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MEMBERSHIP INTEREST PURCHASE AGREEMENT

This Membership Interest Purchase Agreement (the “ Agreement”) is made as of October 28, 2020 (the “ Execution
Date”), by and among Ritchie Bros. Auctioneers (America) Inc., aWashington corporation (the “ Purchaser”), Ritchie Bros.
Auctioneers Incorporated, a Canada corporation (“Parent”), Rouse Services LLC, a California limited liability company
(the “Company”), the members of the Company identified on Schedule A (collectively, the “ Sellers”) and Scott Rouse, in
his capacity as seller representative (the “ Seller Representative”).

The Sellers collectively own all the unitsin the Company.

The Sellers desire to sell to the Purchaser, and the Purchaser desires to purchase from the Sellers, al of the issued
and outstanding units of the Company (collectively, the “Membership I nterests’) in accordance with the provisions of this
Agreement.

NOW, THEREFORE, intending to be legally bound and in consideration of the mutual provisions set forth in this
Agreement and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties agree asfollows:

ARTICLE 1
DEFINITIONS AND CONSTRUCTION

Section 1.1 Definitions. For the purposes of this Agreement and the Ancillary Agreements:

“Accounting Principles’ means the principles, practices, procedures and methodol ogies described on Exhibit E.

“Affiliate” means, with respect to a specified Person, a Person that directly, or indirectly through one or more
intermediaries, controls, is controlled by or is under common control with, the specified Person. For purposes of this
definition, the term “control” (including the terms “controlling,” “controlled by” and “under common control with”) means
the possession, direct or indirect, of the power to direct or cause the direction of the management and policies of a Person,
whether through the ownership of voting securities, by contract or otherwise.

“After Tax Basis’ means with respect to any payment to be actually or constructively received by any Person, the
amount of such payment (the “ base payment”) supplemented by afurther payment (the “additional payment”) to that Person
so that the sum of the base payment plus the additional payment, after deduction of the amount of Taxes required to be paid
by such Person in respect of the receipt or accrua of the base payment and the additional payment (assuming for this purpose
that the receipt of such payment is subject to actual federal, state and local Taxes at a marginal effective rate reasonably
anticipated by such Person), taking into account any Tax savings actually realized by the recipient asaresult of the payment
or the event giving rise to the payment (computed using the same Tax rate assumptions as set forth in the immediately
preceding parenthetical phrase) and taking into account the character of the income and the deductibility of any state and
local Taxesfor federal income Tax purposes, equals the amount required to be received.

“ Adjustment Escrow Amount” means $1,000,000.

“Ancillary Agreements’ means, collectively, the Seller Assignments, the Employment Agreements, the Stock
Powers and the Escrow Agreement.




“Antitrust Law” means the Sherman Antitrust Act of 1890, the Clayton Antitrust Act of 1914, the HSR Act, the
Federal Trade Commission Act of 1914 and all other federal, state and foreign, if any, statutes, rules, regulations, orders,
decrees, administrative and judicial doctrines and other Laws that are designed or intended to prohibit, restrict or regulate
actions having the purpose or effect of monopolization or restraint of trade or lessening of competition through merger or
acquisition.

“Business’ means developing, designing, marketing, distributing or otherwise providing services relating to
appraisals, sales support, data analytics and online marketplaces for industrial equipment and similar items.

“Business Day” means any day other than Saturday, Sunday or any day on which banking institutions in Beverly
Hills, Cdifornia are closed either under applicable Law or action of any Governmenta Authority.

“CARES Act” means the Coronavirus Aid, Relief and Economic Security Act, as signed into law by the President
of the United States on March 27, 2020.

“Calculation Time” means 11:59 p.m. on the calendar day prior to the Closing Date.

“Cash” means, with respect to the Company and the Subsidiaries, all cash, cash equivalents and marketable
securities (in both cases, as convertible into cash in 30 days or less), excluding Restricted Cash, held by the Company and
the Subsidiaries, calculated in accordance with the Accounting Principles. For avoidance of doubt, Cash will (a) be
calculated net of issued but uncleared checks and drafts and (b) include checks and drafts deposited for the accounts of the
Company and the Subsidiaries but not yet posted.

“Closing Cash” means the Cash of the Company and the Subsidiaries as of the Calculation Time. If any payments
are made between the Calculation Time and Closing which are not captured as a deduction to the Purchase Price through
either a Liability in Net Working Capital or Closing Indebtedness, Closing Cash shall be reduced by the value of such
payment.

“Closing Indebtedness’ means the outstanding Indebtedness of the Company and the Subsidiaries as of the
Calculation Time.

“Closing Net Working Capital” meansthe Net Working Capita as of the Calculation Time, cal culated in accordance
with the Accounting Principles.

“CNB” means City Nationa Bank.
“Code’ means the United States Internal Revenue Code of 1986, as amended.

“Company Plan” means any “employee benefit plan” (as defined in Section 3(3) of ERISA) for the benefit of any
current or former manager, officer, employee or consultant of the Company or any of its Subsidiaries, or with respect to
which the Company or any of its Subsidiaries has or may have any Liability (including any employee benefit plan of an
ERISA Affiliate with respect to which the Company has or may have any Liability), including any “employee welfare
benefit plan” (as defined in Section 3(1) of ERISA), any Pension Plan, any Title IV Plan, any Multiemployer Plan and any
other written or oral plan, Contract or arrangement involving direct or indirect compensation or benefits, including insurance
coverage, severance or other termination pay or benefits, change in control, retention, performance, holiday pay, vacation
pay (including without limitation paid time off (“PTQ")), sick pay, fringe benefits, disability benefits, pension, retirement
plans, profit sharing, deferred compensation, bonuses, equity options, equity purchase, restricted equity or equity units,
phantom equity, equity appreciation or other forms of incentive compensation or post-retirement compensation, maintained
or contributed to by the Company or any of its



Subsidiaries for the benefit of any current or former manager, officer, employee or consultant of the Company or any of its
Subsidiaries, or with respect to which the Company has or may have any Liability (including any employee benefit plan of
an ERISA Affiliate with respect to which the Company has or may have any Liability and any Title IV Plan or
Multiemployer Plan that has been maintained or contributed to in the last six years by the Company or ERISA Affiliate).

“Confidential Information” means (i) any Intellectual Property Rights, including product specifications, formulae,
compositions, processes, designs, sketches, photographs, graphs, drawings, samples, inventions and ideas, past, current and
planned research and development, current and planned development and distribution methods and processes, customer
lists, current and anticipated customer requirements, price lists, market studies, business plans, software, database
technologies, systems, structures, architectures and data (and related processes, formulae, compositions, improvements,
devices, know-how, inventions, discoveries, concepts, ideas, designs, methods and information), (ii) any and all information
concerning the business and affairs of the Company and the Subsidiaries (including historical financial statements, financia
projections and budgets, historical and projected sales, capital spending budgets and plans, the names and backgrounds of
key personnel, personnd training and techniques and materias), however documented, and (iii) any and all notes, analyses,
compilations, studies, summaries and other material containing or based, in whole or in part, on any information included
in the foregoing any information, in whatever form or medium, concerning the business or affairs of the Company and any
Subsidiary. Confidential Information does not include information that (a) is generally available to the public on the date
of this Agreement or (b) becomes generally available to the public other than as a result of a disclosure not otherwise
permissible hereunder.

“Consent” means any approval, consent, ratification, waiver or other authorization.

“Contract” means any contract, agreement, lease, license, commitment, warranty, guaranty, mortgage, note, bond,
option, warrant, right or other instrument or consensual obligation, whether written or oral.

“Current Assets” means all current assets of the Company and the Subsidiaries (excluding (i) Cash, (ii) Restricted
Cash, (iii) any loans, receivables or advances owed from employees, the Sellers or any related parties, and (iv) tax assets,
calculated in accordance with the Accounting Principles.

“Current Liabilities’ means all current Liabilities of the Company and the Subsidiaries (excluding Indebtedness,
unamortized debt issuance costs, Employee Closing Payments (to the extent paid at Closing) and Transaction Expenses), in
each case calculated in accordance with the Accounting Principles.

“Customer Contracts” means the Contracts with customers of Company and/or its Subsidiaries, under which the
Company and/or its Subsidiaries may receive data, and under which Company and/or its Subsidiaries provide products and
services, asfurther identified in Section 3.13(a)(ii) of the Seller Disclosure Schedules as the “ Customer Contracts”.

“Dollars’ or “$" means U.S. dollars.

“Employee Closing Payments’ means payments made pursuant to the Incentive Agreements, which shall include
all of the Company’s applicable share of employment payroll Taxes associated with such payments.

“Encumbrance” means any charge, claim, mortgage, servitude, easement, right of way, community or other marita
property interest, covenant, equitable interest, license, lease or other possessory interest, lien, option, pledge, hypothecation,
security interest, preference, priority, right of first refusal, condition, limitation or restriction of any kind or nature
whatsoever (whether absolute or contingent).



“Environmental Law” means any Law (a) relating to pollution (or the cleanup thereof) or the protection of natural
resources, endangered or threatened species, human health or safety, or the environment (including ambient air, soil, surface
water or groundwater, or subsurface strata); or (b) concerning the presence of, exposureto, or the management, manufacture,
use, containment, storage, recycling, reclamation, reuse, treatment, generation, discharge, transportation, processing,
production, disposal or remediation of any Hazardous Materials.

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

“ERISA Affiliate” means any trade or business that is treated as a single employer with the Company under any of
Sections 414(b), (c), (m) or (0) of the Code or Section 4001(a)(14) of ERISA.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“GAAP’ means generally accepted accounting principlesfor financial reporting in the United States, asin effect as
of the date of this Agreement.

“Governing Document” means, as appropriate, the charter, articles or certificate of incorporation, formation or
amal gamation and bylaws of a corporation or the certificate of formation and, if applicable, operating agreement of alimited
liability company, agreements between members of alimited liability company or other legal document that establishes the
legal existence or governs the internal affairs of an entity, as amended, and as may be amended, replaced or superseded
from timeto time.

“Governmental Authority” means any (@) nation, region, state, county, city, town, village, district or other
jurisdiction, (b) federal, state, local, municipal, foreign or other government, (c) governmental or quasi-governmenta
authority of any nature (including any governmental agency, branch, department or other entity and any court or other
tribunal), (d) multinational organization or (€) body exercising, or entitled to exercise, any administrative, executive,
judicial, legidative, police, regulatory or taxing authority or power of any nature.

“Governmental Authorization” means any Consent, license, franchise, permit, exemption, clearance or registration
issued, granted, given or otherwise made available by or under the authority of any Governmental Authority or pursuant to
any Law.

“Hazardous Material” means any waste or other substance that is listed, defined, designated or classified as, or
otherwise determined to be, hazardous, radioactive or toxic or a pollutant or a contaminant under any Environmental Law,
including any admixture or solution thereof, and including petroleum and all derivatives thereof or synthetic substitutes
therefor, asbestos or ashestos-containing materialsin any form or condition and polychlorinated biphenyls.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and
regul ations promulgated thereunder.

“Incentive Agreements’ shall mean collectively: (i) Incentive Agreement by and between Company and Douglas
Rusch, dated as of January 1, 2019; (ii) Incentive Agreement by and between Company and Jeffrey Rajewski, dated as of
January 1, 2019; (iii) Incentive Agreement by and between Company and Raffi Aharonian, dated as of January 1, 2019; and
(iv) Incentive Agreement by and between Company and Sunil Téellis, dated as of January 1, 2019.

“Indebtedness’ means, when used with reference to any Person, without duplication, (a) all indebtedness of such
Person, whether or not contingent, for borrowed money, (b) all obligations of such Person evidenced by notes, bonds,
debentures or other similar instruments or debt securities and warrants



or other rights to acquire any such instruments or securities, (c) al obligations for the deferred purchase price of property,
assets, securities or services (including any earn-out, indemnity obligations, post-closing price true-ups and “ seller notes’
payable with respect to the acquisition of any business, assets or securities or other deferred purchase price Liabilities),
(d) any indebtedness arising under leases required to be capitalized in accordance with GAAP (excluding leases treated as
operating in the Financial Statements), conditional sales contracts and other similar title retention instruments, (e) the dollar
amount of any commitment by which the Person assures a creditor against loss (including contingent reimbursement
obligations with respect to bankers acceptances, fidelity bonds, surety bonds, performance bonds and letters of credit (in
each case, to the extent drawn, called or matured), (f) all Liabilities less all assets arising under any interest rate swap
forward contract, foreign currency hedge, other hedging or similar arrangement or other interest rate protection agreement
or other similar interest rate agreement, (g) all amounts payable to any of the Sellers or their Affiliates or any Person not
acting at arm’s length with any of them, (h) with respect to the Company and its Subsidiaries, any and al Liabilities for
amounts that the Company and the Subsidiaries has deferred pursuant to Section 2302 of the CARES Act, (i) any pre-
Closing Tax Liabilities arising in any jurisdiction, including sales and use Tax obligations, payroll Taxes, income Taxes or
social security Taxes (including any penalties and interest) and any costs incurred post-Closing for the preparation of pre-
Closing tax returns (which, with respect to those matters referenced in subsections (1), (2), (3) and (4) of this section (i) is
limited to (1) $1,800,000 with respect to Taxes payable with respect to the personnel provided by Prediktive LLC under
that certain Master Services Agreement entered into by the Company and Prediktive LLC effective August 20, 2018,
(2) $4,197,000 with respect to saes, use and/or consumption Taxes to be paid to various states of the United States,
(3) $386,000 with respect to unpaid Texas franchise Taxes and (4) $14,000 with respect to the New Y ork Unincorporated
Business Tax); (j) any committed capital expenditures; (k) declared or unpaid dividends or distributions; (1) all indebtedness
of others referred to in paragraphs (@) through (k) above guaranteed by the Company or any Subsidiary, (m) all Liabilities
arising out of any breach of the foregoing obligations; and (n) all accrued interest, fees or other similar obligations with
respect to any of the foregoing, provided that no item included in the calculation of Indebtedness shall be included in the
calculation of Net Working Capital. Indebtedness shall also exclude the Employee Closing Payments. For the avoidance
of doubt, the amounts set forth initems (i)(1) through (4) include al applicable penalties and interest and costs and expenses
to complete all necessary and/or advisable corrective actions for such matter with the applicable Governmental Authorities.

“Intellectual Property Rights’ means (i) rightsin patents, patent applications and patentabl e subject matter, whether
or not the subject of an application, (ii) rights in trademarks, service marks, trade names, trade dress and other designators
of origin, registered or unregistered, (iii) rights in copyrightable subject matter or protectable designs, registered or
unregistered, (iv) rightsin original works of authorship, whether or not copyrightable, (v) trade secrets, databases, datasets,
data, and confidentia or proprietary information, and any rightsin the same, (vi) rightsin internet domain names, uniform
resource locators, social media accounts, and e-mail addresses, (vii) know-how and (viii) all other intellectual and industrial
property rights of every kind and nature and however designated, whether arising by operation of Law, Contract, license or
otherwise.

“IRS’" means the Internal Revenue Service and, to the extent relevant, the Department of Treasury.

“Judgment” means any order, injunction, judgment, decree, ruling, assessment or arbitration award of any
Governmental Authority or arbitrator.

“Key Employee” means any employees with an annual base salary of at least $160,000.

“Law” means any applicable federal, state, local, municipal, foreign, international, multinational, or other
constitution, law, statute, treaty, rule, regulation, ordinance, code, binding case law or principle of common law.



“Liability” includes liabilities, debts or other obligations of any nature, whether known or unknown, absolute,
accrued, contingent, liquidated, unliquidated or otherwise, due or to become due or otherwise.

“Licensed-In Intellectual Property Rights” means Third-Party Intellectual Property Rights used or held for use by
the Company or any Subsidiary with the permission of the owner.

“Licensed-Out Intellectual Property Rights” means Owned Intellectual Property Rights licensed to any third party.

“Loss’ means any loss, Proceeding, judgment, damage, fine, penalty, expense (including reasonable and
documented attorneys or other professional fees and expenses and court costs), injury, Liability, Tax, Encumbrance or
other codt, expense or adverse effect whatsoever, whether or not involving the claim of another Person, but expressly
excluding punitive damages.

“Mass-Market Software” mean mass-marketed “ off-the-shelf” software that is generally commercially available
(and licensed to the Company) on standard terms that requires license, maintenance, and support fees less than $20,000 per
year.

“Materia Adverse Effect” means any fact, change, circumstance, condition (financial or otherwise), event or
development that, when considered individually or in the aggregate, has resulted in, or would reasonably be expected to
result in, amaterial adverse effect in, or has had or would reasonably be expected to have a material adverse effect on the
business or the assets of the Company and the Subsidiaries, taken as awhol e other than any change or effect resulting from
(i) changesin (a) general economic conditions (whether international, national or local), (b) political conditions (including
acts of war, declared or undeclared, armed hostilities and terrorism), (c) the general industry or markets in which the
Company or the Subsidiaries operate, or (d) Laws or accounting standards, or the principles or interpretations thereof,
applicable to the Company or the Subsidiaries, which do not, in each case, have a disproportionate effect on the Company
or the Subsidiaries, relative to other comparable Persons operating in the industries in which the Company or the
Subsidiaries operate, (ii) natural disasters or pandemics, which do not have a disproportionate effect on the Company or the
Subsidiaries, relative to other comparable Persons operating in the industries in which the Company or the Subsidiaries
operate, (iii) the announcement or consummation of the transactions contemplated by this Agreement and the Ancillary
Agreements, (iv) any event, condition or other matter disclosed on a schedule to this Agreement, (v) any change resulting
from any action by the Company or the Subsidiaries required by Law or this Agreement or taken with the prior written
consent or at the written request of the Purchaser, (vi) thefailure of the Company or the Subsidiariesto achieve any financia
projections or budget (it being understood that, for the avoidance of doubt, the circumstances giving rise to any such failure
may constitute, and may be taken into account in determining whether there is or would reasonably be expected to be, a
Material Adverse Effect), or (vii) any change in conditions in the United States, foreign or global financial, banking or
securities markets generally (including any disruption thereof and any decline in the price of any security or any market
index or any changein interest or exchange rates).

“Member Allocation Schedule” means the schedule to be provided by the Seller Representative to the Purchaser no
later than three Business Days prior to the Closing Date which shall set forth the portion of the Estimated Purchase Price to
which each Seller is entitled pursuant to the Company’ s Governing Documents.

“Net Working Capital” means Current Assets minus Current Liabilities.

“Net Working Capital Adjustment” means (a) if the amount of Closing Net Working Capital islessthan the Target
Closing Net Working Capital, adollar for dollar decrease to the Purchase Price by the




amount of the deficiency in Closing Net Working Capital, and (b) if the amount of the Closing Net Working Capita is
greater than the Target Closing Net Working Capital, adollar for dollar increase to the Purchase Price by the amount of the
excess of Closing Net Working Capital.

“Occupationa Safety and Health Law” means any Law designed to provide safe and healthful working conditions
and to reduce occupationa safety and health hazards.

“Open Source Software” means software known as “open-source,” or community software, code, libraries,
technologies, or other materials (including but not limited to any software, code, libraries, technologies or other materials
that are licensed or distributed under any license or distribution model approved by the Open Source Initiative as described
al www.opensource.org).

“Outside Date” means February 25, 2020.

“Order” means any Judgment, order, award, decree, consent, writ or injunction of any Governmental Authority, or
any conciliation agreement, settlement agreement, market conduct or financial examination report or corrective action plan
made, issued or entered by or with any Governmental Authority.

“Owned Intellectual Property Rights” means Intellectual Property Rightsin which the Company or any Subsidiary
has or purports to have any ownership interest or exclusive license rights.

“Permitted Encumbrances’ means (@) statutory liens of carriers, warehousemen, mechanics, materialmen and other
similar Persons incurred in the ordinary course of business for sums not yet due and payable and that do not impair the
conduct of the Company’sor any Subsidiary’s business or the present or proposed use of the affected property or asset, (b)
statutory liens for current real or persona property Taxes not yet due and payable and for which adequate reserves have
been recorded in line items on the Balance Sheet, (¢) Encumbrances that areimmaterial in character, amount and extent and
which do not detract from the value of, or interfere with the present or proposed use of, the properties or assets they affect,
and (d) Encumbrances arising solely pursuant to applicable federal and securities laws.

“Person” means an individual or an entity, including a corporation, limited liability company, partnership, trust,
unincorporated organization, association or other business or investment entity, or any Governmenta Authority.

“Proceeding” means any claim, action, cause of action, demand, lawsuit, arbitration, inquiry, audit, notice of
violation, proceeding, litigation, citation, summons, subpoena or investigation of any nature, civil, criminal, administrative,
regulatory or otherwise, whether at Law or in equity.

“PPP Forgivable Uses’ means uses of proceeds of a PPP Loan that are eligible for forgiveness under Section 1106
of the CARES Act (including, without limitation, PPP Payroll Costs) and otherwise in compliance with all other provisions
or requirements of the CARES Act applicable in order for the PPP Loan to be eligible for forgiveness.

“PPP Loan” means that certain Paycheck Protection Program Promissory Note, dated April 22, 2020, by the
Company in favor of CNB, in the principal amount of $1,404,134, incurred by the Company pursuant to the Paycheck
Protection Program under the CARES Act.

“PPP_Loan Non-Forgiven Amount” means the amount, if any, of Indebtedness under the PPP Loan as of
immediately prior to the Closing for which the Company’ s repayment obligation isfinally determined by the SBA to not be
forgivable under the CARES Act.




“PPP Payroll Costs’” shall mean “payroll costs’ as defined in 15 U.S.C. 636(8)(36)(A)(viii) (as added to the Small
Business Act by Section 1102 of the CARES Act).

“Purchaser Fundamental Representations’ means the representations and warranties contained in Section 5.1
(Organization and Good Sanding), Section 5.2 (Authority and Enforceability), Section 5.5 (Consideration Shares), and
Section 5.6 (Brokers or Finders).

“Purchase Price” means two hundred and seventy-five million Dollars ($275,000,000) plus (&) the Closing Cash
minus (b) the amount (if any) by which the Target Closing Net Working Capital exceeds Closing Net Working Capital, plus
(c) the amount (if any) by which Closing Net Working Capital exceeds the Target Closing Net Working Capital minus (d)
the Closing Indebtedness, and minus (€) the amount of any Transaction Expenses.

“Purchaser’s Knowledge” means, with respect to the Purchaser, the actual or constructive knowledge, after
reasonable investigation, of Sharon Driscoll and Darren Watt.

“R&W Insurance Policy” means a representation and warranty insurance policy taken out by the Purchaser in
relation to the transactions contemplated herein in accordance with the executed binder attached hereto as Exhibit D with
the form of policy to become effective at Closing, subject to the terms and conditions set forth therein.

“Registered Intellectual Property Rights’ means Intellectual Property Rights that are: (i) patents or patent
applications, (ii) trademark or service mark applicationsor registrations, (iii) copyright registrations, and (iv) domain names
or socia media accounts.

“Restricted Cash” means any cash which is not freely usable by the Purchaser because it is subject to restrictions,
limitations or taxes on use or distribution by law, contract or otherwise, including without limitation, restrictions on
dividends and repatriations or any other form of restriction.

“Restricted Period” means the period of five years following the Closing Date.

“Rollover Members’ means Gary McArdle, Phil Mause and Alex Curral.

“SBA” meansthe U.S. Small Business Administration.
“Securities Act” means the Securities Act of 1933, as amended.
“Seller Fundamental Representations’ means the representations and warranties contained in Section 3.1

(Organization and Good Standing), Section 3.2 (Authority and Enforceability), Section 3.4 (Capitalization and Ownership)
and Section 3.27 (Brokers or Finders).

“Sellers Knowledge” means, with respect to the Sellers, the actual or constructive knowledge, after reasonable
investigation, of Scott Rouse, Gary McArdle, Phil Mause, Alex Currall, Joseph Brooks and Jeffrey Rajewski.

“Subsidiary” means, with respect to a specified Person, any corporation or other entity of which (a) a majority of
the voting power of the equity securities or other interestsis owned, directly or indirectly, by such Person (without regard
to the occurrence of any contingencies affecting voting power) or (b) the power to elect a board magjority (or persons
performing similar functions) or otherwise control the entity is held directly or indirectly by such Person. When used in
this Agreement without reference to a particular Person, “Subsidiary” means a Subsidiary of the Company.



“Target Closing Net Working Capital” means two million one hundred twenty thousand five hundred and forty-
four Dallars ($2,120,544.00).

“Tax” means () any and dl federa, state, provincial, territoria, local, non-U.S. or other taxes, charges, fees, duties
(including customs duties), levies or assessments, including any income, gross receipts, net proceeds, alternative or add-on
minimum, corporation, ad valorem, turnover, rea property, persona property (tangible or intangible), sales, use, franchise,
excise, value added, stamp, leasing, lease, user, transfer, fuel, excess profits, profits, occupational, premium, interest
equalization, windfall profits, severance, license, registration, payroll, environmental, capital equity, capita duty, disability,
estimated, gains, wealth, welfare, employee’ s income withholding, other withholding, unemployment or social security or
other tax of whatever kind (including any fee, assessment or other charges in the nature of or in lieu of any tax) that is
imposed by any Governmental Authority, (b) any interest, fines, penalties or additions resulting from, attributable to, or
incurred in connection with any items described in this paragraph or any related contest or dispute and (c) any items
described in this paragraph that are attributable to another Person but that the Company or any Subsidiary isliable to pay
by Law, by Contract or otherwise, whether or not disputed.

“Tax Return” means any report, return, filing, declaration, claim for refund, or information return or statement
related to Taxes, including any schedule or attachment thereto, and including any amendment thereof.

“Third-Party Intellectual Property Rights’ means Intellectual Property Rights in which a Person other than the
Company or a Subsidiary has any ownership interest.

“Transaction Documents’ means this Agreement and the Ancillary Agreements.

“Transaction Expenses’ means al fees and expenses of the Company or any Subsidiary incurred in connection with
the negotiation and execution of this Agreement and the consummation of the transactions contemplated hereby as of the
Closing to the extent unpaid as of the Calculation Time, including without limitation: (i) any brokerage fees, commissions,
finders feesor financial advisory feesand, in each case, related costs and expenses; (ii) any fees, costsand expenses of counsel,
accountants, or other advisors and service providers and, in each case, related costs and expenses; (iii) any compensation, sale
bonuses, similar bonuses, retention or severance payments payable, or that become payable, to any employee, officer,
director, consultant or third party in connection with the transactions contemplated by this agreement (other than the
Employee Closing Payments), including the employer portion of any employment, payroll, or similar Taxes attributable to
the amounts payable; and (iv) any costs associated with the auction process.

“Website Data Contracts’ means terms of service or equivalent Contracts relating to websites or online databases
from which the Company and/or its Subsidiaries may obtain data for use in connection with the Company’s and/or its
Subsidiaries’ products and services.

Section 1.2 Additional Defined Terms. For purposes of this Agreement and the Ancillary Agreements, the
following terms have the meanings specified in the indicated Section of this Agreement:

Defined Term Section
ACA 3.16(0)
Acquisition Proposal 6.4(a)
Agreement Preamble
Applicable Anti-Corruption Laws 3.25
Balance Sheet 35



Cap

Charges

Claim Notice

Closing

Closing Balance Sheet
Closing Date

Closing Statement

CNB Escrow

CNB Escrow Amount
COBRA

Commission

Company

Company Confidential Information
Company Tax Proceeding
Consideration Shares
Contaminants
Continuing Employee
Controlling Party

Credit Support Arrangements
Customer

Deductible Amount
Division

DOJ

DOL

Employment Agreements
Entity

Escrow Account

Escrow Agent

Escrow Agreement
Escrow Amount
Estimated Purchase Price
Estimated Purchase Price Calculation
Statement

Excluded Claims
Execution Date

Export Approvals

Final Purchase Price
Financia Statements
First Allocation
Forgiveness Application
FTC

Government Officia
Guaranteed Obligations
Indemnified Party
Indemnifying Party
Independent Accounting Firm
Interim Balance Sheet
Leased Rea Property
Material Adverse Impact
Material Contract
Membership Interests
Multiemployer Plan

10.6(a)
2.7(f)
10.3(a)
24
2.3(a)
2.4
2.3(a)
6.12
6.12
3.16(b)
54
Preamble
6.5(a)
7.4(a)
2.2(a)
3.13(0)
6.10
10.4(c)
6.18
6.8(b)
10.6(a)
6.8(a)
6.3(a)
3.16(a)
29
6.8()
2.5(e)
2.5(e)
2.5(a)
2.5(e)
2.2(a)
2.2(b)

10.6(b)
Preamble
3.24
2.3(9)
35
7.1(b)
6.12
6.3(a)
3.25

6.16
10.3(a)
10.3(a)
2.3(c)
35
3.12(b)
6.3(c)
3.14
Preamble
3.16(b)
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Noncontrolling Party 10.4(c)

Objection Notice 10.3(d)
Objections Statement 2.3(b)
Parent Preamble
Parent Guaranty 6.16
Pension Plan 3.16(a)
PPP Loan Application 3.9(b)
Purchaser Preamble
Purchaser Disclosure Schedule Article5
Purchaser Indemnified Parties 102
Purchase Price Allocation 7.1
Purchaser’ s Proposed Cal culations 2.3(a)
Qualified Plan 3.16(a)
Released Parties 10.12
Representative Fund 2.7(f)
Restricted Tax Action 7.6
Restrictions 2.6(a)
Rollover Member Indemnity 10.2(b)
Rollover Member Tax Proceeding 7.4(a)
SEC Reports 5.7
Second Allocation 7.1(b)
Seller Disclosure Schedule Article3
Sellers Preamble
Seller Assignment 2.5(a)
Seller Representative Preamble
Share Cap 2.2(a)
Specia Claim 10.4(b)
Stock Powers 2.6(a)
Straddle Period 7.3
Systems 3.13(p)
Tax Determination 7.1(c)
Tax Proceeding 7.4(a)
Third Party Claim 10.4(a)
Title 1V Plan 3.16(b)
Trust Instrument 3.2(b)
Trustee 3.2(b)

Section 1.3 Construction. Any referencein this Agreement to an “ Article,” “ Section,” “Exhibit” or “ Schedule”
refers to the corresponding Article, Section, Exhibit or Schedule of or to this Agreement, unless the context indicates
otherwise. The table of contents and the headings of Articles and Sections are provided for convenience only and are not
intended to affect the construction or interpretation of this Agreement. All words used in this Agreement are to be construed
to be of such gender or number as the circumstances require. The words “including,” “i

includes,” and “include” are to be
read as listing non-exclusive examples of the matters referred to, whether or not words such as “without limitation” or “but
not limited to” are used in each instance. Where this Agreement states that a party “shall”, “will” or “must” perform in
some manner or otherwise act or omit to act, it means that the party is legally obligated to do so in accordance with this
Agreement. Any referenceto astatute is deemed also to refer to any amendments or successor legidation asin effect at the
relevant time. Any reference to a Contract or other document as of a given date means the Contract or other document as
amended, supplemented and modified from time to time through such date.
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ARTICLE 2
THE TRANSACTION

Section 2.1 Purchase and Sale of Membership Interests. In accordance with the provisions of this Agreement,
a the Closing, the Sellers will sell and transfer to the Purchaser, and the Purchaser will purchase and acquire from the
Sdlers, all of the Membership Interests.

Section 2.2 Purchase Price.

@ The aggregate consideration to be paid at Closing by the Purchaser to the Sellers for the Membership
Interests shall bethe estimated Purchase Price, as cal culated by the Sellersin accordance with Section 2.2(b) (the* Estimated
Purchase Price”). The Estimated Purchase Price shall be paid in cash, except that 20% of the consideration payableto each
of the Rollover Members, in each case as set forth on the Member Allocation Schedule, shall be payable in the Parent’s
common shares which will beissued subject to the restrictionsin Section 2.6 (the “ Consideration Shares’). The number of
Consideration Shares will be cal culated based on the volume weighted average price of the Parent’s common shares on the
New York Stock Exchange for the 30 trading day period ending the third Business Day prior to the Closing Date, with the
number of Consideration Shares rounded down to the nearest whole common share. In no event will the number of
Consideration Shares exceed 19.9% of the Parent’ sissued and outstanding common shares as of the date of this Agreement
(the “ Share Cap”). If the number of Consideration Shares would equal or exceed the Share Cap, the Purchaser will pay to
the Rollover Members in cash any amounts over and above the Share Cap which would have otherwise been paid in
Consideration Shares.

(b) No later than three Business Days prior to the Closing, the Seller Representative will deliver to the
Purchaser a written statement (the “ Estimated Purchase Price Calculation Statement”) setting forth the Company’ s good
faith estimate of the Estimated Purchase Price, which shall set forth, in reasonable detail, its calculations of (i) the
Company’ s good faith estimate of the Closing Net Working Capital and the amount (if any) by which Closing Net Working
Capital exceeds the Target Closing Net Working Capita or the amount (if any) by which Target Closing Net Working
Capital exceeds Closing Net Working Capital, (ii) the Company’s good faith estimate of the amount of the Closing
Indebtedness, (iii) the Company’s good faith estimate of the amount of the Closing Cash, (iv) any unpaid Transaction
Expenses, and (v) the actual amount of Employee Closing Payments as of Closing. The Estimated Purchase Price
Calculation Statement shall be prepared consistent with the Accounting Principles. The Seller Representative shall provide
the Purchaser with the opportunity to review and provide comments to the Estimated Purchase Price Cal culation Statement,
which the Seller Representative shall consider in good faith but shall be under no obligation to incorporate such comments.
The number of Membership Intereststo be conveyed by each Seller, the account and wire transfer instruction for each Seller
and the number of Consideration Sharesto be paid to each Rollover Member shall be as set forth in the Estimated Purchase
Price Calculation Statement.

(© No later than three Business Days prior to the Closing, the Seller Representative will deliver to the
Purchaser the Member Allocation Schedule.

Section 2.3 Post-Closing Adjustment.

€)] Within 60 days after the Closing Date, the Purchaser will prepare and deliver to the Seller Representative
an unaudited consolidated balance sheet of the Company as of the close of business on the day immediately prior to the
Closing Date (the “ Closing Balance Sheet”) and awritten statement (together with the Closing Balance Sheet, the“ Closing
Statement”) setting forth the Purchaser’s calculations (the “ Purchaser’s Proposed Calculations’) of the Purchase Price
(the “Final Purchase Price”), which shall set forth, in reasonable detail its calculations of: (i) the Closing Net Working
Capital and the amount (if any) by which Closing Net Working Capital exceeds the Target Closing Net Working Capita
and the
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amount (if any) by which the Target Closing Net Working Capital exceeds Closing Net Working Capita; (ii) the Closing
Indebtedness, (iii) the Closing Cash and (iv) any unpaid Transaction Expenses. The Closing Balance Sheet and the
Purchaser’ s Proposed Calculations will be prepared in accordance with the Accounting Principles, without giving effect to
any purchase accounting adjustments or other changes arising from the transactions contemplated by this Agreement.

(b) If the Seller Representative has any objections to the Closing Statement and the calcul ation of the Purchase
Price, the Seller Representative must deliver to the Purchaser awritten statement (an “ Objections Statement”) setting forth
adescription in reasonabl e detail of its objectionsthereto, including the basis for the objection, proposed adjustment amount
and supporting calculations. If an Objections Statement is not delivered to the Purchaser within 30 days after delivery of the
Closing Statement, the Closing Statement and the Purchaser’s calculation of the Purchase Price will be final, binding and
non-appeal able by the parties hereto.

(© If the Seller Representative timely delivers an Objections Statement to the Purchaser, then the Purchaser
and the Seller Representative will negotiate in good faith to resolve any objections set forth in the Objections Statement,
but if they are unableto resolve al disputed items by the end of 30 days after the date of delivery of the Objections Statement,
then the remaining items in dispute will be submitted to Deloitte & Touche for resolution acting as an accounting expert
and not as an arbitrator, or if that firm is unwilling or unable to serve, the Purchaser and the Seller Representative will
engage another mutually agreeable independent accounting firm of recognized national standing, which firm is not the
regular auditing firm of the Purchaser or the Company (such selected independent accounting firm, the “Independent
Accounting Firm”). The Purchaser and the Seller Representative will use their commercialy reasonable efforts to cause
the Independent Accounting Firm to resolve all disagreements as soon as practicable and in any event within 30 days after
the date of appointment. The Independent Accounting Firm may address only those items and amounts which are identified
in the Objections Statement as being items which the Seller Representative and the Purchaser are unable to resolve, and the
Independent Accounting Firm’'s determination shall be within the range proposed by the Purchaser and the Seller
Representative. The resolution of the dispute by the Independent Accounting Firm will be final, binding and non-appeal able
on the parties. The fees and expenses of the Independent Accounting Firm will be allocated between the Purchaser, on the
one hand, and the Sellers, on the ather hand, pro rata based on their respective share of the Purchase Price, based upon the
percentage which the portion of the contested amount not awarded to each party bears to the amount actually contested by
such party, as determined by the Independent Accounting Firm, and each party shall bear its own expenses in connection
therewith, including its attorneys and accountants’ fees.

(d) For purposes of complying with this Section 2.3, and subject to executing customary access letters, the
Purchaser and the Seller Representative will furnish to each other and to the Independent A ccounting Firm such work papers
and other documents and information relating to the disputed items as the Independent Accounting Firm may reasonably
request and are availableto that party (or itsindependent public accountants) and will be afforded the opportunity to present
to the Independent Accounting Firm any written material related to the disputed items. The party providing any such work
papers, other documents or information to the Independent Accounting Firm shall aso provide such papers, documents and
information to the other party.

(e Upon the determination, in accordance with Section 2.3(b) or Section 2.3(c), as applicable, of the Closing
Statement and the final cal culations of the amounts of the Closing Cash, the Closing Indebtedness, the Closing Net Working
Capital and the Net Working Capital Adjustment calculated by reference thereto, and any unpaid Transaction Expenses, the
Purchase Price will be recalculated using such finaly determined amountsin lieu of the estimates of such amounts used in
the calculation of the estimated
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Purchase Price payable at Closing as set forth on the Estimated Purchase Price Calculation Statement as follows:

(i) If the Final Purchase Price as cal culated pursuant to this Section 2.3(e) is greater than the Estimated
Purchase Price, then the Purchaser will pay to the Sellers an amount in immediately available funds equal to any
such excess; and

(i) If the Final Purchase Price as calculated pursuant to this Section 2.3(€) is less than the Estimated
Purchase Price, then the Sellers will pay to the Purchaser an amount in immediately available funds equal to any
such deficiency.

() The Sellers will be severally but not jointly liable for any amount for which payment is required by the
Sellers under Section 2.3(€), which payment will be effected, first, by paying al or part of the Adjustment Escrow Amount
from the Escrow Account to an account designated by the Purchaser, and any remaining amounts by wire transfer of
immediately available funds from the Sellers to an account designated by the Purchaser. Any payment by the Purchaser to
the Sellers pursuant to Section 2.3(e) will be effected by wire transfer of immediately available funds to such account or
accounts designated by the Seller Representative. Such payments will be made within five Business Days following the
final determination referred to in Section 2.3(e).

(9) The purpose of this Section 2.3 is to determine the Final Purchase Price to be paid by the Purchaser under
this Agreement. Accordingly, any adjustment pursuant hereto will neither be deemed to be an indemnification pursuant to
ARTICLE 10, nor preclude the Purchaser from exercising any indemnification rights pursuant to ARTICLE 10. Any
payment made pursuant to this Section 2.3 will be treated by the parties for all purposes as an adjustment to the Purchase
Price.

Section 2.4 Closing. Subject to the terms and conditions of this Agreement, the purchase and sale of the
Membership Interests contemplated hereby shall take place at a closing (the “ Closing”) to be held at 10:00 am. Pacific
Time, no later than three Business Days after the last of the conditionsto Closing set forthin ARTICLE 8 have been satisfied
or waived (other than conditions which, by their nature, are to be satisfied on the Closing Date) at the offices of Dorsey &
Whitney LLP, 50 South Sixth Street, Minneapolis, Minnesota 55402 or remotely by exchange of documents and signatures
(or their electronic counterparts), or at such other time or on such other date or at such other place asthe Seller Representative
and the Purchaser may mutually agree upon in writing (the day on which the Closing takes place being the “ Closing Date”).

Section 2.5 Closing Transactions.

@ At the Closing, the Seller Representative will deliver to the Purchaser:

(i) an assignment of the uncertificated Membership Interestsin the form of Exhibit A executed by each
Seller (collectively, the “Seller Assignment”);

(i) resignations, in form reasonably satisfactory to the Purchaser, effective as of the Closing Date from
those managers of the Company (solely with respect to their manager designations but not from employment by the
Company) as the Purchaser may have requested in writing at least five Business Days prior to the Closing Date;

(iii)  acertificate of the manager of the Company dated as of the Closing Date and attaching with respect
to the Company (A) the Company’s charter and all amendments thereto, certified by the Secretary of State of
California not more than ten Business Days prior to the Closing Date; (B) the Company’ s operating agreement and
all amendments thereto; (C) a certificate of good
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standing of the Company certified by the Secretary of State of California, issued not more than five Business Days
prior to the Closing Date; (D) al resolutions of the board of managers of the Company relating to this Agreement
and the transactions contemplated by this Agreement; and (E) incumbency and signatures of the managers of the
Company executing this Agreement or any other agreement contemplated by this Agreement;

(iv)  anescrow agreement in the form of Exhibit C executed by the Seller Representative (collectively,
the “Escrow Agreement”);

(V) an IRS Form W-9 (Request for Taxpayer |dentification Number and Certification) completed and
signed by each Seller;

(vi)  completed and executed copies of the elections to be filed with the IRS within twenty (20) days of
the Closing Date by each of the Rollover Membersunder Section 83(b) of the Code with respect to the Consideration
Shares confirming the issuance of the Consideration Shares does not constitute the receipt of any ordinary income
by each such Rollover Member;

(vii)  payoff and release letters evidencing the repayment in full of the Closing Indebtedness; and

(viii)  such other documents, instruments and agreements as the Purchaser reasonably requests for the
purpose of consummating the transactions contemplated by this Agreement.

(b) At the Closing, the Purchaser will deliver to the Sellers:

() an amount equal to the Estimated Purchase Price (less the Escrow Amount, the amount of the
Employee Closing Payments and the value attributed to the Consideration Shares) as set forth on the Estimated
Purchase Price Calculation Statement, based on the amount each Sdller is entitled to receive in accordance with the
Member Allocation Schedule, by wire transfer of immediately available funds to the accounts specified in the
Estimated Purchase Price Calculation Statement;

(i) evidence of theissuance of certificates representing the Consideration Shares,
(iii)  the Escrow Agreement executed by the Purchaser or other mutually agreed party; and

(iv) such other documents, instruments and agreements as the Seller Representative reasonably
requests for the purpose of consummating the transactions contemplated by this Agreement.

(© Simultaneously with the Closing, the Purchaser will repay and discharge (or cause to be repaid and
discharged), on behalf of the Company, Closing Indebtedness evidenced on the Estimated Purchase Price Calculation
Statement and to be repaid pursuant to a payoff and release letter, by wire transfer of immediately available funds pursuant
to written instructions provided to the Purchaser by the Seller Representative concurrently with the delivery of the Estimated
Purchase Price Cal culation Statement, and the Company and the Seller Representative will deliver (or cause to be delivered)
to the Purchaser all appropriate payoff and release letters evidencing the repayment in full of all Closing Indebtedness and
the corresponding release (or written commitment to release promptly) of any Encumbrance that each holder of Closing
Indebtedness may have with respect to the Company or any Subsidiary or any of their assets.
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(d) Simultaneously with the Closing, the Purchaser will pay, or cause to be paid, on behalf of the Sellers and
the Company (as applicable), the Transaction Expenses by wire transfer of immediately available funds as directed by the
Seller Representative, and the Company will deliver to the Purchaser final invoices in respect of the Transaction Expenses
and proof of payment with respect thereto, in form and substance satisfactory to the Purchaser.

(e Simultaneously with the Closing, the Purchaser will deliver to U.S. Bank National Association, as escrow
agent (the“ Escrow Agent”), the sum of $2,168,750 (the “ Escrow Amount”) by wire transfer of immediately available funds
to an account established by the Escrow Agent (the “ Escrow Account™) at the expense of the Purchaser. The Escrow Agent
will hold the Escrow Amount, together with any interest and earnings thereon, in accordance with the Escrow Agreement
to be executed and delivered by the Purchaser, the Seller Representative and the Escrow Agent on or prior to the Closing
Date.

) Upon determination by the SBA of whether the Indebtedness under the PPP Loan or any portion thereof is
forgivable under the CARES Act, the Seller Representative shall (i) direct CNB to deliver to the Purchaser an amount, if
any, equal to the PPP Loan Non-Forgiven Amount, and (ii) direct CNB to pay to the Seller Representative, on behalf of the
Sellers, the CNB Escrow Amount, less the PPP Loan Non-Forgiven Amount, if any, with each (i) and (ii) to be delivered
by wire transfer of immediately available funds to an account designated in writing by the Purchaser or the Seller
Representative, as applicable.

(9 Upon completion of any payment required under Section 2.3(€), the Purchaser and the Seller Representative
snall direct the Escrow Agent to pay to the Seller Representative, on behalf of the Sellers, any remaining amount of the
Adjustment Escrow Amount.

(h) On behalf of the Company, the Purchaser shall pay, by wire transfer of immediately available funds, to the
applicable payroll accounts of the Company a portion of the Estimated Purchase Price in the aggregate amount of the
Employee Closing Payments for payments to the beneficiaries thereof (net of applicable withholding) on a specia payrall
disbursement by the Company on the Closing Date. For the avoidance of doubt, the Purchaser and the Sellers hereby
acknowledge and agree that the Company will treat itself as paying the Employee Closing Payments immediately prior to
the Closing Date and, as such, the Employee Closing Payments and related payroll tax payments shall be treated as pre-
Closing expenses and includable on the pre-Closing period tax returns of the Company prepared by the Sellers pursuant to

Section 7.1(d).

Section 2.6 Consideration Shares.

(a Upon issuance of the Consideration Shares, each Rollover Member’s Consideration Shares will be made
subject to transfer and forfeiture restrictions (the “ Restrictions”), which will lapse, if at all, as described in Section 2.6(b).
Until the Restrictions lapse as set forth in Section 2.6(b), the Consideration Shareswill be held in trust by the Purchaser and
may not be transferred by the Rollover Member. The Rollover Memberswill havethe right to vote any Consideration Shares
held in trust. If any dividends are paid on Consideration Shares held in trust, the Purchaser shall hold such dividends until
the Consideration Shares upon which the dividends were paid have been released from trust. Such dividends shall be treated
as dividend income of the Rollover Members for U.S. federal income tax purposes in the applicable taxable year paid by
Parent and reported as taxable income by the Rollover Members on their persona U.S. federal and state income tax returns
for each such taxable year. If the Restrictions do not |apse with respect to any Consideration Shares, the Purchaser shall pay
to the Rollover Members any dividends declared upon those Consideration Shares. For the avoidance of doubt, the Rollover
Members shall be entitled to retain any dividends so paid even if the Consideration Shares are forfeited. Upon a Rollover
Member’'s termination of employment with the Purchaser or its Affiliates, any Consideration Shares for which the
Restrictions have not lapsed will be, subject to Section 2.6(b), automatically be forfeited and returned to the Purchaser
without
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consideration. At Closing, each Rollover Member will deliver to the Purchaser executed stock powersin blank with respect
to the Consideration Shares (the “ Stock Powers’) to secure the foregoing obligation.

(b) The Restrictions will lapse for Gary McArdle as follows: (i) the Restrictions on one-third of his
Consideration Shares will lapse on the first anniversary of the Closing Date if he is employed by the Purchaser or one its
Affiliates on that date, (ii) the Restrictions on one-third of his Consideration Shares will lapse on the second anniversary of
the Closing Date if he is employed by the Purchaser or one of its Affiliates on that date, and (iii) the Restrictions on one-
third of his Consideration Shares will lapse on the third anniversary of the Closing Date if he is employed by the Purchaser
or one its Affiliates on that date. The Restrictions will lapse with respect to Phil Mause and Alex Currall, as applicable, as
follows: (x) the Restrictions on one-half of such Rollover Member’s Consideration Shares will lapse automatically on the
18-month anniversary of the Closing Date if such Rollover Member is employed by the Purchaser or one its Affiliates on
that date, and (y) the Restrictions on one-twelfth of such Rollover Member’ s Consideration Shares will 1apse automatically
on each quarterly anniversary thereafter if such Rollover Member is employed by the Purchaser or one of its Affiliates on
that date. Notwithstanding the foregoing, (x) if a Rollover Member’ s employment terminates due to the death or Disability
(as such term is defined in such Rollover Member's Employment Agreement) of such Rollover Member, then the
Restrictions will lapse automatically as to such Rollover Member's Consideration Shares or if any Rollover Member's
employment terminates due to termination by the Company without Cause or termination of the Rollover Member’'s
employment by the Rollover Member for Good Reason (in each case, as such terms are defined in the Rollover Members
respective Employment Agreements), then the Restrictions will lapse automatically as to such Rollover Member, and each
Rollover Member’s Consideration Shares will no longer be subject to forfeiture, and (y) the Restrictions will lapse as to all
Consideration Shares upon a Sale of the Parent. Within three (3) Business Days of the lapsing of any of the Rollover
Members Consideration Shares, Parent will promptly remove any legends or instructions pertaining to the Restrictions as
to such Rollover Member’ s Consideration Shares and will cause share certificates representing the Consideration Shares to
be delivered from trust to the Rollover Member. For purposes of this Section 2.6, “ Sale of the Parent” shall mean the
occurrence of any of the following with respect to the Parent: (i) the direct or indirect sale or exchangein asingle or series
of related transactions by the stockholders of the Parent of voting securities of the Parent representing more than fifty percent
(50%) of the Parent’ s then-outstanding voting securities on an as converted basis; (ii) amerger, consolidation or other series
of related transactions to which the Parent is a party and in which the stockholders of the Parent immediately before the
transaction do not retain immediately after the transaction direct or indirect beneficial ownership of at least fifty percent
(50%) of the total combined voting power of the outstanding securities entitled to vote generally in the election of board of
directors of the surviving entity; or (iii) the sale, exchange, or transfer of all or substantially all of the assets of the Parent or
its Subsidiaries, considered together as a whole (other than a sale, exchange or transfer to one or more subsidiaries of the
Parent).

Section 2.7 Seller Representative.

@ The execution of this Agreement shall constituteirrevocabl e and unconditional approval of the appointment
by each of the Sellers of the Seller Representative under the terms set forth herein as each Seller’s true and lawful agent,
proxy and attorney-in-fact for all purposes under this Agreement. Pursuant to such appointment, the Seller Representative
is authorized to act on behalf of each Seller to (i) take all action necessary or appropriate in connection with the
determination of the Purchase Price Adjustment pursuant to Section 2.3 and the defense and/or settlement of any claimsfor
which the Sellers may be required to indemnify the Purchaser pursuant to ARTICLE 10, (ii) give and receive all notices
required to be given under this Agreement, (iii) execute any agreement or instrument in connection with the transactions
contemplated hereby for and on behalf of each Seller, (iv) consult with legal counsel, independent public accountants and
other experts selected by it, solely at the cost and expense of the Sellers, (v) amend or waive any terms and conditions of
this Agreement providing rights or benefits to the Sellers
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(other than the payment of the Purchase Price in accordance with the terms hereof and in the manner provided herein and
provided that no amendment or waiver shall be valid if it shall disproportionately affect any Seller asit relates to any other
Seller), and (vi) take any and all additional action asis contemplated to be taken by or on behalf of the Sellers by the terms
of this Agreement. The Seller Representative shall not be responsible to any Seller for any loss or damage any Seller may
suffer by reason of the performance by the Seller Representative of its duties under this Agreement, other than loss or
damage arising from intentional misconduct or bad faith in the performance of such duties. The Sellerspro ratain accordance
with their respective share of the Purchase Price, shall indemnify and hold harmless the Sdller Representative from and
against al Liabilities, losses, costs, damages or expenses (including attorneys and accountants’ fees) incurred or suffered
by the Seller Representative arising out of or otherwise resulting from any action taken or omitted to be taken by the Seller
Representative under this Agreement, other than such Liabilities, losses, costs, damages or expenses arising out of or
resulting from the intentional misconduct or bad faith of the Seller Representative.

(b) The Seller Representative hereby agrees to do such acts, and execute further documents, as shall be
reasonably necessary to carry out the provisions of this Agreement.

(© The Seller Representative may resign at any time by giving five (5) days prior written notice to the
Purchaser, the Company and the Sellers (at their addresses last known to the Seller Representative), which resignation shall
be effective immediately upon the date set forth in such notice. The Sellers may terminate the Seller Representative by a
written instrument executed by all Sellers (other than the Seller then acting as Seller Representative, if applicable) and
delivered to the Seller Representative, the Purchaser and the Company. Upon resignation or termination of the Seller
Representative, the Seller Representative' s successor, who shall serve and exercise the powers of the Seller Representative
hereunder, shall be appointed by a written instrument signed by the Sellers representing at least 75% of the pro rata share
of the Membership Interests prior to Closing and delivered to the Purchaser and the Company.

(d) After the Closing, any notice given to the Seller Representative will constitute notice to all of the Sellers at
the time notice is given to the Seller Representative. After the Closing, any action taken by, or notice or instruction received
from, the Seller Representative will be deemed to be action by, or notice or instruction from, al of the Sellers.

(e The Purchaser and its Affiliates (including, after the Closing, the Company) shall be entitled to rely on the
appointment of the Seller Representative and treat such Seller Representative as the duly appointed attorney-in-fact of the
Sellers and as having the duties, power and authority provided for in this Agreement. None of the Purchaser or its Affiliates
(including, after the Closing, the Company) shall be liable to any Seller for any actions taken or omitted to be taken by any
of them in good faith reliance upon any instructions, notice or other instruments delivered by the Seller Representative.

()] The representative fund into which the Seller Representative deposited the Representative Amount shall be
held in asegregated account maintained by the Seller Representative, and will be held by the Seller Representative on behal f
of the Sellers as afund for the fees and expenses of the Seller Representative incurred in connection with this Agreement
or the Transaction Documents (the “ Representative Fund”). At Closing, $100,000 will be wired to the Representative Fund
in immediately available funds by the Sellers pro rata based on their respective share of the Purchase Price. The Seller
Representative shall have the right to recover from the Representative Fund, prior to any distribution to the Sellers, such
Seller Representative' s reasonable out-of-pocket expenses incurred in the performance of his duties under this Agreement
(“Charges"), including costs and expenses resulting from the employment of financial advisors, attorneys, auditors and
other advisors and agents assisting in the assessment of arbitration, litigation and settlement of any disputes arising under
this Agreement or the Transaction Documents. Upon the final resolution of all disputes arising under this Agreement and
the
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Transaction Documents and full reimbursement of all Charges of the Seller Representative as provided herein, the Seller
Representative shall distribute any remaining portion of the Representative Fund to the Sellers pro ratain accordance with
their respective share of the Purchase Price. The Sdllers shall pro rata based on their respective share of the Purchase Price,
be responsible for the payment of all fees and expenses reasonably incurred by the Seller Representative in performing his
duties under this Agreement in excess of the amounts available at such timein the Representative Fund.

Section 2.8 Representation and Warranty Insurance Policy. The cost of the premium, together with all taxes
and application, underwriting or similar or other fees or expenses payable at or before the Closing in connection with
obtaining the R&W Insurance Policy, including those to bind the policy and to continue coverage for so long as
representations and warranties of the Company and the Sellers shall survive under this Agreement, shall be paid by the
Purchaser. The Purchaser shall not take any actions prior to the Closing to amend the R&W Insurance Policy in a manner
that would be adverse to the Company or the Sellersin any material respect, and shall comply in al material respects with
the terms of the R&W Insurance Policy.

Section 2.9  Employment Agreements. Concurrently with the execution of this Agreement, the Rollover
Members shall have entered into employment agreements with the Company, the Purchaser or an Affiliate of the Purchaser
or other mutually agreed party in the forms of Exhibit B (the “ Employment Agreements’). The Employment Agreements
shall become effective on the Closing Date.

ARTICLE 3
REPRESENTATIONS AND WARRANTIESOF THE SELLERS

Each Seller, severally and not jointly, and, with respect to Section 3.1, the Company, represents and warrants to the
Purchaser as of the date of this Agreement and as of the Closing, as follows, except as set forth on the disclosure schedule
delivered by the Sellersto the Purchaser concurrently with the execution and delivery of this Agreement and dated as of the
date of this Agreement (the “ Seller Disclosure Schedule”):

Section 3.1 Organization and Good Standing. The Company is a limited liability company duly organized,
validly existing and in good standing under the Laws of the State of California and has al requisite corporate power and
authority to own, lease and operate its properties and assets and to conduct its business as presently conducted. The
Company and the Subsidiaries are duly qualified to do business and are in good standing in each jurisdiction in which the
character of the properties they own, operate or lease or the nature of their activities makes such qualification necessary,
except to the extent that the failure to do so would not reasonably be expected to have a Material Adverse Effect. Copies of
the Governing Documents of the Company and its Subsidiaries, as currently in effect, have been delivered to the Purchaser
and are true, correct and complete copies as of the date hereof. Neither the Company nor any Subsidiary isin violation of
its respective Governing Documents.

Section 3.2 Authority and Enforceability.

@ The Company has al requisite limited liability company power and authority to execute, deliver and
perform its obligations under this Agreement and each Ancillary Agreement to which it isaparty. The execution, delivery
and performance of this Agreement and each Ancillary Agreement and the consummeation of the transactions contemplated
hereby and thereby have been duly authorized by all necessary action on the part of the Company. The Company has duly
and validly executed and delivered this Agreement and, on or prior to the Closing, the Company will have duly and validly
executed and delivered each Ancillary Agreement to which it is a party. Assuming the due authorization, execution and
delivery by the other parties hereto or thereto, this Agreement constitutes, and upon execution and delivery of each Ancillary
Agreement to which the Company is a party will constitute, the valid and binding
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obligation of the Company, enforceable against the Company in accordance with its terms, except as enforcement may be
limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar Laws affecting creditors rights
generally and by general principles of equity (regardless of whether considered in a proceeding in equity or at Law).

(b) Each Sdller has al requisite power, authority and capacity to execute, deliver and perform its respective
obligations under this Agreement and each Ancillary Agreement to which it is a party. The execution, delivery and
performance of this Agreement and each Ancillary Agreement and the consummation of the transactions contemplated
hereby and thereby have been duly authorized by all necessary action on the part of the Sellers. Each Seller has duly and
validly executed and delivered this Agreement. If the Seller isatrust, the trust was duly created pursuant to the Laws of the
state in which it was created, which state is set forth on Section 3.2(b) of the Seller Disclosure Schedule. The trust is valid,
has not terminated and has not been revoked and is not supervised by any court. Each of the Persons set forth on Section
3.2(b) of the Seller Disclosure Schedule is a duly appointed and acting trustee (each, a “ Trustee”) for the trust by which
such Person’s name appears, and the Person or Personsidentified as a Trustee or Trustees for such trust constitute all of the
currently acting Trustees of such trust. Each Trustee has the requisite authority under the documents governing the trust
(each, a“Trust I nstrument”) to act on behalf of such trust, and each Trusteeis authorized by the applicable Trust I nstrument
to execute and deliver any Ancillary Agreement to which such trust is a party, and to consummate the transactions and to
perform the obligations contemplated thereby. No other proceedings on the part of any Trustee are necessary to authorize
the execution and delivery of any Ancillary Agreement to which thetrust isa party or the transactions contempl ated thereby.

(© Assuming the due authorization, execution and delivery by the other parties hereto or thereto, this
Agreement constitutes, and upon execution and delivery each Ancillary Agreement to which a Seller is a party will
constitute, the valid and binding obligation of the Seller that is party thereto, enforceable against such Seller in accordance
with its terms, except as enforcement may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or
similar Laws affecting creditors' rights generally and by general principles of equity (regardless of whether considered in a
proceeding in equity or at Law). If such Seller isatrust, the execution, delivery and performance of this Agreement by such
Seller has been duly and vaidly executed and delivered by an applicable Trustee on behalf of the trust, and assuming the
due authorization, execution and delivery by the other parties hereto, constitutes the legal, valid and binding agreement of
each Trustee, enforceable against such Trustee and the trust estate of the applicable trust in accordance with their terms,
except as enforcement may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar Laws
affecting creditors rights generally and by general principles of equity (regardless of whether considered in aproceeding in
equity or at Law). No beneficiary of such trust has notified any Seller or Trustee of any objection to the action or authority
of the Trustee to execute and deliver this Agreement or to consummate the transactions contemplated hereby, and there is
no Proceeding pending in any court having jurisdiction over any Trustee or the estate of such trust challenging the authority
of the Trustee to execute and deliver this Agreement or consummate the transactions contemplated hereby.

Section 3.3 No Conflict. Except as set forth in Section 3.3 of the Seller Disclosure Schedule, neither the
execution, delivery and performance of this Agreement or any Ancillary Agreement by the Company or any Seller, nor the
consummation of the transactions contemplated hereby or thereby, will (a) violate in any material respect the Governing
Documents of the Company, or any resolution adopted by the board of managers or members of the Company, (b) result in
(with or without notice or lapse of time or both) a breach or default under or create in any Person the right to terminate,
cancel, accelerate or modify, or require any notice, consent or waiver under, any Material Contract to which the Company
isaparty or by which the Company or any of its material properties or assets is otherwise bound or affected, (c) result in
the imposition of any Encumbrances on any of the Membership Interests or any of the properties or assets
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of the Company, (d) violate in any material respect any Law, Judgment or Governmental Authorization applicable to the
Company or any of its businesses, properties or assets, or (€) require the Company to obtain any material Consent or
Governmental Authorization or make any filing or registration with any Governmental Authority or other Person, except as
may be required under the HSR Act.

Section 3.4 Capitalization and Ownership.

@ The authorized capital of the Company consists solely of units in uncertificated form, all of which are
issued and outstanding. The Sellers are the sole owners (of record and beneficialy) of all of the Membership Interests, free
and clear of al Encumbrances except Permitted Encumbrances, in the respective amounts set forth in Schedule A. Upon
the consummation of the Closing, the Purchaser will be the beneficial owner of the entire equity interest in the Company,
free and clear of all Encumbrances except Permitted Encumbrances.

(b) Except for the Subsidiaries set forth on Section 3.7 of the Seller Disclosure Schedule, the Company does
not own, control or have any rights to acquire, directly or indirectly, any capital equity or other equity interests or debt
instruments of any Person.

(© Except as set forth in this Section 3.4 or in Section 3.4(c) of the Seller Disclosure Schedule, (i) there are no
equity securities of any class of the Company, or any security exchangeable into or exercisable for such equity securities,
authorized, issued, reserved for issuance or outstanding and (ii) there are no options, warrants, equity securities, calls, rights
or other Contracts to which the Company is a party or by which the Company is bound obligating the Company to issue,
exchange, transfer, deliver or sell, or cause to be issued, exchanged, transferred, delivered or sold, additional Membership
Interests of capital equity or other equity interests of the Company or any security or rights convertibleinto or exchangeable
or exercisable for any such Membership Interests or other equity interests, or obligating the Company to grant, extend,
accelerate the vesting of, change the price of, otherwise modify or amend or enter into any such option, warrant, equity
security, call, right, or Contract. There are no outstanding or authorized equity appreciation, phantom equity, profit
participation or similar rights with respect to the Company. There are no Contracts to which the Company or any Seller or
any Affiliate of the Company or any Seller isaparty or by which the Company or any Seller or any Affiliate of the Company
or any Seller is bound with respect to the voting (including voting trusts or proxies), registration under the Securities Act or
any foreign securities Law, or the sale or transfer (including Contracts imposing transfer restrictions) of any Membership
Interests of capital equity or other equity interests of the Company. No holder of Indebtedness of the Company has any right
to convert or exchange such Indebtedness for any equity securities or other securities of the Company. No holder of
Indebtedness of the Company has any rights to vote for the election of managers of the Company or to vote on any other
matter.

(d) All of the Membership Interests are duly authorized, validly issued, fully paid, nonassessable, and except
as set forth in Section 3.4(d) of the Seller Disclosure Schedule, not subject to or issued in violation of any purchase option,
right of first refusal, preemptive right, subscription right or any similar right and have been issued in compliance with all
applicable Laws in al materia respects.

(e There are no obligations, contingent or otherwise, of the Company to repurchase, redeem or otherwise
acquire any Membership Interest of the Company. The Company is not subject to any obligation or requirement to provide
funds to or make any investment (in the form of aloan, capital contribution or otherwise) in any other Person.

) The Member Allocation Schedule shall correctly set forth the Estimated Purchase Price to which each Seller
is entitled pursuant to the Company’ s Governing Documents.

Section 3.5 Financial Statements.
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) Attached as Section 3.5 of the Seller Disclosure Schedule are correct and complete copies of the (i)
unaudited consolidated balance sheets of the Company at December 31, 2018 and December 31, 2019 (the most recent of
which, the “Balance Sheet”) and the related unaudited consolidated statements of income for each of the fiscal years then
ended, including any notesthereto; and (ii) an unaudited consolidated balance sheet of the Company at September 30, 2020
(the “Interim Balance Sheet”) and the related unaudited consolidated statements of income for the nine months then ended
(all such financia statementsreferredtoin (i) and (ii), the“ Financial Statements’). The Financial Statementsfairly present
in all material respects the financial condition and the results of operations of the Company as of the times and for the
periodsindicated therein and, were prepared in accordance with GAAP (except as noted in Section 3.5(a) of the Disclosure
Schedule), consistently applied (subject to revenue and compensation costs being recognized in accordance with Section
3.5(b) and Section 3.5(c) and subject, in the case of the interim Financial Statements, to norma recurring year-end
adjustments, none of which arematerial individually or inthe aggregate, and the absence of notes, none of which are material
individually or in the aggregate). The Financial Statements are consistent with the books and records of the Company.

(b) Revenue reflected on the Financial Statements (i) represents all amounts billed by the Company and its
Subsidiaries which are operating in nature from the period to which such amounts relate; (ii) is consistent with and have
been prepared from the books and records of the Company; (iii) does not include any billingswhich have not been generated
in the ordinary course of business; (iv) represents bona fide, arm’s length sales transactions; and (v) has been recognized
and billed consistently across the periods presented with no changes in the discounts, rebates or other benefits offered to
customers.

(© Compensation and payroll expenses reflected on the Financial Statements (i) represent all cash payments
for the Company and its Subsidiaries made during the periods presented, (ii) have been paid consistently throughout the
periods presented with no material delays or changesin timing of payments, (iii) represent bonafide costs of the employees
of the Company and its Subsidiaries, (iv) capture all costs of the employees required to operate the Company and its
Subsidiariesin ordinary course. No employee obligations in excess of asingle pay cycle are outstanding at any given point
intime.

Section 3.6 Books and Records. The books of account, minute books, equity record books and other records of
the Company and its Subsidiaries, all of which have been made available to the Purchaser are accurate and complete. The
minute books of the Company and its Subsidiaries contain accurate and complete records of all meetings held, and corporate
actions taken, by the Company’ s and its Subsidiaries members, managers and managers committees, and no such meeting
at which a corporate action was taken has been held for which minutes have not been prepared and are not contained in such
minute books. At the time of the Closing, all of such books and records will be in the possession of the Company.

Section 3.7 Subsidiaries. Except aslisted in Section 3.7 of the Seller Disclosure Schedul e, neither the Company
nor any Subsidiary owns any Subsidiary. For each of the Company’s Subsidiaries, Section 3.7 of the Seller Disclosure
Schedule showsthe equity interests owned by the Company or any Subsidiary, the names of the Persons owning such equity
interests and the percentage of the outstanding equity interests so owned. All issued and outstanding equity interests of each
Subsidiary of the Company are duly authorized, validly issued, fully paid and nonassessable, free of preemptive rights or
any other third party right, free and clear of all Encumbrances except for Permitted Encumbrances, and in uncertificated
form and have been offered, sold and issued by such Subsidiary in compliance with applicable securities and corporate
Laws, Contracts applicable to such Subsidiary and such Subsidiary’s Governing Documents and in compliance with any
preemptiverights, rights of first refusal or similar rights. Thereisno option, warrant, call, subscription, convertible security,
right (including preemptive rights) or Contract of any character to which the Company or any Subsidiary is a party or by
which it is bound obligating any Subsidiary of the Company or the Company to issue, exchange, transfer, sell, repurchase,
redeem or otherwise acquire any equity interest of such Subsidiary or obligating the Company or such
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Subsidiary to grant, extend, accelerate the vesting of or enter into any such option, warrant, call, subscription, convertible
security, right or Contract.

Section 3.8 Accounts Receivable; Bank Accounts.

) All accounts receivabl e reflected on the Balance Sheet or the Interim Balance Sheet or arising after the date
of the Interim Balance Sheet have arisen from bona fide transactions involving the sale of goods or the rendering of services
in the ordinary course of business. Such accounts receivable are collectible in full, net of the respective reserves shown on
the Balance Sheet or the Interim Balance Sheet or, with respect to accounts receivable arising after the date of the Interim
Balance Sheet, on the accounting records of the Company as of the Closing Date, as the case may be (which reserves have
been calculated consistent with the past custom and practice of the Company). To the Sellers Knowledge, there is no
contest, claim, defense or right of setoff, other than returns in the ordinary course of business, relating to the amount or
validity of material accounts receivables. Except as set forth in Section 3.8(a) of the Seller Disclosure Schedule, neither the
Company nor any of its Subsidiaries hold any accounts receivable from any of the Sellers or their Affiliates or any Person
not acting at arm’ s length with any of them.

(b) Section 3.8(b) of the Seller Disclosure Schedule setsforth an accurate and complete list of all bank accounts
and safe deposits of the Company and the Subsidiaries utilized in the operations since January 1, 2018 and a listing of the
Persons authorized to draw or borrow thereon or to obtain access thereto.

Section 3.9 Liabilities.

€)] Neither the Company nor any Subsidiary has any Liabilities except (a) Liabilities specifically reflected and
adequately reserved against in the Interim Balance Sheet and (b) Liabilitiesincurred in the ordinary course of business after
the date of the Balance Sheet (none of which is a liability resulting from breach of contract, breach of warranty, tort,
infringement or misappropriation).

(b) As of the date of the Company’s submission of the application for the PPP Loan (the“PPP Loan
Application™), the Company satisfied all then-existing eligibility requirements for the PPP Loan, and all information
included in the PPP Loan Application was complete and accurate in all material respects as of the date of its submission.
The certifications made pursuant to the PPP Loan Application were made by the Company in good faith. The Company has
used 100% of the proceeds of the PPP Loan solely for PPP Forgivable Uses. The Company has held the proceeds of the
PPP Loan in adeposit account segregated from the Company’ s other deposit accounts and has not comingled such proceeds
with the cash and other assets of the Company.

Section 3.10 Absence of Certain Changes and Events. Since the date of the Interim Baance Sheet, there has
not been any Material Adverse Effect, and there has been no change in the condition, assets or the business of the Company
and its Subsidiaries other than in the ordinary course of business, except such changes as would not individually or in the
aggregate be reasonably expected to have a Material Adverse Effect. Without limiting the generality of the foregoing,
except as set forth in Section 3.10 of the Seller Disclosure Schedule, since the date of the Balance Sheet, there has not been
with respect to the Company or its Subsidiaries any:

@ amendment to its Governing Documents;

(b) issuance, sale, grant or other disposition of or Encumbrance on any Membership Interests or other
equity securities or any options, warrants or other rights to acquire, any such securities,

(© split, combination or reclassification of any of its equity securities;
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(d) declaration, setting aside or payment of any dividend or other distribution (whether in cash,
securities or other property) in respect of its Membership Interests;

(e incurrence, assumption or guarantee of any Indebtedness;

() sale, lease, license, pledge or other disposition of, or Encumbrance (other than Permitted
Encumbrances) on, any of its properties or assets (other than sales of inventory for fair consideration and in the
ordinary course of business);

(9 consummation of (i) any merger, consolidation or other business combination, or (ii) the purchase
of al or asubstantial portion of the assets or any equity of any business or Person;

(h) damageto, or destruction or loss of, any of its material assets or material properties, whether or not
covered by insurance;

(i) entry into, modification, acceleration, cancellation or termination of any Material Contract except
in the ordinary course of business,

() (i) adoption, entry into, termination or amendment of any Company Plan, or employment, severance
or similar Contract, (ii) increase in the compensation or fringe benefits of, or payment of any bonusto, any manager
or officer of the Company or any Subsidiary, (iii) amendment or acceleration of the payment, right to payment or
vesting of any compensation or benefits, or (iv) grant of any awards under any bonus, incentive, performance or
other compensation plan or arrangement or benefit plan;

(k) cancellation, compromise, release or waiver of any material claims or rights (or series of related
claims or rights) or otherwise outside the ordinary course of business;

() material acceleration or delay in the payment of accounts payable or other Liabilities or in the
collection of notes or accounts receivable;

(m)  resignation or termination or threatened resignation or termination of the employment of any of its
Key Employees;

(n) material revaluation of any of its assets, including writing down the value of inventory or writing
off notes or accounts receivable;

(o) transfer, assignment or grant of any license, sublicense or other rights under or with respect to any
material Intellectual Property Rights (other than non-exclusive licenses granted in the ordinary course of business),
or any allowance of any material Owned Intellectual Property Rights to lapse, expire, or become subject to any
Encumbrance (other than Permitted Encumbrances); or

(9)] authorization or agreement, in writing or otherwise, to do any of the foregoing.

Section 3.11 Assets. The Company or its Subsidiaries have good and valid title to, or in the case of |eased
assets, valid leasehold interestsin, al of its tangible personal property and assets, and except as set forth in Section 3.11 of
the Seller Disclosure Schedule are free and clear of any Encumbrances other than Permitted Encumbrances. The Company
and its Subsidiaries own or lease all tangible assets used in
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or necessary to conduct its business as conducted. Each such tangible asset has been maintained in accordance with normal
industry practice, isin good operating condition and repair (ordinary wear and tear excepted) and is suitable and sufficient
for the purposesfor which it is being used.

Section 3.12 Rea Property.

) Neither the Company nor any Subsidiary ownsany real property. Thereal properties demised by the leases
listed on Section 3.12 of the Seller Disclosure Schedule constitute al of the real property leased (whether or not occupied
and including any leases assigned or |eased premises subl et for which the Company or any Subsidiary remainsliable), used
or occupied by the Company or any Subsidiary.

(b) The leases of real property listed on Section 3.12 of the Seller Disclosure Schedule as being leased by the
Company or any Subsidiary (the “Leased Real Property”) arein full force and effect, and the Company or a Subsidiary
holds a valid and existing leasehold interest under each of the leases for the term listed on Section 3.12 of the Seller
Disclosure Schedule. To the Sellers’ Knowledge, the Leased Real Property is subject to no ground lease, master lease,
mortgage, deed of trust or other Encumbrance or interests that would entitle the holder thereof to interfere with or disturb
use or enjoyment of the Leased Real Property or the exercise by the lessee of its rights under such lease so long asthe lessee
isnot in default under such lease.

Section 3.13 Intellectual Property, Systems, and Data Security.

@ Section 3.13(a)(i) of the Seller Disclosure Schedule lists and describes all Owned Intellectual Property
Rights that are Registered Intellectual Property Rights and al material unregistered Owned Intellectual Property Rights.
Section 3.13(a)(ii) of the Seller Disclosure Schedule lists al Contracts relating to Licensed-In Intellectual Property Rights,
other than Mass-Market Software and/or Open Source software. Section 3.13(a)(iii) of the Seller Disclosure Schedule lists
all Contractsrelating to Licensed-Out Intellectua Property Rights and describesthe Intellectua Property Rights covered by
such Contracts. Section 3.13(a)(iv) of the Seller Disclosure Schedule lists and describes all material s otherwise protectable
under Intellectua Property Rights used in the business of the Company or any Subsidiary as conducted or proposed to be
conducted that arein the public domain. The Owned Intellectual Property Rights and the Licensed-In Intellectual Property
Rightscongtituteall Intellectua Property Rights necessary for the business of the Company and its Subsidiaries as conducted
or proposed to be conducted as of the Closing Date.

(b) The Company solely owns al right, title and interest in, or has an exclusive license to, the Owned
Intellectual Property Rights free and clear of al Encumbrances (including royalty or other payments), other than the
Permitted Encumbrances listed on Section 3.13(b) of the Seller Disclosure Schedule. The Company is the official and sole
owner of record of all Registered Intellectual Property Rights that are Owned Intellectual Property Rights. To the Sdllers
Knowledge, no Owned Intellectual Property Right is currently being or has been infringed by any Person. The Company
or a Subsidiary owns all Intellectual Property Rights developed by its current and former employees and independent
contractors during the period of their employment or within the scope of their contracting or consulting relationship, as the
case may be, with the Company or any Subsidiary. To the extent such Intellectual Property Rights did not vest originally in
the Company or a Subsidiary by operation of law, such employees and independent contractors have validly assigned such
Intellectual Property Rights to the Company or a Subsidiary pursuant to enforceable written agreements that have been
made available to the Purchaser. No employee or former employee or independent contractor of the Company or any
Subsidiary has any claim with respect to any Intellectual Property Right of the Company.
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(© No funding, facilities, or personnel of any Governmental Authority or any public or private university,
college, or other educational or research ingtitution were used, directly or indirectly, to develop or create, in whole or in
part, any Owned Intellectua Property Rights.

(d) All Owned Intellectual Property Rights are valid and enforceable, and no Person has asserted that any
Owned Intellectual Property Right isinvalid or unenforceable. All Owned Intellectua Property Rights that are Registered
Intellectual Property Rights are in full force and effect, and all actions required to keep such rights pending or in effect or
to provide full available protection, including payment of filing, examination, annuity, and maintenance fees and filing of
renewa s, statements of use or working, affidavits of incontestability and other smilar actions, have been taken, and no such
Registered Intellectual Property Right isthe subject of any interference, opposition, cancellation, nullity, re-examination or
other proceeding placing in question the validity or scope of such rights. All products covered by Owned Intellectua
Property Rights or Licensed-In Intellectual Property Rights that are Registered Intellectual Property Rights and all usages
of Owned Intellectua Property Rights or Licensed-In Intellectual Property Rights that are Registered Intellectual Property
Rights have been marked with the appropriate patent, trademark or other marking required or desirable to maximize
avail able damage awards.

(e All trade secrets listed in Section 3.13(a)(i) of the Seller Disclosure Schedule are documented in sufficient
detail and content to allow for their full and proper use without reliance on the knowledge or memory of any individual.
Except as set forth in Section 3.13(e) of the Seller Disclosure Schedule, all reasonabl e precautions have been taken to protect
the secrecy, confidentiality and value of the trade secrets and al other proprietary information used by the Company or any
Subsidiary including the implementation and enforcement of policies requiring each employee or independent contractor
who has access to trade secrets to execute proprietary information and confidentiality agreements substantialy in a standard
form, and each current and former employee and independent contractor of the Company or any Subsidiary has executed
such an agreement. There has been no breach or other violation of such agreements. Each of the Company and its
Subsidiaries has sufficient right to use dl trade secrets and other proprietary information as currently used in its business,
subject to any Contract relating to Licensed-In Intellectual Property Rights. No such trade secret or other proprietary
information is, to the Sellers’ Knowledge, part of the public knowledge or literature, and no such trade secret or other
proprietary information has been used, divulged or appropriated by the Company or a Subsidiary either for the benefit of
any Person other than the Company or a Subsidiary or to the detriment of the Company or any Subsidiary.

) To the Sellers Knowledge, neither the Company nor any Subsidiary has taken action, or failed to take an
action, that might have the effect of estopping or otherwise limiting its right to enforce Owned Intellectual Property Rights
against any Person.

(9 Following the Closing, the Company will have the same rights in all Owned Intellectual Property Rights
that it had immediately prior to the Closing. No Contract to which the Company or a Subsidiary is a party or is otherwise
bound will cause or require (or would purport to cause or require) the Purchaser or any of its Affiliates or the Company or
any Subsidiary, on account of the transactions contemplated by this Agreement, to (i) grant to any other Person any license,
covenant not to sue, immunity or other right with respect to or under any of the Company’s or its Subsidiaries’ Intellectual
Property Rights; (ii) be obligated, in relation to its or their products, services, or Intellectual Property Rights, to pay any
royaties or other amounts or offer any discounts to any other Person; or (iii) become bound or subject to any non-compete
or other material restrictions on the operations or scope of their respective businesses.

(h) Except as set forth in Section 3.13(h) of the Seller Disclosure Schedule, neither the Company nor any
Subsidiary has any present expectation or intention of not fully performing any obligation pursuant to any license or any
other Contract pertaining to the use or practicing of any Intellectual Property Rights thereunder, and there is no breach,
anticipated breach or default by any other party to any license or
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other such Contract. Thereare no renegotiations of, attemptsto renegotiate, demandsfor or outstanding rightsto renegotiate
any license or other such Contract. All rights under each license and other such Contract will be fully available to the
Company or a Subsidiary after the Closing.

() Each Licensed-In Intellectual Property Right for which the Company or any Subsidiary has an exclusive
right isin full force and effect, all actions required to keep such right pending or in effect or to provide full protection,
including payment of filing, examination, annuity, and maintenance fees and filing of renewals, statements of use or
working, affidavits of incontestability and other similar actions, have been taken. No Licensed-in Intellectual Property
Right that is a Registered Intellectual Property Right and for which the Company or any Subsidiary has an exclusive right
is the subject of any interference, opposition, cancellation, nullity, re-examination or other proceeding placing in question
the validity or scope of such right.

()] Except as set forth in Section 3.13(j) of the Seller Disclosure Schedule, neither the Company nor any
Subsidiary has (1) to the Sellers’ Knowledgeinfringed any third party patent, nor (2) infringed, misappropriated or otherwise
violated any other Third-Party Intellectual Property Right, and neither the Company nor any Subsidiary has received any
notice of any infringement, misappropriation or violation by the Company or any Subsidiary of any Third-Party Intellectual
Property Right. No infringement, misappropriation or violation of any Third-Party Intellectual Property Right has occurred
or will occur with respect to products or services sold by the Company or any Subsidiary or with respect to the products or
services or with respect to the conduct of the business of the Company or any Subsidiary as conducted.

(k) All software that is used by the Company or any Subsidiary or is present at any facility or on any eguipment
of the Company or any Subsidiary is owned by the Company or a Subsidiary or is subject to a current license agreement
that covers al use of the software in the business of the Company or any Subsidiary as conducted or as proposed to be
conducted. Each of the Company and the Subsidiaries has the right to use the software and the software- or technol ogy-
based services (such as software-as-a-service, cloud services, and the like) used in its business asit is being used, without
any conflict with the rights of others. Neither the Company nor any Subsidiary isin breach of any license to, or license of,
any software, or any terms of service or other Contract pertaining to software- or technology-based services. Following the
Closing, each of the Company and the Subsidiaries will have sufficient rights and access to all necessary software and
software- or technol ogy-based services, to operate its business asit is conducted or as proposed to be conducted.

() Section 3.13(1)(i) of the Seller Disclosure Schedule identifies each of the products and services (including
but not limited to software applications and data-as-a-service offerings) that the Company or any of its Subsidiaries currently
offers or for which they currently provide technical support or maintenance, or that they have developed and intend to
release within six months after execution of this Agreement. Section 3.13(1)(ii) of the Seller Disclosure Schedule identifies
each of the Customer Contracts and Website Data Contracts through which the Company or any of its Subsidiaries acquires,
processes and distributes data by, for or through such products and services as there are currently provided and proposed to
be provided. The Company and its Subsidiaries have acquired all necessary rights, consents, and permissions, and have
provided all necessary notices, for the acquisition, processing, and distribution of data by, for, or through such products and
services asthey are currently provided and proposed to be provided.

(m)  The Company and its Subsidiaries have not disclosed or agreed to disclose to any Person (other than their
employees and independent contractors for purposes of performing services for the Company or any Subsidiary) any source
code for the Company’s or any Subsidiary’s products or other proprietary software, including pursuant to a source code
escrow provision or agreement. No event has
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occurred, and no condition exists, that would reasonably be expected to require the disclosure of any such source code,
including the execution of this Agreement or the consummation of the transactions contemplated hereby.

(n) The Company and its Subsidiaries have not embedded, used, modified, or distributed any Open Source
Software in connection with any of their current or in-development products or services, or any software included in the
Owned Intellectual Property Rights, in any manner that would (pursuant to the applicable license terms) create, impose, or
be subject to (i) any requirement that any Owned Intellectual Property Rights be disclosed or distributed in source code
form or be licensed for the purpose of making derivative works; (ii) any restriction on the consideration to be charged for
the distribution of any products, services, or software of the Company or any Subsidiary; or (iii) any other limitation,
restriction or condition on the Company’ s or any Subsidiary’ srightsto use or distribute, or to protect its proprietary interests
in, any of the Company’s or any Subsidiary’s products, services, or software. Section 3.13(n) of the Seller Disclosure
Schedulelists all Open Source Software that isembedded in, distributed with, or used by or in connection with any products,
services, or software of the Company or any Subsidiary, in each case identifying the corresponding product, service or
software of the Company or any Subsidiary and the applicable license terms.

(0 To the Sdllers Knowledge, (1) the software used by the Company or any of its Subsidiaries (other than
softwarein development) is substantially free of any material defects, bugs and errorsin accordance with generally accepted
industry standards, and (2) does not contain or make available any disabling codes or instructions, spyware, Trojan horses,
worms, viruses or other software routines that are designed or intended to permit or cause unauthorized access to, or
disruption, impairment, disablement, or destruction of, software, data or other materials (“ Contaminants’).

(9)] The computer, information-technology and data-processing systems, facilities and services used or planned
to be used by the Company or any of its Subsidiaries, including all software, hardware, networks, communicationsfacilities,
platforms and related systems and services used or planned to be used by the Company or any of its Subsidiaries
(collectively, the “Systems’), are (and after the Closing will continue to be) reasonably sufficient for the existing and
currently anticipated future needs of the Company and its Subsidiaries. The Systems are in good working condition to
effectively perform al computing, information technology and data processing operations necessary for the operation of the
business of the Company and its Subsidiaries. There have been no interna or external audits of the Company’s Systems or
privacy or security practices in which material exceptions or deficiencies were noted, except as have been resolved without
Liability to or other adverse impact upon the Company. The Company and its Subsidiaries have taken commercialy
reasonable steps and implemented commercialy reasonable safeguards to ensure that the Systems are substantially free
from Contaminants.

(@) In the twelve-month period prior to the date hereof, there has been no failure, breakdown or continued
substandard performance of any Systems that has caused a materia disruption or interruption in or to the Company’ s or any
Subsidiary’s use of the Systems, any customer’s use of the Company’s or any Subsidiary’s products or services, or other
material aspects of the operation of the business of the Company or its Subsidiaries. The Company and its Subsidiaries
make back-up copies of data and information critical to the conduct of the business of the Company and its Subsidiariesin
accordance with best practices in the industry. Except as set forth in Section 3.13(q) of the Seller Disclosure Schedule, the
Company and its Subsidiaries have in place and operate according to information security, disaster recovery and business
continuity plans, procedures and facilitiesthat are consistent with best practicesin theindustry. Copiesof all current privacy
policies, notices, information security programs, backup, disaster recovery and business continuity plans and security
incident response plans of the Company and its Subsidiaries have been made available to the Purchaser.
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(N Except as set forth in Section 3.13(r) of the Seller Disclosure Schedule, each of the Company and its
Subsidiaries have (i) complied in al materia respects with all applicable Laws and with their own respective published
policies and interna policies and guidelines relating to privacy, data protection and data security, including with respect to
the collection, storage, transmission, transfer (including cross-border transfers), disclosure and use of personal data; and (ii)
taken commercially reasonable measures to ensure that personal data is protected against loss, damage, and unauthorized
access, use, modification, or other misuse. No Person has made any claim or commenced any legal proceeding with respect
to loss, damage, or unauthorized access, use, modification, or other misuse of any personal data by the Company or any of
its Subsidiaries, and to the Seller’s Knowledge, there is no reasonable basis for any such claim or legal proceeding.

(9 Except as set forth on Section 3.13(s) of the Seller Disclosure Schedule, none of the Company or its
Subsidiaries has experienced or suspected any material unauthorized access to, use or misuse of, or other breach of security
with respect to (i) any software or other Systems or any persona data or other data or information stored or processed
thereon or thereby; or (ii) any confidential information in the Company’sor its Subsidiaries’ possession, custody or control.

® The Company and its Subsidiaries have established policies and procedures for responding to, and have
complied with any obligations relating to, data subject requests for access, rectification, deletion, portability or objections
to processing of personal dataor other rights under applicable privacy laws. To extent the Company or any of its Subsidiaries
have entered into Contracts with any third parties who are processing personal data on behaf of the Company or any of its
Subsidiaries, such third parties are in compliance with such Contracts and all applicable privacy laws.

Section 3.14 Contracts.

(a Section 3.14 of the Seller Disclosure Schedule sets forth as of the date hereof an accurate and complete list
of each material Contract to which the Company or any Subsidiary is a party or by which the Company or its Subsidiaries
or any of its or their respective materia properties or assetsis bound or affected (each, a“Material Contract”), which:

(i) contains, or is part of a series of Contracts which contain, aggregate consideration in excess of
$100,000;
(i) involves payments based, in whole or in part, on profits, revenues, fee income or other financial

performance measures of the Company or any Subsidiary;

(iii)  isamortgage, indenture, guarantee, loan or credit agreement, security agreement or other Contract
relating to Indebtedness other than accounts receivables and payablesin the ordinary course of business;

(iv)  is an employment, management, independent contractor, consulting or similar Contract that
requires annual compensation in excess of $100,000 and cannot be terminated on 30 days' or less notice;

(V) isaseverance or similar Contract pursuant to which the Company or any Subsidiary has continuing
obligations in excess of $100,000;

(vi) isalicense or other Contract under which (A) the Company or any Subsidiary has licensed or

otherwise granted rights in any material Owned Intellectual Property Rights to any Person or (B) any Person has
licensed or sublicensed to the Company or any Subsidiary, or
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otherwise authorized the Company or any Subsidiary to use, any material Third-Party Intellectual Property Rights;

(vii)  includes any noncompetition or nonsolicitation covenant or any exclusive dealing or similar
arrangement that limits the ability of the Company or any Subsidiary to compete (geographically or otherwise) in
any line of business; or

(viii) is otherwise material to the business, properties, assets or Liabilities of the Company or any
Subsidiary or under which the consequences of a default or termination could reasonably be expected to result in a
Material Adverse Effect.

(b) The Sellers have delivered to the Purchaser atrue, correct and complete copy of each Contract required to
be listed in Section 3.14 of the Seller Disclosure Schedule. Each such Contract is a legal, valid, binding, enforceable
obligation of the Company or a Subsidiary and, to the Sellers Knowledge, each counterparty, andisin full force and effect
except as enforcement may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar Laws
affecting creditors rights generally and by general principles of equity (regardless of whether considered in aproceeding in
equity or at Law). None of the Company, any Subsidiary or, to the Sellers' Knowledge, any other party to any such Contract
isin breach or default under, or has provided or received any notice of any intention to terminate, any such Contract.

Section 3.15 Tax Matters.

@ Except as set forth in Section 3.15(a) of the Sdller Disclosure Schedule, the Company has timely filed all
Tax Returns that it was required to file in accordance with applicable Laws, and each such Tax Return is accurate and
completein al material respects. Except as set forth in Section 3.15(a) of the Seller Disclosure Schedul e, the Company has
timely paid al Taxes due with respect to the taxable periods covered by such Tax Returns and all other Taxes (whether or
not shown on any Tax Return). No claim has ever been made by a Governmental Authority in a jurisdiction where the
Company does not file a Tax Return that it is or may be subject to taxation by that jurisdiction. The Company has not
requested an extension of time within which to file any Tax Return which has not since been filed. The Sellers have
delivered to the Purchaser complete copies of all Tax Returns of the Company (and their predecessors) for the prior four (4)
years.

(b) Except as set forth on Section 3.15(b) of the Seller Disclosure Schedule, all Taxes that the Company isand
has been required by Law to withhold or collect have been duly withheld or collected and, to the extent required by
applicable Law, have been paid over to the proper Governmental Authority.

(© No Tax audits or other Proceedings are pending or being conducted, nor has the Company received any
written notice from any Governmental Authority that any such audit or other Proceeding is pending, or, to the Sellers
Knowledge, threatened or contemplated. There is no claim or assessment pending, or threatened against the Company for
any alleged deficiency in Taxes. The Company has not waived any statute of limitations with respect to Taxes or agreed to
an extension of time with respect to any Tax assessment or deficiency.

(d) There are no outstanding (i) powers of attorney affirmatively granted by the Company that are currently in
effect concerning any Tax matter or (ii) agreements entered into with any Governmental Authority with respect to Taxes
that would have a continuing effect after the Closing Date.

(e The Company and each Subsidiary are and have been since its inception, taxable as either a disregarded
entity or as a partnership for U.S. federal income Tax purposes.
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() The Company (A) has no Liahility for the Taxes of any Person as atransferee or successor, by Contract, or
otherwise and (B) is not party to or bound by any Tax indemnity, Tax sharing, Tax allocation or similar agreement.

(9 The Company has not participated in any listed transaction as defined under Code Section 6707A(c)(2) and
Treasury Regulations Section 1.6011-4(b).

(hy  The Company is not required to include any amount in taxable income, exclude any item of deduction or
loss from taxable income for any taxable period (or portion thereof) ending after the Closing Date as a result of (i) any
installment sale or open transaction disposition made on or prior to the Closing Date, (ii) any prepaid amount received on
or prior to the Closing Date, (iii) any change in method of accounting for a taxable period ending on or prior to the Closing
Date, (iv) any “closing agreement” as described in Section 7121 of the Code (or any similar provision of state, loca or
foreign income Tax Laws) executed on or prior to the Closing Date, (v) any election under Section 108(i) of the Code, or
(vi) any use of an improper method of accounting for ataxable period ending on or prior to the Closing Date.

() The Company and its Subsidiaries have used the cash method of tax accounting for their entire existence.

() The Company has not filed any disclosure under Code Sections 6662 to prevent the imposition of penalties
with respect to any Tax reporting position taken on any Tax Return.

(k) The Company does not currently hold, and has never held, an interest in a foreign corporation, foreign
partnership or other foreign entity (as defined in Section 7701(a) of the Code).

M Except as set forth in Section 3.15(1) of the Seller Disclosure Schedule, the Company has no nexus or is not
required to file Tax Returnsin ajurisdiction where it does not file Tax Returns, whether or not the Company has a physical
presence in such jurisdiction (including any jurisdiction that may subject the Company to taxation in accordance with South
Dakotav. Wayfair, Inc., 86 U.S.L.W. 4452 (2018)).

(m)  Thereareno liensfor Taxes upon the assets of any of the Company other than for current Taxes not yet due
and payable.

(n) The Company has not filed any amended Tax Return or other claim for a refund as a result of, or in
connection with, the carry back of any net operating loss or other attribute to a year prior to the taxable year including the
Closing Date under Section 172 of the Code, as amended by Section 2303 of the CARES Act, or any corresponding
provision of state, local or non-U.S. Law.

(0 The Company has: (i) to the extent applicable, complied with all lega requirements in order to defer the
amount of the employer’s share of any “applicable employment taxes’ under Section 2302 of the CARES Act, (ii) to the
extent applicable, complied with all legal requirements and duly accounted for any available Tax credits under Sections
7001 through 7005 of the Families First Act, and (iii) has not received or claimed any Tax credits under Section 2301 of the
CARESAct.

(9)] None of the assets of the Company is subject to the limitations on “amortizable section 197 intangibles’
described in Section 197(f)(9) of the Code or any similar or comparable limitation under state, local or non-U.S. Law.

(@@  The amount of the Estimated Purchase Price to be paid to each Seller and the number of Consideration
Shares to be issued to each Rollover Member, as set forth in the Estimated Purchase Price Calcul ation Statement, have been
computed based upon the fair market value of the Membership Interests sold and otherwise transferred to the Purchaser by
each Seller.
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For purposes of this Section 3.15, the Company shall be deemed to include any Subsidiary or predecessor of the Company,
any Person which merged or was liquidated with and into the Company or any of its Subsidiaries or any Person from which
the Company or any of its Subsidiaries or AffiliatesincursaLiability for Taxes as aresult of transferee Liability.

Section 3.16 Employee Benefit Matters.

) Section 3.16(a) of the Seller Disclosure Schedule sets forth an accurate and complete list of al Company
Plans. With respect to each Company Plan, the Sellers have delivered to the Purchaser an accurate and complete copy of
(i) al plan documents (including all amendments thereto) and summary plan descriptions, (ii) if applicable, Forms 5500 in
each of the most recent three plan years, including al schedules thereto, (iii) with respect to any Company Plan that is a
pension plan, as defined in Section 3(3) of ERISA (a“Pension Plan”), that meets the requirements of Section 401(a) of the
Code (a “Qualified Plan”), the most recent determination letter (or sponsor opinion letter for any prototype or volume
submitter plan) issued by the IRS, (iv) all notices, if any, that were given by the Company, any ERISA Affiliate or any
Company Plan to the IRS, the United States Department of Labor (the “DOL") or any participant or beneficiary, pursuant
to statute, since January 1, 2018, (v) all notices, if any, that were given by the IRS or the DOL to the Company, any ERISA
Affiliate or any Company Plan since January 1, 2018, (vi) any trust documents, funding vehicles and any materia third-
party Contracts with respect to such Company Plan, and (vi) copies of any written report of any analysis performed with
respect to any Company Plan under Section 409A of the Code.

(b) Neither the Company nor any of its Subsidiaries has established, maintained or contributed to, or had an
obligation to maintain or contribute to, any (i) multiemployer plan as defined in Section 3(37)(A) of ERISA (a
“Multiemployer Plan”), (ii) Pension Plan subject to Title IV of ERISA (a “Title IV Plan”), (iii) voluntary employees
beneficiary association under Section 501(c)(9) of the Code, (iv) organization or trust described in Section 501(c)(17) or
501(c)(20) of the Code, (v) welfare benefit fund as defined in Section 419(e) of the Code, (vi) self-insured plan (including
any plan pursuant to which a stop-loss policy or contract applies) or (vii) a Company Plan that is an employee welfare plan
described in Section 3(1) of ERISA that has two or more contributing sponsors at least two of which are not under common
control within the meaning of Section 3(40) of ERISA. Except as required by the continuation coverage requirements of
Sections 601 et seq. of ERISA and Section 4980B of the Code (* COBRA”), the Company and its Subsidiaries do not provide
health or welfare benefits for any retired or former employee, or their beneficiaries or dependents, nor is the Company or
any of its Subsidiaries obligated to provide health or welfare benefits to any active employee following such employee's
retirement or other termination of service.

(© Except as set forth in Section 3.16(c) of the Seller Disclosure Schedule, each Company Plan is and at al
times has been maintained, funded, operated and administered, and the Company and its Subsidiaries have performed all of
their obligations under each Company Plan, in each case in all material respects in accordance with the terms of such
Company Plan and in material compliance with all applicable Laws, including ERISA and the Code. The Company and its
Subsidiaries have complied in al material respects with the provisions of COBRA, the Health Insurance Portability and
Accountability Act of 1996, the Family Medical Leave Act 1993, the CARES Act of 2020, and the Families First
Coronavirus Relief Act (FFCRA) of 2020. Each Company Plan that provides deferred compensation subject to Section
409A of the Code isin good faith compliance in al material respects with applicable guidance under Section 409A of the
Codein form and operation. All contributions required to be made to any Company Plan by applicable Law and the terms
of such Company Plan have been timely made or paid in full. All returns, reports and filings required by any Governmental
Authority or which must be furnished to any Person with respect to each Company Plan have been filed or furnished.
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(d) No transaction prohibited by Section 406 of ERISA and no “prohibited transaction” under Section 4975 of
the Code has occurred with respect to any Company Plan. Neither the Company nor any of its Subsidiarieshave any Liability
to the IRS with respect to any Company Plan. There is no unfunded Liability under any Title IV Plan. Other than routine
claimsfor benefits submitted by participants or beneficiaries, no claim against, or Proceeding involving, any Company Plan
or any fiduciary thereof is pending or, to the Sellers Knowledge, is threatened, which would reasonably be expected to
result in any material Liability, direct or indirect (by indemnification or otherwise) of the Company or any Subsidiary to the
DOL, the IRS or any other Person.

(e Each Company Plan that is a Qualified Plan has received a favorable determination or may rely upon a
sponsor opinion letter from the IRS that it meets the applicable requirements of Section 401(a) of the Code. No event has
occurred or circumstance exists that would reasonably be expected to give rise to disgualification or loss of Tax-exempt
status of any such Qualified Plan or trust.

) Except as set forth in Section 3.16(f) of the Seller Disclosure Schedule, the consummation of the
transactions contemplated by this Agreement (either alone or in conjunction with any other event) will not result in the
acceleration or creation of any rights of any current or former manager, officer or employee of the Company to payments
or benefits or increasesin any payments or benefits.

(9 The Company and its Subsidiaries are, and at al times have been, in compliance in al material respects
with al applicable requirements of the Patient Protection and Affordable Care Act of 2010, as amended (together, the
“ACA”), and all regulations thereunder. No material excise tax or penaty under the ACA is outstanding, has accrued, or
has arisen with respect to any period prior to the date hereof with respect to any Company Plan. No event has occurred or
circumstance exists that would reasonably be expected to give rise to any material excise tax or penalty under the ACA.

Section 3.17 Employment Matters. Section 3.17 of the Seller Disclosure Schedule sets forth an accurate and
complete list as of October 15, 2020 of al employees and independent contractors currently performing services for the
Company and its Subsidiaries, along with the position, whether full or part-time, work location (city and state), hire date,
and compensation and benefits. Neither the Company nor any of its Subsidiaries is a party to or bound by any collective
bargaining or other Contract with any labor organization representing any of its employees, and there are no labor
organizations representing or, to the Sellers Knowledge, attempting to represent any employee of the Company or its
Subsidiaries. Since the date of the Interim Balance Sheet, neither the Company nor any of its Subsidiaries has experienced
any labor strike, slowdown, lockout, or other work stoppage or labor dispute, nor to the Sellers’ Knowledge is any such
action threatened. Subject to the items set forth in Section 3.17 of the Seller Disclosure Schedule, the Company and its
Subsidiaries have complied in all material respects with al applicable Laws relating to labor and employment matters,
including wage and hour Laws, wage payment Laws, leave of absence statutes, paid sick and other leave Laws, workers
compensation laws, the Caifornia Labor Code, immigration Laws, the CARES Act of 2020, the Families First Coronavirus
Relief Act of 2020, disability rights, privacy, immigration, occupational health and safety, workers compensation,
withholding, unemployment compensation, benefits, collective bargaining, fair employment practices, equal employment
opportunity, discrimination and other employment activities. Subject to the items set forth in Section 3.17 of the Seller
Disclosure Schedule, all employees and independent contractors have been properly classified as employee/contractor, and
with regard to overtime exempt status, under al applicable Laws. There is no Proceeding pending or, to the Sellers
Knowledge, threatened against or affecting the Company or its Subsidiariesrelating to the alleged violation by the Company
or its Subsidiaries of any Law pertaining to labor relations or employment matters. Since the date of the Interim Balance
Shest, there has been no complaint, claim or charge filed or, to the Sellers’ Knowledge, threatened, against the Company or
its Subsidiaries with or by any Governmental Authority responsible for prevention of unlawful employment practices. The
Company and its Subsidiaries are in compliance with al provisions of the Worker
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Adjustment and Retraining Notification Act or 1988, and the Cal-WARN Act, and have not engaged in any terminations or
layoffs sufficient to trigger coverage under either statute. Neither the Company nor its Subsidiaries have plansto undertake
any action in the future that would trigger the Worker Adjustment and Retraining Notification Act of 1988.

Section 3.18 Environmental, Health and Safety Matters. The Company and its Subsidiaries are in compliance
in all material respects with all Environmental Laws and Occupational Safety and Health Laws. In the past five (5) years,
neither the Company nor any Subsidiary has received any written notice, report or other information regarding any actual
or aleged violation of any Environmental Laws or Occupational Safety and Health Laws, including any investigatory,
remedial or corrective obligations relating to the Company, any Subsidiary or any real property or other property or facility
currently or previously owned, leased, operated or controlled by the Company or any Subsidiary. No Hazardous Materials,
contamination, landfill, surface impoundment, disposal area, underground storage tank, groundwater monitoring well,
drinking water well or production water well is present or, to the Sellers’ Knowledge, has ever been present at any real
property or other property or facility currently or previously owned, leased, operated or controlled by the Company or its
Subsidiaries. Neither the Company nor any Subsidiary has treated, stored, disposed of, transported, handled, generated, or
released any Hazardous Materials.

Section 3.19 Compliance with Laws and Governmental Authorizations.

@ Except as set forth in Section 3.19(a) of the Seller Disclosure Schedule, the Company and its Subsidiaries
are in material compliance and in the past two (2) years have complied in al materia respects with all applicable Laws or
Governmental Authorizationsapplicabletoit or to the conduct of its business or the ownership or use of any of its properties
or assets. Neither the Company nor any Subsidiary hasreceived at any time since the date of the Interim Balance Sheet any
written notice or other written communication from any Governmental Authority or any other Person regarding any actual,
alleged or potentia violation of, or failure to comply with, any applicable Law, Judgment or Governmental Authorization.

(b) All Governmental Authorizations necessary for the Company and the Subsidiaries to conduct their
businesses have been obtained by the Company or the applicable Subsidiaries and are valid and in full force and effect.
Section 3.19(b) of the Seller Disclosure Schedule lists all of the material Governmental Authorizations issued to the
Company or any Subsidiary. No event has occurred that, with or without notice or lapse of time or both, would reasonably
be expected to result in the revocation, suspension, lapse or limitation of any Governmental Authorization listed in Section
3.19(b) of the Seller Disclosure Schedule.

Section 3.20 Legal Proceedings. Except as set forth in Section 3.20 of the Seller Disclosure Schedule, there
are no Proceedings pending or, to the Sellers Knowledge, threatened in writing (a) by or against the Company or any
Subsidiary or that otherwise relate to or could reasonably be expected to materially affect the business, properties or assets
of the Company or any Subsidiary, or (b) against any Seller, the Company or any Subsidiary that challenges, or that may
have the effect of preventing, delaying, making illega or otherwise interfering with, any of the transactions contemplated
by this Agreement.

Section 3.21 Customers and Suppliers. Section 3.21 of the Seller Disclosure Schedule sets forth an accurate
and complete list of the names and addresses of the Company’s (including its Subsidiaries’) 20 largest customers and five
(5) largest suppliers (measured in each case by dollar volume of purchases or sales during the 12-month period ended
September 30, 2020) and the dollar amount of purchases or sales which each listed customer or supplier represented during
such period. No customer or supplier solisted hasindicated within the past 12 monthsthat it will stop or materially decrease
therate of its transactions,
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or otherwise materially change its business relationship, with the Company the effect of which, individually or in the
aggregate, would have a Materid Adverse Effect.

Section 3.22 Insurance. Section 3.22 of the Seller Disclosure Schedule sets forth an accurate and compl ete list
of al material insurance policies maintained by the Company or its Subsidiaries. All such insurance policies are in full
force and effect and al premiums due and payable under such policies have been paid and the Company and its Subsidiaries
are otherwise in compliance in all material respects with the terms thereof. To the Sellers' Knowledge, no termination of,
or material premium increase has been threatened with respect to, any such policy.

Section 3.23 Related Party Transactions. Except as set forth on Section 3.23 of the Seller Disclosure Schedule,
no Seller, manager, officer, employee or Affiliate of the Company or any Subsidiary (or Affiliate of any such Sdler,
manager, officer, employee or Affiliate), isaparty to any material agreement, Contract, commitment or transaction with the
Company or any Subsidiary, other than (i) business dealings conducted in the ordinary course of business on terms and
conditions as favorable to the Company or its Subsidiary as would have been obtained by it at the time in a comparable
arm’ s-length transaction, or (ii) in the case of employees of the Company or any Subsidiary, salaries and employee benefits
and other transactions pursuant to any Company Plansin the ordinary course of business.

Section 3.24 Export and Economic Sanctions Law Compliance. The Company and its Subsidiaries have at all
times conducted its business in accordance with all applicable U.S. export control and economic sanctions laws and
regulations, including the Export Administration Regulations and the regulations enforced by the Office of Foreign Assets
Control included in 31 CFR Part 500; and all other applicable export control and economic sanctions lawsin other countries
in which the Company conducts business. Without limiting the foregoing, the Company and its Subsidiaries have obtained
al export licenses and other consents, notices, waivers, approvals, orders, authorizations, registrations, declarations,
commodity classifications rulings and filings with any Governmental Authority required for: (i) the export, import, and re-
export of products, services, software, and technologies; and (ii) releases of technologies and software to foreign persons
located in the United States and abroad (“ Export Approvals’);

@ The Company and the Subsidiaries are in compliance with the terms of al applicable Export Approvals;

(b) There are no pending claims or, to the Sellers’ Knowledge, claims threatened against the Company or any
Subsidiary with respect to such Export Approvals,

(© To the Sellers Knowledge, there are no actions, conditions or circumstances pertaining to the Company’s
or its Subsidiaries’ export transactions that may give rise to any future claims; and

(d) No Export Approvals for the transfer of export licenses are required to consummate the transactions
contemplated by this Agreement, or such Export Approvals can be obtained expeditiously without material cost.

Section3.25  Anti-Corruption Laws. Except as set forth in Section 3.25 of the Seller Disclosure Schedule,
none of the Company, its Subsidiaries, nor any of its or their respective members, managers, officers, employees or, to the
Sellers Knowledge, the Company’s or its Subsidiaries distributors, independent sales representatives, resellers,
intermediaries or agents or any other Person acting on behalf of any such Person have, with respect to the business of the
Company or any Subsidiary, directly or indirectly, (1) taken any action that would cause it to be in violation of the U.S.
Foreign Corrupt Practices Act of 1977, the U.K. Bribery Act or any applicable anti-corruption or anti-bribery law that
implemented the OECD Convention on Combating Bribery of Foreign Public Officialsin Business Transactionsif the
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Company or any Subsidiary is currently doing business in the particular OECD country or any other Law applicable to the
conduct of business with Governmental Authorities in any country in which Company or any Subsidiary is currently
operating (collectively, the “Applicable Anti-Corruption Laws”), (2) used any funds for unlawful contributions, gifts,
entertainment or other unlawful paymentsrelating to any political activity or (3) offered, paid, promised to pay or authorized
a payment, of any money or other thing of value (including any commission payment, fee, gift, sample, travel expense or
entertainment), or any payment related to political activity, to any of the following Persons for the purpose of influencing
any act or decision of such Person in his officia capacity, including inducing such Person to do or omit to do any act in
violation of the lawful duty of such official, securing any improper advantage, or inducing such Person to use his or her
influence with a foreign government or an instrumentality thereof to affect or to influence any act or decision of such
government or instrumentality, in order to assist the Company or any Subsidiary in obtaining or retaining business for or
with, or directing the business to, any Person: (i) any Person who is an agent, representative, official, officer, director, or
employee of any non-U.S. government or any department, agency, or instrumentality thereof (including officers, directors,
and employees of state-owned, operated or controlled entities) or of a public international organization; (ii) any Person
acting in an official capacity for or on behaf of any such government, department, agency, instrumentality, or public
international organization; (iii) any political party or official thereof; (iv) any candidate for political or political party office
(such recipients described in paragraphs (i), (ii), (iii) and (iv) of this subsection collectively, “ Government Officials’); or
(v) any other individua or entity while knowing or having reason to believe that all or any portion of such money or thing
of value would be offered, given, or promised, directly or indirectly, to any Government Official. The books, records and
accounts of the Company and the Subsidiaries have accurately and fairly reflected, in reasonable detail, the transactions and
dispositions of their respective funds and assets. To the Sellers Knowledge, there have never been any false or fictitious
entries made in the books, records or accounts of the Company or any Subsidiary relating to any illegal payment or secret
or unrecorded fund, and neither the Company nor any Subsidiary has established or maintained a secret or unrecorded fund.

Section 3.26 CFIUS. Neither the Company nor any Subsidiary produces, designs, tests, manufactures,
fabricates, or develops any “critical technologies’ as that term is defined in 31 CFR Part 800.

Section 3.27 Brokers or Finders. Except for fees payable to Silvermark Partners LLC, none of the Sellers, the
Company, the Subsidiaries nor any Person acting on behalf of any Sdller, the Company or any Subsidiary hasincurred any
Liability to pay any fees or commissionsto any broker, finder or agent or any other similar payment in connection with any
of the transactions contemplated by this Agreement.

ARTICLE 4
REPRESENTATIONS AND WARRANTIESOF THE ROLLOVER MEMBERS

Each Rollover Member represents and warrants to the Purchaser, severally and not jointly, that, as of the date of
this Agreement and as of the Closing Date, the statements set forth in this ARTICLE 4 are true and correct.

Section 4.1 Accredited Investor. Each Rollover Member is an accredited investor (as defined in Rule 501(a) of
the Securities Act) and has such sophistication and experience in business and financial matters as to be capable of
evaluating the merits and risks of his decision to acquire the Consideration Shares and is able to bear the economic risk of
this investment. The Rollover Members are not acquiring the Consideration Shares as a result of any form of “general
solicitation” or “genera advertising” (as such terms are used under Rule 502(c) of Regulation D under the Securities Act).
The acquisition of the Consideration Shares by each Rollover Member does not contravene any of the applicable securities
legidlation in the jurisdiction in which the Rollover Member resides.
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Section 4.2 Investment Purposes Only. Each Rollover Member is acquiring the Consideration Shares under this
Agreement for investment purposes only and not with a view to resale or distribution in violation of United States federa
or state securities Laws or applicable Canadian securities Laws. The Rollover Member is acquiring the Consideration
Shares as principal for his own account and not for the account or benefit of anyone other than such Rollover Member.

Section 4.3 Access to Information. Each Rollover Member acknowledges that he has had the opportunity to
ask guestions of and receive answers from the Parent regarding hisinvestment in the Consideration Shares and has received
al the information regarding the Parent that he has requested. Each Rollover Member acknowledges that he has had the
opportunity to review the Parent’s annual report on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-
K, definitive proxy statement and other filings which the Parent has made with the Securities and Exchange Commission
and applicable securities commissions in Canada. Subject to the covenants and other agreements in Article VII, each
Rollover Member understands and agrees that there may be material Tax consequences to the Rollover Member under
applicable Tax Laws of an acquisition or disposition of the Consideration Shares, and that neither the Parent nor the
Purchaser gives any opinion or makes any representation with respect to such Tax consequences to the Rollover Member.

Section 4.4 Restricted Securities. Each Rollover Member understands that the Consideration Shares are
restricted securities (as defined in Rule 144 under the Securities Act) and agrees that if he decides to offer, sell, pledge or
otherwise transfer the Consideration Shares, he will not offer, sell, pledge or otherwise transfer any of the Consideration
Shares, directly or indirectly, unless: (i) thetransfer isto the Parent; (ii) the transfer is made pursuant to the exemption from
the regi stration reguirements under the Securities Act provided by Rule 144 thereunder, if available, and in accordance with
applicable state securities Laws; or (iii) the Consideration Shares are transferred in a transaction that does not require
registration under the Securities Act or any applicable state securities Laws or applicable Canadian securities Laws, and, in
the case of transfers contemplated by (ii) and (iii) above, the Rollover Member has prior to such transfer furnished to the
Parent an opinion of counsel reasonably satisfactory to the Parent. Each Rollover Member acknowledges and agrees that
the Consideration Shares are subject to resal e restrictions imposed by applicable Canadian securities|aws and each Rollover
Member is solely responsible for compliance with such resale restrictions.

Section 4.5 Legend. Each Rollover Member understands and acknowledges that, upon issuance of the
Consideration Shares, and until such time as such legend is no longer required under the applicable requirements of the
Securities Act, applicable U.S. state securities Laws and regulations or applicable Canadian securities Laws, the certificates
representing the Consideration Shares will bear legends in substantially the following forms:

“THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN AND WILL NOT BE
REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED
(THE “SECURITIESACT”"). THESE SECURITIES MAY BE OFFERED, SOLD, PLEDGED OR
OTHERWISE TRANSFERRED ONLY (A)TO RITCHIE BROS. AUCTIONEERS
INCORPORATED (THE “CORPORATION"), (B) IN COMPLIANCE WITH THE EXEMPTION
FROM THE REGISTRATION REQUIREMENTSUNDER THE SECURITIES ACT PROVIDED
BY RULE 144 THEREUNDER, IF AVAILABLE, AND IN ACCORDANCE WITH APPLICABLE
STATE SECURITIES LAWS, OR (C)IN A TRANSACTION THAT DOES NOT REQUIRE
REGISTRATION UNDER THE SECURITIESACT ORANY APPLICABLE STATE LAWS, AND,
IN THE CASE OF (B) OR (C), THE HOLDER HAS FURNISHED TO THE CORPORATION AN
OPINION TO SUCH EFFECT
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FROM COUNSEL REASONABLY SATISFACTORY TO THE CORPORATION PRIOR TO
SUCH TRANSFER.

THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO VESTING
CONDITIONSAND RESTRICTIONSON TRANSFERABILITY AND RESALE, ASSET FORTH
IN A MEMBERSHIP INTEREST PURCHASE AGREEMENT ENTERED INTO BY THE
CORPORATION, RITCHIE BROS. AUCTIONEERS (AMERICA) INC., ROUSE SERVICES
LLC, THE ORIGINAL HOLDER OF THESE SECURITIES, CERTAIN OTHER MEMBERS OF
ROUSE SERVICES LLC, AND A REPRESENTATIVE OF THE MEMBERS, A COPY OF
WHICH MAY BE OBTAINED AT THE PRINCIPAL OFFICE OF THE CORPORATION.”

“UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS
SECURITY MUST NOT TRADE THE SECURITY BEFORE [INSERT THE DATE THAT IS 4
MONTHS AND A DAY AFTER DATE OF ISSUANCE OF CONSIDERATION SHARES].”

Section 4.6 Residency. Each Rollover Member is not resident in Canada.

ARTICLES
REPRESENTATIONS AND WARRANTIES OF THE PURCHASER AND THE PARENT

The Purchaser, and, with respect to Section 5.5, Section 5.7 and Section 5.8, the Parent, represent and warrant to
the Sellers and the Company that, as of the date of this Agreement and as of the Closing Date, the statements set forth in
this ARTICLE 5 are true and correct, except as set forth on the disclosure schedule delivered by the Purchaser to the Sellers
and the Company concurrently with the execution and delivery of this Agreement and dated as of the date of this Agreement
(the “Purchaser Disclosure Schedule”):

Section 5.1 Organization and Good Standing. The Purchaser is a corporation duly organized, validly existing
and in good standing under the Laws of itsjurisdiction of incorporation and has all requisite corporate power and authority
to execute, deliver and perform its abligations under this Agreement and each Ancillary Agreement to which it isa party.

Section 5.2 Authority and Enforceability. The Purchaser has all requisite corporate power and authority to
execute and deliver this Agreement and each Ancillary Agreement to which it isaparty and to perform its obligations under
this Agreement and each such Ancillary Agreement. The execution, delivery and performance of this Agreement and each
Ancillary Agreement to which the Purchaser is a party and the consummation of the transactions contemplated hereby and
thereby have been duly authorized by all necessary action on the part of the Purchaser. The Purchaser has duly and validly
executed and delivered this Agreement and, on or prior to the Closing, the Purchaser will have duly and validly executed
and delivered each Ancillary Agreement to which it isaparty. This Agreement constitutes, and upon execution and delivery
each Ancillary Agreement to which the Purchaser isaparty will constitute, the valid and binding obligation of the Purchaser,
as applicable, enforceable against the Purchaser in accordance with its terms, except as enforcement may be limited by
applicable bankruptcy, insolvency, reorganization, moratorium or similar Laws affecting creditors' rights generally and by
general principles of equity (regardless of whether considered in aproceeding in equity or at Law).

Section 5.3 No Conflict. Neither the execution, delivery and performance by the Purchaser of this Agreement
or any Ancillary Agreement to which the Purchaser is a party, nor the consummation of the transactions contemplated
hereby or thereby, will (a) conflict with or violate in any material respect the
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Governing Documents of the Purchaser, or any resol ution adopted by the board of directorsor stockhol ders of the Purchaser,
(b) result in (with or without notice or lapse of time or both) a breach or default under or create in any Person the right to
terminate, cancel, accelerate or modify, or require any notice, consent or waiver under, any material Contract to which the
Purchaser isa party or by which the Purchaser or any of its material properties or assets is otherwise bound or affected, ()
violate in any material respect any Law, Judgment or Governmental Authorization applicable to the Purchaser or any of its
material properties or assets, or (d) require the Purchaser to abtain any material Consent or Governmental Authorization or
make any filing with any Governmental Authority or other Person, except as may be required under the HSR Act, by the
Toronto Stock Exchange or New Y ork Stock Exchange or any filings required under applicable securities Laws.

Section 5.4 Legal Proceedings. Thereis no Proceeding pending or, to the Purchaser’s Knowledge, threatened
in writing by or against the Purchaser that challenges, or that may have the effect of preventing, delaying, making illegal or
otherwise interfering with, any of the transactions contemplated by this Agreement. Neither the Parent nor any of its
Subsidiaries is the subject of any Proceeding involving a claim of violation of or liability under federal or state securities
laws. Except with respect to publicly-available comment | etters, there has not been during the two years prior to the date of
this Agreement, and to the Purchaser’ s Knowledge, thereis not pending or contemplated, any investigation by the Securities
Exchange Commission (the “ Commission”) involving the Purchaser or the Parent.

Section 5.5 Consideration Shares. The Consideration Shares will, when issued in accordance with the terms of
this Agreement, be duly authorized, validly issued, fully paid and nonassessable.

Section 5.6 Brokers or Finders. None of the Purchaser, the Parent or any Person acting on their behalf has
incurred any Liability to pay any fees or commissions to any broker, finder or agent or any other similar payment in
connection with any of the transactions contemplated by this Agreement.

Section 5.7 SEC Reports; Financial Statements. The Parent has filed all reports, schedules, forms, statements
and other documents required to be filed by the Parent under the Securities Act and the Exchange Act, including pursuant
to Section 13(a) or 15(d) thereof, for the two years preceding the date hereof (or such shorter period as the Parent was
required by law or regulation to file such material) (the foregoing materials, including the exhibits thereto and documents
incorporated by reference therein, being collectively referred to herein as the “SEC Reports’) on a timely basis or has
received a valid extension of such time of filing and has filed any such SEC Reports prior to the expiration of any such
extension. As of their respective dates, the SEC Reports complied in al material respects with the requirements of the
Securities Act and the Exchange Act, as applicable, and none of the SEC Reports, when filed, contained any untrue statement
of amaterial fact or omitted to state amaterial fact required to be stated therein or necessary in order to make the statements
therein, in the light of the circumstances under which they were made, not mideading. The Parent has never been an issuer
subject to Rule 144(i) under the Securities Act. The financial statements of the Parent included in the SEC Reports comply
in al materia respects with applicable accounting requirements and the rules and regulations of the Commission with
respect thereto as in effect at the time of filing. Such financial statements have been prepared in accordance with GAAP
applied on a consistent basis during the periodsinvolved, except as may be otherwise specified in such financial statements
or the notes thereto and except that unaudited financial statements may not contain all footnotes required by GAAP, and
fairly present in all material respects the financial position of the Parent and its consolidated Subsidiaries as of and for the
dates thereof and the results of operations and cash flows for the periods then ended, subject, in the case of unaudited
statements, to normal, immateria, year-end audit adjustments.

Section 5.8 Material Changes. Except for the issuance of the Consideration Shares and the other transactions
contemplated by this Agreement, no event, liability, fact, circumstance, occurrence or
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development has occurred or exists or is reasonably expected to occur or exist with respect to the Parent or its Subsidiaries
or their respective businesses, prospects, properties, operations, assets or financial condition that would be required to be
disclosed by the Parent under applicable securities |laws at the time this representation is made or deemed made that has not
been publicly disclosed at least one Trading Day prior to the date that this representation is made.

ARTICLE 6
COVENANTS

Section 6.1 Conduct of Business Prior to Closing. From the date hereof until the Closing, except as otherwise
provided in this Agreement or consented to in writing by the Purchaser (which consent shall not be unreasonably withheld,
conditioned or delayed, and provided that failure by Purchaser to respond to any request for consent within five (5) Business
Days of receiving such request shall be deemed to constitute consent), the Sellers shall, and shall cause the Company and
the Subsidiaries to, (x) conduct the business of the Company and the Subsidiaries in the ordinary course of business
consistent with past practice; and (y) use reasonable best efforts to maintain and preserve intact the current organization,
business and franchise of the Company and the Subsidiaries and to preserve the rights, franchises, Intellectual Property
Rights, goodwill and relationships of its employees, customers, lenders, suppliers, regulators and others having business
relationships with the Company or the Subsidiaries. Without limiting the foregoing, from the date hereof until the Closing
Date, the Sellers and the Company shall not, and shall not permit any Subsidiary to do the following except as set forth on
Schedule 6.1:

€)] authorize any amendmentsto the certificate or articles of formation or operating agreement of the Company
or any Subsidiary;

(b) issue or sell Membership Interests or any equity interestsin any Subsidiary;

(© acquire an equity interest in, or portion of the assets of, any business or any corporation, partnership or
other business organization or division, in an amount valued in excess of $250,000;

(d) incur any debt or issue any debt securitiesin an aggregate amount in excess of $250,000;

(e Other than as required pursuant to the terms of this Agreement, and other than as may be required by
applicable Law or by any applicable Contract (including the terms of any Company Plan) existing on the date hereof, (i)
enter into or materially amend any employment or severance agreement with any employees with an annual base salary of
at least $100,000 or (ii) enter into or materially amend any pension, retirement, health, life or disability insurance or other
employee benefit plan, agreement, trust or other arrangement for the benefit of any employees with an annual base salary
of at |least $100,000;

() sell, transfer or otherwise dispose of any material assets;

(9 make any loan to or enter into any other transaction with any of its managers, directors, officers or Key
Employees;

(h) except as may be required as a result of a change in Law or in GAAP, materially change any of the
accounting principles or elections, practices or methods used by it;

(i) enter into any Contract that would be material to the Company and the Subsidiaries, taken as awhole, other
than in the ordinary course of business; including entering into any Contract that, had it been in effect on the date hereof,
would have been required to be disclosed in the Disclosure Schedule pursuant to Section 3.14;
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() terminate or amend, in any manner materially adverse to the Company, any Materia Contract;

(K) enter into any Contract that (i) restrains the ability of the Company or any Subsidiary to compete with or
conduct any business, (ii) imposes exclusive dealing obligations, (iii) contains“ most favored nations’ terms, or (iv) contains
anon-solicitation, non-hire clause against the Company or any Subsidiary;

() make any distributions to members or payments to Affiliates, except as required under the terms of any
instrument or agreement existing on the date hereof;

(m)  authorize any new capital expenditure or expendituresthat individually exceed $100,000 or in the aggregate
are in excess of $250,000;

(n) cancel, terminate or alow to lapse any material insurance policies or cause any of the coverage thereby to
lapse, unless simultaneoudy with such termination, cancellation or lapse, replacement policies providing, to the extent
reasonably available, coverage equal to or greater than the coverage under the canceled, terminated or lapsed policies for
substantially similar premiums are in full force and effect;

(0 voluntarily incur or assume any Liability that would reasonably be expected to have a Material Adverse
Effect;

(9)] waive any rights of material value or take any actions with respect to collection practices that would result
in any material losses or material adverse changesin collections, whether or not in the ordinary course of business,

(@) license, sdll, transfer or otherwise dispose of the rights to use any material Owned Intellectual Property
Rights or disclose trade secretsto athird party other than pursuant to a confidentiality agreement; or

(n take or agree in writing or otherwise to take any of the actions described in Section 6.1(a) through Section
6.1(q).

Section 6.2 Accessand Investigation. Prior to Closing, the Sellers and the Company shall provide the Purchaser
with reasonable access to the Persons listed on Schedule 6.2. Following the Closing and upon reasonable advance notice to
the Purchaser, the Purchaser and its managers, officers, employees, agents, consultants and other advisors and
representatives will alow the Sellers full access during normal business hours to, and furnish them with all documents,
records, work papers, calculations and information with respect to, all of the properties, assets, personnel, books, Contracts,
Governmental Authorizations, reports and records relating to the Company and the Subsidiaries as the Sellers may
reasonably request to review all matters and documents described in Section 2.3.

Section 6.3 Requlatory Filings.

€)] The Company and the Purchaser shall use reasonable best efforts to (i) file with the United States Federal
Trade Commission (the “FTC") and the United States Department of Justice (the “DOJ"), the notification and report form
required by the HSR Act for the transactions contempl ated hereby within seven (7) Business Days of the date hereof or such
later date as may be agreed by the parties and to provide any additional or supplemental information and documentary
material requested by the FTC and DOJ pursuant to the HSR Act, (ii) with respect to any other Governmental Authority,
promptly make any other filings or reports, and submit any information and documentation required for the transactions
contemplated hereby, pursuant to any other Antitrust Law, (iii) subject to Section 6.3(c) and Section 6.3(d), cause the
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expiration or termination of the applicable waiting periods under the HSR Act or other Antitrust Law, as applicable, as soon
as practicable after the date hereof, and (iv) subject to Section 6.3(c) and Section 6.3(d), avoid any impediment to the
consummation of the transactions contemplated hereby under any applicable Laws (including the HSR Act and other
Antitrust Law) which would cause the conditions set forth in Section 8.1(a) and Section 8.1(b) not to be satisfied as of the
Closing, including using reasonable best efforts to take all such action as may be reasonably necessary to resolve such
objections (if any) as the FTC, the DQOJ, or any other Governmental Authority or Person may assert under any applicable
Laws (including the HSR Act and other Antitrust Law) with respect to the transactions contemplated hereby which would
cause the conditions set forth in Section 8.1(a) and Section 8.1(b) not to be satisfied as of the Closing. |If the conditions set
forth in Section 8.1(a) and Section 8.1(b) with regards to Antitrust Laws are not satisfied as of the Outside Date, then the
Parties shall discuss, in good faith, a mutual agreement to extend the Outside Date if necessary to obtain approval of the
transaction under Antitrust Laws. Each of the Company and the Purchaser shall furnish to each other’s counsel such
necessary information and reasonabl e assi stance as the other may request in connection with its preparation of any filing or
submission that is necessary under the HSR Act and any other Antitrust Law. The Purchaser shall be responsible for the
filing fees payable in connection with the filings described in the first sentence of this Section 6.3.

(b) The Company and the Purchaser shall: (i) promptly notify each other of any oral or written communication
received from any Governmental Authority, and (ii) subject to applicable Law and excluding portions of documentsrelating
to valuation of the Agreement, furnish the other party copies of dl correspondence, submissions, and communications (and
memoranda setting forth substance thereof) between them and their respective Affiliates on one hand, and any Governmental
Authority on the other hand, with respect to this Agreement, including advanced drafts thereof and the reasonable
opportunity to comment on them. Except as may be prohibited by any Governmental Authority and applicable Law, each
party will consult and cooperate with the other, and will consider in good faith, the views of the other party, in connection
with any analysis, appearance, presentation, memorandum, brief, argument, opinion or proposa made or submitted in
connection with any suit, claim, action, investigation or proceeding under or relating to the HSR Act or any other Antitrust
Law. To the extent permitted by any such Governmental Authority, each party will permit authorized representatives of the
other party to be present at each meeting or teleconference relating to any investigation or legal proceeding and to have
access to and be consulted in connection with any document, opinion or proposal made or submitted to any Governmental
Authority in connection with any such investigation or legal proceeding. The Purchaser shall have the sole right to devise
and implement the strategy for obtaining any necessary clearance or approval, for responding to any request, inquiry, or
investigation, for deciding whether to refile any pre-merger notification, for defending any lawsuit challenging the
transactions contemplated hereby, and for leading in all meetings and communications with any Governmental Authority
that has authority to enforce the HSR Act or any other Antitrust Law; provided however, that the Purchaser shall consult
with the Company and consider in good faith views expressed by the Company and its advisors concerning the foregoing
and will not rgject any such views without the Purchaser making its counsel available promptly to explain its rationale for
such rejection.

(© Notwithstanding anything to the contrary contained in this Agreement, nothing shall require the Purchaser
to take any action that will require, or be deemed to require, the Purchaser or the Company to take any action described in
this Section 6.3(c) that could reasonably be expected to have or result in a Materia Adverse Impact, including but not
limited to any Material Adverse Impact that would result from (i) disposing or transferring any asset, including those of the
Purchaser or the Company; (ii) licensing or otherwise making available to any Person, any technology or other Intellectual
Property Rights of the Purchaser or the Company; (iii) holding separate any assets or operations (either before or after the
Closing Date) of the Purchaser or the Company; or (iv) changing or modifying any course of conduct or otherwise making
any commitment (to any Governmental Authority or otherwise) regarding future operations of the Purchaser or the
Company’ s business to abtain any approval from any Governmental
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Authority or to prevent the initiation of any lawsuit by any Governmental Authority under the HSR Act or other Antitrust
Law or to prevent the entry of any decree, judgment, injunction (preliminary or permanent), or any order that would
otherwise make the Agreement, the transactions contemplated hereby, or any contingent agreements unlawful. “Material
Adverse Impact” means any materia reduction in the value (including any anticipated economic benefit), measured either
individually or in the aggregate, of the Purchaser, the Company or the combined businesses, expected from any of the
transactions contemplated by this Agreement.

(d) Notwithstanding anything to the contrary contained in this Agreement or contingent agreements, the
Purchaser shall not be obligated to defend any action or proceeding instituted (or threatened to be instituted) challenging
the transactions contemplated by this Agreement as violative of the HSR Act or other Antitrust Law, or if any decree,
judgment, injunction or other order is entered, enforced or attempted to be entered or enforced by a court or other
Governmental Authority, which decree, judgment, injunction or other order would make the transactions contemplated by
this Agreement illegal or would otherwise prohibit, prevent, restrict, impair or delay consummeation of the transactions
contemplated hereby, the Purchaser is not required to take any action to contest or resist any such action or proceeding or
to have vacated, lifted, reversed, or overturned any such decree, judgment, injunction or other order, whether temporary,
preliminary or permanent, that is in effect and that prohibits, prevents or restricts consummation of the transactions
contemplated by this Agreement or to have such decree, judgment, injunction or other order repealed, rescinded, or made
inapplicable so as to permit consummation of the transactions contemplated by this Agreement. Subject to the terms and
conditions of this Agreement, each party will use its reasonable best efforts to take, or cause to be taken, all actions and to
do, or cause to be done, al things necessary, proper or advisable to consummate the transactions contemplated by this
Agreement as promptly as practicable and in any event on or prior to the Outside Date.

Section 6.4 No Salicitation of Other Bids.

) The Sellers shal not, and shall not authorize or permit any of their Affiliates (including the Company) or
any of its or their representatives to, directly or indirectly, (i) encourage, solicit, initiate, facilitate or continue inquiries
regarding an Acquisition Proposd; (ii) enter into discussions or negotiations with, or provide any information to, any Person
concerning a possible Acquisition Proposal; or (iii) enter into any agreements or other instruments (whether or not binding)
regarding an Acquisition Proposal. The Sellers shall immediately cease and cause to be terminated, and shall cause their
Affiliates (including the Company) and all of its and their representatives to immediately cease and cause to be terminated,
all existing discussions or negotiations with any Persons conducted heretofore with respect to, or that could lead to, an
Acquisition Proposal. For purposes hereof, “Acquisition Proposal” shall mean, after the Execution Date, any inquiry,
proposal or offer from any Person (other than the Purchaser or any of its Affiliates) concerning (i) a merger, consolidation,
liquidation, recapitalization or other business combination transaction involving the Company; (ii) the issuance or
acquisition of membership interests in the Company; or (iii) the sale, lease, exchange or other disposition of any significant
portion of the Company's properties or assets.

(b) In addition to the other obligations under this Section 6.4, the Sellers shall promptly (and in any event within
two Business Days after receipt thereof by the Sellers or their representatives) advise the Purchaser orally and in writing of
any Acquisition Proposal, any request for information with respect to any Acquisition Proposal, or any inquiry with respect
to or which could reasonably be expected to result in an Acquisition Proposal, the material terms and conditions of such
request, Acquisition Proposal or inquiry, and the identity of the Person making the same.

(© The Sellers agree that the rights and remedies for noncompliance with this Section 6.4 shall include having
such provision specifically enforced by any court having equity jurisdiction, it being
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acknowledged and agreed that any such breach or threatened breach shall cause irreparable injury to the Purchaser and that
money damages would not provide an adequate remedy to the Purchaser.

Section 6.5 Confidentiality.

€)] From and after the Closing, each Seller will, maintain the confidentiality of, and not use for their own
benefit or the benefit of any other Person, the Confidential Information of the Company and its Subsidiaries (the “ Company
Confidential Information”) other than in connection with any dispute hereunder or any Third Party Claim, or, as to each
Rollover Member, as contemplated by his Employment Agreement on behalf of Purchaser.

(b) Each Seller acknowledges that such Company Confidentia Information constitutes a unique and valuable
asset of the Company and represents a substantia investment of time and expense, and that any disclosure or other use of
such Company Confidential Information other than for the sole benefit of the Purchaser would be wrongful and would cause
irreparable harm to the Purchaser. Theforegoing obligations of confidentiality will not apply to any Company Confidential
Information that is or subsequently becomes generally publicly known, other than as adirect or indirect result of the breach
of this Agreement by a Seller.

(© Each Seller acknowledges that the Purchaser has required that such Seller make the agreements in this
Section 6.5 a condition to the Purchaser’ s consummation of the transactions contemplated by this Agreement. Each Seller
agrees that the agreements contained in this Section 6.5 are reasonable and necessary to protect the legitimate interests of
the Purchaser and that any violation or breach of this Section 6.5 will result in irreparable injury to the Purchaser for which
no adequate remedy would exist at Law. Accordingly, in addition to any relief at Law that may be available to the Purchaser
for such violation or breach and regardl ess of any other provision contained in this Agreement, the Purchaser will be entitled
to injunctive and other equitable relief restraining such violation or breach (without any requirement that the Purchaser
provide any bond or other security).

(d) In the event that a Seller isrequested or required (by oral question or request for information or documents
in any legal proceeding, interrogatory, subpoena, civil investigative demand or similar process) to disclose any Company
Confidentia Information, such Seller will notify the Purchaser promptly of the request or requirement so that the Purchaser
may seek an appropriate protective order or waive compliance with the provisions of this Section, except as may be
reasonably necessary for the performance of this Agreement or any Ancillary Agreement. If, in the absence of a protective
order or the receipt of awaiver from the Purchaser, aSeller is, on the advice of counsel, compelled to disclose any Company
Confidentia Information to any tribunal or else stand liable for contempt, such Seller may disclose the Company
Confidentia Information to the tribunal; provided, however, that such Seller will use commercialy reasonable efforts, at
the request of the Purchaser, to obtain or enable the Purchaser to obtain, in each case at the Purchaser’s cost, an order or
other assurance that confidential treatment will be accorded to such portion of the Company Confidentia Information
required to be disclosed as the Purchaser designates.

(e To the extent that any Seller (other than the Rollover Members) has not done so prior to the Closing, each
such Sdller will, immediately following the Closing, surrender to the Company all data, documents, records, data bases,
specifications, customer lists, financial reports and all other tangible embodiments of Company Confidential Information,
it being expressy understood that all these writings, tangible embodiments and other things are the exclusive property of
the Company.

Section 6.6 Public Announcements. Any public announcement or similar publicity with respect to this
Agreement or the transactions contemplated by this Agreement will be issued at such time and in such manner as the
Purchaser and the Seller Representative may mutually agree unless such




announcement is required by applicable Law or the rules and regulation of any securities Laws or regulations or the rules
of any securitiesexchange, in which case, to the extent legally permissible, the Purchaser shall give the Seller Representative
prior notice including providing the Seller Representative with a copy of the proposed disclosure in advance and shall
insofar as may be reasonably practicable and legally permissible reflect on such disclosure all reasonable comments of
Seller Representative. The Purchaser and the Seller Representative will mutually agree with each other concerning the
means by which the employees, customers, suppliers and others having dealings with the Company will be informed of the
transactions contemplated by this Agreement, and with the consent of the Seller Representative, which consent shall not be
unreasonably withheld or delayed, the Purchaser has the right to be present for any such communication. Notwithstanding
anything to the contrary in this Agreement, the Purchaser may, without the prior written consent of the Sellers or the
Company, disclose any information which the Purchaser is required to disclose under applicable securities Laws or stock
exchange rules; provided, however, to the extent legally permissible, the Purchaser shall give the Seller Representative prior
notice including providing the Seller Representative with a copy of the proposed disclosure in advance and shall insofar as
may be reasonably practicable and legaly permissible reflect on such disclosure al reasonable comments of Seller
Representative.

Section 6.7 Notice of Certain Events.

) From the date hereof until the Closing, the Sellers shall promptly notify the Purchaser in writing of:

() any fact, circumstance, event or action the existence, occurrence or taking of which (A) has had, or
could reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect, (B) has resulted
in, or could reasonably be expected to result in, any representation or warranty made by Seller hereunder not being
true and correct or (C) has resulted in, or could reasonably be expected to result in, the failure of any of the
conditions set forth in Section 8.2 to be satisfied;

(i) any notice or other communication from any Person alleging that the consent of such Person is or
may be required in connection with the transactions contemplated by this Agreement;

(iii)  any notice or other communication from any Governmental Authority in connection with the
transactions contemplated by this Agreement; and

(iv)  any Proceedings commenced or, to the Sellers Knowledge, threatened against, relating to or
involving or otherwise affecting any Seller, the Company or any Subsidiary that, if pending on the date of this
Agreement, would have been required to have been disclosed pursuant to Section 3.20 or that relates to the
consummation of the transactions contemplated by this Agreement.

(b) From the date hereof until the Closing, the Purchaser shall promptly notify the Seller Representative in
writing of:

(i) any fact, circumstance, event or action the existence, occurrence or taking of which (A) has resulted
in, or could reasonably be expected to result in, any representation or warranty made by the Purchaser hereunder
not being materially true and correct or (B) hasresulted in, or could reasonably be expected to result in, the failure
of any of the conditions set forth in Section 8.3 to be satisfied;
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(i) any notice or other communication from any Person alleging that the consent of such Person is or
may be required in connection with the transactions contemplated by this Agreement;

(iii)  any notice or other communication from any Governmental Authority in connection with the
transactions contemplated by this Agreement; and

(iv)  any Proceedings commenced or, to the Purchaser’s Knowledge, threatened againgt, relating to or
involving or otherwise affecting the Purchaser or any of its Subsidiaries that, if pending on the date of this
Agreement, would have been required to have been disclosed pursuant to Section 5.4 or that relates to the
consummation of the transactions contemplated by this Agreement.

(© The receipt of information pursuant to this Section 6.7 by the Purchaser or Seller Representative shall not
operate as a waiver or otherwise affect any representation, warranty or agreement given or made by the Purchaser, the
Sellers or the Company in this Agreement and shall not be deemed to amend or supplement the Seller Disclosure Schedule
or the Purchaser Disclosure Schedule.

Section 6.8 Protective Covenants. In consideration of the completion of the transactions contemplated by this
Agreement, the Sellers agree, severally and not jointly, that during the Restricted Period, without the prior written consent
of the Company, each Seller shall comply with the terms of this Section 6.8. Each Seller acknowledges that the promises
and restrictive covenants such Seller is providing in this Agreement are reasonable and necessary to protect the legitimate
interests of the Purchaser in the acquisition of the Company pursuant to this Agreement, including but not limited to the
goodwill of the Company. The Parties agree that the provisions of this Agreement shall apply to all parts of the world where
the Company or the Purchaser conduct business at any time. Each Seller acknowledges that the Business is national and
international, rather than local, in scope. The Parties expressly understand and agree that the noncompetition provisions
contained in this Agreement are reasonable, permissible and enforceable pursuant to the provisions of applicable Law.

) Except as provided in the last two paragraphs of this Section 6.8(a), each Seller agrees that during the
Restricted Period, such Seller shall not, directly or indirectly, as an owner, member, partner, shareholder, joint venturer,
corporate officer, director, employee, consultant, principal, trustee or licensor, or in any other capacity whatsoever of or for
provide services to (i) any Person, firm, partnership, company or corporation (other than the Purchaser or any of its
Affiliates) (each an “Entity”) that is principally engaged in the Business or (ii) any division, group, Subsidiary or any other
subsection of an Entity (each a “Division”) if such Division is principally engaged in the Business (whether or not such
Entity is engaged in the Business):

(i) own, manage, operate, sell, control or participate in the ownership, management, operation, sales
or control of, be involved with, or assist in the development efforts of or serve as an advisor to any business that
competes with the Business;

(i) solicit, or attempt to solicit, the business or patronage of any of the clients, customers or suppliers
of the Company, any Subsidiary or the Purchaser in connection with the Business; or

(@iii)  lend or dlow his name or reputation to be used by or otherwise allow his skill, knowledge or

experience to be used by any business that competes with the Company, and Subsidiary or the Purchaser or any of
its Subsidiaries with respect to the Business.
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Notwithstanding the foregoing, each Seller is permitted to own, individually, as a passiveinvestor, up to atwo percent (2%)
interest in any publicly traded entity. For purposes hereof, competition with the Company, the Purchaser or any of their
Subsidiaries with respect to the Business shall be prohibited in any county in the State of California, each statein the United
States and each country in the world where the Company or any Subsidiary conducts business. In addition, such Seller may
work for a Division of an Entity that has another Division engaged in the Business so long as the Entity is not principally
engaged in the Business and such Seller does not work in any way for the Division engaged in the Business.

Specifically this Section 6.8 does not limit such Seller from collaboration with competitors of the Purchaser in the form of
system integration, certification testing, joint customer deployments, co-marketing activities or any other activity that isin
the normal course of business for a company engaged in the Business.

(b) Each Seller further agrees that during the Restricted Period, such Seller shall not:

(i) directly or indirectly, personally or through others, solicit (on such Seller’s own behalf or on behalf
of any other person, Entity or Division) any employee of the Purchaser or the Company to leave his or her
employment with the Purchaser or the Company (provided that the foregoing shall not preclude general solicitations
for employment not specifically directed at such employees);

(i) directly or indirectly, personally or through others, solicit any person or entity who both is at the
time of such solicitation and was at the beginning of the Restricted Period a customer or client of the Purchaser or
the Company (a*“ Customer™) to obtain goods or services from any party other than the Purchaser, the Company, or
itsor their Affiliates, or otherwiseintentionally interfere with the relationship of the Purchaser or the Company with
any Customer.

(© The covenants contained in this Section 6.8 shall be each construed as a series of separate covenants, one
for each county, city, state and country of any geographic area where any business is carried on by Parent. Except for
geographic coverage, each such separate covenant shall be identical in terms to the covenant contained in Section 6.8(a) or
Section 6.8(b), asthe case may be. If, inany judicia proceeding, a court refusesto enforce any of such separate covenants
(or any part thereof), then such unenforceabl e covenant (or such part) shall be eliminated from this Agreement to the extent
necessary to permit the remaining separate covenants (or portions thereof) to be enforced. In the event that the provisions
of this Agreement are deemed to exceed the time, geographic or scope limitations permitted by applicable law, then such
provisions shall be reformed to the maximum time, geographic or scope limitations, as the case may be, permitted by
applicable Law.

(d) Each Seller acknowledges that the restrictions set forth in this Agreement are reasonable both individually
and in the aggregate and that the duration, geographic scope, extent and application of each of such restrictions are no
greater than is necessary for the protection of the legitimate business interests of the Purchaser, which include but are not
limited to, the Company’s trade secrets and other valuable confidential business information related to the Business, its
substantia relationships with prospective or existing customers and suppliers related to the Business, and the goodwill
associated with the Business. Each Seller hereby acknowledges and recognizesthat the enforcement of any of the provisions
in this Agreement may potentially interfere with such Seller’s ability to pursue certain areas of employment. Each Seller
recognizes and agrees that the enforcement this Agreement is necessary to ensure the preservation, protection and continuity
of the business, trade secrets and goodwill of the Purchaser and the Company.
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Section 6.9 Non-Disparagement. No Seller will take any action that is designed or intended to have the effect
of discouraging any lessor, licensor, customer, supplier or other business associate of the Company or any Subsidiary from
mai ntai ning the same busi ness rel ationship with the Company or Subsidiary after the Closing as the Company or Subsidiary
maintained prior to the Closing.

Section 6.10 Employment Arrangements. Except with respect to Scott Rouse and to individua s who enter into
employment agreements with the Purchaser, or an Affiliate of the Purchaser, with respect to post-Closing employment, for
aperiod of one (1) year following the Closing Date, the Purchaser agrees that the Company shall continue to provide each
employee who was employed by the Company immediately prior to the Closing Date, including any such employee on
vacation or aleave of absence, and who remains employed by the Company or the Purchaser or an Affiliate of the Purchaser
after the Closing Date (each, a “ Continuing Employee”) (i) the same base salary or base hourly wage rate as in effect for
such Continuing Employeeimmediately prior to the Execution Date, and (ii) target bonus opportunity, or target commission
opportunity and (iii) employee benefits, such that (ii) and (iii) taken together as a whole, are not materially less favorable
than those provided to the Continuing Employee immediately prior to the Closing Date (except that, in each case, the
Purchaser shall not be obligated to provide any equity compensation, profits interests or similar compensation); provided,
however, that the Purchaser may terminate employment of any Continuing Employee for valid business reasons, after
consulting with the Company’ s management, or for cause following the Closing.

The provisions of this Section 6.10 are solely for the benefit of the parties hereto and shall not confer upon any
Person any third-party beneficiary rights. Nothing contained in this Section 6.10, whether express or implied: (i) shal be
treated as establishing, amending or modifying for any purpose any Company Benefit Plan; (ii) shall alter or limit the ability
of the Purchaser, the Company or any of their Affiliates to amend, modify or terminate any Company Benefit Plan or other
benefit plan, program, agreement or arrangement of the Purchaser; or (iii) isintended to confer upon any current or former
employee any right to employment or continued employment for any period of time by reason of this Agreement, or any
right to a particular term or condition of employment.

Section 6.11 Stock Exchange Listing. The Parent shall use reasonable best efforts to cause the Consideration
Shares to be (i) conditionally approved for listing by the Toronto Stock Exchange, subject to satisfaction of the conditions
contained in the conditional approval letter, and (ii) approved for listing by the New York Stock Exchange, prior to the
Closing.

Section 6.12 PPP Loan. Prior to Closing, the Company shall (1) notify CNB of the anticipated change in
ownership of the Company, including delivery of afully executed copy of the Agreement, (2) deposit an amount (the“ CNB
Escrow Amount”) equal to the then outstanding aggregate principal amount of the PPP Loan, plus all accrued and unpaid
interest thereon, into an escrow account with CNB (the “CNB Escrow”), and (3) deliver an application (the “ Forgiveness
Application™) to seek forgiveness of some or all of the PPP Loan in accordance with the then applicable requirements of
the CARES Act. After the Closing, the Purchaser shall, and shall cause the Company to, promptly inform and deliver to the
Seller Representative any and all material communications received from any Governmental Authority or lender in respect
of the PPP Loan and shall not initiate any communications with any Governmenta Authority or lender in respect of the PPP
Loan without the prior written consent of the Seller Representative. The Purchaser will not cause the Company to amend
or withdraw the Forgiveness A pplication following the Closing, except upon the written request of the Seller Representative.

Section 6.13 Closing Conditions. From the date hereof until the Closing, each party hereto shall, and the Sellers
shall cause the Company to, use reasonable best efforts to take such actions as are necessary to expeditiously satisfy the
closing conditions set forthin ARTICLE 8.
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Section 6.14 Further Assurances. Subject to the other express provisions of this Agreement, upon the
reasonable request of any party to this Agreement, the other parties will (a) furnish to the requesting party any additional
information, (b) execute and deliver, at their own expense, any other documents and (c) take any other actions as the
requesting party may reasonably require to more effectively carry out the intent of this Agreement and the transactions
contemplated by this Agreement.

Section 6.15 Control of Operations. Without in any way limiting any party's rights or obligations under this
Agreement, the parties understand and agree that (a) nothing contained in this Agreement shall give the Purchaser, directly
or indirectly, the right to control or direct the Business prior to the Closing and (b) prior to the Closing, the Company shall
exercise, consistent with the terms and conditions of this Agreement, complete control and supervision over the operation
of the Business.

Section 6.16 Parent Guaranty. The Parent hereby unconditionally and irrevocably guarantees (the “Parent
Guaranty”), by way of an independent obligation to the Sellers (i) the due, prompt and faithful performance by the Purchaser
of all undertakings, obligations, required acts and performances of the Purchaser to the Sellers under or arising out of this
Agreement and the Ancillary Agreements; and (ii) the due and punctual payment of all amounts due and payable by the
Purchaser to the Sellers under or arising out of this Agreement and the Ancillary Agreements after the date hereof, when
and as the same shall arise and become due and payable in accordance with the terms of and subject to the conditions
contained in this Agreement and the Ancillary Agreements (the “Guaranteed Obligations’). The Parent guarantees as
principal obligor and not as surety the prompt performance and payment of al Guaranteed Obligations, this being a
guarantee of payment and not a guarantee of collection. This Parent Guaranty is not contingent upon the pursuit by the
Sellersof any rights or remedies against the Purchaser, such pursuit being hereby waived by the Parent. This Parent Guaranty
shall be binding upon al successors and assigns of the Parent.

Section 6.17 Information and Reports. Upon the request of any Rollover Member, the Purchaser shall furnish
to any Rollover Member so long as such Rollover Member owns Consideration Shares, promptly upon request, a written
statement by the Parent as to its compliance with the reporting requirements of Rule 144 and of the Securities Act and the
Exchange Act, a copy of the most recent annual or quarterly report of the Parent, and such other reports and documents so
filed or furnished by the Parent as such Rollover Member may reasonably request in connection with the sale of
Consideration Shareswithout registration. Upon the request of any Rollover Member, and subject to the receipt of an opinion
of counsel as contemplated by Section 4.4 and Section 4.5, the Purchaser shall cooperate with such Rollover Member to
facilitate the timely preparation and delivery of certificates representing the Consideration Shares free of any restrictive
legends to the extent permitted under Section 4.4 and Section 4.5.

Section 6.18 Termination of Certain Guaranties. Purchaser and Parent acknowledge that in the
course of the conduct of the business of the Company, Scott Rouse has entered into arrangements in which guarantees were
issued by him to support or facilitate business transactions of the Company (the“ Credit Support Arrangements.”) The
Parties agree that the Credit Support Arrangements are not intended to continue after the Closing. In order to obtain the
release of Scott Rouse from any such Credit Support Arrangements at the Closing, Purchaser, and to the extent applicable,
the Company and Parent will take all reasonably necessary actions to effect the termination of such Credit Support
Arrangements.

ARTICLE 7
CERTAIN TAX MATTERS

Section 7.1 Tax Matters and Tax Returns.

@ The parties intend for the purchase of the Membership Interests contemplated by this Agreement to be
treated as a transaction governed by Rev. Rul. 99-6, 1999-1 C.B. 434 (Situation 2), with the Sellers being treated as having
sold their Membership Interests, and the Purchaser being treated as
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acquiring all of the Company’ s assets, in exchange for the Purchase Price (as adjusted pursuant to Section 2.3 and ARTICLE
7) plusthe Liabilities of the Company.

(b) The parties shall allocate the Purchase Price (plus the Liabilities of the Company and the Subsidiaries)
among the assets of the Company and the Subsidiaries in accordance with Section 1060 of the Code. As soon as reasonably
practicable following the Closing, but not later than 60 days thereafter, the Purchaser shall prepare an alocation of the
Purchase Price (plus the Liabilities of the Company and the Subsidiaries) among the assets of the Company and the
Subsidiaries (the “First Allocation™), which the Purchaser shall deliver to the Seller Representatives. The Purchase Price
Allocation shall not allocate more than $1,000,000 of the Purchase Price to the covenants contained in Section 6.8. On or
prior to the 30" day following the Purchaser’s delivery of the First Allocation, the Seller Representative may give the
Purchaser written notice stating his objection to the First Allocation. If the Seller Representative notifies the Purchaser of
such an objection, then the Purchaser shall engage a nationally recognized valuation firm mutually acceptable to the
Purchaser and the Seller Representative, with each of the Purchaser and the Seller Representative bearing one-half of the
expense. The Seller Representative shall be permitted to meet with such valuation firm to address his objections to the First
Allocation. The Purchaser shall deliver such valuation firm’s purchase price allocation (the “ Second Allocation™) to Seller
Representative within five days of receipt. Within 10 days of the Seller Representative's receipt of the Second Allocation,
the Seller Representative shall notify the Purchaser of the Seller Representative's acceptance of either the First Allocation
or the Second Allacation, and such allocation as accepted by the Seller Representative shall be final, conclusive and binding
on the parties and shall be referred to as the “Purchase Price Allocation.” The parties shall report, act and file all Tax
Returnsin all respects and for all purposes consistent with the Purchase Price Allocation and this Section 7.1, and no party
shall take any position (whether in audits, Tax Returns or otherwise) that isinconsistent with the Purchase Price Allocation
or this Section 7.1 unless required to do so by applicable Law. If the Purchase Price is adjusted in any manner as provided
in this Agreement, the Purchase Price Allocation shall be adjusted as set forth in the Purchase Price Allocation schedule.

(© The parties acknowledge and agree that the Consideration Shares are being paid by the Purchaser to the
Rollover Members solely in exchange for the Rollover Members sale to the Purchaser of a portion of their respective
Membership Interests in the Company. The parties further acknowledge and agree that Consideration Shares are being
issued to the Rollover Members subject to the Restrictions described in Section 2.6 to protect the business value of the
Company being acquired by the Purchaser. Each of the Rollover Members shall file elections under Section 83(b) of the
Code with the IRS with respect to the Consideration Shares within twenty (20) days of the Closing Date confirming that the
issuance of the Consideration Shares does not constitute the receipt of any ordinary income under Section 83 of the Code.
The Rollover Members shall provide written evidence to the Purchaser of the filing of such election with the IRS within
twenty (20) days of the Closing Date. The Purchaser and the Rollover Members will take all positions consistent with, and
shall not take any position inconsistent with, on all financial statements, Tax Returns, and otherwise, the Rollover Members
receipt of the Consideration Shares congtituting long-term capital gains (subject to any ordinary income treatment required
under applicable partnership related Tax rules) on the Closing Date and shall further take all commercially reasonable efforts
to otherwise confirm such treatment. If the IRS successfully asserts upon audit and after any related tax contest, that the
receipt of the Consideration Shares constitutes ordinary incometo any or all of the Rollover Members due to the Restrictions
described in Section 2.6 (a“ Tax Determination”), the Purchaser, promptly following a demand from a Rollover Member,
shall pay an amount to such Rollover Member equal to: (i) the additional Taxes owed, plusall penalties and interest thereon
by such Rollover Member asaresult of the IRS successfully asserting that the receipt of the Consideration Shares constituted
ordinary income, not long-term capital gains; plus (ii) any reasonable and documented out-of-pocket costs and expenses,
including, without limitation, legal and other professional fees and costs, incurred by such Rollover Member in connection
with such Rollover Member or the Purchaser, if it so opts pursuant to Section 7.4(b), contesting
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or resulting from the Tax Determination (with all such payments under clauses (i) and (ii) above made on an After Tax
Basis).

(d) The Sellers shall prepare and file (or cause to be prepared and filed), at Seller’ s expense, on atimely basis
all Tax Returns of the Company and each of its Subsidiaries for taxable periods ending on or before the Closing Date that
areinitialy due (including extensions) after the Closing Date. Such Tax Returns will be prepared in a manner consistent
with and utilizing the accounting methods utilized in the preparation of the prior Tax Returns of the Company or such
Subsidiary, as applicable, to the extent such accounting methods comply with applicable Law. The Purchaser shall cause
the Company and its Subsidiaries to provide the Sellers and their representatives with access to the books and records of
the Company and its Subsidiaries reasonably necessary during normal working hours to prepare such Tax Returns. The
Sdllers (i) will submit all such Tax Returns and any requested work papers to the Purchaser for its review at least 30 days
prior to filing and shall make any revisions reasonably requested by the Purchaser to the extent such revisions comply with
applicable Law and are consi stent with and utilize the accounting methods utilized by the Company on itsprior Tax Returns
and (i) will, promptly after filing, forward to the Purchaser acomplete copy of such filed Tax Returns and proof of payment
of the subject Taxes; provided, however, that the Purchaser shall pay any accrued or reserved Taxes taken into account in
determining the Final Closing Net Working Capital as provided in Section 7.2(a). In the event that Sellers fail to prepare
and file or causeto be prepared or filed any Tax Return they arerequired to file pursuant to this Section 7.1(d), the Purchaser
shall have the right, but not the obligation, to prepare and file such Tax Returns at Sellers' expense.

(e The Purchaser shall prepare and file (or cause to be prepared and filed) all Tax Returns with respect to the
Company and its Subsidiaries for all taxable periods ending after the Closing Date (as well as any Tax Returns for taxable
periods ending on or before the Closing Date that it electsto file under Section 7.1(d)).

Section 7.2 Payment of Taxes.

) To the extent that Taxes of the Company and its Subsidiariesfor all taxable periods and portions of periods
through the Closing Date (including all such Taxes payable with respect to Tax Returns filed under this Article 7 and any
Taxes assessed after the Closing with respect to taxable periods or portions of periods through the Closing Date) are accrued
or expressy reserved for as current Liabilities in line items on the Closing Balance Sheet and taken into account in
determining the Final Closing Net Working Capital, the Purchaser will pay or cause to be paid such Taxes. To the extent
such Taxesfor al taxable periods and portions of periods through the Closing Date are not so reflected as current Liabilities
on the Closing Balance Sheet and not taken into account in determining the Final Closing Net Working Capital, the Sellers
will pay al such Taxes. Taxes that are payable with respect to a taxable period that begins before the Closing Date and
ends after the Closing Date will be alocated to the portion of the period that ends on the Closing Date in accordance with
Section 7.3. All Company level Taxes arising from the Employee Closing Payments will be pre-Closing Tax Liabilities to
be paid by the Sellers.

(b) In the case of Tax Returns filed by the Purchaser under this ARTICLE 7 and as to which the Purchaser
expects payment from the Sellers, the Purchaser may elect to ddliver the pertinent Tax Return to the Sellers and inform the
Sellers of any amounts due from the Sellers at least ten days prior to the due date of the pertinent Tax Return and the Sellers
will pay such amounts to the Purchaser in immediately available funds at least two Business Days prior to the due date of
the Tax Return. In the case of any Tax Returns filed by the Sellers, the Sellers will pay the amount of Taxes due with
respect to such Tax Returns (with the Purchaser being required to supply any amounts payable by the Purchaser by the due
date of the subject Tax Return).
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Section 7.3 Tax Apportionment. In the case of Taxes that are payable with respect to a taxable period that
begins before the Closing Date and ends after the Closing Date (the “ Straddle Period”), the portion of any such Tax that is
allocable to the portion of the period ending on the Closing Date will be:

€)] in the case of Taxes that are either (i) based upon or related to income or receipts or (ii) imposed in
connection with any sale or other transfer or assignment of property (real or personal, tangible or intangible) (other than any
transaction Taxes contemplated by Section 7.7), deemed equal to the amount which would be payable if the taxable period
ended as of the close of business on the Closing Date; and

(b) in the case of Taxes imposed on a periodic basis with respect to the assets of the Company or any of its
Subsidiaries, or otherwise measured by the level of any item, deemed to be the amount of such Taxes for the entire period
(or, in the case of such Taxes determined on an arrears basis, the amount of such Taxes for the immediately preceding
period), multiplied by afraction the numerator of which isthe number of calendar days in the period ending on the Closing
Date and the denominator of which isthe number of calendar daysin the entire period.

Section 7.4 Tax Proceedings.

@ After the Closing Date, each Rollover Member shall notify the Purchaser in writing within ten (10) days of
the receipt of any proposed assessment or the commencement of any Tax audit or other administrative or judicial proceeding
or of any demand or claim that relates to the Tax treatment or characterization of the receipt of the Consideration Shares by
such Rollover Member (a*“ Rollover Member Tax Proceeding”), and the Purchaser shall notify the Sellersin writing within
fifteen (15) days of the receipt of any proposed assessment or the commencement of any Tax audit or other administrative
or judicial proceeding or of any demand or claim that relates to the Taxes of the Company or any Subsidiary for any taxable
periodsor portions of taxable periodsthrough the Closing Date (a* Company Tax Proceeding”, and together with aRollover
Member Tax Proceeding, a“ Tax Proceeding”). Any such notice shall contain factual information describing any such Tax
Proceeding in reasonable detail and shall include copies of any natice or other document received from any Governmental
Authority in respect of any such asserted Tax Proceeding; provided, however, the failure to give such notice shall not affect
the indemnification provided hereunder (including any payment obligations pursuant to Section 7.1(c), except to the extent
the indemnifying party has been materially prejudiced as aresult of such failure.

(b) In the case of any Rollover Member Tax Proceeding, the Purchaser shall have the right, at the Purchaser’s
sole expense, to control the conduct and defense of such Tax Proceeding (but only to the extent the Purchaser conducts the
defense of such Rollover Member Tax Proceeding actively, diligently and in good faith); provided, that if the Purchaser is
entitled to control such Rollover Member Tax Proceeding pursuant to the foregoing sentence, each applicable Rollover
Member shall have theright, at such Rollover Member’s sole expense and not subject to the indemnity provided in Section
7.1(c), to participate in (but not control) such Rollover Member Tax Proceeding and the Purchaser shall not settle such
Rollover Member Tax Proceeding without the written consent of the applicable Rollover Member, which such consent shall
not be unreasonably withheld, delayed conditioned.

(© In the case of any Company Tax Proceeding, the Sellers shall have the right, at the Sellers’ sole expense,
to control the conduct of such Company Tax Proceeding (but only to the extent the Sellers conduct the defense of such
Company Tax Proceeding actively, diligently and in good faith); provided, that if the Sellers are entitled to control such
Company Tax Proceeding pursuant to the foregoing sentence, the Purchaser shall have the right, at the Purchaser’s sole
expense, to participate in (but not control) such Company Tax Proceeding and the Sellers shall not settle such Company
Tax Proceeding without the written consent of the Purchaser, which such consent shall not be unreasonably withheld,
delayed or conditioned. In the event the Company is subject to a fina partnership adjustment for any taxable periods or
portions of taxable tax periods through the Closing Date, such adjustment shall be taken into account by the former
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partners of the Company pursuant to Section 6241(7) of the Code or the Company shall make or cause to be made an el ection
under Section 6226 of the Code with respect to such adjustment, each as applicable.

Section 7.5 Cooperation. The Sellers and the Purchaser shall reasonably cooperate, as and to the extent
reasonably requested by the other party, in connection with the preparation and filing of Tax Returns pursuant to Section
7.1 and any Tax Proceeding. Such cooperation may include signing Tax returns, amended Tax Returns, claims or other
documents necessary to settle any Tax Proceeding, the retention and (upon the other party’ srequest) the provision of records
and information which are reasonably relevant to any such Tax Proceeding or other proceeding and making themselves or
their employees available on amutually convenient basis to provide additional information and explanation of any material
or information provided hereby. The Purchaser (after the Closing) shall retain all books and records with respect to Tax
matters pertinent to the Company and its Subsidiaries, and will cause the Company and its Subsidiaries to retain all books
and records with respect to Tax matters pertinent to the Company and its Subsidiaries, relating to any taxable period
beginning before the Closing Date until the expiration of the applicable statute of limitations for the respective taxable
periods, and shall abide by all record retention agreements entered into with any Governmental Authority. The Purchaser
agreesto give the Seller Representative reasonabl e notice prior to transferring, discarding or destroying any such books and
records relating to Tax matters and, if the Seller Representative so request, the Purchaser shall allow the Seller
Representative to take possession of such books and records.

Section 7.6 Amended Tax Returns; Tax Elections; Other Tax Matters. The Sellers will not, and will not cause
or permit the Company to, without the prior written consent of the Purchaser (which consent will not be unreasonably
withheld, conditioned or delayed): (i) make or revoke, or cause or permit to be made or revoked, any Tax election pertaining
to the Company, any of its Subsidiaries, or the ownership of any capital equity of the Company, if such election could result
inthe Purchaser or any of its Affiliates being liablefor any amounts, including under this Agreement or to any Governmental
Authority in respect of Taxes; (ii) file, or allow to be filed, any amended Tax Return of the Company or any of its
Subsidiaries for any taxable periods or portions of taxable periods beginning before the Closing Date through the Closing
Date, unless otherwise required by applicable Law, if such amendment could result in the Purchaser or any of its Affiliates
being liable for any amounts, including under this Agreement or to any Governmental Authority in respect of Taxes; or (iii)
apply to any Governmental Authority for any binding or non-binding opinion, ruling, or other determination with respect
to the Company or any of its Subsidiariesin relation to any act, matter or transaction that occurred on or before the Closing
Date or that relates to any taxable periods or portions of taxable periods beginning before the Closing Date through the
Closing Date. The Purchaser will not, without the prior written consent of the Seller Representative (which consent will not
be unreasonably withheld, conditioned or delayed) cause or permit the Company, or any of its Subsidiaries, to (i) file (other
than in accordance with Section 7.1(d)) or amend any Tax Return that relates in whole or in part to any taxable period that
begins before the Closing Date, (ii) make any election that has retroactive effect to any taxable period that begins before the
Closing Date, (iii) voluntarily approach any taxing authority regarding taxable periods or portions thereof of the Company
ending on or prior to the Closing Date, if such amendment or el ection could result in the Sellers being liable for any amounts,
including under this Agreement or to any Governmental Authority in respect of Taxes (each a“ Restricted Tax Action™).
The Rollover Members will not, and will not cause any Person to, without the prior written consent of the Purchaser (which
consent will not be unreasonably withheld, conditioned or delayed): (i) make or revoke, or cause or permit to be made or
revoked, any Tax election pertaining to the receipt of the Consideration Shares other than an election pursuant to Section
83(b) asprovided herein; (ii) file, or allow to befiled, any amended Tax Return of such Rollover Member for the Tax period
that amends the Tax treatment of the receipt of the Consideration Shares, if such amendment could result in the Purchaser
or any of its Affiliates being liable for any amounts, including under this Agreement or to any Governmental Authority in
respect of Taxes; or (iii) apply to any Governmental Authority for any binding or non-binding opinion, ruling, or
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other determination with respect to, or that relates to, such Rollover Member’s receipt of the Consideration Shares.

Section 7.7 Transactional Taxes. Notwithstanding any other provision of this Agreement, al transfer,
documentary, recording, notarial, sales, use, registration, stamp and other similar Taxes or fees imposed by any
Governmental Authority in connection with the transactions contemplated by this Agreement, and any applicable filing
expenses, will be borne fifty percent (50%) by the Purchaser and fifty percent (50%) by the Sellers, pro rata based on their
respective share of the Purchase Price. The Sellerswill fileall necessary Tax Returns and other documentation with respect
to al such Taxesand, if required by applicable Law, the Purchaser will, and will causeits Affiliatesto, join in the execution
of any such Tax Returns or other documentation.

Section 7.8 Tax Refunds. Except to the extent reflected as an asset in the final calculation of Final Closing Net
Working Capital, the Sellers will be entitled to any Tax refunds of the Company and its Subsidiaries that are received by
the Purchaser, the Company or a Subsidiary (in each case, including any amounts credited against Tax) to which the
Purchaser, the Company or a Subsidiary, as applicable, become entitled in any post-Closing Taxable period, but excluding
any Tax refundsrelated to any carryback of losses attributabl e to a post-Closing taxabl e period, that relate to any pre-Closing
taxable period. In determining the portion of a Tax refund or credit relating to a pre-Closing taxable period, any refund of
Taxes relating to a Straddle Period shall be equitably apportioned between the portion of such Straddle Period ending on
the Closing Date and that portion of such Straddle Period beginning on the day after the Closing Date in accordance with
the principles set forth in Section 7.3. The Purchaser will pay over to the Sellers, pro rata based on their respective share of
the Purchase Price, any such refund or the amount of any such credit within five (5) days after actual receipt of such refund
or credit against Taxes.

ARTICLE 8
CONDITIONSTO CLOSING

Section 8.1 Conditions to the Obligations of All Parties. The obligations of each party to consummate the
transactions contemplated by this Agreement shall be subject to the fulfillment, at or prior to the Closing, of each of the
following conditions:

€)] The filings of the Purchaser and the ultimate parent entity of the Company pursuant to the HSR Act shall
have been made and the applicable waiting period and any extensions thereof shall have expired or been terminated.

(b) No Governmental Authority shall have enacted, issued, promul gated, enforced or entered any Order which
isin effect and has the effect of making the transactions contemplated by this Agreement illegal, otherwise restraining or
prohibiting consummation of such transactions or causing any of the transactions contemplated hereunder to be rescinded
following completion thereof.

(© The Consideration Shares shall have been (i) conditionally approved for listing by the Toronto Stock
Exchange, subject to satisfaction of the conditions contained in the conditiona approval letter, and (ii) approved for listing
by the New Y ork Stock Exchange.

Section 8.2 Conditions to the Obligations of Purchaser. The obligations of the Purchaser to consummate the
transactions contemplated by this Agreement shall be subject to the fulfillment or the Purchaser's waiver, at or prior to the
Closing, of each of the following conditions:

@ Other than the Seller Fundamental Representations, the representations and warranties of the Company and
the Sellers contained in this Agreement and any certificate or other writing delivered pursuant hereto shall be true and
correct in all respects (in the case of any representation or warranty
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qualified by materiality or Material Adverse Effect) or in all material respects (in the case of any representation or warranty
not qualified by materiality or Material Adverse Effect) on and as of the date hereof and on and as of the Closing Date with
the same effect as though made at and as of such date (except those representations and warranti es that address matters only
as of aspecified date, the accuracy of which shall be determined as of that specified datein all respects). The representations
and warranties of the Sellers and the Company contained in the Seller Fundamental Representations shall be true and correct
in all respects on and as of the date hereof and on and as of the Closing Date with the same effect as though made at and as
of such date (except those representations and warranties that address matters only as of a specified date, the accuracy of
which shall be determined as of that specified date in al respects).

(b) The Sellers and the Company shall have duly performed and complied in all materia respects with al
agreements, covenants and conditions required by this Agreement and each of the Ancillary Agreements to be performed
or complied with by them prior to or on the Closing Date.

(© The Sellers and the Company shall have delivered fully executed invention assignment agreements and
non-disclosure agreements, in forms reasonably satisfactory to the Purchaser, from the Persons listed on Schedule 8.2(c).

(d) The Company shall have either (i) obtained the consent of CNB and, if required, the SBA, under the PPP
L oan with respect to the transactions contemplated by this Agreement, or (ii) repaid the PPP Loan in full.

(e From the date of this Agreement, there shall not have occurred any Material Adverse Effect, nor shall any
event or events have occurred that, individually or in the aggregate, with or without the lapse of time, could reasonably be
expected to result in a Materid Adverse Effect.

()] The items deliverable pursuant to Section 2.5(a) shall have been delivered to the Purchaser.

(9 The Purchaser shall have received a certificate, dated the Closing Date and signed by the manager of the
Company, that each of the conditions set forth in Section 8.2(a) and Section 8.2(b) have been satisfied.

(h) The Sellers shall have delivered to the Purchaser such other documents or instruments as the Purchaser
reasonably requests and are reasonably necessary to consummate the transactions contemplated by this Agreement.

Section 8.3 Conditions to the Obligations of Sellers. The obligations of the Sellers to consummate the
transactions contemplated by this Agreement shall be subject to the fulfillment or Seller'swaiver, at or prior to the Closing,
of each of the following conditions:

@ Other than the representations and warranties of the Purchaser contained in the Purchaser Fundamental
Representations, the representations and warranties of the Purchaser contained in this Agreement and any certificate or other
writing delivered pursuant hereto shall be true and correct in all respects (in the case of any representation or warranty
qualified by materiality or Material Adverse Effect) or in all material respects (in the case of any representation or warranty
not qualified by materiality or Material Adverse Effect) on and as of the date hereof and on and as of the Closing Date with
the same effect as though made at and as of such date (except those representations and warranties that address matters only
as of a specified date, the accuracy of which shall be determined as of that specified date in al respects). The Purchaser
Fundamental Representations shall be true and correct in all respects on and as of the date hereof and on and as of the
Closing Date with the same effect as though made at and as of such date.
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(b) The Purchaser shall have duly performed and complied in al material respects with all agreements,
covenants and conditions required by this Agreement and each of the Ancillary Agreements to be performed or complied
with by it prior to or on the Closing Date.

(© The items deliverable pursuant to Section 2.5(b) shall have been delivered to the Sellers.

(d) The Sdllers shall have received a certificate, dated the Closing Date and signed by a duly authorized officer
of the Purchaser, that each of the conditions set forth in Section 8.3(a) and Section 8.3(b) have been satisfied.

(e The Sdllers shall have received a certificate of a duly authorized officer of the Purchaser certifying: (i) that
attached thereto are true and complete copies of al resolutions adopted by the Board of Directors of the Purchaser
authorizing the execution, delivery and performance of this Agreement and the Ancillary Agreements and the consummeation
of the transactions contemplated hereby and thereby, and that all such resolutions arein full force and effect and are al the
resol utions adopted in connection with the transactions contemplated hereby and thereby; and (ii) the names and signatures
of the authorized officers of the Purchaser authorized to sign this Agreement, the Ancillary Agreements and the other
documents to be delivered hereunder and thereunder.

()] The Purchaser shall have delivered to the Sellers cash in an amount equal to the Estimated Purchase Price,
less the Escrow Amount, the amount of the Employee Closing Payments and the value attributed to the Consideration
Shares, by wire transfer in immediately available funds, to the account or accounts designated in the Estimated Purchase
Price Calculation Statement.

(9 The Purchaser shall have delivered to the Escrow Agent by wiretransfer of immediately available fundsthe
Escrow Amount.

(h) The Purchaser shall have delivered to the Rollover Members evidence of the issuance of certificates
representing the Consideration Shares.

() The Purchaser shall have delivered to third parties by wire transfer of immediately available funds that
amount of money due and owing from the Company to such third parties as Transaction Expenses as set forth on the
Estimated Purchase Price Calculation Statement.

() The Purchaser shall have delivered to holders of outstanding Indebtedness, if any, by wire transfer of
immediately available funds that amount of money due and owing from the Company to such holder of outstanding
indebtedness as set forth on the Estimated Purchase Price Calculation Statement.

(K) The Purchaser shall have delivered a portion of the Estimated Purchase Price in the amount of the Employee
Closing Payments to the applicable payroll accounts of the Company.

M The Purchaser shall have delivered to the Seller Representative such other documents or instruments as the

Seller Representative reasonably requests and are reasonably necessary to consummate the transactions contemplated by
this Agreement.
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ARTICLE9
TERMINATION

Section 9.1 Termination. This Agreement may be terminated at any time prior to the Closing:

@ By mutual agreement of the Purchaser and the Sellers;

(b) By either the Purchaser or the Seller Representative, by giving written notice to the other Party, if (i) acourt
of competent jurisdiction or other Governmental Authority shall have issued a honappealable final order, decree or ruling
having the effect of permanently restraining, enjoining or otherwise prohibiting the transactions contemplated by this
Agreement, including pursuant to (x) theHSR Act or (y) 31 CFR Part 800 (the CFIUSregulations), or (ii) any Governmental
Authority shall ingtitute any Proceeding challenging the validity or legality, or seeking to restrain the consummation of the
transactions contemplated by this Agreement;

(© By the Purchaser, (i) if Sellers or the Company have breached or failed to perform any of its covenants or
other agreements contained in this Agreement required to be complied with by them, which breach or failure to perform
would give rise to the failure of a condition set forth in Article 8 or (ii) there exists a breach of or inaccuracy in a
representation or warranty of Seller or the Company contained in this Agreement, which breach or failure to perform would
giveriseto thefailure of acondition set forth in Section 8.2, and in the case of either (i) or (ii) above, such breach or failure
isnot cured within 15 days after receipt of written notice thereof or isincapable of being cured by the Sellers or the Company
before the Outside Date; provided, however, that the Purchaser shall not have the right to terminate this Agreement pursuant
to this Section 9.1(c) if the Purchaser isthen in material breach of this Agreement;

(d) By the Sellers, (i) if the Purchaser has breached or failed to perform any of its covenants or other agreements
contained in this Agreement required to be complied with by it, which breach or failure to perform would give rise to the
failure of acondition set forth in Article 8 or (ii) there exists abreach of or inaccuracy in arepresentation or warranty of the
Purchaser contained in this Agreement, which breach or failure to perform would give rise to the failure of a condition set
forth in Section 8.3, and in the case of either (i) or (ii) above, such breach or failureis not cured within 15 days after receipt
of written notice thereof or isincapable of being cured by the Purchaser before the Outside Date; provided, however, that
the Sellers shall not have the right to terminate this Agreement pursuant to this Section 9.1(d) if the Sellers are then in
material breach of this Agreement;

(e By the Sellers by giving written notice to the Purchaser, if the Closing shall not have occurred on or before
the Outside Date, and, as of the Outside Date, al of the conditions precedent set forth in Section 8.1 and Section 8.2 are
satisfied, except for those conditions that, by their nature, are to be satisfied at the Closing (but were capable of being
satisfied as of the Outside Date if the Closing were to occur on the Outside Date); or

() by the Purchaser, by giving written noticeto the Seller Representative, if the Closing shall not have occurred
on or before the Outside Date (or such later date as the Purchaser and the Seller Representative may mutually agree) by
reason of the failure of any condition precedent under Section 8.2 (unless the failure results primarily from a breach by the
Purchaser of any representation, warranty or covenant of the Purchaser contained in this Agreement or the Purchaser’s
failure to fulfill a condition precedent to the Closing or other default or acts or omissions to act by the Purchaser that has
the effect of delaying the Closing).

Section 9.2 Effect of Termination.
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) If this Agreement is validly terminated by the Sellers pursuant to Section 9.1(b) or Section 9.1(e), then the
Purchaser shall pay to the Company a fee of $13,750,000, such payment to be made within 30 days of termination or the
Outside Date, as applicable. Such fee shall be the sole and exclusive remedy of the Company and the Sellersin lieu of any
other relief, right or remedy, at Law or in equity, to which the Company or the Sellers might otherwise be entitled. The
Purchaser and the Sellers agree that such fee is a reasonabl e estimate of the Sellers' and the Company’ s damages and not a
penalty.

(b) In the event of termination of this Agreement as provided in Section 9.1, this Agreement shall immediately
become void and, except as otherwise provided in Section 9.2(a), there shall be no Liability or obligation on the part of any
Party or their respective officers, directors, stockholders or Affiliates, except for any breach of this Agreement prior to such
termination.

ARTICLE 10
INDEMNIFICATION

Section 10.1 Indemnification by the Sellers. Subject to the limitations expressly set forth in Section 10.5 and
Section 10.6, the Sdllers shall severaly and not jointly indemnify and hold harmless the Purchaser and its Affiliates
(including, following the Closing, the Company) and their respective directors, officers, equity owners, employees, agents,
consultants and other advisors and representatives (collectively, the “Purchaser Indemnified Parties”) from and againgt,
and will pay and reimburse them for, any and all Losses incurred or suffered by the Purchaser Indemnified Parties directly
or indirectly arising out of, relating to or resulting from any of the following:

€)] any inaccuracy in or breach of any representation or warranty of any Seller or the Company contained in
this Agreement, the Escrow Agreement or in any certificate or instrument delivered by or on behalf of any Seller or the
Company pursuant to this Agreement but specifically excluding the Employment Agreements,

(b) any nonperformance or other breach of any covenant or agreement of any Seller or the Company contained
in this Agreement;

(© except to the extent accrued or expressy reserved for as current Liabilities in line items on the Closing
Balance Sheet and taken into account in determining the Final Closing Net Working Capital (i) any Taxes of the Company,
any of its Subsidiaries, or the Sellers (except, with respect to the Rollover Members, as expressy provided in Section 7.1(c))
with respect to taxable periods ending on or before the Closing Date, (ii) with respect to taxable periods beginning before
the Closing Date and ending after the Closing Date, any Taxes of the Company or any of its Subsidiarieswhich are allocable,
pursuant to Section 7.3, to the portion of such period ending on the Closing Date, (iii) any Taxes relating to any member of
an affiliated group with which the Company or any of its Subsidiaries has filed a Tax Return on a consolidated, combined
or unitary basis, and (iv) any Taxes of any Person (other than the Company) for which the Company or any of its Subsidiaries
may be liable as a transferee or successor, by contract, agreement or otherwise, in each instance to the extent such Taxes
arose during the taxable periods or portions thereof ending on or prior to the Closing Date, in each case to the extent that
such Taxes did not result from a Restricted Tax Action which was not consented to by the Seller Representative;

(d) any Indebtedness of the Company or any of its Subsidiaries existing prior to the Closing that is not fully
extinguished prior to or as of the Closing which, for the avoidance of doubt, shall not includeitems (i)(1) through (4) in the
definition of Indebtedness which pursuant to Section 10.12 Purchaser and Parent have jointly and severally agreed to
indemnify, defend and hold harmless the Rel eased Parties against any claims, actions and Liabilities related thereto;
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(e after determination by the SBA of whether the Indebtedness under the PPP Loan or any portion thereof is
forgivable under the CARES Act, any PPP Loan Non-Forgiven Amount in excess of the sum of any amounts paid to the
Purchaser pursuant to Section 2.5(f);

()] the allocation of the Estimated Purchase Price in accordance with the Member Allocation Schedule;
(9 the Employee Closing Payments; and

(h) any Liability of the Company or the Subsidiaries arising from or relating to their lack of awritten cafeteria
plan, in accordance with Section 125 of the Code, prior to Closing.

For the purposes of this Section 10.1 any inaccuracy in, or breach of any representation or warranty by any Seller
or the Company shall be determined without regard to any reference to materidity, Materia Adverse Effect or similar
qualifications.

Section 10.2 Indemnification by the Purchaser.

(a Subject to the limitations expressly set forth in Section 10.5 and Section 10.6, the Purchaser will indemnify
and hold harmless the Sellers from and against, and will pay and reimburse them for, any and all Lossesincurred or suffered
by the Sellers directly or indirectly arising out of, relating to or resulting from any of the following:

() any inaccuracy in or breach of any representation or warranty or other statement of the Purchaser
contained in this Agreement; and

(i) any nonperformance or other breach of any covenant or agreement of the Purchaser or the Company
(solely with respect to covenants to be performed after the Closing Date) contained in this Agreement.

(b) The Purchaser will also indemnify and hold harmless the Rollover Members as provided in Section 7.1(c)
(the “Rollover Member Indemnity”). For the avoidance of doubt, the Rollover Member Indemnity shall (x) survive until
the expiration of the applicable statute of limitations for assessment by a Governmental Authority against each applicable
Rollover Member and (y) not be subject to the limitations set forth in Section 10.6.

For the purposes of this Section 10.2 any inaccuracy in, or breach of any representation or warranty by the Purchaser
shall be determined without regard to any reference to materiality, Material Adverse Effect or similar qualifications.

Section 10.3 Claim Procedure.

@ A party that seeks indemnity under this ARTICLE 10 (an “Indemnified Party”) will give prompt written
notice (a“Claim Notice”) to the party from whom indemnification is sought (an “Indemnifying Party”) containing (i) a
description with reasonable detail and, if known, the estimated amount of any L osses incurred or reasonably expected to be
incurred by the Indemnified Party and the method of computation thereof, and (ii) a reasonable explanation of the basis for
the Claim Notice to the extent of the facts then known by the Indemnified Party. Notwithstanding the foregoing, no delay
or deficiency on the part of the Indemnified Party in so notifying the Indemnifying Party will relieve the Indemnifying Party
of any Liability or obligation under this Agreement except to the extent the Indemnifying Party is thereby materially
prejudiced. For purposes of this ARTICLE 10, the Seller
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Representative, as representative of the Sellers, shall receive al notices and take all actions on behalf of the Sellers.

(b) Within 30 days after delivery of a Claim Notice, the Indemnifying Party will deliver to the Indemnified
Party a written response to such Claim Notice. During such 30 day period, the Indemnifying Party and its professional
advisors shall have the opportunity to investigate the matter or circumstance alleged to give rise to the Claim Naotice, and
whether and to what extent any amount is payable in respect of the Claim Notice and the Indemnified Party shall assist the
Indemnifying Party’ s investigation by giving such reasonably requested information in the possession of the Indemnified
Party with respect to such Claim Notice upon prior written notice and during normal business hours as the Indemnifying
Party or any of its professional advisors may reasonably request. If the Indemnifying Party fails to so respond within 30
days after delivery of the Claim Notice, then the Indemnifying Party will be deemed to have irrevocably accepted the Claim
Notice and agreed to pay the Losses at issue in the Claim Notice.

(© If any Purchaser Indemnified Party is the Indemnified Party with respect to any claim for indemnification
pursuant to this ARTICLE 10 and the Escrow Amount remains in the Escrow Account, the parties will contemporaneously
deliver to the Escrow Agent copies of each Claim Notice and Objection Notice in connection with such claim.

(d) If, within 30 days after delivery of the Claim Notice, the Indemnifying Party delivers a written notice
disputing the Indemnified Party’ s entitlement to indemnification for the L osses described in the Claim Notice (an “ Objection
Notice”), then the dispute may be resolved by any legally available means consistent with the provisions of Section 11.11.

(e Any indemnification payment pursuant to this ARTICLE 10 will be effected by wire transfer of
immediately available funds from the Indemnifying Party to an account designated by the Indemnified Party, and will be
made within five Business Days after the date on which (i) the amount of such payments are determined by mutual
agreement of the parties, (ii) the amount of such payments are determined pursuant to Section 10.3 if awritten response has
not been timely delivered in accordance with Section 10.3(b) or (iii) both such amount and the Indemnifying Party’s
obligation to pay such amount have been finally determined by a final judgment of a court having jurisdiction over such
proceeding as permitted by Section 11.11 if awritten response has been timely delivered in accordance with Section 10.3(b).

Section 10.4 Third Party Claims.

€)] If any Indemnified Party receives notice of a claim or demand, whether or not involving a Proceeding, by
any Person who is not a party to this Agreement or an Affiliate of a party to this Agreement (a“ Third Party Claim”) against
such Indemnified Party with respect to which the Indemnifying Party is obligated to provide indemnification under this
Agreement, the Indemnified Party will promptly (and in any event within 30 days following the earlier of receipt of notice
of such Third Party Claim or the Indemnified Party’ s awareness of such action) give the Indemnifying Party a Claim Notice.
Such Claim Notice will describe the facts congtituting the basis for such Third Party Claim and the amount of the damages
claimed by the other Person, in each case to the extent known to the Indemnified Party, and the Indemnified Party shall
provide the Indemnifying Party with such other information with respect thereto as the Indemnifying Party may reasonably
request. Notwithstanding the foregoing, no delay or deficiency on the part of the Indemnified Party in so notifying the
Indemnifying Party will relieve the Indemnifying Party of any Liability or obligation under this Agreement except to the
extent the Indemnifying Party is thereby materially prejudiced.

(b) Within 30 days after the Indemnifying Party’s delivery of a Claim Notice under this Section 10.4, the
Indemnifying Party may assume control of the defense of such Third Party Claim by giving to the
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Indemnified Party written notice of the intention to assume such defense, but if and only if the Indemnifying Party further:

(i) acknowledges in writing to the Indemnified Party that any Losses that may be assessed in
connection with the Third Party Claim constitute Losses for which the Indemnified Party will be indemnified
pursuant to and subject to the limitationsin thisARTICL E 10 without contest or objection and that the Indemnifying
Party will advance all expenses and costs of defense; and

(i) retains counsel for the defense of the Third Party Claim reasonably satisfactory to the Indemnified
Party and furnishes to the Indemnified Party evidence satisfactory to the Indemnified Party that the Indemnifying
Party has and will have sufficient financial resourcesto fund on a current basis the cost of such defense and pay all
Losses that may arise under the Third Party Claim.

However, if the Sellers are the Indemnifying Party, in no event may the Indemnifying Party assume, maintain
control of, or participate in, the defense of any Third Party Claim (A) involving criminal liability, (B) in which any relief
other than monetary damages is sought against the Indemnified Party, (C) in which the Purchaser Indemnified Party
reasonably concludesthat the Indemnifying Party and the Purchaser Indemnified Party have conflicting interests or different
defenses avail able with respect to the Third Party Claim or (D) in which the outcome of any judgment or settlement in the
matter could reasonably be expected to adversely affect the Indemnified Party’s Tax Liability or the ability of the
Indemnified Party to conduct its business other than as a result of monetary damages for which it would be entitled to
indemnification under this Agreement (collectively, clauses (A) — (D), the “ Special Claims’). An Indemnifying Party will
lose any previoudly acquired right to control the defense of any Third Party Claim if for any reason the Indemnifying Party
ceases to actively, competently and diligently conduct the defense.

(© If the Indemnifying Party does not, or is not able to, assume or maintain control of the defense of a Third
Party Claim in compliance with Section 10.4(b), the Indemnified Party will have theright to control the defense of the Third
Party Claim. To the extent that the Third Party Claim does not constitute a Special Claim, the party not controlling the
defense (the “Noncontrolling Party”) may participate therein at its own expense. The party controlling the defense (the
“Controlling Party”) will reasonably advise the Noncontrolling Party of the status of the Third Party Claim and the defense
thereof and, with respect to any Third Party Claim that does not relate to a Specia Claim, the Controlling Party will consider
in good faith recommendations made by the Noncontrolling Party. The Noncontrolling Party will furnish the Controlling
Party with such information asit may have with respect to such Third Party Claim and related Proceedings (including copies
of any summons, complaint or other pleading which may have been served on such party and any written claim, demand,
invoice, billing or other document evidencing or asserting the same) and will otherwise cooperate with and assist in the
defense of the Third Party Claim.

(d) If the Indemnified Party is controlling the defense of a Third Party Claim, the Indemnified Party will not
consent to any compromise or settlement of, or the entry of any judgment arising from, the Third Party Claim without the
prior written consent of the Indemnifying Party, which consent the Indemnifying Party will not unreasonably withheld or
delayed. All amounts paid or payable under such settlement or judgment are Losses that the Indemnifying Party owesto the
Indemnified Party under this ARTICLE 10. The Indemnifying Party will not agree to any compromise or settlement of, or
the entry of any judgment arising from, the Third Party Claim without the prior written consent of the Indemnified Party,
which consent the Indemnified Party will not unreasonably withhold or delay. The Indemnified Party and the Indemnifying
Party will have no Liability with respect to any compromise or settlement of, or the entry of any judgment arising from, any
Third Party Claim effected without its consent.
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Section 10.5 Survival. All representations and warranties contained in this Agreement or in any certificate or
instrument delivered pursuant to this Agreement (but specifically excluding the Employment Agreements) will survive the
Closing, for aperiod of 12 months from the Closing Date; provided, however, that (i) the representations and warranties set
forth in Section 3.15 (Tax Matters) will survive until 90 days following the expiration of the statute of limitations applicable
to the underlying matters covered by such provision, taking into account any tolling periods or extensions, and (ii) the Seller
Fundamental Representations and Purchaser Fundamental Representations will survive for a period of 24 months from the
Closing Date. Fraud claims shall survive until 90 days after the expiration of the applicable statute of limitations, taking
into account any tolling periods or extensions. In addition, notwithstanding the foregoing, any claims for indemnification
for which a Claim Notice has been delivered by the Person seeking indemnification to the Person from whom
indemnification is sought before the expiration of the applicable surviva period will not thereafter be barred by the
expiration of the relevant representation or warranty and such claimswill survive until finally resolved. All covenants and
agreements contained in this Agreement shall survive in accordance with their respective terms or until the expiration of the
applicable statute of limitations, as applicable at which point they shall terminate.

Section 10.6 Limitations on Liahility.

) With respect to the Sellers’ indemnification obligations, notwithstanding anything to the contrary set forth
in this Agreement:

() Except in the case of fraud or abreach of a Seller Fundamental Representation, the Sellers shall not
have any obligation to indemnify any Purchaser Indemnified Party under Section 10.1(a) unless and until the
aggregate amount of Losses that would otherwise be subject to indemnification pursuant to Section 10.1(a) exceeds
$1,168,750 (the “ Deductible Amount”), whereupon the Purchaser Indemnified Party shall be entitled to receive the
aggregate amount of Losses from the first Dollar, regardless of the Deductible Amount;

(i) Except in the case of fraud or a breach of a Seller Fundamental Representation or of the
representations and warranties contained in Section 3.15, and subject to the other limitations in this Section 10.6,
in no event shall the cumulative indemnification obligations of the Sellers under Section 10.1(a) in the aggregate
exceed $10,000,000 (the “Cap”) and in no event shall the indemnification obligations of each Seller under Section
10.1(a) exceed such Seller's pro rata percentage of the amount of Losses that would otherwise be subject to
indemnification pursuant to Section 10.1(a) (in each case based on the applicable percentage of the Estimated
Purchase Price to which such Seller is entitled as set forth on the Member Allocation Schedule.

(b) Subject to the other limitations set forth herein, with respect to any Losses suffered by any Purchaser
Indemnified Party that would be subject to Section 10.1(a), if any portion of such Lossesis not expressly excluded by the
terms of the R& W Insurance Policy, then such Purchaser Indemnified Party shall use reasonable best efforts (which shall
not include the obligation to commence litigation) to recover such portion under the R&W Insurance Policy prior to
receiving payment for any claim against the Sellers hereunder for such portion; provided, that, for the avoidance of doubt,
the Purchaser Indemnified Party is not required to assert any claims against the R& W Insurance Policy to the extent such
claims are expressly excluded by the terms of the R& W Insurance Policy. Any claimsthat are expressly excluded from the
R&W Insurance Policy and any claims that are otherwise not recoverable under the R& W Insurance Policy after the
Purchaser Indemnified Party has satisfied its obligations in the immediately preceding sentence shall be deemed to be
“Excluded Claims.”

(© Subject to the other limitations imposed by this ARTICLE 10 including the Deductible Amount and the
Cap (to the extent applicable):
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(1) all indemnification claims under Section 10.1(a) (other than Excluded Claims and any claimsas a
result of abreach of any of the Seller Fundamental Representations or the representations and warrantiesin Section
3.15 (Taxes)): (A) shall first be paid and satisfied from the Escrow Account; and (B) shall then be paid and satisfied
exclusively from the R&W Insurance Palicy;

(i) all indemnification claims under Section 10.1(a) that are Excluded Claims (other than claims as a
result of abreach of any of the Seller Fundamental Representations or the representations and warrantiesin Section
3.15 (Taxes)): (A) shall first be paid and satisfied from the Escrow Account; and (B) shall then be paid and satisfied
directly from the Sellers, severaly and not jointly, but subject to the Cap; and

(@iii)  al indemnification claims under Section 10.1(a) as a result of a breach of any of the Seller
Fundamental Representations or the representations and warranties in Section 3.15 (Taxes)): (A) shall first be paid
and satisfied from the Escrow Account; (B) to the extent such claims are not Excluded Claims, shall then be paid
and satisfied from the R&W Insurance Policy, and (C) to the extent such claims are Excluded Claims or to the
extent the underlying L osses of such claims exceed the amounts recoverable under the R& W Insurance Palicy, shall
then be paid and satisfied directly from the Sellers, severally and not jointly. With respect to claims by a Purchaser
Indemnified Party for Losses with respect to breaches of any of the Seller Fundamental Representations or the
representations and warranties in Section 3.15 (Taxes), in no event may the Purchaser Indemnified Parties seek
recourse against the Sellers for an aggregate amount in excess of the Purchase Price, with any and all
indemnification payments made by the Sellers taken into consideration when determining whether such cap has
been met.

(d) With respect to the Purchaser’s indemnification obligations, notwithstanding anything to the contrary set
forth in this Agreement:

(i) Except in the case of fraud or a breach of a Purchaser Fundamental Representation, the Purchaser
shall not have any obligation to indemnify the Sellers under Section 10.2(a)(i) unless and until the aggregate amount
of Losses that would otherwise be subject to indemnification pursuant to Section 10.2(a)(i) exceeds the Deductible
Amount, whereupon the Sellers shall be entitled to receive the aggregate amount of Losses from the first Dollar,
regardless of the Deductible Amount; and

(i) Except in the case of fraud or a breach of a Purchaser Fundamental Representation, in no event
shall the cumulative indemnification obligations of the Purchaser under Section 10.2(a)(i) in the aggregate exceed
the Cap.

For the avoidance of doubt, theindemnification obligations of the Purchaser for any nonperformance or other breach
of any covenant or agreement in Article VI by the Purchaser shall not be subject to the limitations set forth in this Section

10.6(d).

Section 10.7 No Right of Indemnification or Contribution. No Seller has any right of indemnification or
contribution against the Company with respect to any breach by the Sellers or the Company of any of their representations,
warranties, statements, covenants or agreements contained in this Agreement, any Ancillary Agreement or in any certificate,
instrument or other document delivered by or on behalf of any Seller or the Company pursuant to this Agreement or any
Ancillary Agreement, whether by virtue of any contractual or statutory right of indemnity or otherwise, and all claims to
the contrary are hereby waived and rel eased.
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Section 10.8 Tax Refunds, Insurance Proceeds and Other Payments. The amount of any and all Losses for
which indemnification is provided pursuant to this ARTICLE 10 will be net of (i) any Tax benefit actually received by the
applicable Indemnified Party in the current taxable period or year (taking into account any Tax cost or reduction in Tax
benefit by reason of the receipt of the indemnification payment) and (ii) any amounts of any insurance proceeds,
indemnification payments, contribution payments or reimbursements receivable by, or payable in kind to, the Indemnified
Party with respect to such Losses or any of the circumstances giving rise thereto. In connection therewith, if, at any time
following payment in full by the Indemnifying Party of any amounts of Losses due under this Agreement, the Indemnified
Party receives any insurance proceeds, indemnification payments, contribution payments or reimbursements relating to the
circumstances giving rise to such Losses, the Indemnified Party will promptly remit to the Indemnifying Party such
proceeds, payments or reimbursements in an amount not to exceed the amount of the corresponding indemnification
payment made by the Indemnifying Party. The Purchaser will use (and will causeits Affiliatesto use) reasonable best efforts
to mitigate any Loss and to collect the proceeds of any available insurance which would have the effect of reducing any
Losses (in which case the net proceeds thereof will reduce the Losses). The Purchaser agrees that until the date that is
twelve (12) months after the Closing Date it shall maintain casualty and liability insurance policies, employment practices
liability insurance, and other insurance policies in each case, such policies being substantially equivalent in coverage,
coverage amount, quality of carrier, and covered claims to the insurance policies maintained by the Company immediately
preceding the Closing Date.

Section 10.9 Exclusive Remedy. From and after the Closing, the sole and exclusive remedy of the Purchaser
against the Sellers for any breach of any representation, warranty or covenant under this Agreement (other than claims or
causes of action arising from intentional fraud or willful misconduct) will be pursuant to the indemnification obligations set
forthinthisARTICLE 10 and, except to the extent the Purchaser has asserted a claim for indemnification by giving aClaim
Notice in accordance with Section 10.3 or Section 10.4 prior to the expiration of the applicable survival period set forth in
Section 10.5, the Purchaser will have no remedy against the Sellersfor any breach of any provision of this Agreement. Each
of the Sellers and the Purchaser hereby waives any and all other remedies (other than claims or causes of action arising from
intentional fraud or willful misconduct) that may be availableat Law or equity for any breach of any representation, warranty
or covenant under this Agreement. Notwithstanding the foregoing, nothing herein will limit (a) the right of the Purchaser to
assert aclaim against the R& W Insurance Policy or (b) the right of any party to seek injunctive or equitable relief for any
breach or threatened breach of any covenant in this Agreement or any Ancillary Agreement.

Section 10.10 Tax Treatment of Indemnification Payments. Any payment under this ARTICLE 10 shall be
treated as an adjustment to the purchase price for Tax purposes.

Section 10.11 Sellers' Release. Effective as of the Closing, except with respect to any claim, right or obligation
under this Agreement and the other Transaction Documents, each of the Sellers, as amember, manager, employee, officer,
or director of, or asaholder of Membership Interestsin, the Company or any of its Subsidiaries, or otherwise, and on behal f
of itsdlf, its Affiliates, and the successors and assigns of each of them, hereby irrevocably waives, releases, remises, and
forever discharges the Company, its Subsidiaries and each of their respective past, present and future members, managers,
directors, officers, employees, equityholders, Subsidiaries, and Affiliates, and the successors and assigns of each of them,
from any and al Liabilities of the Company and its Subsidiaries owed to such Seller, any of its Affiliates, or any successor
or assign of any of them or any claims, actions or Liabilities of any kind which such Seller, any of its Affiliates, or any
successor or assign of any of them currently have against, or which are in any way connected to, the Company to the extent
arising on or prior to the Closing and related to such Seller’s ownership of the Membership Interests, services provided to
the Company or other contractua relationship with the Company, in each case whether known or unknown, suspected or
unsuspected, absolute or contingent, direct or indirect or nominally or beneficially possessed or claimed by such Seller, any
of its
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Affiliates, or any successor or assign of any of them. Notwithstanding the foregoing, the foregoing does not waive or release
the Company or any of its Subsidiaries from any obligation to indemnify a Seller in his capacity as an employee, officer or
manager of the Company pursuant to the Governing Documents of the Company or any of its Subsidiaries or any applicable
Laws. Each releasing party hereunder represents and warrants that there has been no assignment or other transfer of any
interest in any claim released pursuant to Section 11.5.

Section 10.12 Purchaser’s Release. Effective as of the Closing, the Purchaser and the Parent, each on behalf
of itself and its successors and assigns, hereby irrevocably waives, releases, remises, and forever discharges the Sellers and
each of their respective past, present and future members, managers, directors, officers, employees, equityholders, and the
successors and assigns of each of them (the “ Released Parties”), from any and al claims, actions or Liabilities of any kind
which the Purchaser or the Parent, or any successor or assign of either of them currently have against the Sellers, or which
are in any way connected to, the Company to the extent arising on or prior to the Closing and related to (i) any failure by
the Company or any Subsidiary or Prediktive LLC to withhold or pay any income, payroll, socia security, social
contribution or other Tax with respect to the personnel provided by Prediktive LLC under that certain Master Services
Agreement entered into by the Company and Prediktive LLC effective August 20, 2018, or to file any Tax Return relating
to such Taxes; or (ii) any failure by the Company or any Subsidiary or Prediktive LLC to collect and remit any sales, use,
value added, good and services and/or other consumption or excise Taxes, or file any Tax Return relating to such Taxes,
with any state within the United States, in any such case whether known or unknown, suspected or unsuspected, absolute
or contingent, direct or indirect or nominally or beneficially possessed or claimed by Purchaser, any of its Affiliates
(including the Company and the Subsidiaries), or any successor or assign of any of them. The Purchaser hereunder represents
and warrants that there has been no assignment or other transfer of any interest in any claim, action or Liabilities released
pursuant to Section 11.5. The Purchaser and the Parent, jointly and severally, agree to indemnify, defend and hold harmless
the Released Parties against any such claims, actions and Liabilities released pursuant to this Section 10.12.

Section 10.13 No Double Recovery. Notwithstanding the fact that any Indemnified Party may have theright to
assert claims for indemnification under or in respect of more than one provision of this Agreement in respect of any fact,
event, condition or circumstance, no Indemnified Party shall be entitled to recover the amount of any Losses suffered by
such Person more than once from an Indemnifying Party pursuant to this Agreement, regardless of whether such Losses
may be asaresult of abreach of more than one representation or warranty or covenant.

ARTICLE 11
GENERAL PROVISIONS

Section 11.1 Notices. All notices and other communications under this Agreement must be in writing and are
deemed duly delivered when (a) delivered if delivered personally or by nationally recognized overnight courier service
(costs prepaid), or (b) received or rejected by the addressee, if sent by certified or registered mail, return receipt requested,
in each case to the following addresses and marked to the attention of theindividual (by name or title) designated below (or
to such other address or individual as a party may designate by notice to the other parties):

If to the Seller Representative:
Scott Rouse

3185 Toppington Drive
Beverly Hills, CA 90210

With a copy (which shall not constitute notice) to:
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Manatt, Phelps & PhillipsLLP
2049 Century Park East, Suite 1700
Los Angeles, CA 90067

Attention: Jeffrey Mannisto

If to the Company:

Rouse ServicesLLC

8383 Wilshire Blvd #900

Beverly Hills, California 90211
Attention: Scott Rouse and Gary McArdle

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

Manatt, Phelps & PhillipsLLP

2049 Century Park East, Suite 1700

Los Angeles, CA 90067

Attention: Jeffrey Mannisto and Thomas Poletti

If to the Purchaser or the Parent:

Ritchie Bros. Auctioneers Incorporated

9500 Glenlyon Parkway

Burnaby, British Columbia, Canada VV5J 0C6
Attention: General Counsel

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

Dorsey & Whitney LLP

50 South Sixth Street

Suite 1500

Minneapolis, Minnesota 55402-1498
Attention: C. Christopher Bercaw

Section 11.2 Amendment. This Agreement may not be amended, supplemented or otherwise modified except
in awritten document signed by the Purchaser and the Seller Representative provided, any amendment, supplement, waiver
or other modification, in each case that adversaly impacts the rights or obligations of any Rollover Member, also requires
the written consent of such Rollover Member.

Section 11.3 Waiver and Remedies. The parties may (a) extend the time for performance of any of the
obligations or other acts of any other party to this Agreement, (b) waive any inaccuracies in the representations and
warranties of any other party to this Agreement contained in this Agreement or in any certificate, instrument or document
delivered pursuant to this Agreement or (c) waive compliance with any of the covenants, agreements or conditions for the
benefit of such party contained in this Agreement. Any such extension or waiver by any party to this Agreement will be
valid only if set forth in awritten document signed on behalf of the party or parties against whom the waiver or extension
is to be effective. No extension or waiver will apply to any time for performance, inaccuracy in any representation or
warranty, or noncompliance with any covenant, agreement or condition, as the case may be, other than that which is
specified in the written extension or waiver. No failure or delay by any party in exercising any right or remedy under this
Agreement or any of the documents delivered pursuant to this Agreement, and no course
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of dealing between the parties, operates as awaiver of such right or remedy, and no single or partial exercise of any such
right or remedy precludes any other or further exercise of such right or remedy or the exercise of any other right or remedy.
Any enumeration of a party’ srights and remediesin this Agreement is not intended to be exclusive, and a party’ srights and
remedies are intended to be cumulative to the extent permitted by Law and include any rights and remedies authorized in
Law or in equity.

Section11.4 Entire Agreement. This Agreement (including the Schedul es and Exhibits and the documents and
instruments referred to in this Agreement that are to be delivered at the Closing) constitutes the entire agreement among the
parties and supersedes any prior understandings, agreements or representations by or among the parties, or any of them,
written or oral, with respect to the subject matter of this Agreement.

Section 11.5 Assignment and Successors and No Third Party Rights. This Agreement binds and benefits the
parties and their respective successors and permitted assigns. Neither this Agreement nor any of the rights or obligations
under this Agreement shall be assignable or transferable by any Party without the prior written consent of the Purchaser and
the Seller Representative; provided however, that nothing herein shall prohibit the Purchaser from assigning and transferring
al or part of this Agreement and any of its rights thereunder to one of its Affiliates; provided that the Purchaser provides
the Seller Representative written notice of such assignment and any such assignor remainsjointly and severally bound with
such assignee by the terms and conditions of this Agreement so assigned. Nothing expressed or referred to in this Agreement
will be construed to give any Person, other than the parties to this Agreement, any legal or equitable right, remedy or claim
under or with respect to this Agreement or any provision of this Agreement except such rights as may inure to a successor
or permitted assignee under this Section.

Section 11.6 Severability. If any provision of this Agreement is held invalid, illegal or unenforceable, the
validity, legality and enforceability of the remaining provisions of this Agreement are not affected or impaired in any way
and the parties agree to negotiate in good faith to replace such invalid, illegal and unenforceable provision with a valid,
legal and enforceable provision that achieves, to the greatest lawful extent under this Agreement, the economic, business
and other purposes of such invalid, illegal or unenforceable provision.

Section 11.7 Exhibits and Schedules. The Exhibits and Schedules to this Agreement (including the Seller
Disclosure Schedule and the Purchaser Disclosure Schedule) are incorporated herein by reference and made a part of this
Agreement. The Seller Disclosure Schedule and the Purchaser Disclosure Schedule are arranged in sections and paragraphs
corresponding to the numbered and lettered sections and paragraphs of ARTICLE 3 and ARTICLE 5, as applicable. The
disclosure in any section or paragraph of the Seller Disclosure Schedule or the Purchaser Disclosure Schedule qualifies
other sections and paragraphs in this Agreement only to the extent it is clear by appropriate cross-references that a given
disclosureis applicableto such other sections and paragraphs. The listing or inclusion of a copy of adocument or other item
is not adequate to disclose an exception to any representation or warranty in this Agreement unless the representation or
warranty relates to the existence of the document or item itself. Inclusion of information in the Seller Disclosure Schedule
or Purchaser Disclosure Schedule shall not be construed as an admission that such information is material to the business,
operations, or condition (financial or otherwise) of the Business, the Company, or the Purchaser, taken in part or asawhole,
or as an admission of liability or obligation to any third party. Any item of information, matter, or document disclosed or
referenced in, or attached to, the Purchaser Disclosure Schedule or Seller Disclosure Schedule shall not (a) be used as a
basisfor interpreting theterms“ material,” “Material Adverse Effect,” or other similar termsin this Agreement or to establish
a standard of materiality, (b) be deemed or interpreted to expand the scope of any Party’s representations and warranties,
obligations, covenants, conditions, or agreements contained herein, (c) constitute, or be deemed to constitute, an admission
of liability or obligation regarding such matter, or (d) constitute, or be deemed to constitute, an admission to any third party
concerning such item or matter. No
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disclosureinthe Seller Disclosure Schedul e or the Purchaser Disclosure Schedul e rel ating to any possible breach or violation
of any agreement or Law shall be construed as an admission or indication that any such breach or violation exists or has
actually occurred.

Section 11.8 Interpretation. In the negotiation of this Agreement, each party has received advice from his or
itsown attorney. The language used in this Agreement is the language chosen by the partiesto express their mutual intent,
and no provision of this Agreement will be interpreted for or againgt any party because that party or its attorney drafted the
provision.

Section 11.9 Governing Law. Unless any Exhibit or Schedule specifies a different choice of Law, the internal
Laws of the State of Delaware (without giving effect to any choice or conflict of law provision or rule (whether of the State
of Delaware or any other jurisdiction) that would cause the application of Laws of any other jurisdiction) govern all matters
arising out of or relating to this Agreement and its Exhibits and Schedules and all of the transactions it contemplates,
including its validity, interpretation, construction, performance and enforcement and any disputes or controversies arising
therefrom or related thereto.

Section 11.10 Specific Performance. The parties agree that irreparable damage would occur in the event that
any of the provisions of this Agreement were not performed in accordance with their specific terms or were otherwise
breached. The parties accordingly agree that, in addition to any other remedy to which they are entitled at Law or in equity,
the parties are entitled to injunctive relief to prevent breaches of this Agreement and otherwise to enforce specifically the
provisions of this Agreement. Each party expressly waives any requirement that any other party obtain any bond or provide
any indemnity in connection with any action seeking injunctive relief or specific enforcement of the provisions of this
Agreement.

Section 11.11 Jurisdiction and Service of Process. Any action or proceeding arising out of or relating to this
Agreement or the transactions contemplated by this Agreement must be brought in the courts of the Delaware Court of
Chancery, or, if the Delaware Court of Chancery does not have jurisdiction, any other federal or state court in the State of
Delaware. Each of the parties knowingly, voluntarily and irrevocably submits to the exclusive jurisdiction of each such
court in any such action or proceeding and waives any objection it may now or hereafter have to venue or to convenience
of forum. Any party to this Agreement may make service on ancther party by sending or delivering a copy of the process
to the party to be served at the address and in the manner provided for the giving of noticesin Section 11.1. Nothing in this
Section 11.11, however, affects the right of any party to serve legal processin any other manner permitted by Law.

Section 11.12 Waiver of Jury Trial. Each of the parties knowingly, voluntarily and irrevocably waives, to the
fullest extent permitted by law, al right to tria by jury in any action, proceeding or counterclaim (whether based on contract,
tort or otherwise) arising out of or relating to this Agreement or the transactions contemplated by this Agreement or the
actions of any party to this Agreement in negotiation, administration, performance or enforcement of this Agreement.

Section 11.13 Expenses. Except as otherwise provided in this Agreement, whether or not the transactions
contemplated by this Agreement are consummated, the Sellers, on the one hand, and the Purchaser, on the other hand, will
pay al of their own expenses (including, but not limited to, all compensation and expenses of counsel, financial advisors,
consultants, actuaries and independent accountants) incurred in connection with the preparation and negotiation of this
Agreement and the consummation of the transactions contemplated by this Agreement; provided that the Sellers will bear
all Transaction Expenses of the Company, which the Purchaser will pay on behalf of the Sellers and/or the Company as

provided in Section 2.5(d).
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Section 11.14 Counterparts. The parties may execute this Agreement in multiple counterparts, each of which
constitutes an original asagainst the party that signed it, and all of which together constitute one agreement. This Agreement
is effective upon delivery of one executed counterpart from each party to the other parties. The signatures of all parties
need not appear on the same counterpart. The delivery of signed counterparts by email transmission in portable document

format or .tiff format that includes a copy of the sending party’ s signature(s) is as effective as signing and delivering the
counterpart in person.

[Signature page follows.]
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The parties have executed and delivered this Agreement as of the date indicated in the first sentence of this
Aqgreement.

RITCHIE BROS. AUCTIONEERS (AMERICA) INC.

By: /9 Ann Fandozzi
Name: Ann Fandozzi
Titlee CEO

RITCHIE BROS. AUCTIONEERS INCORPORATED

By: /g Ann Fandozzi
Name: Ann Fandozzi
Title CEO

ROUSE SERVICESLLC

By: /4 Scott Rouse
Scott Rouse, CEO

SELLER REPRESENTATIVE

/s/ Scott Rouse
Scott Rouse

[Signature Page to Membership Interest Purchase Agreement]



SELLERS

/s/ Scott Rouse

Scott Rouse

/s Gary McArdle

Gary McArdle

/s/ Phil Mause

Phil Mause

/s/ Alex Currall

Alex Currdl

/s/ Joseph Brooks

Joseph Brooks

Brittany Rouse Trust

By: /s/ Brittany Rouse

Brittany Rouse, Trustee

Rouse Asset Services, Inc.

By: /s/ Scott Rouse

Name: Scott Rouse
Titlee CEO

[Signature Page to Membership Interest Purchase Agreement]



