in the delivery
of such notice) and, in any event, prior
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to the date on which the applicable representation, warranty, covenant or agreement ceases to survive pursuant to Section
9.1 or Section 9.2;

(ii)    to the extent such amount was taken into account in calculating the Adjustment Amount (as finally
determined pursuant to Section 2.4);

(iii)    to the extent any matter forming the basis for such Loss was (A) reflected or reserved for on the
Financial Statements or (B) taken into account in calculating the Estimated Closing Statement or Closing Statement, and no
Losses related thereto shall be aggregated for purposes of Section 10.3(b)(ii) or Section 10.3(b)(iii); or

(iv)    to the extent it asserts a claim for consequential, incidental, indirect, exemplary or punitive damages;
provided that, notwithstanding the foregoing, “Losses” shall include (i) consequential, incidental, indirect, exemplary or
punitive damages, in each case, that are the natural, probable and reasonably foreseeable result of the circumstance causing
such Losses and (ii) any damages for which an Indemnified Party is found liable to a third party in respect of a Third Party
Claim.

(b)    Notwithstanding anything to the contrary contained in this Agreement, the indemnity obligations of the Sellers
under this Article X shall be further limited as set forth in this Section 10.3(b):

(i)    no indemnity shall be payable by the Sellers under Section 10.1(a) (other than for any inaccuracy or
breach of any of the Fundamental Representations or the representations and warranties set forth in Section 4.16 (Taxes))
with respect to any individual claim for Losses that does not exceed 0.125% of the Purchase Price (the “Minimum
Amount”);

(ii)    with respect to individual Losses that are in excess of the Minimum Amount (the “Covered Losses”), no
indemnity shall be payable by the Sellers under Section 10.1(a) (other than for any inaccuracy or breach of any of the
Fundamental Representations or the representations and warranties set forth in Section 4.16 (Taxes)) until the aggregate of
such Covered Losses exceeds 0.50% of the Purchase Price (the “Basket”) and then only for such Covered Losses in excess
of the Basket;

(iii)    the Sellers shall have no further indemnity obligations under Section 10.1(a) (other than for any
inaccuracy or breach of any of the Fundamental Representations or the representations and warranties set forth in Section
4.16 (Taxes)) once the aggregate of all Covered Losses paid by it equals 1.0% of the Purchase Price; and
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(iv)    in no event shall the aggregate amount of Losses for which the Sellers are obligated to indemnify the
Buyer Indemnitees under Section 10.1 (other than Section 10.1(d)) or Section 8.1(a) exceed an amount equal to the
Purchase Price.

(c)    In respect of any Loss for which indemnification may be sought under this Article X, the Indemnifying Party
shall use commercially reasonable efforts to mitigate any Losses upon becoming aware of any event which would reasonably be
expected to give rise thereto, including but not limited to using commercially reasonable efforts to recover under a policy of
insurance or under a contractual right of set-off or indemnity.

Section 10.4    Claims for Indemnification. All claims for indemnification by any Indemnified Party shall be asserted and
resolved as set forth in this Section 10.4:

(a)    Third Party Claims. In the event that any written claim or demand for which an Indemnifying Party may be
liable to any Indemnified Party hereunder is asserted against or sought to be collected from any Indemnified Party by a third party,
such Indemnified Party shall promptly, but in no event later than fifteen (15) days following such Indemnified Party’s receipt of
such claim or demand (including a copy of any related written third party demand, claim or complaint) (the “Third Party Claim”),
deliver a Claim Notice to the Indemnifying Party. The Indemnifying Party shall be relieved of its obligations to indemnify the
Indemnified Party with respect to such Third Party Claim if the Indemnified Party fails to timely deliver the Claim Notice and the
Indemnifying Party is materially prejudiced thereby. If a Third Party Claim is made against an Indemnified Party, the Indemnifying
Party shall be entitled to participate therein and, to the extent that the Indemnifying Party shall wish, to assume the defense thereof
with counsel of its own choosing if (i) the Indemnifying Party acknowledges its obligation to indemnify the Indemnified Party and
it gives notice of its intention to assume the defense thereof with counsel of its own choosing within thirty (30) days after the
receipt of such Claim Notice from the Indemnified Party (provided, however, that the Indemnifying Party’s retention of counsel
shall be subject to the written consent of the Indemnified Party, which consent shall not be unreasonably withheld, conditioned or
delayed), (ii) the Third Party Claim does not seek injunctive relief against an Indemnified Party, (iii) the Indemnifying Party does
not fail to conduct the defense of the Third Party Claim and (iv) (A) there does not exist a material conflict of interest between the
Indemnified Party and the Indemnifying Party in the conduct of such defense and (B) there are not material defenses available to
the Indemnified Party that are not available to the Indemnifying Party. After notice from the Indemnifying Party to the Indemnified
Party of such election to so assume the defense thereof, the Indemnifying Party shall not be liable to the Indemnified Party for any
legal expenses of other counsel or any other expenses subsequently incurred by the Indemnified Party in connection with the
defense thereof. The Indemnified Party shall reasonably cooperate with the Indemnifying Party and its counsel in the defense
against any such Third Party Claim. The Indemnified Party shall have the right to
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participate at its own expense in the defense of any Third Party Claim. Neither the Indemnifying Party, on the one hand, nor the
Indemnified Party, on the other hand, shall admit liability to, or settle, compromise or discharge any Third Party Claim without the
prior consent of the other Party, which consent shall not be unreasonably withheld, conditioned or delayed; provided, however, the
Indemnifying Party may settle, compromise or discharge any Third Party Claim, the defense of which was assumed by the
Indemnifying Party if such settlement, compromise or discharge provides only for the payment of monetary damages by the
Indemnifying Party and a full and unconditional release of the Indemnified Party, which would have no liability thereunder. In the
event the Indemnifying Party elects not to defend any Third Party Claim, the Indemnified Party shall defend against such Third
Party Claim in good faith and in a commercially reasonable manner at the cost and expense of the Indemnifying Party, and the
Indemnifying Party shall have the right to participate in such defense at its own expense.

(b)    Direct Claims. In the event any Indemnified Party should have a claim under Section 10.1 or Section 10.2
against any Indemnifying Party that does not involve a Third Party Claim, the Indemnified Party shall promptly deliver an
Indemnity Notice to the Indemnifying Party.

Section 10.5    Insurance Offset. If any Losses sustained by an Indemnified Party are covered by an insurance policy or an
indemnification, contribution or similar obligation of another Person (other than an Affiliate of such Indemnified Party), the
Indemnified Party shall use commercially reasonable efforts to collect such insurance proceeds or indemnity, contribution or
similar payments. If the Indemnified Party actually receives such insurance proceeds or indemnity, contribution or similar payments
prior to being indemnified, held harmless and reimbursed under Section 10.1 or Section 10.2, as applicable, with respect to such
Losses, the payment by an Indemnifying Party under this Article X with respect to such Losses shall be reduced by the net amount
of such insurance proceeds or indemnity, contribution or similar payments actually received to the extent related to such Losses,
less reasonable attorney’s fees and other expenses incurred in connection with such recovery. If the Indemnified Party actually
receives such insurance proceeds or indemnity, contribution or similar payments after being indemnified and held harmless by an
Indemnifying Party with respect to such Losses, the Indemnified Party shall pay to the Indemnifying Party the net amount of such
insurance proceeds or indemnity, contribution or similar payment actually received to the extent related to such Losses, less
reasonable attorney’s fees and other expenses incurred in connection with such recovery.

Section 10.6    Exclusivity. After the Closing, the indemnities set forth in this Article X shall be the sole and exclusive
remedy of the Parties, their successors and assigns, and their respective officers, managers or directors, employees, agents,
members and Affiliates with respect to this Agreement, the events giving rise to this Agreement and the transactions
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contemplated hereby, except (a) for claims grounded in fraud and (b) as provided in Section 6.2 (Access to Information;
Confidentiality), Section 6.18 (Release of Letters of Credit and Guarantees), Article VIII (Taxes) and Section 13.13 (Specific
Performance). The Parties shall not be entitled to a rescission of this Agreement or to any further indemnification rights or claims
of any nature whatsoever in respect hereof (whether by Contract, Law or otherwise, all of which the Parties hereby waive), except
in the case of fraud.

ARTICLE XI 

CONDITIONS PRECEDENT TO OBLIGATIONS OF THE PARTIES

Section 11.1    Conditions to the Obligations of the Buyer. The obligations of the Buyer to consummate the transactions
contemplated hereby are subject to the waiver (in the sole discretion of Buyer) or satisfaction of each of the following conditions
precedent on or before the Closing Date:

(a)    Representations and Warranties True.

(i)    The representations and warranties of the Sellers contained herein (other than the representation and
warranty contained in Section 4.17(a) and the Fundamental Representations), without giving effect to materiality, Material
Adverse Effect or any similar standard or qualification included therein, shall be accurate, true and correct in all respects, in
each case, as of the date of this Agreement and as of the Closing Date (other than such representations and warranties as are
made as of another date, which shall be accurate, true and correct in all respects as of such date), except where the failure to
be so accurate, true and correct would not reasonably be expected to result in a Material Adverse Effect.

(ii)    The representation and warranty of the Sellers contained in Section 4.17(a) shall be accurate, true and
correct in all respects, in each case, as of the date of this Agreement and as of the Closing Date.

(iii)    The Fundamental Representations, without giving effect to any materiality, Material Adverse Effect or
any similar standard or qualification included therein, shall be accurate, true and correct in all respects, in each case, as of
the date of this Agreement and as of the Closing Date (other than such representations and warranties as are made as of
another date, which shall be accurate, true and correct in all respects as of such date).
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(b)    Compliance with Agreements and Covenants. The Sellers shall have performed and complied in all material
respects with all of their respective covenants and obligations contained in this Agreement to be performed and complied with on
or prior to the Closing Date.

(c)    Closing Deliveries. The Sellers shall have delivered to Buyer all documents required to be delivered to Buyer
pursuant to Section 3.2.

(d)    Closing Certificate. Buyer shall have received a certificate, dated as of the Closing Date, signed on behalf of
the Sellers by an officer of each of the Sellers to the effect that the conditions set forth in Section 11.1(a) and Section 11.1(b) have
been satisfied by Sellers.

(e)    Material Adverse Effect. Since the date of this Agreement, no Material Adverse Effect shall have occurred.

Section 11.2    Conditions to the Obligations of Sellers. The obligations of the Sellers to consummate the transactions
contemplated hereby are subject to the waiver (in the sole discretion of Sellers) or satisfaction of each of the following conditions
precedent on or before the Closing Date:

(a)    Representations and Warranties True. The representations and warranties of Buyer contained herein, without
giving effect to materiality, Material Adverse Effect or any similar standard or qualification included therein, shall be accurate, true
and correct in all respects, in each case, as of the date of this Agreement and as of the Closing Date (other than such representations
and warranties as are made as of another date, which shall be accurate, true and correct in all respects or in all respects, as
applicable, as of such date), except where the failure to be so accurate, true and correct would not reasonably be expected to
materially and adversely affect the ability of Buyer to consummate the transactions contemplated by this Agreement.

(b)    Compliance with Agreements and Covenants. Buyer shall have performed and complied in all material respects
with all of its covenants and obligations contained in this Agreement to be performed and complied with on or prior to the Closing
Date.

(c)    Closing Deliveries. Buyer shall have delivered to the Sellers all documents required to be delivered to the
Sellers pursuant to Section 3.3.

(d)    Closing Certificate. The Sellers shall have received a certificate, dated as of the Closing Date, signed on behalf
of Buyer by an officer of Buyer to the effect that the conditions set forth in Section 11.2(a) and Section 11.2(b) have been satisfied
by Buyer.
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Section 11.3    Conditions to the Obligations of All Parties. The obligations of the Parties to consummate the transactions
contemplated hereby are subject to the waiver (in the sole discretion of such Party) or satisfaction of each of the following
conditions precedent on or before the Closing Date:

(a)    No Injunctions or Legal Restraints. No injunction or other legal restraint or prohibition enacted, entered,
promulgated, enforced or issued by any Governmental Authority preventing the consummation of the Closing shall have been
issued and continue to be in effect.

(b)    Governmental Consents. The Sellers and Buyer shall have obtained all necessary Consents, authorizations,
orders and approvals from Governmental Authorities required in connection with the performance by the Sellers and Buyer of this
Agreement and the Ancillary Agreements and the consummation by the Sellers and Buyer of the transactions contemplated hereby
and thereby.

ARTICLE XII 

TERMINATION

Section 12.1    Termination. This Agreement may be terminated, and the transactions contemplated herein may be
abandoned, at any time prior to Closing:

(a)    with the mutual written consent of the Parties;

(b)    by either the Sellers or Buyer, if the Closing shall not have taken place on or prior to March 31, 2016 (the
“Termination Date”) or such later date as the Parties may agree upon in writing; provided, however, that if the sole reason that the
Closing has not occurred is that the approvals required pursuant to Section 11.3(b) have not been obtained on or prior to the
Termination Date, the Termination Date may be extended by either the Sellers or Buyer to a date not beyond April 30, 2016;
provided, further, that the right to terminate this Agreement under this Section 12.1(b) shall not be available to any Party whose
failure to fulfill any obligation under this Agreement shall have been the cause of, or shall have resulted in, the failure of the
Closing to occur on or prior to the Termination Date;

(c)    by either the Sellers or Buyer in the event that any Governmental Order of any Governmental Authority or Law
restraining, enjoining or otherwise prohibiting the transactions contemplated by this Agreement shall have become final and non-
appealable;

(d)    by Buyer, if there shall have been a material breach of any covenant, obligation, representation or warranty of
the Sellers hereunder, and such breach (i) shall not have been remedied within ten (10) days after receipt by the Sellers of a notice
in writing from Buyer
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specifying the breach and requesting such breach be remedied and (ii) would result in the failure of a condition set forth in Section
11.2 or Section 11.3; or

(e)    by Sellers, if there shall have been a material breach of any covenant, obligation, representation or warranty of
Buyer hereunder, and such breach (i), shall not have been remedied within ten (10) days after receipt by Buyer of notice in writing
from the Sellers specifying the breach and requesting such breach be remedied and (ii) would result in the failure of a condition set
forth in Section 11.1 or Section 11.3.

Section 12.2    Effect of Termination. If this Agreement is terminated pursuant to Section 12.1, all obligations of the Parties
shall terminate, except for the obligations set forth in Section 6.8 (Publicity), Section 6.2(b) and Section 6.2(c) (Confidentiality)
and Article XIII (Miscellaneous), which shall survive the termination of this Agreement, and except that no such termination shall
relieve any Party from intentional breach, fraud or willful misconduct.

ARTICLE XIII 

MISCELLANEOUS

Section 13.1    Expenses. Except as otherwise provided in this Agreement, each Party to this Agreement will bear its
respective fees and expenses incurred in connection with the preparation, negotiation, execution and performance of this
Agreement and the transactions contemplated hereunder, including all fees and expense of their respective representatives.

Section 13.2    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 Buyer, to:

Consilio, Inc. 
1828 L St. NW Suite 1070 
Washington, DC 20036 

Facsimile: (202) 318-9184 
Attention: Andy Macdonald 
E-mail: amacdonald@consilio.com
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and

c/o Shamrock Capital Advisors, LLC 
1100 Glendon Ave #1250, 
Los Angeles, California 90024 
Facsimile: (310) 974-6601 
Attention: Andrew J. Howard     
E-mail: ahoward@shamrockcap.com

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

Latham & Watkins LLP 
885 Third Avenue 
New York, NY 10022 
Attention: David Allinson 
Facsimile: (212) 906-1200 
E-mail: david.allinson@lw.com

If to Sellers, to:

c/o 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 (which shall not constitute notice to Sellers):

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

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

Section 13.3    Waiver. Neither any failure nor any delay by any Party in exercising any right, power or privilege under this
Agreement or any of the documents referred to in this Agreement will operate as a waiver of such right, power or privilege, and no
single or partial

68



exercise of any such right, power or privilege will preclude any other or further exercise of such right, power or privilege.

Section 13.4    Entire Agreement and Modification. This Agreement (together with the Schedules, Exhibits and Annexes
hereto), the Ancillary Agreements and the Confidentiality Agreement supersede all prior agreements, whether written or oral,
between the Parties with respect to its subject matter and constitutes (along with the Schedules, Exhibits and other documents
delivered pursuant to this Agreement) a complete and exclusive statement of the terms of the agreement between the Parties with
respect to its subject matter. This Agreement may not be amended, supplemented or otherwise modified except by a written
agreement executed by the Parties.

Section 13.5    Binding Effect; Assignments. The rights and obligations of this Agreement shall bind and inure to the benefit
of the Parties and their respective successors and permitted assigns. Nothing expressed or implied herein shall be construed to give
any other Person any legal or equitable rights hereunder. Except as expressly provided herein, the rights and obligations of this
Agreement may not be assigned or delegated by any Party without the prior written consent of the other Party. Notwithstanding the
foregoing sentence, Buyer may, upon reasonable advance notice to the Sellers, (i) assign to any one or more of its Affiliates, any of
its rights or obligations under this Agreement, in whole or in part (provided, that (a) such assignees deliver an instrument in writing
to Sellers confirming that it or they are bound by and shall perform all of the obligations of the Buyer under this Agreement as if it
were an original signatory and (b) no assignment hereunder shall relieve Buyer of its obligations under this Agreement and Buyer
shall cause such assignees to perform such obligations on behalf of Buyer, as applicable, in accordance with the terms of this
Agreement) and (ii) assign its rights to indemnification under this Agreement to its lenders providing financing in connection with
the transactions contemplated hereby for collateral security purposes, but such assignment shall not release Buyer from their
obligations hereunder; provided, further, that if any assignment hereunder increases the amount of withholding or other deduction
required under any applicable Law over the amount that would have been required had no such assignment been made, then the
Buyer shall indemnify and hold harmless the Sellers Indemnitees to the extent of such increase. Any purported assignment in
contravention of this Section 13.5 shall be null and void.

Section 13.6    Severability. If any provision of this Agreement is held invalid or unenforceable by any court of competent
jurisdiction, the other provisions of this Agreement will remain in full force and effect. Any provision of this Agreement held
invalid or unenforceable only in part or degree will remain in full force and effect to the extent not held invalid or unenforceable.
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Section 13.7    Headings. The headings of Articles and Sections in this Agreement are provided for convenience only and
will not affect its construction or interpretation.

Section 13.8    Construction. This Agreement has been jointly drafted by the Parties, so no principle of resolving ambiguities
against the drafter shall apply in construing any of the terms hereof. If a term is defined as one part of speech (such as a noun), it
shall have a corresponding meaning when used as another part of speech (such as a verb). Unless indicated otherwise, terms
defined in the singular have the corresponding meanings in the plural, and vice versa. Unless the context of this Agreement clearly
requires otherwise, words importing the masculine gender shall include the feminine and neutral genders, and vice versa. Whenever
the words “include,” “includes” or “including” are used in this Agreement they shall be deemed to be followed by the words
“without limitation.” The words “hereof,” “hereto,” “hereby,” “herein,” “hereunder” and words of similar import, when used in this
Agreement, shall refer to this Agreement as a whole and not to any particular section or article in which such words appear. The
words “ordinary course of business”, when used in this Agreement, shall mean “ordinary course of business consistent with past
practice”. Any reference to “days” means calendar days unless Business Days are expressly specified. The word “or” shall be
inclusive and not exclusive. References to any statute, rule or regulation are to the statute, rule or regulation as amended, modified,
supplemented or replaced from time to time (and, in the case of statutes, include any rules and regulations promulgated under said
statutes) and to any section of any statute, rule or regulation including any successor to said section.

Section 13.9    Representation by Counsel. Each Party hereto acknowledges that it has been advised by, or afforded the
opportunity to be advised by, legal and any other counsel. Each Party acknowledges that such Party has had a full opportunity to
review this Agreement and all related Exhibits, Schedules and Ancillary Agreements and to negotiate any and all such documents
in its sole discretion, without any undue influence by any other Party hereto or any third party.

Section 13.10    Schedules and Exhibits. All Article, Section, Schedule, Exhibit and Annex references used in this
Agreement are to Articles, Sections, Schedules, Exhibits and Annexes to this Agreement unless otherwise specified. The Sellers
Disclosure Schedule and Exhibits attached hereto are an integral part of this Agreement. All Exhibits and the Sellers Disclosure
Schedule attached to this Agreement are incorporated herein by this reference and all references herein to this “Agreement” shall
mean this Agreement together with all such Exhibits and Schedules. Any matter disclosed pursuant to the Schedules shall be
deemed to be disclosed for all purposes under this Agreement but such disclosure shall not be deemed to be an admission or
representation as to, or evidence of, the materiality of the item so disclosed, nor shall it establish any standard of material for any
purpose whatsoever.
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Section 13.11    Governing Law. This Agreement and any dispute arising in connection therewith will be governed by and
construed under the law of the State of Delaware without regard to conflicts-of-laws principles that would require the application of
the laws of any other jurisdiction.

Section 13.12    Jurisdiction.

(a)    The Parties agree that any suit, action or proceeding arising out of, or with respect to, this Agreement or any
judgment entered by any court in respect thereof shall be brought in the state or federal courts of the State of Delaware, and the
Parties hereby irrevocably accept the exclusive personal jurisdiction of those courts for the purpose of any suit, action or
proceeding.

(b)    In addition, the Parties each hereby irrevocably waive, to the fullest extent permitted by law, any objection
which they may now or hereafter have to the laying of venue of any suit, action or proceeding arising out of or relating to this
Agreement or any judgment entered by the state or federal courts of the State of Delaware, and hereby further irrevocably waive
any claim that any suit, action or proceeding brought in any such court has been brought in an inconvenient forum.

Section 13.13    Specific Performance. The Parties hereby acknowledge and agree that the failure of any Party to perform its
agreements and covenants hereunder, including its failure to take all actions as are necessary on its part to consummate the
transactions contemplated by this Agreement and by the Ancillary Agreements, will cause irreparable injury to the other party, for
which damages, even if available, will not be an adequate remedy. Accordingly, each party may seek the issuance of temporary,
preliminary and permanent injunctive relief by the courts set forth in Section 13.12(a) to compel performance of the other Party’s
obligations, or to prevent breaches or threatened breaches of this Agreement or the Ancillary Agreements, and to the granting by
such courts of the remedy of specific performance of its obligations hereunder, without, in any such case, the requirement to post
any bond or other undertaking, in addition to any other rights or remedies available hereunder or at law or in equity. Each Party
expressly agrees and acknowledges that, in consideration of the uniqueness of the other Party’s circumstances, each Party shall be
entitled to seek injunctive relief and specific performance, and to such further and other relief as may be necessary and proper to
ensure compliance by the other Party with its obligation to cause the Closing to occur, and each Party waives the necessity of
posting bond or other security (any requirements therefor being expressly waived). The Parties acknowledge that the provisions of
this Section 13.13 are reasonably necessary and commensurate with the need to protect the Parties against irreparable harm and to
protect their legitimate business interests.
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Section 13.14    Service of Process. Each Party irrevocably consents to the service of process outside the territorial
jurisdiction of the courts referred to in Section 13.12 in any such action or proceeding by mailing copies thereof by registered
United States mail, postage prepaid, return receipt requested, to its address as specified in or pursuant to Section 13.12. However,
the foregoing shall not limit the right of a Party to effect service of process on the other Party by any other legally available
method.

Section 13.15    Waiver of Jury Trial. EACH PARTY HEREBY WAIVES (TO THE FULLEST EXTENT PERMITTED BY
LAW) ITS RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR
ARISING OUT OF THIS AGREEMENT OR ANY DEALINGS BETWEEN THEM RELATING TO THE SUBJECT MATTER
OF THIS AGREEMENT AND THE RELATIONSHIP THAT IS BEING ESTABLISHED. THE SCOPE OF THIS WAIVER IS
INTENDED TO BE ALL-ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY COURT AND
THAT RELATE TO THE SUBJECT MATTER OF THIS AGREEMENT, INCLUDING CONTRACT CLAIMS, TORT CLAIMS,
BREACH OF DUTY CLAIMS AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS. THE PARTIES
ACKNOWLEDGE THAT THIS WAIVER IS A MATERIAL INDUCEMENT TO ENTER INTO THIS AGREEMENT, THAT
EACH PARTY HAS ALREADY RELIED ON THE WAIVER IN ENTERING INTO THIS AGREEMENT AND THAT EACH
PARTY WILL CONTINUE TO RELY ON THE WAIVER IN THEIR RELATED FUTURE DEALINGS. EACH PARTY
FURTHER WARRANTS AND REPRESENTS IT HAS REVIEWED THIS WAIVER WITH ITS LEGAL COUNSEL, AND
THAT EACH KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION
WITH LEGAL COUNSEL. THIS WAIVER IS IRREVOCABLE, MEANING THAT IT MAY NOT BE MODIFIED EITHER
ORALLY OR IN WRITING, AND THE WAIVER SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS,
SUPPLEMENTS OR MODIFICATIONS TO THIS AGREEMENT OR TO ANY OTHER DOCUMENTS OR AGREEMENTS
RELATING TO THE TRANSACTIONS CONTEMPLATED HEREBY. IN THE EVENT OF LITIGATION, THIS AGREEMENT
MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY THE COURT.

Section 13.16    No Third Party Beneficiaries. This Agreement is for the sole benefit of the Parties hereto and their
respective permitted successors and assigns and nothing herein, express or implied (including Article IX and Article X), shall give
or be construed to give to any Person, other than the Parties hereto and such permitted successors and assigns, any legal or
equitable rights or remedies hereunder. Without limiting the foregoing, the Sellers and Buyer acknowledge and agree that all
provisions contained in Article VII are included for the sole benefit of the Sellers and Buyer and that nothing in Article VII,
whether express or implied, (i) shall create any third party beneficiary or other rights (ii) shall be treated as an amendment or
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other modification of any Employee Benefit Plan, Buyer Benefit Plan or other benefit plan, agreement or other arrangement, (iii)
shall limit the right of Buyer or its Affiliates to amend, terminate or otherwise modify any Buyer Benefit Plan or other benefit plan,
agreement or other arrangement following the Closing or (iv) shall create any third party beneficiary or other rights (A) in any other
Person, including, without limitation, any Business Employee or any other current or former employee of the Sellers, the Purchased
Entities, Buyer or any of their respective Affiliates, any participant in any Employee Benefit Plan, Buyer Benefit Plan or other
employee benefit plan, agreement or other arrangement or any dependent or beneficiary thereof or (B) to continued employment
with Sellers, the Purchased Entities, Buyer or any of their respective Affiliates.

Section 13.17    Counterparts. This Agreement may be executed in one or more counterparts, each of which will be deemed
to be an original copy of this Agreement and all of which, when taken together, will be deemed to constitute one and the same
agreement. The exchange of copies of this Agreement and of signature pages by electronic transmission shall constitute effective
execution and delivery of this Agreement as to the Parties and may be used in lieu of the original Agreement for all purposes.
Signatures of the Parties transmitted by electronic transmission shall be deemed to be their original signatures for all purposes.

Section 13.18    No Recourse. Notwithstanding anything in this Agreement to the contrary, no representative or Affiliate
(other than controlled Affiliates) of Buyer shall have any liability to the Sellers or any other Person as a result of the breach of any
representation, warranty, covenant, agreement or obligation of Buyer in this Agreement or any Ancillary Agreement. This
Agreement (and each agreement, certificate and instrument delivered pursuant hereto) shall not create or be deemed to create or
permit any personal liability or obligation on the part of any representative or investor of Buyer or its Affiliates (other than
controlled Affiliates). All claims (whether in contract or in tort, in Law or in equity, or granted by statute) that may be based upon,
in respect of, arise under, out or by reason of, be connected with, or relate in any manner to this Agreement, the other agreements
contemplated hereby or the negotiation, execution, or performance of this Agreement or the other agreements contemplated hereby
(including any representation or warranty made in, in connection with, or as an inducement to, this Agreement), may be made only
against (and such representations and warranties are those solely of) Buyer. No other Person, including any current, former or
future director, officer, employee, incorporator, member, partner, manager, stockholder, Affiliate (other than controlled Affiliates),
agent, attorney, representative or assignee of, and any financial advisor or lender to, Buyer, or any current, former or future director,
officer, employee, incorporator, member, partner, manager, stockholder, Affiliate, agent, attorney, representative or assignee of, and
any financial advisor or lender to, any of the foregoing (collectively, the “Non-Party Affiliates”), shall have any liability (whether
in contract or in tort, in Law or in equity, or granted by statute) for any claims, obligations, or liabilities arising under, out of, in
connection with, or related in any manner to
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this Agreement or the other agreements contemplated hereby or based on, in respect of, or by reason of this Agreement or the other
agreements contemplated hereby or the negotiation, execution, performance, or breach of this Agreement or the other agreements
contemplated hereby, and, to the maximum extent permitted by Law, the Sellers and their Affiliates hereby waive and release all
such claims, obligations and liabilities against any such Non-Party Affiliates. Without limiting the foregoing, to the maximum
extent permitted by Law, (a) the Sellers and their Affiliates hereby waive and release any and all rights and claims that may
otherwise be available at law or in equity, or granted by statute, to avoid or disregard the entity form of Buyer or otherwise impose
liability of Buyer on any Non-Party Affiliate, whether granted by statute or based on theories of equity, agency, control,
instrumentality, alter ego, domination, sham, single business enterprise, piercing the veil, unfairness, undercapitalization, or
otherwise; and (b) the Sellers and their Affiliates disclaim any reliance upon any Non-Party Affiliates with respect to the
performance of this Agreement or any representation or warranty made in, in connection with, or as an inducement to this
Agreement. Notwithstanding anything to the contrary herein, in no event shall the terms of this Section 13.18 release or otherwise
affect any contractual obligations or liabilities of Buyer and its controlled Affiliates pursuant this Agreement or any Ancillary
Agreement or any transactions contemplated hereby or thereby.

[Signature page follows]
IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed by their respective duly authorized

officers as of the date first written above.

HURON CONSULTING GROUP INC.

By:        /s/ C. Mark Hussey     
Name:    C. Mark Hussey 

    Title: Executive Vice President,

Chief Operating Officer, Chief

Financial Officer and Treasurer
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HURON CONSULTING SERVICES LLC

By:        /s/ C. Mark Hussey     
Name:    C. Mark Hussey 

    Title: Executive Vice President,

Chief Operating Officer, Chief

Financial Officer and Treasurer

HURON CONSULTING GROUP HOLDINGS LLC

By:        /s/ C. Mark Hussey     
Name:    C. Mark Hussey 

    Title: Executive Vice President,

Chief Operating Officer, Chief

Financial Officer and Treasurer

CONSILIO, INC.

By:        /s/ Andrew Macdonald     
    Name: Andrew Macdonald 

    Title: President



Annex A

Glossary of Defined Terms

For the purposes of this Agreement, except as otherwise expressly provided or unless the context otherwise requires:

“$” means United States Dollars.

“Accounts Receivable” means all billed and unbilled trade accounts and notes receivable of the Sellers or any of
their Affiliates (other than the Purchased Entities) to the extent related to the Business arising out of the sale or other disposition of
goods or services of the Business as of the close of business on the Closing Date.

“Action” means any claim, action, suit, arbitration, inquiry, proceeding or investigation by or before any
Governmental Authority or arbitral or similar forum.

“Adjustment Amount” shall have the meaning set forth in Section 2.4(d).

“Affiliate” means, with respect to any Person, any other Person directly or indirectly controlling or controlled by, or
under direct or indirect common control with, such Person. For purposes of this definition, a Person shall be deemed to control
another Person if it owns or controls more than fifty percent (50%) of the voting equity of the other Person (or other comparable
ownership if the Person is not a corporation). For the avoidance of doubt, the Purchased Entities shall be treated as Affiliates of
Buyer following the Closing.

“Affiliate Contracts” shall have the meaning set forth in Section 4.18.

“Agreement” means this Purchase Agreement, including all Schedules and Exhibits hereto.

“Ancillary Agreements” means all written agreements, instruments, assignments or other arrangements (other than
this Agreement) entered into by the Parties hereto or any of their respective Affiliates in connection with the transactions
contemplated by this Agreement, including the following: (a) the Transition Services Agreement, (b) the Bill of Sale, (c) the
Assignment and Assumption Agreement, (d) the Trademark Assignment Agreement, (e) the Bonus Pool Escrow Agreement and (f)
any other agreements, documents or instruments which the Parties hereto determine are reasonably necessary or advisable in
connection with the transactions contemplated by this Agreement and the other Ancillary Agreements, together with all exhibits
and schedules attached to any of the foregoing.

“Applicable Accounting Principles” shall have the meaning set forth in Section 2.3.

“Arbitrating Accountants” shall have the meaning set forth in Section 2.5.



“Assignment and Assumption Agreement” shall have the meaning set forth in Section 3.2(b).

“Assumed Actions” shall have the meaning set forth in Section 1.1(a)(xi).

“Assumed Liabilities” shall have the meaning set forth in Section 1.3.

“Basket” shall have the meaning set forth in Section 10.3(b)(ii).

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

“Bonus Pool Amount” shall have the meaning set forth in Section 6.19.

“Bonus Pool Escrow Agreement” shall have the meaning set forth in Section 3.2(e).

“Bonus Pool Breakdown” shall have the meaning set forth in Section 6.19.

“Books, Records and Files” means all books and records, including equipment maintenance files, customer lists,
customer purchasing histories, price lists, distribution lists, supplier lists, production data, quality control records and procedures,
customer complaints and inquiry files, research and development files, records and data, sales material and records, internal
financial statements and marketing and promotional surveys, material and research, in each case whether in paper, digital or
tangible form.

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

“Business Day” means any day that is not a Saturday, a Sunday or other day on which banks are required or
authorized by Law to be closed in the State of Illinois.

“Business Employees” shall have the meaning set forth in Section 7.1(a).

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

“Buyer 401(k) Plan” shall have the meaning set forth in Section 7.3.

“Buyer Benefit Plan” shall have the meaning set forth in Section 7.2(a).

“Buyer Indemnitee” and “Buyer Indemnitees” shall have the meanings set forth in Section 10.1.

“Cash” of any Person means as of the close of business on the Closing Date, 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 Purchased Entities as of the close of business on the Closing 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.

“Claim Notice” means written notification of a Third Party Claim, specifying the nature of and basis for such Third
Party Claim, together with the amount or, if not then reasonably determinable, the estimated amount, determined in good faith, of
the Loss arising from such Third Party Claim, and such other information as the Indemnifying Party shall reasonably request.

“Closing” shall have the meaning set forth in Section 3.1.

“Closing Date” shall have the meaning set forth in Section 3.1.

“Closing Date Cash” shall have the meaning set forth in Section 2.4(a).

“Closing Date Indebtedness” shall have the meaning set forth in Section 2.4(a).

“Closing Date Net Working Capital” shall have the meaning set forth in Section 2.4(a).

“Closing Date Transaction Expenses” shall have the meaning set forth in Section 2.4(a).

“Closing Purchase Price” shall have the meaning set forth in Section 2.1.

“Closing Statement” shall have the meaning set forth in Section 2.4(a).

“Code” means the Internal Revenue Code of 1986, as amended through the date hereof.

“Competitive Business” means a business which competes, anywhere in the world, in whole or in part, with the
Business as it exists and operates as of the Closing Date.

“Confidentiality Agreement” means that certain Confidentiality Agreement, dated as of August 18, 2015, by and
between Huron Consulting Group Inc. and Consilio, Inc.

“Consent” means any consent, approval, authorization, waiver, Permit, grant, franchise, concession, agreement,
license, exemption or order of, registration, certificate, declaration or filing with, or report or notice to, any Person, including any
Governmental Authority.

“Contract” means any oral or written loan or credit agreement, bond, debenture, note, mortgage, indenture, Lease,
customer agreement, supply agreement, sales order, purchase



order, license agreement or other contract, agreement, obligation, commitment or instrument that is in effect and legally binding,
including all amendments thereto.

“Covered Losses” shall have the meaning set forth in Section 10.3(b)(ii).

“Defined Contribution Plan” means a defined contribution plan intended to be qualified under Section 401(a) of the
Code.

“Earnout Amount” shall have the meaning set forth in Exhibit A hereto.

“Employee Benefit Plan” shall have the meaning set forth in Section 4.15(a).

“Employment Laws” shall have the meaning set forth in Section 4.14.

“Environmental Laws” means any Law with respect to any hazardous materials, pollution or protection of the
environment.

“Environmental Permits” means Permits from any Governmental Authority, whether federal, state or local which are
required under or issued under Environmental Laws.

“ERISA” shall have the meaning set forth in Section 4.15(a).

“Escrow Agent” shall have the meaning set forth in Section 3.2(e).

“Estimated Adjustment Amount” shall have the meaning set forth in Section 2.3.

“Estimated Closing Date Cash” means the Sellers’ reasonable, good faith estimate of Closing Date Cash as of the
close of business on the Closing Date.

“Estimated Closing Date Indebtedness” means the Sellers’ reasonable, good faith estimate of Closing Date
Indebtedness as of the close of business on the Closing Date.

“Estimated Closing Date Net Working Capital” means the Sellers’ reasonable, good faith estimate of Closing Date
Net Working Capital as of the close of business on the Closing Date.

“Estimated Closing Date Transaction Expenses” means the Sellers’ reasonable, good faith estimate of Closing Date
Transaction Expenses as of the close of business on the Closing Date.

“Estimated Closing Statement” shall have the meaning set forth in Section 2.3.

“Estimated Net Working Capital Adjustment Amount” means the Sellers’ reasonable, good faith estimate of the Net
Working Capital Adjustment Amount as of the close of business on the Closing Date.

“Excess Amount” shall have the meaning set forth in Section 2.4(d).



“Excluded Assets” shall have the meaning set forth in Section 1.2.

“Excluded Businesses” shall have the meaning set forth in the Recitals.

“Excluded Contracts” shall have the meaning set forth in Section 1.2(a)(i).

“Excluded Domain Names” shall have the meaning set forth in Section 1.2(a)(v).

“Excluded Employees” shall have the meaning set forth in Section 7.1(a).

“Excluded Liabilities” shall have the meaning set forth in Section 1.4.

“Excluded Names” mean any Trademark that consists of or includes the terms “Huron,” “Huron Legal” or any
derivative thereof.

“Excluded Software, Data and Information” shall have the meaning set forth in Section 1.2(a)(ii).

“Excluded Taxes” means (a) all Taxes imposed on the Purchased Assets or that otherwise arise with respect to the
Business, in each case, for Pre-Closing Tax Periods; (b) all Taxes of the Sellers or any of their Affiliates (other than the Purchased
Entities) with respect to all taxable periods, including any Taxes that arise as a result of the transactions contemplated by this
Agreement (other than Transfer Taxes); and (c) Transfer Taxes for which the Sellers are liable pursuant to Section 8.3.

“Excluded Tangible Personal Property” shall have the meaning set forth in Section 1.2(a)(iii).

“Excluded Trademarks” shall have the meaning set forth in Section in Section 1.2(a)(iv).

“Exhibits” means all exhibits attached hereto.

“Final Allocation” shall have the meaning set forth in Section 2.2(a).

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

“Foreign Benefit Plan” shall have the meaning set forth in Section 4.15(c).

“Foreign Closing Documents” shall have the meaning set forth in Section 3.2(e).

“Foreign Purchased Entity” shall have the meaning set forth in Section 4.16(m).

“Fundamental Representations” means the representations and warranties of Sellers contained in Section 4.1
(Organization, Authority and Qualification), Section 4.2 (Capitalization, Subsidiaries) and Section 4.22 (Brokers).



“GAAP” means United States generally accepted accounting principles consistently applied from period to period
and throughout any period.

“Governmental Authority” means any United States federal, state or local or any non-United States governmental,
regulatory or administrative authority, agency or commission or any court, tribunal, or judicial or arbitral body.

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

“Guarantees” means, collectively, those indemnities, performance bonds and surety bonds, performance guaranties,
other guaranty obligations, keepwells, net worth maintenance agreements, reimbursement obligations, letters of comfort and other
similar arrangements to which the Sellers or any of their Affiliates (other than the Purchased Entities) is a party or by which any of
them are bound in favor of, or for the benefit of, the Purchased Assets, Assumed Liabilities, Purchased Entities or the Business that
are set forth in Section 4.5(c) of the Sellers Disclosure Schedule.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.

“Huron” shall have the meaning set forth in the Preamble.

“Huron Credit Agreement” means that certain Second Amended and Restated Credit Agreement, dated as of March
31, 2015, among Huron, as Borrower, certain subsidiaries of Huron, as Guarantors, the lenders party thereto, and Bank of America,
N.A., as Administrative Agent and Collateral Agent.

“Huron Holdings” shall have the meaning set forth in the Preamble.

“Huron Services” shall have the meaning set forth in the Preamble.

“Inactive Business Employees” shall have the meaning set forth in Section 7.1(a)

“Indebtedness” means, with respect to any Person as of the close of business on the Closing Date, without
duplication, (a) any outstanding indebtedness of such Person for borrowed money (including lines of credit, term loans, mortgage
loans, bonds, debentures and notes), except accounts payable and other current liabilities arising in the ordinary course of business
included in the calculation of the current liabilities of Net Working Capital, (b) all liabilities of such Person in respect of capital
lease obligations classified as Liabilities on a balance sheet in accordance with GAAP, (c) all direct obligations of such Person in
respect of letters of credit and acceptances (or instruments serving a similar function) issued or created for the account of such
Person, (d) all obligations under commodity swap agreements, commodity cap agreements, interest rate cap agreements, interest
rate swap agreements, foreign currency exchange agreements and other similar agreement, (e) all guaranties of any of the
foregoing, (f)



all accrued but unpaid interest, redemption or prepayment premiums or penalties and any other fees and expenses relating to any of
the foregoing and (g) all obligations in respect of the total amount of all bonuses payable or to be paid to any employees of such
Person under any benefit plan or otherwise with respect to any period as of and through the Closing Date (to the extent unpaid as of
the close of business on the Closing Date and reflected as a current liability in the Closing Date Net Working Capital), except the
Sign-On Bonuses payable at Closing pursuant to Section 2.1.

“Indemnified Party” means any Person asserting a claim for indemnification under any provision of Article X.

“Indemnifying Party” means any Person against whom a claim for indemnification is being asserted under any
provision of Article X.

“Indemnity Notice” means written notification pursuant to Section 10.4(b) of a claim for indemnity under Article X
by an Indemnified Party, specifying the nature of and basis for such claim, together with the amount or, if not then reasonably
determinable, the estimated amount, determined in good faith, of the Losses arising from such claim.

“Information Privacy and Security Laws” means all applicable Laws concerning the privacy or security of Personal
Information (including any Laws of jurisdictions where the Personal Information was collected), and all regulations promulgated
thereunder, including the Health Information Technology for Economic and Clinical Health (HITECH) Act, the Gramm-Leach-
Bliley Act, the Fair Credit Reporting Act, the Fair and Accurate Credit Transactions Act, the Federal Trade Commission Act, the
Privacy Act of 1974, the CAN-SPAM Act, the Telephone Consumer Protection Act, the Telemarketing and Consumer Fraud and
Abuse Prevention Act, Children’s Online Privacy Protection Act, the Computer Fraud and Abuse Act, state social security number
protection Laws, state data breach notification Laws and any applicable Laws concerning requirements for website and mobile
application privacy policies and practices, data or web scraping, call or electronic monitoring or recording or any outbound
communications (including outbound calling and text messaging, telemarketing and e-mail marketing).

“Initial Closing Date Allocation” shall have the meaning set forth in Section 2.2(a).

“Insurance Arrangements” shall have the meaning set forth in Section 4.20.

“Intellectual Property” means all intellectual property and proprietary rights in any jurisdiction in the world,
including all rights in (a) Trademarks, (b) works of authorship (whether or not published), designs, copyrights and copyrightable
subject matter and any applications, registrations or renewals thereof, (c) inventions (whether or not patentable and whether or not
reduced to practice), patents and patent applications, including continuations, reissues, reexaminations and extensions, (d) domain
names and registrations therefor, (e) intellectual property rights in Software and (f) ideas, concepts, records of inventions, formulas,



processes, research and development information, research records, technology, technical information, data, customer and vendor
lists, business information, marketing plans, trade secrets, know-how and other confidential and proprietary information.

“Interests” shall have the meaning set forth in Section 1.1(b).

“IT Assets” means computers, Software, servers, workstations, routers, hubs, switches, data communications lines,
and all other information technology equipment.

“Knowledge” means, when used in connection with the Sellers with respect to any matter in question, the actual
knowledge (after due inquiry) of those persons listed in Section 1.1-1 of the Sellers Disclosure Schedule.

“Law” means any United States federal, state, local or foreign statute, law, ordinance, regulation, rule, code, order,
other requirement or rule of law.

“Lease” means any lease, sublease, license or other occupancy agreement of a Person.

“Leased Real Property” shall have the meaning set forth in Section 4.7(a).

“Liabilities” means any and all debts, claims, liabilities, commitments and obligations of any kind (including Tax),
whether fixed, contingent or absolute, matured or unmatured, liquidated or unliquidated, accrued or not accrued, asserted or not
asserted, known or unknown, determined, determinable or otherwise, including those arising under any Law, Action or
Governmental Order and those arising under any Contract, arrangement or undertaking (but excluding any future performance
obligations under any such Contracts, arrangements or undertakings).

“Liens” means any lien, charge, pledge, mortgage, security interest, assignment, hypothecation, title retention
arrangement, or other arrangement having the same or equivalent commercial effect as a grant of security; and with respect to the
Interests only, also means any voting trusts, shareholders’ agreement, proxy or other similar restrictions on voting or transfer
(excluding restrictions on transfer arising under Law).

“Losses” means losses, Liabilities, costs and expenses.

“Management Employees” shall have the meaning set forth in Section 6.19.

“Material Adverse Effect” means any change, effect, event, occurrence, state of facts or development that
individually or in the aggregate that has had or would reasonably be expected to have a material adverse effect on the business,
condition (financial or otherwise) or results of operations of the Business, taken as a whole; provided, however, that none of the
following shall be deemed (either alone or in combination) to constitute, and none of the following shall be taken into account in
determining whether there has been, a Material Adverse



Effect, to the extent: (a) any adverse change attributable to the execution of this Agreement or the disclosure of the identity of the
Buyer; (b) any change, effect, event, occurrence, state of facts or development (i) in the financial or securities markets, or
economic, regulatory or political conditions in general or (ii) in the industries in which the Business operates in general; (c) any
failure by the Business to meet any internal or published projections, forecasts or revenue or earnings predictions (provided, that
clause (c) shall not prevent a determination that any change, effect, event, occurrence, state of facts or development underlying
such failure to meet such internal or published projections, forecasts or revenue or earnings predictions has resulted in a Material
Adverse Effect (to the extent such change or effect is not otherwise excluded from this definition of Material Adverse Effect)); (d)
any action expressly required to be taken pursuant to this Agreement or any Ancillary Agreement; and (e) any action by Buyer or
approved or consented to by Buyer in writing, after the date of this Agreement; provided, however, that the changes, effects, events,
occurrences, states of facts or developments described in clause (b) shall be taken into account in determining whether a Material
Adverse Effect has occurred to the extent that such change, effect, event, occurrence, state of facts or development has had or
would reasonably be expected to have a material disproportionate impact on the Business compared to other participants engaged
in the industries in which the Business operates.

“Material Contracts” shall have the meaning set forth in Section 4.9(a).

“Minimum Amount” shall have the meaning set forth in Section 10.3(b)(i).

“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 Business as of such specified date, and (ii) those liabilities that should be
reflected as current liabilities on a consolidated balance sheet of the Business as of such specified date, in each case, (a) prepared in
accordance with GAAP using 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 Financial Statements, (b) calculated in a manner consistent with the calculation of the NWC
Target in the Sample Statement, (c) adjusted for the Synergy Legal Staffing vendor pre-payment normalization to maintain
consistent payment terms across periods and (d) excluding (1) any assets or liabilities with respect to Cash, Other Accounts
Receivable, Advance Payments/Deposits, Misc. Accruals at Corporate, Accrued Severance, Sky Analytics Earn-Out, Deferred
Lease Incentives or Lease Restructuring Reserves (in each case, to the extent not defined in this Agreement, as defined in the
Sample Statement), (2) all Tax assets and all Tax liabilities (other than deferred Tax liabilities representing timing differences
between book and Tax income), (3) Transaction Expenses, (4) Indebtedness, (5) the Bonus Pool Amount and (6) the Sign-On
Bonuses.

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



“Non-Party Affiliates” shall have the meaning set forth in Section 13.18.

“NWC Target” means $32,400,000.

“Other Antitrust Regulations” means filings, approvals and other matters pursuant to any local, state, federal (other
than the HSR Act) or foreign antitrust statute, antitrust law, antitrust regulation or antitrust rule applicable to the Purchased Entities
or Buyer.

“Party” (and with correlative meaning, “Parties”) means each of (i) Huron, (ii) Huron Services, (iii) Huron Holdings
and (iv) Buyer.

“Permits” means any licenses, permits, certifications, accreditations, approvals and authorizations from any
Governmental Authority, whether federal, state or local, or any other licensing, permitting, certifying or accrediting agency.

“Permitted Liens” means the following Liens: (a) Liens for Taxes, assessments or other governmental charges or
levies (i) that are not yet due or payable or (ii) that are being contested in good faith by appropriate proceedings (provided, that any
Liens on the Purchased Assets described in this clause (ii) shall be described on Section 4.16 of Sellers Disclosure Schedule) and,
in each case, for which appropriate reserves have been established in accordance with GAAP; (b) statutory Liens of landlords and
Liens of carriers, warehousemen, mechanics, materialmen, repairmen and other Liens imposed by Law for amounts not yet due or
due that are being contested in good faith by appropriate proceedings and for which appropriate reserves have been established in
accordance with GAAP; (c) Liens incurred or deposits made to a Governmental Authority in connection with a governmental
authorization, registration, filing, license, permit or approval in the ordinary course of business; (d) Liens incurred or deposits made
in the ordinary course of business in connection with workers’ compensation, unemployment insurance or other types of social
security or foreign equivalents; (e) recorded or unrecorded easements, rights-of-way, covenants, conditions, restrictions, licenses,
reservations, subdivisions, and other charges or encumbrances or defects of title of any kind or rights of others, in each case, which
do not materially impair the ordinary course of the Business; (f) Liens affecting the underlying fee interest of any Leased Real
Property; (g) Liens incurred in the ordinary course of the Business securing obligations or Liabilities that are not individually or in
the aggregate material to the relevant asset or property; (h) gaps in the chain of title evident from the public records of the relevant
Governmental Authority maintaining such records or as would be disclosed on a current title commitment, abstract, or similar
report; (i) all licenses, agreements, settlements, consents, covenants not to assert and other arrangements entered into in the
ordinary course of the Business; (j) zoning, building, subdivision, land use, environmental regulations or requirements and other
generally applicable restrictions or requirements, in each case, which do not materially impair the ordinary course of the Business;
(k) Liens resulting from, or that will result from, the transactions contemplated by this Agreement or any of the Ancillary
Agreements; (l) any set of facts an accurate up-to-date survey would show (provided such facts do not materially impair the current
conduct of the Business); (m) Liens that, individually or in the aggregate, are not material in character, amount or extent and do not



materially detract from the value of the properties and assets subject thereto; (n) Liens on Purchased Assets and Interests arising
pursuant to the Huron Credit Agreement (which Liens shall be released on the Closing Date); (o) Liens described on Section 3.2(j)
of the Sellers Disclosure Schedule (which Liens shall be released on or before the Closing Date); and (p) in the case of Intellectual
Property, non-exclusive licenses granted to customers in the ordinary course of business consistent with past practice.

“Person” means any individual, corporation, partnership, limited partnership, joint venture, limited liability
company, trust or unincorporated organization or Governmental Authority or any other entity.

“Personal Information” means (i) any information with respect to which there is a reasonable basis to believe that
the information can be used to identify, contact, or locate an individual, including demographic information; (ii) social security
numbers; or (iii) any information that is regulated or protected by one or more applicable Information Privacy and Security Laws.

“Post-Closing Tax Period” shall have the meaning set forth in Section 8.1(b).

“Pre-Closing Tax Period” shall have the meaning set forth in Section 8.1(a).

“Proposed Allocation” shall have the meaning set forth in Section 2.2(a).

“Proprietary Software” shall have the meaning set forth in Section 4.8(g).

“Protest Notice” shall have the meaning set forth in Section 2.4(b).

“Publicly Available Software” means (a) any Software that contains, or is derived in any manner (in whole or in
part) from, any Software that is distributed as “free software” or “open source software” (e.g. Linux), or pursuant to “open source,”
“copyleft” or similar licensing and distribution models; and (b) any Software that requires as a condition of use, modification,
and/or distribution of such Software that such Software or other Software incorporated into, derived from, or distributed with such
Software (i) be disclosed or distributed in source code form; (ii) be licensed for the purpose of making derivative works; or (iii) be
redistributable at no or minimal charge. Publicly Available Software includes, Software licensed or distributed pursuant to any of
the following licenses or distribution models similar to any of the following: (a) GNU General Public License (GPL) or
Lesser/Library GPL (LGPL), (b) the Artistic License (e.g. PERL), (c) the Mozilla Public License, (d) BSD licenses, (e) the
Netscape Public License, (f) the Sun Community Source License (SCSL), the Sun Industry Source License (SISL), and (g) the
Apache Software License.

“Purchase Price” means the Closing Purchase Price (as adjusted pursuant to Section 2.4), plus the Earnout Amount.

“Purchased Assets” shall have the meaning set forth in Section 1.1(a).



“Purchased Entities” means the direct and indirect subsidiaries of Huron listed in Section 1.1-2 of the Sellers
Disclosure Schedule.

“R&W Insurance Policy” means a buyer-side representations and warranties insurance policy consistent in all
material respects with the terms set forth on Exhibit G.

“Real Property Leases” shall have the meaning set forth in Section 4.7(a).

“Retention Agreements” means those certain retention letter agreements entered into in June 2015 by and between
the Sellers and each of Persons set forth in Section 1.1-3 of the Sellers Disclosure Schedule.

“Sample Statement” shall have the meaning set forth in Section 2.3.

“Schedule” means all schedules attached hereto.

“Section 338 Election” shall have the meaning set forth in Section 8.10.

“Sellers” shall have the meaning set forth in the Preamble.

“Sellers 401(k) Plan” shall have the meaning set forth in Section 7.3.

“Sellers Disclosure Schedule” shall have the meaning set forth in ARTICLE IV.

“Sellers Indemnitee” and “Sellers Indemnitees” shall have the meanings set forth in Section 10.2.

“Shortfall Amount” shall have the meaning set forth in Section 2.4(d).

“Sign-On Bonuses” shall have the meaning set forth in Section 2.1.

“Software” means (a) software, firmware, middleware, and computer programs, including any and all software
implementations of algorithms, models and methodologies, whether in source code, object code, executable or binary code, (b)
databases and compilations, including any and all libraries, data and collections of data, whether machine readable, on paper or
otherwise, (c) descriptions, flow-charts and other work product used to design, plan, organize, maintain, support or develop any of
the foregoing, (d) the technology supporting, and the contents and audiovisual displays on any web sites and (e) all documentation,
including programmers’ notes and source code annotations, user manuals and training materials relating to any of the foregoing,
including any translations thereof.

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

“Tangible Personal Property” shall have the meaning set forth in Section 1.1(a)(i).



“Tax” or “Taxes” means any federal, state, local or foreign taxes, charges, fees, duties, tariffs, levies or other similar
assessments, including net proceeds, ad valorem, turnover, real property, personal property, sales, use, excise, value added, goods
and services, license, payroll, unemployment, environmental, capital stock, escheat, unclaimed property, disability, stamp, user,
transfer, fuel, excess profits, occupational and interest equalization, windfall profits, estimated, registration, withholding, social
security (or similar), or other tax, governmental fee or other like assessment or charge of any kind whatsoever, including any
interest, penalty, or addition thereto, whether imposed directly or indirectly as a result of being a transferee or successor of another
Person or a member of an affiliated, consolidated, unitary, combined or other group or pursuant to Law, Contract or otherwise.

“Tax Authority” means any Governmental Authority having jurisdiction over the assessment, determination,
collection, or imposition of any Tax.

“Tax Benefit” means the amount by which the cash Tax liability of a Party entitled to indemnification pursuant to
this Agreement, or any of its respective Affiliates, is actually reduced as a result of, and in the taxable year or the immediately
succeeding two (2) taxable years, in each case, in which occurs, the Loss or indemnified Tax giving rise to such indemnification
obligation, calculated on a with and without basis and net of any Taxes and reasonable expenses incurred by such Party and its
Affiliates in connection with obtaining, receiving or accruing such reduction in Tax liability or the related indemnification payment.

“Tax Claim” shall have the meaning set forth in Section 8.4(a).

“Tax Return” means any return, report, declaration, election, estimate, information statement, claim for refund and
return, or other document (including any related or supporting information and any amendment to any of the foregoing) filed or
required to be filed with any Tax Authority with respect to Taxes.

“Tax Sharing Agreement” means any written or unwritten agreement, indemnity or other arrangement for the
allocation or payment of Tax liabilities or payment for Tax benefits that may exist as of the Closing Date between any of the
Purchased Entities on the one hand, and any Person on the other hand (other than any indemnity provided pursuant to this
Agreement).

“Termination Date” shall have the meaning set forth in Section 12.1(b).

“Third Party Claim” shall have the meaning set forth in Section 10.4(a).

“Trademark Assignment Agreement” shall have the meaning set forth in Section 3.2(c).

“Trademarks” means trademarks, service marks, trade dress, logos, trade names, corporate names and other source
identifiers, all goodwill associated with any of the foregoing and registrations and applications for registration thereof, including all
renewals of the same.



“Transaction Expenses” means (i) all fees and expenses incurred by or on behalf of the Purchased Entities for which
the Purchased Entities are liable in connection with the preparation, negotiation and execution of this Agreement and the
consummation of the transactions contemplated hereby to the extent such fees and expenses are incurred prior to the Closing and
remain outstanding and unpaid as of the Closing and (ii) any Transaction Payments that are not paid at or prior to the Closing.

“Transaction Payments” means any amounts payable to any Transferred Business Employee as a result of or in
connection with the transactions contemplated by this Agreement, whether alone or in combination with any other event, including
the Sign-On Bonuses and payments under the Retention Agreements and any other severance, change in control, retention
termination or similar payments, together with the employer portion of all payroll Taxes incurred (or expected to be incurred) in
connection with such payments, excluding the payments to be made in respect of the Bonus Pool Amount.

“Transfer Tax” or “Transfer Taxes” means any sales, use, conveyance, stock transfer, real property transfer, transfer,
stamp, registration, documentary, recording or similar Taxes imposed by any Tax Authority, incurred in connection with the
transactions contemplated hereby, but excluding any VAT, any direct or indirect capital gains Taxes and any withholding Taxes, in
each case, imposed on the Sellers and Purchased Entities in connection with the transactions contemplated hereby (or Buyer and its
Affiliates (including the Purchased Entities after the Closing)) as a method of collecting such Taxes.

“Transferred Business Employees” shall have the meaning set forth in Section 7.1(a).

“Transition Services Agreement” shall have the meaning set forth in Section 3.2(d).

“U.K. Company” means Huron (UK) Limited, Huron Legal (UK) Limited or Huron Legal Technologies (UK)
Limited.

“United States” means the United States of America and its territories and possessions.

“USRPI” shall have the meaning set forth in Section 3.2(f).

“VAT” means, in relation to any jurisdiction within the European Community, the value added tax provided for in
Directive 2006/112/EC and charged under the provisions of any national legislation implementing that directive or Directive
77/388/EEC together with legislation supplemental thereto and, in relation to any other jurisdiction, the equivalent Tax (if any) in
that jurisdiction.

“WARN Act” shall have the meaning set forth in Section 4.14.



“Welfare Plan” shall have the meaning set forth in Section 4.15(a).



Exhibit 99.1

FOR IMMEDIATE RELEASE
January 4, 2016

Huron Consulting Group Closes Sale of Huron Legal Business

CHICAGO - January 4, 2016 - Huron Consulting Group (NASDAQ: HURN), a leading provider of business consulting services,
today announced that the Company completed the sale of its Huron Legal practice to Consilio, Inc., a global leader in eDiscovery
and document review services, on December 31, 2015.

Huron will concentrate its resources and investments in the Company’s Healthcare, Education and Life Sciences and Business
Advisory segments to drive future growth and generate long-term value for its shareholders.

For more information, please read the press release announcing the divestiture here.

About Huron Consulting Group
Huron Consulting Group helps clients in diverse industries improve performance, transform the enterprise, reduce costs, leverage
technology, address regulatory changes, recover from distress and stimulate growth. Our professionals employ their expertise in
finance, operations, strategy, analytics, 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 and governmental
entities. Huron has worked with more than 450 health systems, hospitals, and academic medical centers; and more than 400
universities and research institutions. Learn more at www.huronconsultinggroup.com.

Statements in this press release 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 achieving expected benefits
from such acquisitions; risks relating to privacy, information security, and related laws and standards; and a general downturn in market
conditions. 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, 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:
Jenna Nichols
312-880-5693
jnichols@huronconsultinggroup.com

Investor Contact:
C. Mark Hussey
or
John D. Kelly
312-583-8722
investor@huronconsultinggroup.com



Exhibit 99.2

HURON CONSULTING GROUP INC.
Unaudited Pro Forma Consolidated Financial Information

On December 31, 2015, Huron Consulting Group Inc. ("Huron" or "Company") completed its divestiture of the Huron Legal practice ("Huron
Legal") pursuant to a Purchase Agreement (the "Agreement"). Huron sold Huron Legal for gross proceeds of $112 million in cash at closing,
before taxes and transaction-related expenses, plus a cash post-closing payment ranging from zero to $22 million contingent upon final full year
2015 financial results, and subject to certain other adjustments set forth in the Agreement. Huron Legal's historical financial results will be
reflected in Huron's consolidated financial statements as a discontinued operation.

The following unaudited pro forma consolidated balance sheet as of September 30, 2015 gives effect to the sale of Huron Legal as if the
transaction occurred on September 30, 2015. The unaudited pro forma consolidated statement of earnings for the nine months ended September
30, 2015 and the years ended December 31, 2014, 2013, and 2012 give effect to the sale of Huron Legal as if the transaction occurred on
January 1, 2012. The pro forma balance sheet and statement of earnings are hereafter collectively referred to as the "Pro Forma Financial
Information." The Pro Forma Financial Information is unaudited and does not purport to represent what the consolidated balance sheet would
have been if the sale of Huron Legal had occurred on September 30, 2015, or what the consolidated statements of earnings would have been if
the sale of Huron Legal had occurred on January 1, 2012, or what those results will be for any future periods.

The Pro Forma Financial Information is based upon the historical financial statements of Huron and has been adjusted to reflect factually
supportable items that are directly attributable to the sale, and, with respect to the statement of earnings only, are expected to have a continuing
impact on the consolidated results. The adjustments are based upon currently available information and certain assumptions, and therefore, the
actual adjustments will likely differ from the pro forma adjustments.

The Pro Forma Financial Information has been derived without adjustment from Huron's historical unaudited consolidated financial statements
included in the Company's Quarterly Report on Form 10-Q for the nine months ended September 30, 2015 and the audited consolidated
financial statements included in the Company's Annual Report on Form 10-K for the year ended December 31, 2014.

The Pro Forma Financial Information should be read in conjunction with:
• The accompanying notes to the Pro Forma Financial Information;
• The unaudited consolidated financial statements of Huron as of and for the nine months ended September 30, 2015 and the related

notes thereto as presented in Huron's Quarterly Report on Form 10-Q filed with the Securities and Exchange Commission ("SEC") on
October 22, 2015; and

• The audited consolidated financial statements of Huron as of and for the years ended December 31, 2014, 2013, and 2012 and the
related notes thereto as presented in Huron's Annual Report on Form 10-K filed with the SEC on February 24, 2015.



HURON CONSULTING GROUP INC.
Unaudited Pro Forma Consolidated Balance Sheet

As of September 30, 2015
(In thousands)

 

As Reported

 

Pro Forma
Adjustments (a)

 

Pro Forma

   

Assets      
Current assets:     

Cash and cash equivalents $ 13,462  $ 103,347 (b) $ 116,809
Receivables from clients, net 123,984  (23,642)  100,342
Unbilled services, net 82,447  (12,117)  70,330
Income tax receivable 4,778  —  4,778
Deferred income taxes, net 9,228  (437)  8,791
Prepaid expenses and other current assets 22,962  (3,825)  19,137

Total current assets 256,861  63,326  320,187
Property and equipment, net 47,457  (11,389)  36,068
Long-term investment 34,050  —  34,050
Other non-current assets 24,525  (669)  23,856
Intangible assets, net 102,450  (3,658)  98,792
Goodwill 806,801  (59,699)  747,102
Total assets $ 1,272,144  $ (12,089)  $ 1,260,055

Liabilities and stockholders’ equity      
Current liabilities:      

Accounts payable $ 9,718  $ —  $ 9,718
Accrued expenses 25,227  (3,282) (c) 21,945
Accrued payroll and related benefits 62,600  —  62,600
Deferred revenues 22,721  (210)  22,511

Total current liabilities 120,266  (3,492)  116,774
Non-current liabilities:      

Deferred compensation and other liabilities 16,204  (486)  15,718
Long-term debt 419,426  —  419,426
Deferred lease incentives 14,535  (384)  14,151
Deferred income taxes, net 53,842  (4,763) (d) 49,079

Total non-current liabilities 504,007  (5,633)  498,374
Commitments and contingencies      
Stockholder's equity      
Common stock 243  —  243
Treasury stock (101,239)  —  (101,239)
Additional paid-in capital 453,317  —  453,317
Retained earnings 294,523  (5,551) (f) 288,972
Accumulated other comprehensive income 1,027  2,587 (e) 3,614

Total stockholders’ equity 647,871  (2,964)  644,907
Total liabilities and stockholders’ equity $ 1,272,144  $ (12,089)  $ 1,260,055



HURON CONSULTING GROUP INC.
Unaudited Pro Forma Consolidated Statement of Earnings

For the nine months ended September 30, 2015
(In thousands, except per share amounts)

 

As Reported

 Pro Forma
Adjustments

(g)

 
Continuing
Operations

   

Revenues and reimbursable expenses:      
Revenues $ 621,378  $ (107,468)  $ 513,910
Reimbursable expenses 55,900  (2,634)  53,266

Total revenues and reimbursable expenses 677,278  (110,102)  567,176
Direct costs and reimbursable expenses (exclusive of depreciation and amortization shown in operating
expenses):      
Direct costs 366,078  (68,630)  297,448
Amortization of intangible assets and software development costs 12,277  (175)  12,102

Reimbursable expenses 55,826  (2,632)  53,194
Total direct costs and reimbursable expenses 434,181  (71,437)  362,744

Operating expenses and other operating (gains) losses:      
Selling, general and administrative expenses 132,627  (15,371)  117,256
Restructuring charges 2,490  (913)  1,577
Litigation and other (gains) losses 524  —  524
Depreciation and amortization 25,771  (7,370)  18,401

Total operating expenses and other operating (gains) losses 161,412  (23,654)  137,758
Operating income 81,685  (15,011)  66,674
Other income (expense), net:      
Interest expense, net of interest income (13,800)  6  (13,794)
Other income (expense), net (1,939)  (43)  (1,982)

Total other expense, net (15,739)  (37)  (15,776)
Income from continuing operations before income tax expense 65,946  (15,048)  50,898
Income tax expense 26,237  (4,590)  21,647
Net income from continuing operations $ 39,709  $ (10,458)  $ 29,251

Earnings per share:      
Basic $ 1.79  $ (0.47)  $ 1.32
Diluted $ 1.76  $ (0.47)  $ 1.29

Weighted average shares used in calculating earnings per share:      
Basic 22,151  22,151  22,151
Diluted 22,616  22,616  22,616



HURON CONSULTING GROUP INC.
Unaudited Pro Forma Consolidated Statement of Earnings

For the year ended December 31, 2014
(In thousands, except per share amounts)

 

As Reported

 
Pro Forma

Adjustments
(g)

 

Continuing
Operations

   

Revenues and reimbursable expenses:      
Revenues $ 811,332  $ (183,647)  $ 627,685
Reimbursable expenses 77,875  (4,028)  73,847

Total revenues and reimbursable expenses 889,207  (187,675)  701,532
Direct costs and reimbursable expenses (exclusive of depreciation and amortization shown in operating
expenses):      
Direct costs 500,171  (115,894)  384,277
Amortization of intangible assets and software development costs 4,888  (298)  4,590
Reimbursable expenses 77,856  (4,001)  73,855

Total direct costs and reimbursable expenses 582,915  (120,193)  462,722
Operating expenses and other operating (gains) losses:      
Selling, general and administrative expenses 155,434  (22,635)  132,799
Restructuring charges 3,438  (627)  2,811
Litigation and other (gains) losses (590)  —  (590)
Depreciation and amortization 25,014  (9,347)  15,667

Total operating expenses and other operating (gains) losses 183,296  (32,609)  150,687
Operating income 122,996  (34,873)  88,123
Other income (expense), net:      
Interest expense, net of interest income (8,741)  62  (8,679)
Other income (expense), net 353  47  400

Total other expense, net (8,388)  109  (8,279)
Income from continuing operations before income tax expense 114,608  (34,764)  79,844
Income tax expense 35,557  (2,910)  32,647
Net income from continuing operations $ 79,051  $ (31,854)  $ 47,197

Earnings per share:      
Basic $ 3.52  $ (1.42)  $ 2.10
Diluted $ 3.45  $ (1.39)  $ 2.06

Weighted average shares used in calculating earnings per share:      
Basic 22,431  22,431  22,431
Diluted 22,925  22,925  22,925



HURON CONSULTING GROUP INC.
Unaudited Pro Forma Consolidated Statement of Earnings

For the year ended December 31, 2013
(In thousands, except per share amounts)

 

As Reported

 
Pro Forma

Adjustments
(g)

 

Continuing
Operations

   

Revenues and reimbursable expenses:      
Revenues $ 720,522  $ (182,394)  $ 538,128
Reimbursable expenses 67,267  (2,644)  64,623

Total revenues and reimbursable expenses 787,789  (185,038)  602,751
Direct costs and reimbursable expenses (exclusive of depreciation and amortization shown in operating
expenses):      
Direct costs 443,539  (120,141)  323,398
Amortization of intangible assets and software development costs 3,091  (431)  2,660
Reimbursable expenses 67,320  (2,655)  64,665

Total direct costs and reimbursable expenses 513,950  (123,227)  390,723
Operating expenses and other operating (gains) losses:      
Selling, general and administrative expenses 138,538  (21,562)  116,976
Restructuring charges 761  (456)  305
Litigation and other (gains) losses (5,875)  —  (5,875)
Depreciation and amortization 20,510  (9,723)  10,787

Total operating expenses and other operating (gains) losses 153,934  (31,741)  122,193
Operating income 119,905  (30,070)  89,835
Other income (expense), net:      
Interest expense, net of interest income (6,518)  43  (6,475)
Other income (expense), net 252  101  353

Total other expense, net (6,266)  144  (6,122)
Income from continuing operations before income tax expense 113,639  (29,926)  83,713
Income tax expense 47,176  (15,001)  32,175
Net income from continuing operations $ 66,463  $ (14,925)  $ 51,538

Earnings per share:      
Basic $ 2.98  $ (0.67)  $ 2.31
Diluted $ 2.92  $ (0.66)  $ 2.26

Weighted average shares used in calculating earnings per share:      
Basic 22,322  22,322  22,322
Diluted 22,777  22,777  22,777



HURON CONSULTING GROUP INC.
Unaudited Pro Forma Consolidated Statement of Earnings

For the year ended December 31, 2012
(In thousands, except per share amounts)

 

As Reported

 
Pro Forma

Adjustments
(g)

 

Continuing
Operations

   

Revenues and reimbursable expenses:      
Revenues $ 625,961  $ (184,918)  $ 441,043
Reimbursable expenses 55,764  (3,410)  52,354

Total revenues and reimbursable expenses 681,725  (188,328)  493,397
Direct costs and reimbursable expenses (exclusive of depreciation and amortization shown in operating
expenses):      
Direct costs 384,884  (123,792)  261,092
Amortization of intangible assets and software development costs 3,809  (174)  3,635
Reimbursable expenses 55,772  (3,412)  52,360

Total direct costs and reimbursable expenses 444,465  (127,378)  317,087
Operating expenses and other operating (gains) losses:      
Selling, general and administrative expenses 125,266  (17,650)  107,616
Restructuring charges 4,004  (957)  3,047
Restatement related expenses 1,785  —  1,785
Litigation and other (gains) losses 1,150  —  1,150
Depreciation and amortization 18,529  (7,854)  10,675
Goodwill impairment charge 13,083  —  13,083

Total operating expenses and other operating (gains) losses 163,817  (26,461)  137,356
Operating income 73,443  (34,489)  38,954
Other income (expense), net:      
Interest expense, net of interest income (8,223)  81  (8,142)
Other income (expense), net 428  (3)  425

Total other expense, net (7,795)  78  (7,717)
Income from continuing operations before income tax expense 65,648  (34,411)  31,237
Income tax expense 29,695  (15,736)  13,959
Net income from continuing operations $ 35,953  $ (18,675)  $ 17,278

Earnings per share:      
Basic $ 1.64  $ (0.85)  $ 0.79
Diluted $ 1.61  $ (0.83)  $ 0.78

Weighted average shares used in calculating earnings per share:      
Basic 21,905  21,905  21,905
Diluted 22,285  22,285  22,285



HURON CONSULTING GROUP INC.
Notes to Unaudited Pro Forma Consolidated Financial Information

(a) The adjustment reflects the elimination of Huron Legal's assets and liabilities attributed to the disposition.

(b) The adjustment reflects the net cash proceeds, less estimated taxes, received at closing.

Gross cash proceeds  $ 112,000
Estimated net working capital adjustment  4,548
Transaction costs and other closing payments  (5,875)

Net cash proceeds  110,673
Estimated tax expense on gain on sale  (8,417)
Estimated tax benefit on disposal of foreign entities  1,091

Pro forma cash adjustment  $ 103,347

(c) The adjustment includes the elimination of accrued transaction costs as of September 30, 2015.

(d) The adjustment includes the non-current deferred tax assets generated by the disposal of foreign entities.

(e) The adjustment reflects the write-off of the cumulative translation adjustment ("CTA") for disposed foreign entities.

(f) The adjustment reflects the estimated net loss on the sale of the Huron Legal practice. The actual net gain or loss will differ from the pro forma estimate
due to the difference in timing between the assumed closing date for the Pro Forma Financial Information and the actual closing date of December 31, 2015,
the consideration received, if any, for the post-closing payment contingent upon final full year 2015 financial results, and the actual tax expense incurred. We
have excluded the fair value of the post-closing payment from the net consideration received below as we are unable to estimate the fair value at this time.

For purposes of the pro forma balance sheet adjustment, Huron Legal's weighted average statutory rate of 39.4% was used to calculate the estimated tax on
the gain on sale. This rate does not reflect Huron’s effective tax rate, which includes other tax items, such as foreign taxes, as well as other tax charges or
benefits, and does not take into account any historical or possible future tax events that may impact Huron.

Net cash proceeds  $ 110,673
Transaction costs paid prior to September 30, 2015  (336)

Net consideration received  110,337
Net assets sold  106,869
Write-off of CTA  2,587

Estimated pre-tax gain on sale  881
Estimated tax expense on gain on sale(1)  8,417

Estimated net loss on sale(2)  (7,536)
Plus:   
Estimated tax benefit on disposal of foreign entities(2)  1,091
Deferred tax assets generated by disposal of foreign entities(2)  416
Transaction costs expensed as of September 30, 2015  478

Pro forma retained earnings adjustment  $ (5,551)

(1) The estimated tax expense on gain on sale is calculated as follows:

Estimated pre-tax gain on sale  $ 881
Estimated additional taxable gain on sale  20,482

Total taxable gain on sale  21,363
Weighted average statutory tax rate  39.4%

Estimated tax expense on gain on sale  $ 8,417



The estimated additional taxable gain on sale shown above is primarily related to non-deductible goodwill and intangible assets attributable to the
disposition.

(2) This balance was not recorded as an adjustment to the unaudited pro forma consolidated statements of earnings, as it is a non-recurring charge
related to the divestiture of Huron Legal and will not have a continuing impact on the operations of the Company.

(g) The adjustment reflects the elimination of Huron Legal's operating results attributed to the disposition.


