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Item 1.01.

Entry into a Material Definitive Agreement.

On October 1, 2022, Viasat, Inc., a Delaware corporation (“Viasat”), entered into an Asset Purchase Agreement (the “Purchase
Agreement”) with L3Harris Technologies, Inc., a Delaware corporation (“Purchaser”). Pursuant to the Purchase Agreement, Viasat has
agreed to sell certain assets and assign certain liabilities comprising its Link-16 Tactical Data Links business (the “Business”) to Purchaser
in exchange for approximately $1.96 billion in cash (subject to certain adjustments), on and subject to the terms and conditions set forth
therein (such transaction, the “Transaction”).
The Purchase Agreement contains customary representations, warranties, covenants and termination rights for a transaction of this
nature, including, among other things, customary covenants: (i) relating to the conduct of the Business between the signing of the
Purchase Agreement and the closing of the Transaction and (ii) regarding the efforts of the parties to cause the Transaction to be
consummated, including actions which may be necessary to obtain required regulatory consents and approvals for the Transaction.
The consummation of the Transaction is subject to the satisfaction or waiver of customary closing conditions, including the expiration
or termination of any required waiting periods under the Hart-Scott-Rodino Antitrust Improvements Act of 1976. The consummation of the
Transaction is not subject to any financing contingency.
In connection with the closing of the Transaction, Viasat and Purchaser will enter into certain ancillary commercial agreements,
including an intellectual property license agreement for the cross-licensing by each party of certain intellectual property rights relating to
the Business and Viasat’s retained businesses, certain supply agreements with respect to the supply of certain Link-16 and related
products following the closing, and a transition services agreement for the provision of certain services to support the transition of the
Business following the closing, in each case subject to the terms and conditions set forth therein.
The foregoing description of the Purchase Agreement does not purport to be complete and is qualified in its entirety by reference to
the full text of the Purchase Agreement, which is filed as Exhibit 2.1 to this Current Report on Form 8-K and is incorporated herein by
reference. The foregoing summary has been included to provide investors and security holders with information regarding the terms of the
Purchase Agreement and is qualified in its entirety by the terms and conditions of the Purchase Agreement. It is not intended to provide
any other factual information about Viasat, Purchaser or their respective subsidiaries and affiliates. The Purchase Agreement contains
representations, warranties and covenants by each of the parties to the Purchase Agreement, which were made only for purposes of the
Purchase Agreement and as of specified dates. The representations, warranties and covenants in the Purchase Agreement were made
solely for the benefit of the parties to the Purchase Agreement, may be subject to limitations agreed upon by the contracting parties,
including being qualified by confidential disclosures made for the purposes of allocating contractual risk between the parties to the
Purchase Agreement instead of establishing these matters as facts, and may be subject to standards of materiality applicable to the
contracting parties that differ from those applicable to investors. Investors should not rely on the representations, warranties and
covenants or any descriptions thereof as characterizations of the actual state of facts or condition of Viasat or any of its subsidiaries or the
Business. Moreover, information concerning the subject matter of the representations, warranties and covenants may change after the
date of the Purchase Agreement, which subsequent information may or may not be fully reflected in Viasat’s public disclosures.
Item 8.01.

Other Events.

On October 3, 2022, Viasat issued a press release captioned “Viasat to Sell Its Link 16 Tactical Data Links Business to L3Harris
Technologies for $1.96 Billion.” A copy of the press release is attached hereto as Exhibit 99.1 and is incorporated herein by reference.

On October 3, 2022, Viasat provided supplemental information regarding the Transaction in connection with a presentation to
investors. A copy of the investor presentation is attached hereto as Exhibit 99.2 and is incorporated herein by reference.
Cautionary Statement Regarding Forward-Looking Statements
This communication contains forward-looking statements regarding future events that are subject to the safe harbors created under
the Securities Act of 1933 and the Securities Exchange Act of 1934. These statements are based on current expectations, estimates,
forecasts and projections about the Business and the industry in which Viasat operates and the beliefs and assumptions of Viasat’s
management. Viasat uses words such as “anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “goal,” “intend,” “may,” “plan,”
“project,” “seek,” “should,” “target,” “will,” “would,” variations of such words and similar expressions to identify forward-looking statements.
Forward looking statements include, among others, statements that refer to the benefits of the Transaction; the expected impact of the
Transaction on Viasat’s results of operations and financial condition; the closing of the Transaction, including the satisfaction of regulatory
and other closing conditions and timing thereof; and plans, objectives and strategies for future operations. Readers are cautioned that
actual results could differ materially from those expressed in any forward-looking statements. Factors that could cause actual results to
differ include: risks and uncertainties related to the Transaction, including the failure to obtain, or delays in obtaining, required regulatory
approvals or clearances; the risk that any such approval may result in the imposition of conditions that could adversely affect Viasat; the
failure to satisfy any of the closing conditions to the Transaction on a timely basis or at all; any adverse impact on the business of Viasat
as a result of uncertainty surrounding the Transaction; the occurrence of any event, change or other circumstances that could give rise to
the termination of the Purchase Agreement; the risk that Viasat’s stock price may decline significantly if the Transaction is not
consummated; risks that the Transaction disrupts current plans and operations or diverts management’s attention from its ongoing
business; the effect of the announcement of the Transaction on the ability of Viasat to retain and hire key personnel and maintain
relationships with its customers, suppliers and others with whom it does business; and other factors affecting the communications industry
generally. In addition, please refer to the risk factors contained in Viasat’s SEC filings available at www.sec.gov, including Viasat’s most
recent Annual Report on Form 10-K and Quarterly Reports on Form 10-Q and such reports that are subsequently filed with the SEC.
Readers are cautioned not to place undue reliance on any forward-looking statements, which speak only as of the date on which they are
made. Viasat undertakes no obligation to update or revise any forward-looking statements for any reason.
Item 9.01.

Financial Statements and Exhibits.

(d) Exhibits
Exhibit
Number

Description of Exhibit

2.1*

Asset Purchase Agreement, dated as of October 1, 2022, by and between Viasat, Inc. and L3Harris Technologies, Inc.

99.1

Press Release, dated October 3, 2022, issued by Viasat, Inc.

99.2

Investor Presentation, dated October 3, 2022

104

Cover Page Interactive Data File (embedded with the Inline XBRL document)

* Certain schedules to this Exhibit have been omitted pursuant to Regulation S-K Item 601(b)(2) or 601(a)(5) (as applicable). Viasat
agrees to furnish supplementally a copy of any omitted schedule to the SEC upon request; provided, however, that Viasat may request
confidential treatment pursuant to Rule 24b-2 of the Securities Exchange Act of 1934 for any document so furnished.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.
VIASAT, INC.
Date: October 3, 2022

By:
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CONFIDENTIAL
ASSET PURCHASE AGREEMENT
THIS ASSET PURCHASE AGREEMENT (this “Agreement”), dated as of October 1, 2022 (the “Execution Date”), is entered into by
and between Viasat, Inc., a Delaware corporation (“Seller”), and L3Harris Technologies, Inc., a Delaware corporation (“Purchaser”).
Capitalized terms have the respective meanings ascribed to them in Article 1.
RECITALS
WHEREAS, Seller, among other activities, is engaged, directly or indirectly, in the Business; and
WHEREAS, Seller desires to sell, transfer and assign (or cause to be sold, transferred and assigned) to Purchaser, and Purchaser
desires to purchase, acquire and accept from Seller or a Seller Party, the Purchased Assets, and in connection therewith, Purchaser is
willing to assume from Seller or one or more other Seller Parties the Assumed Liabilities, all upon the terms and subject to the conditions
specified in this Agreement.
NOW, THEREFORE, in consideration of the foregoing and the representations, warranties, covenants and agreements herein
contained, the parties to this Agreement hereby agree as follows:
ARTICLE 1.
DEFINITIONS
Section 1.01 Definitions.
(a) As used in this Agreement, the following terms have the following meanings:
“Accounting Principles” means (i) the policies, practices and procedures specified in the Reference Statement of Working Capital,
(ii) GAAP and (iii) to the extent not inconsistent with the Reference Statement of Working Capital or GAAP, the same accounting methods,
policies, principles, practices and procedures, with consistent classifications, judgments and estimation methodology (including as to the
establishment of reserves), as were applied in preparation of the Financial Statements; provided, that any changes in circumstances or
events occurring after 12:01 a.m. Pacific Time on the Closing Date shall not be taken into account in preparing the Closing Statement,
except to the extent such changes provide indications of conditions at 12:01 a.m. Pacific Time on the Closing Date. For the avoidance of
doubt, clause (i) shall take precedence over clauses (ii) and (iii), and clause (ii) shall take precedent over clause (iii).
“Accounts Receivable” means all trade accounts and notes receivable and other miscellaneous receivables of the Business as of the
Closing arising out of the sale or other disposition of goods or services of the Business.
“Acquisition Proposal” means an indication of interest, offer or proposal to acquire Seller’s right, title and interest in and to all or any
substantial portion of the Purchased Assets in a single transaction or a series of related transactions (other than the Transactions).

“Affiliate” means, with respect to any Person, any other Person directly or indirectly controlling, controlled by, or under common
control with such Person. For purposes of this definition, “control,” when used with respect to any specified Person, means the power to
direct or cause the direction of the management and policies of such Person, directly or indirectly, whether through ownership of voting
securities or by contract or otherwise, and the terms “controlling” and “controlled by” have correlative meanings to the foregoing.
“Affiliate Contract” means any Contract to which Seller and its Subsidiaries (in respect of the Business), on the one hand, and Seller
or any of its Subsidiaries (other than in respect of the Business), or any directors or officers of Seller or any of its Subsidiaries, on the other
hand, are parties or are otherwise bound, other than (i) employment, Employee Plan, bonus, compensatory, indemnity and similar
arrangements with respect to directors or officers of Seller or its Subsidiaries, (ii) Intercompany Accounts and other Contracts that are
Excluded Assets, and (iii) any Ancillary Agreements.
“Ancillary Agreements” means the Assignment and Assumption Agreements, the Bill of Sale, the Intellectual Property License
Agreement, the Link-16 Terminal Supply Agreement, the SDR Supply Agreement, the Subcontract Agreement and the Transition Services
Agreement.
“Antitrust Law” means the HSR Act, the Federal Trade Commission Act, the Sherman Act, the Clayton Act, and any federal, state,
local, municipal, foreign or multinational antitrust, competition, merger control or foreign investment Applicable Laws and all other
Applicable 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, or to prohibit, restrict or regulate foreign investment.
“Applicable Law” means, with respect to any Person, any federal, state, local, municipal, foreign, multinational or other law,
constitution, treaty, convention, ordinance, code, rule, regulation, Order, injunction, judgment, decree, ruling or other similar requirement
enacted, adopted, promulgated or applied by a Governmental Authority that is binding upon or applicable to such Person.
“Assumed Leases” means the Leases identified on Schedule 1.01(a) to be assumed by Purchaser.
“Assumed Liabilities” means all Liabilities arising prior to, on or after the Closing of the Business or otherwise related to the
Purchased Assets, other than the Excluded Liabilities, including the following:
(i)

any and all Liabilities under the Business Contracts (but excluding the Excluded Disallowed Cost Liabilities);

(ii)

any and all product warranty, return or exchange obligations arising from sales or licenses of the Products on, before or after
the Closing;

(iii)

any and all accounts payable to the extent related to the Business;
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(iv)

any and all Transfer Taxes and Taxes relating to the operation of the Business or the ownership of the Purchased Assets for
any Post-Closing Tax Period, including Property Taxes to the extent specifically allocated to Purchaser pursuant to
Section 6.07(b);

(v)

(A) any and all Liabilities relating to the Transferred Employees, whether arising prior to, on or following the Closing, including
those to be specifically assumed by Purchaser pursuant to Section 6.05 (other than to the extent a Transferred Employee (or
any dependent or beneficiary of such Transferred Employee) or Seller or its Subsidiaries will receive (and actually does
receive) payment or reimbursement of such Liabilities pursuant to any insurance policy maintained by Seller or its
Subsidiaries), (B) any and all Liabilities relating to Business Employees who do not become Transferred Employees that are
specifically required to be assumed by Purchaser pursuant to Section 6.05 (other than to the extent a Business Employee (or
any dependent or beneficiary of such Business Employee) or Seller or its Subsidiaries will receive (and actually does receive)
payment or reimbursement of such Liabilities pursuant to any insurance policy maintained by Seller or its Subsidiaries), or
(C) any and all Liabilities related to the Employee Plans that transfer to Purchaser (other than to the extent any Business
Employee or Seller or its Subsidiaries will receive (and actually does receive) payment or reimbursement of such Liabilities
pursuant to any insurance policy maintained by Seller or its Subsidiaries); provided, that such Liabilities covered by insurance
are processed by Seller or its Subsidiaries, as applicable, in the same manner as prior to Closing;

(vi)

any and all Liabilities reflected on or reserved against or otherwise provided for in the Financial Statements; and

(vii)

any and all other Liabilities arising out of or relating to Purchaser’s ownership or operation of the Business and the Purchased
Assets or the employment of the Transferred Employees on or after the Closing Date.

“Available Insurance Policies” means all liability insurance policies (excluding Employee Plans and any captive or self-insurance
programs) issued by unaffiliated third parties that are in effect immediately prior to the Closing and are owned or held by or issued in favor
of Seller or any of its Subsidiaries that cover the Business or any of the Purchased Assets.
“BIS” shall have the meaning set forth in the definition of Trade Control Laws.
“Books and Records” shall have the meaning set forth in the definition of Purchased Assets.
“Building E3” means the premises located at 2436 Town Garden Rd, Carlsbad, CA 92009.
“Building N3” means the premises consisting of approximately 41,516 rentable square feet comprising the entire building located at
2530 Campbell Place, Carlsbad, California, 92009.
“Building N4” means the premises consisting of approximately 46,370 rentable square feet comprising the entire building located at
2548 Campbell Place, Carlsbad, California 92009.
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“Business” means the design, development, manufacture, testing, installation, maintenance, marketing, sale and support of the
Products as conducted by Seller and its Subsidiaries. For the avoidance of doubt, the Business does not include any of the foregoing
activities with respect to the Excluded Products.
“Business Contract” means (i) the Contracts of Seller Parties used exclusively in connection with the Business (other than licenses
for Excluded Software and the Contracts set forth on Section 3.22 of the Disclosure Schedule), (ii) the Assumed Leases and (iii) any
Contract of Seller Parties set forth on Schedule 1.01(b).
“Business Day” means a day other than Saturday, Sunday or other day on which commercial banks in San Diego, California or New
York, New York are authorized or required by Applicable Law to close.
“Business Employee Retention Bonuses” means the amounts payable under the plans, programs or Contracts set forth on
Schedule 1.01(c).
“Business Employees” means (i) each employee of Seller and its Subsidiaries who is primarily dedicated or assigned to the
Business, each of whom as of the Execution Date is set forth on Schedule 1.01(d)(i), (ii) each employee of Seller and its Subsidiaries who
is primarily dedicated or assigned to the Link-16 aspects of Seller’s Programmable Scalable Information Assurance Model (PSIAM) crypto
technology, each of whom as of the Execution Date is set forth of Schedule 1.01(d)(ii), (iii) the employees of Seller and its Subsidiaries set
forth on Schedule 1.01(d)(iii), whose duties include duties relating to the Business, and (iv) each employee hired between the Execution
Date and the Closing to replace a departing Business Employee as permitted under Section 5.01(f)(vi). Each individual hired as a
Business Employee in accordance with Section 5.01(f)(iv) or with Purchaser’s consent following the Execution Date but prior to the
Closing shall automatically be considered a Business Employee as of the date of his or her commencement of employment. Seller shall
deliver an updated copy of Schedule 1.01(d)(i)-(iii) to Purchaser to reflect any changes as a result of the foregoing no later than 20 days
prior to the expected Closing Date.
“Business Intellectual Property Licenses” means any Business Contract under which (i) a third Person has granted any license or
similar right to a Seller Party under or to any material Intellectual Property Rights used or practiced by the Seller Party in the Business, or
(ii) Seller has granted any license or similar right under any material Transferred Business Intellectual Property Rights or under any other
Intellectual Property Rights used or practiced by a Seller Party in the Business to any third party, excluding non-exclusive licenses granted
under Customer Contracts.
“Cash” means all cash and all cash equivalents, credit cards, bank deposits, amounts held in escrow, investment or securities
accounts, lockboxes, certificates of deposit, marketable securities, short-term investments, treasury bills and other similar items; provided,
that Cash shall not include (i) Accounts Receivable or (ii) any item specifically identified in clause (vi) of the definition of Purchased Assets.
“Closing Date Payment” means an amount equal to the Purchase Price plus (i) (x) if the Estimated Closing Working Capital is greater
than the Target Working Capital, the amount of such excess, or minus (y) if the Estimated Closing Working Capital is less than the Target
Working Capital, the amount of such difference, minus (ii) the Estimated Closing Indebtedness, if any.
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“Closing Date Reimbursement Amount” means an amount equal to (i) the aggregate amount of Business Employee Retention
Bonuses paid or to be paid by Seller at or prior to the Closing and the employer portion of the employment Taxes arising as a result of
such payments, plus (ii) the Accrued Vacation Reimbursement Amount.
“Closing Indebtedness” means Indebtedness arising under a Business Contract or that will otherwise be an Assumed Liability at the
Closing, if any, in each case calculated as of 12:01 a.m. Pacific Time on the Closing Date.
“Closing Statement” means the statement setting forth the Closing Working Capital and the Closing Indebtedness, to be delivered
pursuant to Section 2.08(a).
“Closing Working Capital” means Working Capital as of 12:01 a.m. Pacific Time on the Closing Date.
“COBRA” means the Consolidated Omnibus Budget Reconciliation Act of 1985.
“Code” means the Internal Revenue Code of 1986.
“Consent” means any approval, consent, clearance, ratification, permission, waiver or authorization or waiting period expiration or
termination (including any Permit) from a Governmental Authority or other Person.
“Contract” means any legally binding contract, agreement, indenture, note, bond, loan, license, instrument, lease, commitment, plan
or other arrangement, whether oral or written.
“Copyright” shall have the meaning set forth in the definition of Intellectual Property Rights.
“COVID-19” means the COVID-19 or SARS-CoV-2 virus (or any mutation or variation thereof).
“COVID-19 Measures” means, as applicable to Seller or its Subsidiaries, any quarantine, “shelter in place,” “stay at home,” workforce
reduction, social distancing, shutdown, closure or sequester order, guideline or recommendation of any Governmental Authority or as
required by any Applicable Law, in each case, in connection with or in response to COVID-19.
“COVID-19 Relief Law” means any Applicable Law released, issued or promulgated by a Governmental Authority that grants to any
Person the ability to: (i) defer, reduce or eliminate any Taxes; (ii) borrow or otherwise secure financing (including any covered loan under
Paragraph (36) of Section 7(a) of the Small Business Act, as added by Section 1102 of the CARES Act, or any loan that is an extension or
expansion of, or is similar to, any such covered loan); and (iii) obtain grants or other financial benefits, in each case as a result of, or in
connection with, the effects of COVID-19, including the CARES Act, the Families First Coronavirus Response Act and the Consolidated
Appropriations Act, 2021.
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“Customer Contract” means any Contract between Seller or any of its Subsidiaries, on the one hand, and a customer or distributor of
Seller or any of its Subsidiaries, on the other hand, for the purchase, sale, licensing, distribution, marketing, servicing or support of the
Products.
“DDTC” shall have the meaning set forth in the definition of Trade Control Laws.
“Disclosure Schedule” means the disclosure schedule dated the date of this Agreement regarding this Agreement that has been
provided by Seller to Purchaser.
“End Date” means the Initial End Date, unless the Initial End Date has been extended to the First Extended End Date or the Second
Extended End Date pursuant to Section 9.01(b), in which case, “End Date” shall mean the date to which the End Date has been extended,
as applicable.
“Environmental Law” means any Applicable Law or any agreement with any Governmental Authority or other Person relating to
human health and safety, the environment or to Hazardous Substances.
“ERISA” means the Employee Retirement Income Security Act of 1974.
“ERISA Affiliate” of any entity means any other entity (whether or not incorporated) which, together with such entity, would be treated
as a single employer within the meaning of Section 414(b), (c), (m) or (o) of the Code.
“Estimated Closing Indebtedness” shall have the meaning set forth in the definition of Estimated Closing Statement.
“Estimated Closing Statement” means a written statement setting forth (i) Seller’s good faith estimates of Closing Working Capital
(the “Estimated Closing Working Capital”) and Closing Indebtedness (the “Estimated Closing Indebtedness”), if any, (ii) Seller’s calculation
of the Closing Date Payment, (iii) Seller’s calculation of the Closing Date Reimbursement Amount, and (iv) the resulting amount to be paid
to Seller at Closing in accordance with Section 2.03(a), together with reasonable supporting documentation.
“Estimated Closing Working Capital” shall have the meaning set forth in the definition of Estimated Closing Statement.
“Exchange Act” means the Securities Exchange Act of 1934.
“Excluded Assets” means all assets of Seller and its Affiliates other than the Purchased Assets. Without limiting the generality of the
foregoing, the term Purchased Assets shall expressly exclude:
(i)

any interest in or right to any refund or credit of Taxes relating to the Business, the Purchased Assets or the Assumed
Liabilities for, or applicable to, any Pre-Closing Tax Period;
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(ii)

any Tax assets attributable to a Pre-Closing Tax Period and related to real property or personal property;

(iii)

any bank account, checkbook or cancelled checks;

(iv)

any Cash;

(v)

any securities, stock, membership or equity interests or similar rights in any Person;

(vi)

any Retained Shared Contract;

(vii)

any Contract or other obligation between Seller or any of its Affiliates and another Person (other than the Contracts being
transferred pursuant to Section 2.05);

(viii)

any Intellectual Property Rights or Technology, other the Transferred Business Technology and Transferred Business
Intellectual Property Rights;

(ix)

any rights of Seller or any of its Affiliates under this Agreement or the Ancillary Agreements or the transactions contemplated
hereby or thereby;

(x)

the corporate seals, organizational documents, minute books, stock books, books of account, Tax Returns, Tax working
papers or other records of Seller or any of its Affiliates (other than the Books and Records to the extent included in the
Purchased Assets);

(xi)

any Books and Records that Seller or any Affiliate thereof is prohibited from disclosing or transferring to Purchaser under
Applicable Law or is required by Applicable Law to retain;

(xii)

all employee-related or employee-benefit-related files or records (other than personnel files of Transferred Employees);

(xiii)

all insurance policies of Seller and its Subsidiaries and all rights to applicable claims and proceeds thereunder, subject to
Section 6.13;

(xiv)

all real property and Leases (other than the Assumed Leases being transferred pursuant to Section 2.05);

(xv)

all Intercompany Accounts;

(xvi)

any Excluded Products;

(xvii) any Excluded Personal Property;
(xviii) any Excluded Software;
(xix)

all assets and rights of TrellisWare Technologies, Inc.;

(xx)

de minimis assets that are not commercially reasonably divisible;
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(xxi)

any documents, papers or other records (including any minutes or summaries of executive meetings and strategy papers)
relating to evaluating, negotiating or implementing the Transactions or the sales process relating to the potential sale of the
Business;

(xxii) any attorney-client privilege and attorney work-product protection of Seller or associated with the Business as a result of legal
counsel representing Seller or any Affiliate thereof or the Business, including in connection with the Transactions, together
with all documents subject to such attorney-client privilege and work-product protection and any documents maintained by
legal counsel as a result of the representation of Seller or any Affiliate thereof or the Business;
(xxiii) all Employee Plans and any assets thereof; and
(xxiv) any other assets of Seller or its Affiliates used in the operations of Seller and its Subsidiaries that are not primarily related to
the Business (other than any such assets that are expressly included as Purchased Assets hereunder).
“Excluded Liabilities” means all of the following Liabilities of Seller and its Subsidiaries:
(i)

any Liability to the extent related to any Excluded Asset;

(ii)

any Intercompany Accounts;

(iii)

all Liabilities to the extent arising by reason of any indirect rate adjustment that results in a true-up or disallowed cost,
defective pricing, cost adjustment or cost audit, in each case to the extent: (x) relating to Seller’s (or its subcontractors’)
performance under any Purchased Government Contracts prior to the Closing Date, and (y) in excess of $3,000,000 in the
aggregate (such Liabilities in excess of such aggregate amount, “Excluded Disallowed Cost Liabilities”) (it being understood
that any and all such Liabilities below such aggregate amount shall be Assumed Liabilities and not Excluded Liabilities);

(iv)

all Liabilities in respect of Taxes relating to the operation of the Business or the ownership of the Purchased Assets for any
Pre-Closing Tax Period;

(v)

all legal, accounting, investment banking, brokerage or finder’s fees, commissions, disbursements and expenses, or Taxes
(other than Transfer Taxes) or other expenses incurred by Seller or any of its Affiliates in connection with the negotiation,
execution and performance of this Agreement, the consummation of the Transactions or the sales process relating to the
potential sale of the Business;

(vi)

except as otherwise provided in Section 6.05, all Liabilities and related commitments and claims relating to each (1) Business
Employee’s (or any dependent or beneficiary of such employee) employment with Seller or its Subsidiaries to the extent (x) a
Business Employee (or any dependent or beneficiary of such Business Employee) or Seller or its Subsidiaries will receive
(and actually does receive) payment or reimbursement of such Liabilities pursuant to any
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insurance policy maintained by Seller or its Subsidiaries; provided, that such Liabilities covered by insurance are processed
by Seller or its Subsidiaries, as applicable, in the same manner as prior to Closing, or (y) such Business Employee does not
become a Transferred Employee, (2) Employee Plan that transfers to Purchaser to the extent any Business Employee or
Seller or its Subsidiaries will receive (and actually does receive) payment or reimbursement of such Liabilities pursuant to any
insurance policy maintained by Seller or its Subsidiaries; provided, that such Liabilities covered by insurance are processed
by Seller or its Subsidiaries, as applicable, in the same manner as prior to Closing, (3) Employee Plan that does not transfer
to Purchaser, and (4) pending Proceeding or claim threatened in writing or otherwise documented as of the Closing Date by
any Business Employee against Seller or its Subsidiaries related to such Business Employee’s employment with Seller or its
Subsidiaries;
(vii)

the matter set forth on Section 3.08(i) of the Disclosure Schedule; and

(viii)

all other Liabilities of Seller and its Subsidiaries that do not constitute Assumed Liabilities (without giving effect to the
exclusion for Excluded Liabilities in the definition thereof).

“Excluded Personal Property” means all assets of Seller and its Subsidiaries set forth on Schedule 1.01(e).
“Excluded Products” means all product offerings other than the Products, including the following product offerings: (a) all encryption
and cybersecurity technologies and products (including Programmable Scalable Information Assurance Model (PSIAM) crypto
technology); (b) products with space-based and lighter-than-air capabilities, including space-based software-defined radios (but, for clarity,
excluding the Space Products); (c) blue force tracking; (d) other (non-Link 16) software-defined radios; (e) all product offerings of
TrellisWare Technologies, Inc.; and (f) Move Out/Jump Off (MOJO) (but, for clarity, excluding any Restricted Products that are integrated
into MOJO). For clarity, MOJO includes CHUNC (which is Licensed Technology) and is also known as DACAS-G-S.
“Excluded Software” means (i) commercially available off-the-shelf, third-party Software or standard commercial service offerings
that are generally available on standard terms (including all enterprise software that is not exclusively used in connection with the
Business, such as Microsoft, Adobe, Slack, git, gitlab and perforce), (ii) third-party Software licensed, provided or distributed under any
open-source or similar license (including any license meeting the Open Source Definition (as promulgated by the Open Source Initiative)
or the Free Software Definition (as promulgated by the Free Software Foundation)), and (iii) all Software applications, solutions and
platforms set forth on Schedule 1.01(e).
“Facility Clearance” has the meaning ascribed to such term in NISPOM at Chapter 2, Section 1.
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“Final Closing Indebtedness” means the Closing Indebtedness, if any, (i) as shown on the Closing Statement delivered pursuant to
Section 2.08(a), if no Objection Notice is timely delivered pursuant to Section 2.08(b), or (ii) if an Objection Notice is timely delivered
pursuant to Section 2.08(b), (x) as agreed upon by Seller and Purchaser pursuant to Section 2.08(c) or (y) in the absence of such
agreement, as shown in the Arbiter’s calculation pursuant to Section 2.08(c).
“Final Closing Working Capital” means the Closing Working Capital (i) as shown on the Closing Statement delivered pursuant to
Section 2.08(a), if no Objection Notice is timely delivered pursuant to Section 2.08(b), or (ii) if an Objection Notice is timely delivered
pursuant to Section 2.08(b), (x) as agreed upon by Seller and Purchaser pursuant to Section 2.08(c) or (y) in the absence of such
agreement, as shown in the Arbiter’s calculation pursuant to Section 2.08(c).
“Final Purchase Price” means an amount equal to the Purchase Price plus (i) (x) if the Final Closing Working Capital is greater than
the Target Working Capital, the amount of such excess, or minus (y) if the Final Closing Working Capital is less than the Target Working
Capital, the amount of such difference, minus (ii) the Final Closing Indebtedness, if any.
“GAAP” means generally accepted accounting principles in the United States.
“Government Bid” means a quotation, bid, offer or proposal submitted by Seller or its Subsidiaries in respect of the Business that, if
accepted or successful, would result in a Government Contract.
“Government Contract” means any Business Contract that is a prime contract, subcontract, grant, subaward, other transaction
agreement or contract, basic ordering agreement, blanket purchase agreement, teaming agreement, letter Contract, purchase order, task
order or delivery order of any kind, including all binding amendments, modifications and options thereunder or relating thereto, awarded
(i) to Seller or its Subsidiaries by any Governmental Authority or by a prime contractor or higher-tier subcontractor under a Government
Contract, or (ii) by Seller or its Subsidiaries under such Government Contracts to a subcontractor at any tier. For purposes hereof,
purchase or sales orders, delivery/task orders, change orders, work order modifications and any other ordering or acknowledgement
documents under a Government Contract will not constitute a separate Government Contract but will be part of the Government Contract
to which it relates.
“Government Furnished Equipment” means the right of Seller or its Subsidiaries to use and possess, but not own, the equipment,
fixtures, materials and tangible personal property loaned, bailed or otherwise furnished to or held by Seller or any of its Affiliates on behalf
of a Governmental Authority in connection with any Purchased Government Contract, including government-furnished property and
contractor-acquired property.
“Government Subcontract” means each subcontract that is a Government Contract with a Governmental Authority.
“Governmental Authority” means any: (i) nation, state, commonwealth, province, territory, county, municipality, district or other
jurisdiction of any nature, (ii) federal, state, local, municipal, foreign, multinational or other government or (iii) governmental or
quasi-governmental authority of any nature (including any governmental division, department, legislature, agency, regulator, commission,
instrumentality, official, organization, unit, body or Person and any court or other tribunal).
10

“Hazardous Substances” means any pollutant, contaminant, waste or chemical or any toxic, radioactive, ignitable, corrosive, reactive
or otherwise hazardous substance, waste or material, or any substance, waste or material having any constituent elements displaying any
of the foregoing characteristics, including petroleum, its derivatives, its by-products and other hydrocarbons, and any substance, waste or
material regulated under any Environmental Law.
“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976 and the rules and regulations promulgated thereunder.
“Indebtedness” means, without duplication:
(i)

all indebtedness of the Business for borrowed money;

(ii)

all obligations of the Business evidenced by notes, bonds, debentures or other similar instruments;

(iii)

all reimbursement obligations of the Business under letters of credit, bank guarantees or similar facilities, but only to the extent
drawn upon at such time;

(iv)

all obligations owing in respect of any leases included in the Purchased Assets that are (x) required to be classified as finance
leases by GAAP and (y) historically classified by the Business as finance leases, but excluding, in each case, for the
avoidance of doubt, any obligations under operating leases or the Assumed Leases;

(v)

any guaranty by a Seller Party of any indebtedness of a third Person of the type referred to in clauses (i) through (iv) above to
the extent relating to the Business; and

(vi)

all accrued interest, prepayment penalties, make-whole payments and termination or breakage costs or penalties paid or
payable by the Business to satisfy any Indebtedness referred to in clauses (i) through (v) above.

For the avoidance of doubt, “Indebtedness” shall not include any trade credit in the Ordinary Course or any amount included in
calculating Working Capital.
“Intellectual Property Rights” means any rights arising anywhere in the world associated with the following: (i) United States and
foreign patents and applications therefor (including any reissues, renewals, re-examinations and substitutions of, and continuations,
continuations-in-part and divisionals that claim priority to any such patent or patent application, as well as all foreign counterparts to any
such patent or patent application, wheresoever issued or pending anywhere in the world as well as any patents or patent applications in
the same priority chain) (collectively, “Patents”), (ii) trade secret rights and rights in information, know-how, improvements, data and
databases, processes, methods, designs, customer and supplier lists, or any other confidential or proprietary information (collectively,
“Trade Secret Rights”), (iii) rights associated with published or unpublished works of authorship, including copyrights therein and thereto,
mask work rights, design rights, moral rights, and rights in information, data, databases and data collections, and any and all registrations
and applications therefor, and all renewals, extensions, restorations and reversions thereof (collectively, “Copyrights”), (iv) trademarks,
trade names, service marks,
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service names, logos, slogans, trade dress, brand names, corporate names and other indicia of origin, including any common law rights
therein, and any applications and registrations therefor and the goodwill associated therewith (collectively, “Trademarks”), and (v) rights in
Uniform Resource Locators, website addresses and domain names. Intellectual Property Rights excludes contractual rights (including
license grants) and also excludes the tangible embodiment of any of the foregoing.
“Intercompany Accounts” means all intracompany accounts (payables and receivables) between the Business, on the one hand, and
the Retained Business, on the other hand.
“Inventory” means all inventory owned by Seller and its Subsidiaries to the extent held for use in the operation of the Business,
wherever located, including raw materials, work-in-process, supplies, spare parts, packaging, supplies, unfinished inventory and finished
goods, whether held at any location or facility owned or leased by Seller or its Subsidiaries or in transit to Seller or its Subsidiaries or held
on consignment by third parties on behalf of the Business.
“IRS” means the Internal Revenue Service.
“IT Assets” means technology devices, computers, Software, servers, networks, workstations, routers, hubs, circuits, switches, data
communications lines, and all other information technology equipment, and all associated documentation, in each case, that are owned or
otherwise used by Seller and its Subsidiaries in the Business.
“ITAR” shall have the meaning set forth in the definition of Trade Control Laws.
“Knowledge” or “Knowledge of Seller” means the actual knowledge, after reasonable inquiry, of each of Doug Abts, Paul Baca, Pete
Camana, John Jarman, Bill Jensen, Dave Prater, Craig Miller and Nigel Nurse.
“Lease” means any lease, sublease, license, occupancy agreement or other agreement or arrangement with respect to real property.
“Liabilities” means any and all liabilities, obligations, guarantees (including lease guarantees), commitments, damages, losses,
debts, claims, demands, judgments or settlements of any nature or kind, whether known or unknown, fixed, accrued, absolute or
contingent, liquidated or unliquidated, matured or unmatured.
“Licensed IPR” means any Intellectual Property Rights that are licensed by Seller (on behalf of itself and its Subsidiaries) to
Purchaser under the Intellectual Property License Agreement.
“Licensed Technology” means any Technology that is licensed by Seller (on behalf of itself and its Subsidiaries) to Purchaser under
the Intellectual Property License Agreement.
“Lien” means, with respect to any property or asset, any mortgage, lien, pledge, charge, security interest, encumbrance or other
adverse claim of any kind in respect of such property or asset. For purposes of this Agreement, a Person shall be deemed to own subject
to a Lien any property or asset that it has acquired or holds subject to the interest of a vendor or lessor under any conditional sale
agreement, capital lease or other title retention agreement relating to such property or asset.
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“Losses” means any actual out-of-pocket losses, damages, liabilities, settlement payments, awards, judgments, costs or expenses,
whether or not involving a Third Party Claim (including settlement costs, court costs and reasonable attorneys’ fees and expenses).
“Malicious Code” means disabling codes or instructions, spyware, Trojan horses, worms, viruses, bugs or other software routines
that facilitate or cause unauthorized access to, or disruption, impairment, disablement, or destruction of, Software, data or other materials.
“Material Adverse Effect” means any circumstance, change, event, development, condition, occurrence or effect that, individually or
considered together with all other circumstances, changes, events, developments, conditions, occurrences or effects, has had or would
reasonably be expected to have a material adverse effect on the business, assets, liabilities, results of operations or financial condition of
the Business, taken as a whole; provided, however, that none of the following shall be deemed in themselves, either alone or in
combination, to constitute, and that none of the following shall be taken into account in determining whether there has been or will be, a
Material Adverse Effect: (i) any change generally affecting the economy, financial markets or political, economic, legislative or regulatory
conditions in the United States or any other geographic region in which the Business is conducted, (ii) conditions generally affecting the
industries in which the Business is operated or participates, (iii) general financial, credit or capital market conditions, including interest
rates or exchange rates, or any changes therein, (iv) acts of war (whether or not declared), the commencement, continuation or escalation
of a war, acts of armed hostility, sabotage or terrorism or other international or national calamity or any material worsening of such
conditions threatened or existing as of the date of this Agreement, (v) any hurricane, tornado, earthquake, tsunami, flood, volcanic
eruption, nuclear incident, pandemic (including COVID-19 or the taking of actions to ensure compliance by Seller and its Affiliates and
their respective directors, officers, employees, consultants, suppliers and customers with any COVID-19 Measure), quarantine restrictions,
weather conditions or other natural or man-made disasters or other force majeure events, (vi) any change to the extent directly attributable
to the identity of (or other facts or circumstances solely relating to) Purchaser or any of its Affiliates or to the execution, announcement or
pendency of the Transactions, including any litigation to the extent directly attributable thereto, any loss of employees to the extent directly
attributable thereto, any reduction in sales and any disruption in customer, distributor, reseller, supplier, partner or similar relationships to
the extent directly attributable thereto (provided, that this clause (vi) shall not be considered for purposes of the closing condition related to
the representations set forth in Section 3.02 and Section 3.03), (vii) any change arising from compliance with the terms of this Agreement,
or action taken, or failure to act, to which Purchaser has, in writing, consented or requested, (viii) changes in Applicable Laws after the
date hereof, (ix) changes in GAAP after the date hereof, or (x) any failure by Seller or the Business to meet any published or internally
prepared estimates, projections, forecasts, budgets, guidance or predictions with respect to revenues, earnings or other economic
performance or financial or operating metrics before, on or after the date of this Agreement (it being understood that the facts and
circumstances giving rise to such failure may be deemed to constitute, and may be taken into account in determining whether there has
been, a Material Adverse Effect if such facts and circumstances are not otherwise described in clauses (i)-(ix) of this definition), except to
the
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extent, in the case of the foregoing clauses (i) through (v), (viii) and (ix) such changes, events, developments, conditions, occurrences or
effects referred to therein have a materially disproportionate impact on the Business, taken as a whole, compared to other participants in
the industry in which the Business operates (it being understood and agreed that only such incremental disproportionate impact shall be
taken into account in determining whether there has been or will be a “Material Adverse Effect”).
“NISPOM” means the National Industrial Security Program Operating Manual, 32 C.F.R. Part 117.
“OFAC” shall have the meaning set forth in the definition of Trade Control Laws.
“Order” means any writ, order, judgment, injunction, administrative decision, award, ruling, verdict or decree entered, issued or
rendered by any Governmental Authority.
“Ordinary Course” means the conduct of the Business, consistent in all material respects with the normal day-to-day customs,
practices and procedures of the Business.
“Patent” shall have the meaning set forth in the definition of Intellectual Property Rights.
“Permitted Liens” means (i) Liens disclosed in the Financial Statements, (ii) Liens for Taxes not yet due and payable or, if due, being
contested in good faith and for which adequate reserves have been maintained to the extent required by GAAP, (iii) mechanics’,
workmen’s, repairmen’s, warehousemen’s, carriers’ or other similar Liens, including all statutory Liens, arising or incurred in the Ordinary
Course that are not in the aggregate material in amount or in their effect on the Business, (iv) protective filings related to operating leases
with third parties entered into in the Ordinary Course that relate solely to equipment financed pursuant to such operating leases,
(v) non-exclusive licenses to Technology or Intellectual Property Rights, (vi) Liens created, imposed or promulgated by Applicable Law or
by any Governmental Authorities, including zoning regulations, use restrictions and building codes that are not violated in any material
respect by the present use and occupancy of the property they affect, (vii) Liens encumbering leased real property to the extent arising
under the terms and conditions of the applicable Lease, (viii) Liens, rights or obligations created by or resulting from the acts or omissions
of Purchaser or any of its Affiliates claiming by, through or under any of the foregoing, (ix) Liens that will be released concurrently with or
prior to the Closing, and (x) Liens that do not detract from the value, or materially interfere with any use, of the Purchased Assets.
“Person” means an individual, corporation, partnership, limited liability company, association, trust or other entity or organization,
including a Governmental Authority.
“Personnel Security Clearance” has the meaning ascribed to such term in NISPOM at Chapter 2, Section 2.
“Post-Closing Tax Period” means any Tax period beginning after the Closing Date and that portion of any Straddle Period beginning
after the Closing Date.
“Pre-Closing Tax Period” means any Tax period ending on or before the Closing Date and that portion of any Straddle Period ending
on the Closing Date.
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“Pre-Novation Period” means, with respect to each Government Contract, the interim period between (i) the Closing Date and (ii) the
first to occur of (x) the date of novation, at which point the applicable Government Contract shall be deemed a Contract assigned and
assumed pursuant to this Agreement, or (y) final close-out and payment under such Government Contract.
“Proceeding” means any action, suit, demand, claim, litigation, arbitration, proceeding (including any civil, criminal, administrative,
investigative or appellate proceeding), hearing, inquiry, audit, examination or investigation commenced, brought, conducted or heard by or
before, or otherwise involving, any court or other Governmental Authority or any arbitrator or arbitration panel.
“Products” means (i) the product offerings set forth on Schedule 1.01(f), including any variants (including variants under development
prior to the Closing) of the product offerings set forth on Schedule 1.01(f) that constitute Restricted Products even if not sold under a
Viasat Part Number set forth on Schedule 1.01(f), (ii) Space Products, and (iii) any ancillary test, support and sustainment products that
are used exclusively to aid in integration, testing, maintenance and training of the product offerings set forth on Schedule 1.01(f) or Space
Products. For clarity, the term “Products” does not include any Excluded Products (in each case, whether separate from or embedded or
otherwise contained or incorporated in any of the foregoing products or product offerings).
“Property Taxes” means real property Taxes, personal property Taxes and similar ad valorem Taxes.
“Purchased Assets” means those assets of Seller and its Subsidiaries set forth below (but, for clarity, excluding all assets that are
expressly excluded from Purchased Assets under the definition of Excluded Assets):
(i)

the Business Contracts and the Government Contracts;

(ii)

all Transferred Business Technology and Transferred Business Intellectual Property Rights;

(iii)

all Inventory;

(iv)

all furniture, fixtures, equipment, supplies and other tangible personal property primarily used in the Business or listed on
Schedule 1.01(g);

(v)

all Permits used primarily in the Business (but only to the extent transferable or assignable without additional cost to Seller
Parties (other than nominal administrative filing fees));

(vi)

all prepaid expenses, credits, security, deposits, charges, sums and fees to the extent made or paid in respect of any
Purchased Asset;

(vii)

Seller Parties’ rights under warranties, indemnities and all similar rights from third parties to the extent primarily related to any
Purchased Asset;
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(viii)

all Accounts Receivable to the extent related to the Business and reflected in Working Capital;

(ix)

the goodwill of the Business;

(x)

all books, records, documents, instruments, accounts, correspondence, writings, evidences of title and other papers, including
customer lists and vendor lists, accounting records, cost and pricing information, business plans, transactional records, and
any other such data and records, however stored, in each case to the extent primarily related to the Business (the “Books and
Records”); provided, that (a) Seller may exclude or redact any portion of the Books and Records that relates solely to the
Retained Business, (b) Seller may exclude or redact any portion of the Books and Records that relates to Taxes or accounting
(except to the extent reasonably necessary for the filing of any Tax Returns by Purchaser, the making of any election relating
to Taxes, the preparation of any Tax audit by any Governmental Authority and the prosecution or defense of any claim or
Proceeding relating to any Tax in each case with respect to the Purchased Assets or the Business), and (c) Seller shall be
permitted to keep copies of the Books and Records to the extent relating to the Retained Business or to the extent reasonably
necessary for Seller’s financial reporting purposes; and

(xi)

all other assets primarily related to the Business (other than assets of the types referred to in clauses (i)-(x) above that are
specifically excluded as a result of the qualifications, exceptions and limitations set forth therein).

To the extent such Purchased Assets are leased or licensed from a third party, the transfer to Purchaser will be subject to the terms of
such lease or license and the inclusion in the Assumed Liabilities of the obligations of Seller Parties under such lease or license to the
extent (but only to the extent) related to such Purchased Assets.
“Purchased Government Contract” means any Government Contract that is also a Purchased Asset.
“Purchaser Employee Plan” means each “employee benefit plan,” as defined in Section 3(3) of ERISA, each employment, severance
or similar Contract and each other plan or arrangement (written or oral) providing for compensation, bonuses, commission, profit-sharing,
stock option or other stock-related rights or other forms of incentive or deferred compensation, vacation benefits, insurance (including any
self-insured arrangements), health or medical benefits, employee assistance program, disability or sick leave benefits, workers’
compensation, supplemental unemployment benefits, severance benefits, change of control payments, post-employment benefits or
retirement benefits that is maintained, administered or contributed to by Purchaser or any Affiliate of Purchaser and covers any employee
or former employee of Purchaser, or with respect to which Purchaser has any Liability.
“Purchaser Fundamental Representations” means the representations and warranties of Purchaser set forth in Section 4.01
(Existence and Authority) and Section 4.06 (Finders’ Fees).
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“R&W Policy” means a purchaser-side representation and warranty insurance policy with respect to the representations and
warranties of Seller set forth in this Agreement.
“Reference Statement of Working Capital” means the statement setting forth Working Capital as of the Measurement Date, a copy of
which is set forth on Schedule 1.01(h).
“Registered IP” means all Intellectual Property Rights that are Transferred Business Intellectual Property Rights and that are
registered, filed or issued under the authority of any Governmental Authority, including all Patents, registered Copyrights, registered
Trademarks and domain names and all applications for any of the foregoing.
“Representatives” means a Person’s officers, directors, employees, agents, attorneys, accountants, advisors and other authorized
representatives.
“Restricted Products” means (a) any radio (whether (i) deployed (or for deployment) in any stand-alone product, (ii) as a component
of or for any radio system, (iii) integrated (or for integration) into any stationary, marine-based, airborne or unmanned platform or weapon,
or (iv) a software defined radio) that is defined in whole or in part by the Link-16 waveform standard (defined by the NATO STANAG 5516
protocol) or the Link-16 messaging and Link-16 networking standards (defined by U.S. MIL-STD-6016 protocol), and (b) any software or
firmware that are designed specifically to implement the Link-16 waveform standard, the Link-16 networking standard or the Link-16
messaging standard and are designed to be embedded in any software defined radio for use in any space-based product. For clarity, the
term “Restricted Product” does not include (A) products for use by consumers or by commercial or enterprise consumers or end users,
(B) non-radio networking products, (C) network translation tools or gateways, (D) products for use outside of the defense field, (E) any
Excluded Products or (F) any related services to the extent supporting any of the foregoing excluded products.
“Retained Business” means all businesses now, previously or hereafter conducted by Seller or any of its Affiliates other than the
Business.
“Retained Shared Contract” means any Contract (other than a Business Contract) to which Seller or any of its Subsidiaries is a party
with any non-Affiliated third party for the provision of goods and/or services that are used in both the Business and any Retained Business.
“Sanctioned Persons” means any Person that is subject to Sanctions.
“Seller Fundamental Representations” means the representations and warranties of Seller set forth in Section 3.01 (Existence and
Authority), Section 3.12(a) (Assets) and Section 3.17 (Finders’ Fees).
“Seller Party” means, collectively or individually, as the context may require, Seller or any Subsidiary of Seller that holds Purchased
Assets or Assumed Liabilities.
“Software” means any computer program, application or other software (including HTML code, firmware and other software
embedded in hardware devices), and all related source code, object code, application programming interfaces, annotations, tools, and
user interfaces.
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“Space Products” means the product offerings set forth on Schedule 1.01(i) designed for use in the space environment.
“Straddle Period” means any Tax period beginning before or on and ending after the Closing Date.
“Subsidiary” means, with respect to any Person, any entity of which securities or other ownership interests having ordinary voting
power to elect a majority of the board of directors or other persons performing similar functions are at any time directly or indirectly owned
by such Person; provided, that TrellisWare Technologies, Inc. shall not be deemed to be a Subsidiary of Seller for purposes of this
Agreement; provided, further, that Seller’s Subsidiaries shall include Connect Topco Limited and its Subsidiaries (and any of their
respective successors) following the consummation of the transactions contemplated by that certain Share Purchase Agreement, dated
November 8, 2021, relating to Connect Topco Limited between the investor sellers, the management sellers and the optionholder sellers
party thereto and Viasat, Inc.
“Target Working Capital” means $145,000,000.
“Tax” means any and all taxes, including any net income, alternative or add-on minimum, gross income, gross receipts, sales, use,
ad valorem, escheat, value-added, transfer, franchise, profits, license, registration, recording, documentary, gains, withholding, payroll,
employment, excise, severance, stamp, occupation, premium, property, environmental or windfall profit, custom duty or other tax, or other
governmental fee, assessment or charge in the nature of a tax, together with any interest, penalty, addition to tax or additional amount
imposed by any Governmental Authority responsible for the imposition of any such tax (United States (federal, state or local) or foreign).
“Tax Return” means any return, report, declaration, claim for refund, information return or other document (including schedules
thereto, other attachments thereto, amendments thereof, or any related or supporting information) filed or required to be filed with any
Governmental Authority in connection with the determination, assessment or collection of any Tax.
“Technology” means tangible embodiments, whether in electronic, written or other media, of technology, including designs, design
and manufacturing documentation (such as bill of materials, build instructions and test reports), schematics, algorithms, routines,
formulae, Software, lab notebooks, specifications, development and lab equipment, processes, prototypes, works of authorship, technical
data, know-how and devices. “Technology” does not include Intellectual Property Rights, including any Intellectual Property Rights in any
of the foregoing.
“Trade Control Laws” means all applicable economic and trade sanctions, export and import controls, customs, laws, regulations,
statutes, and orders, including those administered by the Office of Foreign Assets Control (“OFAC”), the Bureau of Industry and Security of
the U.S. Department of Commerce (“BIS”), the European Union and any relevant European Union Member State, and HM Treasury of the
United Kingdom; U.S. anti-boycott requirements; and export, import, re-export, and transfer controls, including the Tariff Act of 1930 as
amended, regulations issued or enforced by U.S. Customs and Border Protection, the Export Administration Act of 1979, as amended, the
Export Control Reform Act of 2018, the Export Administration Regulations, the
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International Emergency Economic Powers Act, the Arms Export Control Act, the International Traffic in Arms Regulations (“ITAR”)
administered and enforced by the U.S. Department of State’s Directorate of Defense Trade Controls (“DDTC”), Section 999 of the Internal
Revenue Code, Executive Orders of the President regarding embargoes and restrictions on trade with Sanctioned Persons, the
embargoes, restrictions and regulations administered by OFAC, the anti-boycott regulations administered by the U.S. Department of
Commerce and the U.S. Department of the Treasury, and, to the extent applicable, the Laws of Governmental Bodies of other countries
relating to the same subject matter as the U.S. statutes and regulations described above, except to the extent inconsistent with U.S. law.
“Trade Secret Rights” shall have the meaning set forth in the definition of Intellectual Property Rights.
“Trademarks” shall have the meaning set forth in the definition of Intellectual Property Rights.
“Transaction Documents” means this Agreement, the Ancillary Agreements, and any other agreement, document, certificate or
instrument to be executed or delivered in connection with the Transactions.
“Transactions” means the transactions contemplated by this Agreement, including the sale and purchase of the Purchased Assets
and the assignment and assumption of the Assumed Liabilities.
“Transferred Business Intellectual Property Rights” means (i) the Trademarks owned by Seller Parties that are primarily used in the
Business (other than any Trademarks that include or incorporate the name “VIASAT” or any derivative or variation thereof or any
Trademark confusingly similar thereto), including the common law Trademarks listed on Schedule 1.01(j), (ii) the Patents listed on
Section 3.13(b) of the Disclosure Schedule, (iii) any Patents exclusively related to the Business that are filed after the Execution Date and
before the Closing Date based on existing invention disclosures generated in the course of conducting the Business prior to the Closing
Date, and (iv) those Trade Secret Rights and Copyrights that are owned by a Seller Party and are solely embodied in the Transferred
Business Technology.
“Transferred Business Software” means the Software included in the Transferred Business Technology.
“Transferred Business Technology” means Technology that is both (i) owned by a Seller Party and (ii) used primarily in the Business.
For the avoidance of doubt, Transferred Business Technology does not include CHUNC, Programmable Scalable Information Assurance
Model (PSIAM) crypto technology or software-defined radio technology (it being understood that the Technology relating to the foregoing
that is used in the Business as conducted by Seller and its Subsidiaries prior to the Closing is licensed under the Ancillary Agreements).
“Treasury Regulations” means the United States Treasury Regulations promulgated under the Code.
“WARN Act” means the Worker Adjustment and Retraining Notification Act.
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“Willful Breach” means, with respect to this Agreement, a party’s material breach of any representation, warranty, covenant or other
agreement of such party set forth in this Agreement that constitutes, or is a consequence of, a purposeful act or failure to act by the
applicable party with the actual knowledge that the taking of such action or failure to take such action would, or would reasonably be
expected to, result in a material breach of this Agreement.
“Williamtown Facility” means the certain premises known as Unit 1.02 of Building D, Technology Place, Williamtown, Australia.
“Working Capital” means, with respect to the Business, as of the date of determination, the difference between the amounts set forth
in the categories of line items entitled “Current Assets” (excluding any such assets that would be Excluded Assets if the measurement
date were the Closing) and the categories of line items entitled “Current Liabilities” (excluding any such assets that would be Excluded
Liabilities if the measurement date were the Closing) on the Reference Statement of Working Capital, subject to the definitional
adjustments set forth therein. For the avoidance of doubt, the calculation of Working Capital shall not take into account any current assets
or current liabilities that are not expressly included as line items in the Reference Statement of Working Capital.
(b) Each of the following terms is defined in the Section set forth opposite such term:
Term

Section

Accrued Vacation Reimbursement Amount
Agreement
Allocation
Anti-Corruption Laws
Arbiter
Assignment and Assumption Agreements
Benchmark BOA
Bill of Sale
Building W2
Business Released Parties
Car-Parking License
Claim Notice
Closing
Closing Date
Competing Activity
Confidentiality Agreement
Copyleft License
Creation BOA
DCAA
Delayed Closing Date
Designated Shared Contracts
Direct Claim
Employee Plans
Employee Sessions

6.05(i)
Preamble
2.07(a)
3.09(c)
2.08(c)
2.03(b)(i)
Schedule 2.06
2.03(b)(ii)
Schedule 1.01(g)
6.14(a)
Schedule 1.01(a)
8.05(a)
2.02(a)
2.02(a)
6.06(a)
6.02(a)
3.13(h)
Schedule 2.06
3.08(d)
2.02(a)
2.06
8.05(c)
3.15(b)
6.05(e)
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Term

Section

Employment Matters
Enforceability Exceptions
Execution Date
FAR
Financial Statements
First Extended End Date
Governmental Approval
Indemnified Party
Indemnifying Party
Initial End Date
Intellectual Property License Agreement
Intervala BOA
Link-16 Terminal Supply Agreement
Material Contract
Material Customers
Material Government Contract
Material Suppliers
Measurement Date
NISPOM Supplement
Non-Continuing Employee
Novation Agreement
Objection Notice
OCI
On-Leave Business Employee
Permits
Post-Closing Comparability Period
Pramacom IRA
Pre-Closing Period
Prime U.S. Government Contract
Purchase Price
Purchaser
Purchaser 401(k) Plan
Purchaser Bonus Plan
Purchaser Bonus Plan Transition Date
Purchaser Cure Period
Qualifying Offer Terms
Regal BOA
Released Claims
Remedy Action
Replacement Contracts
Resolution Period
Retained Names and Marks
Sanctions
SDR Supply Agreement
Second Extended End Date

6.05(e)
3.01(b)
Preamble
2.05(b)(i)
3.04(a)
9.01(b)
6.01(b)
8.05
8.05
9.01(b)
2.03(b)(vi)
Schedule 2.06
2.03(b)(iii)
3.07(a)
3.20(a)
3.08(a)
3.20(b)
3.04(a)
3.09(c)
6.05(g)
2.05(b)(i)
2.08(b)
3.08(l)
6.05(a)
3.09(b)
6.05(a)
Schedule 2.06
5.01
2.05(b)(i)
2.01(b)
Preamble
6.05(f)
6.05(n)
6.05(n)
9.01(e)
6.05(a)
Schedule 2.06
6.14(a)
6.01(e)
2.06
6.06(c)
6.10
3.09(e)
2.03(b)(iv)
9.01(b)
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Term

Section

Seller
Seller Releasing Parties
Seller 401(k) Plans
Seller Cure Period
Scheduled Closing Date
Subcontract Agreement
SurCom IRA
Tempe Building B1
Termination Payments
Third Party Claim
Transfer Taxes
Transferred Business IT Assets
Transferred Employee
Transition Services Agreement

Preamble
6.14(a)
6.05(f)
9.01(d)
2.02(a)
2.03(b)(vii)
Schedule 2.06
Schedule 1.01(g)
6.05(g)
8.05(a)
6.07(a)
3.13(k)
6.05(a)
2.03(b)(iv)

Section 1.02 Definitional and Interpretative Provisions.
(a) The words “hereof,” “herein” and “hereunder” and words of like import used in this Agreement shall refer to this Agreement
as a whole and not to any particular provision of this Agreement.
(b) The captions, headings and table of contents herein are included for convenience of reference only and shall be ignored in
the construction or interpretation hereof. References to Articles, Sections, Exhibits and Schedules are to Articles, Sections, Exhibits and
Schedules of this Agreement unless otherwise specified.
(c) All Exhibits and Schedules annexed hereto or referred to herein are hereby incorporated in and made a part of this
Agreement as if set forth in full herein. Any capitalized terms used in any Exhibit or Schedule but not otherwise defined therein shall have
the meaning as defined in this Agreement. All accounting terms used herein and not expressly defined herein shall have the meanings
given to them under GAAP unless otherwise specified. References to “written” or “in writing” include documents in electronic form or
transmission by email. A reference to any Person includes such Person’s successors and permitted assigns.
(d) Any singular term in this Agreement shall be deemed to include the plural, and any plural term the singular, and words
denoting either gender shall include both genders as the context requires. Where a word or phrase is defined herein, each of its other
grammatical forms shall have a corresponding meaning.
(e) Whenever the words “include,” “includes” or “including” are used in this Agreement, they shall be deemed to be followed
by the words “without limitation,” whether or not they are in fact followed by those words or words of like import.
(f) The use of the word “or” shall not be exclusive.
(g) Currency amounts referenced herein are in U.S. Dollars.
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(h) The word “party” shall, unless the context otherwise requires, be construed to mean a party to this Agreement. Any
reference to a party to this Agreement or any other agreement or document contemplated hereby shall include such party’s successors
and permitted assigns.
(i) A reference to any legislation or to any provision of any legislation shall include any modification, amendment,
re-enactment thereof, any legislative provision substituted therefore and all rules, regulations and statutory instruments issued or related to
such legislation.
(j) Any exception or qualification set forth in the Disclosure Schedule with respect to a particular representation, warranty or
covenant contained therein shall be deemed to be an exception or qualification with respect to all other applicable representations,
warranties and covenants contained in this Agreement to which the relevance of such disclosure is reasonably apparent on the face of
such disclosure. Nothing in the Disclosure Schedule shall broaden the scope of any representation, warranty or covenant of Seller
contained in this Agreement.
(k) Any rule of construction to the effect that ambiguities are to be resolved against the drafting party shall not be applied in
the construction or interpretation of this Agreement. No prior draft of this Agreement nor any course of performance or course of dealing
shall be used in the interpretation or construction of this Agreement. No parol evidence shall be introduced in the construction or
interpretation of this Agreement unless the ambiguity or uncertainty in issue is plainly discernible from a reading of this Agreement without
consideration of any extrinsic evidence. Although the same or similar subject matters may be addressed in different provisions of this
Agreement, the parties intend that, except as reasonably apparent on the face of the Agreement or as expressly provided in this
Agreement, each such provision shall be read separately, be given independent significance and not be construed as limiting any other
provision of this Agreement (whether or not more general or more specific in scope, substance or content).
(l) Except where the context otherwise requires, all references to materials being “made available” or “furnished” by Seller
means documents posted and accessible to Purchaser and its Representatives in the “Project Viper” data room maintained by Intralinks
Inc. on behalf of Seller no less than one Business Day prior to the Execution Date and remained so posted and accessible continuously
through the Closing.
ARTICLE 2.
DESCRIPTION OF THE TRANSACTIONS
Section 2.01 Purchase and Sale of Purchased Assets.
(a) Upon the terms and subject to the conditions set forth in this Agreement, at the Closing, Seller shall sell, assign, transfer,
convey and deliver (or cause the applicable other Seller Party to sell, assign, transfer, convey and deliver) to Purchaser or a Subsidiary of
Purchaser (as Purchaser may so designate), and Purchaser shall purchase, acquire and accept, all of Seller Parties’ right, title and
interest in and to the Purchased Assets, free and clear of all Liens other than Permitted Liens.
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(b) In consideration for the sale, assignment, transfer and delivery of the Purchased Assets to Purchaser, Purchaser shall
(i) pay or cause to be paid to Seller $1,958,000,000 (the “Purchase Price”), subject to the adjustments expressly set forth herein, and
(ii) assume from the applicable Seller Parties, and thereafter pay, perform and discharge when due, the Assumed Liabilities.
Section 2.02 Closing.
(a) The consummation of the transactions contemplated by Section 2.01 (the “Closing”) shall take place (i) at the offices of
Latham & Watkins LLP, 12670 High Bluff Drive, San Diego, California 92130 or (ii) remotely by exchange of documents and signatures (or
their electronic counterparts), in either case unless another place is mutually agreed to by the parties hereto, at 8:00 a.m. local time on a
date to be mutually agreed to by the parties hereto, which date shall be the 3rd Business Day after the satisfaction or waiver of the last of
the conditions set forth in Article 7 to be satisfied or waived (other than those conditions to be satisfied at the Closing, but subject to the
satisfaction or waiver of those conditions at the Closing) (such date, the “Scheduled Closing Date”), or at such other time, date and
location as the parties hereto agree in writing; provided that, if there are 10 Business Days or less remaining in Purchaser’s fiscal quarter
on the date of the Scheduled Closing Date, Purchaser may, upon written notice to Seller no later than two Business Days prior to the
Scheduled Closing Date, elect, subject to Schedule 2.02(a), to delay the Closing to the first Business Day of Purchaser’s fiscal quarter
immediately succeeding the Scheduled Closing Date (the “Delayed Closing Date”) (the date of the Closing, which, for the avoidance of
doubt, may be the Scheduled Closing Date, the Delayed Closing Date or such other date as may be mutually agreed to by the parties as
provided herein, is hereinafter referred to as the “Closing Date”). The Closing will be deemed effective as of 12:01 a.m., Pacific Time, on
the Closing Date.
(b) No later than three Business Days prior to the scheduled Closing Date, Seller shall deliver the Estimated Closing
Statement to Purchaser; provided, that Seller shall (i) consider in good faith the reasonable comments of Purchaser to the Estimated
Closing Statement delivered to Seller no later than one Business Day prior to the Closing Date and (ii) address any manifest arithmetic or
calculation errors with respect to the Estimated Closing Statement presented by Purchaser. If Purchaser and Seller fail to mutually agree
upon revisions to the Estimated Closing Statement on or prior to the Business Day prior to the Closing Date, then (x) neither Purchaser
nor Seller shall delay the Closing because of such failure, (y) any revisions to the Estimated Closing Statement mutually agreed between
Purchaser and Seller shall be used in the determination of the Closing Date Payment, and (z) as to any other items (including any items
remaining in dispute between Purchaser and Seller), the amounts set forth in the Estimated Closing Statement as determined by Seller,
without any adjustment, shall be the amounts used in the determination of the Closing Date Payment. Neither the agreement of the parties
to make revisions to the Estimated Closing Statement, nor the failure of the parties to agree to such revisions, shall constitute a waiver or
limitation of a party’s rights and obligations pursuant to Section 2.08.
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Section 2.03 Purchaser Obligations at the Closing. At the Closing:
(a) Purchaser shall pay or cause to be paid the Closing Date Payment, plus the Closing Date Reimbursement Amount, to
Seller by wire transfer of immediately available funds to the account designated by Seller to Purchaser in writing at least two Business
Days prior to the Closing Date; and
(b) Purchaser shall execute and deliver to Seller the following:
(i) the Assignment and Assumption Agreement, substantially in the form of Exhibit A-1 and the IP Assignment and
Assumption Agreement, substantially in the form of Exhibit A-2 (collectively, the “Assignment and Assumption Agreements”);
(ii) the Bill of Sale, substantially in the form of Exhibit B (the “Bill of Sale”);
(iii) the Link-16 Terminal Supply Agreement, substantially in the form of Exhibit C (the “Link-16 Terminal Supply
Agreement”);
(iv) the SDR Supply Agreement, substantially in the form of Exhibit D (the “SDR Supply Agreement”);
(v) the Transition Services Agreement, substantially in the form of Exhibit E (the “Transition Services Agreement”);
(vi) the Intellectual Property License Agreement, substantially in the form of Exhibit F (the “Intellectual Property License
Agreement”);
(vii) the Subcontract Agreement, substantially in the form of Exhibit G (the “Subcontract Agreement”);
(viii) a certificate executed on behalf of Purchaser by a duly authorized officer and containing representations and
warranties of Purchaser to the effect that the conditions set forth in Section 7.03(a) and Section 7.03(b) have been duly satisfied; and
(ix) all such other documents, agreements, instruments, writings, local law asset transfer agreements and certificates as
Seller may reasonably request as are necessary to fully effect the consummation of the Transactions or for Seller to satisfy its
obligations hereunder.
Section 2.04 Seller Obligations at the Closing. At the Closing, Seller shall execute and deliver to Purchaser the following:
(a) the Assignment and Assumption Agreements;
(b) the Bill of Sale;
(c) the Link-16 Terminal Supply Agreement;
(d) the SDR Supply Agreement;
(e) the Transition Services Agreement;
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(f) the Intellectual Property License Agreement;
(g) the Subcontract Agreement;
(h) a certificate executed on behalf of Seller by a duly authorized officer and containing representations and warranties of
Seller to the effect that the conditions set forth in Section 7.02(a) and Section 7.02(b) have been duly satisfied;
(i) a valid IRS Form W-9 or appropriate IRS Form W-8, as applicable, with respect to each of Seller and any Subsidiary of
Seller which is a transferor under this Agreement or any Ancillary Agreement; and
(j) all such other documents, agreements, instruments, writings, local law asset transfer agreements and certificates as
Purchaser may reasonably request as are necessary for Purchaser to satisfy its obligations hereunder.
Section 2.05 Assignment and Novation.
(a) Business Contracts.
(i) Each party shall, and shall cause its respective Subsidiaries to, use commercially reasonable efforts to obtain or to
cause to be obtained any consent, substitution or amendment required to assign all rights and Liabilities under Business Contracts
and the Assumed Liabilities or to obtain in writing the unconditional release of all parties to such arrangements, so that, in any case,
Purchaser will be solely responsible for such rights and Assumed Liabilities from and after the Closing; provided, however, that
neither Seller nor any of its Subsidiaries shall be obligated to (v) pay any consideration, consent fee, “profit sharing” payment
(including increased or accelerated payments therefor) to any Person from whom any such consent, substitution, amendment or
release is requested (other than any amounts that Purchaser agrees to reimburse Seller), (w) relinquish or forbear any rights, or
agree to any restriction on the conduct of any business or operations or the ownership or exercise of any assets, properties or rights
of Seller or its Subsidiaries or, after the Closing, Purchaser or its Subsidiaries, (x) pay any costs or expenses of any Person resulting
from the process of obtaining such consent, substitution, amendment or release (other than any amounts that Purchaser agrees to
reimburse Seller), (y) amend, supplement or otherwise modify in any material respect any such Business Contract or (z) agree or
commit to do any of the foregoing, in each case, for the purposes of obtaining and/or effecting any third-party consents.
(ii) If either party or any of its Subsidiaries is unable to obtain, or to cause to be obtained, any required consent,
substitution, amendment or release to a particular Business Contract effective as of the Closing, then, until such time such consent,
substitution, amendment or release is obtained, (w) Seller or its applicable Subsidiary, as the case may be, shall continue to be
bound by such Business Contract, as the case may be, (x) unless not permitted by the terms thereof or Applicable Law, Purchaser
shall, as agent or subcontractor for Seller or its Subsidiary, as applicable, pay, perform and discharge fully, or cause to be paid,
performed or discharged fully all the obligations or other Liabilities of Seller or such Subsidiary thereunder from and after the Closing,
at no cost or
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expense to Seller or any of its Subsidiaries (except to the extent expressly otherwise provided herein or in the other Transactions
Documents), (y) each of Seller and Purchaser shall cooperate in implementing any reasonable and lawful arrangement designed to
provide, to the maximum extent practicable, all of the economic benefits arising pursuant to each of the Business Contracts to
Purchaser, and, at the reasonable request of Purchaser, Seller shall use its commercially reasonable efforts to exercise for
Purchaser’s account (and at Purchaser’s expense for all reasonable out-of-pocket costs), any rights of Seller in respect of the
Business arising from any such Business Contract (subject to Purchaser’s timely payment, performance and discharge in full all of
the obligations or other Liabilities thereunder or relating thereto, and provided, that Seller shall not be required to initiate or
commence any Proceeding in connection therewith unless (A) Purchaser so expressly requests in writing and agrees in writing to
bear all reasonable out-of-pocket costs in connection therewith, (B) Purchaser and Seller jointly agree in good faith that there is a
reasonable basis for such Proceeding, and (C) such Proceeding is not against any Governmental Authority), and (z) Seller shall pay
and remit, or cause to be paid or remitted, to Purchaser promptly all money, rights and other consideration received by Seller or any
of its Subsidiaries in respect of such performance. Purchaser shall indemnify and hold harmless Seller and its Subsidiaries, as
applicable, from and against all obligations and other Liabilities (including Tax Liabilities) arising out of or relating to Purchaser’s
performance under such arrangements or failure to timely pay, perform or discharge in full all of the obligations or other Liabilities
under the applicable Business Contract, except to the extent such obligations or other Liabilities result from or arise out of Seller’s
gross negligence, willful misconduct, fraud or material breach of its obligations pursuant to this Agreement. Following the Closing, if
and when any such consent, approval, substitution, amendment or release shall be obtained or such Business Contract shall
otherwise become assignable, all of Seller’s or its applicable Subsidiary’s rights, obligations and other Liabilities thereunder shall be
deemed to have been automatically assigned and transferred to Purchaser on the terms set forth in this Agreement, as of the
Closing, for no additional consideration.
(iii) Seller’s obligations under this Section 2.05(a) shall not extend beyond the earlier of (x) the original term of the
applicable Business Contract and (y) the first anniversary of the Closing Date.
(b) Prime U.S. Government Contracts.
(i) Notwithstanding the generality of Section 2.05(a), promptly following execution of this Agreement, with respect to each
prime Government Contract with the U.S. Government (each, a “Prime U.S. Government Contract”), the parties agree to prepare
such requests as may be necessary for the U.S. Government (x) to recognize Purchaser as the applicable Seller Party’s successor
in interest to such Prime U.S. Government Contract from and after the Closing and (y) to enter into a novation agreement (a
“Novation Agreement”), pursuant to which, subject to the requirements of the Federal Acquisitions Regulation (“FAR”) Part 42, all of
the applicable Seller Party’s right, title and interest in and to, and, subject to the terms of this Agreement, all of the applicable Seller
Party’s obligations and Liabilities under, such Prime U.S. Government Contract shall be validly conveyed, transferred, assigned and
novated to Purchaser by all parties to such Prime U.S. Government Contract from and after the Closing.
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(ii) During the applicable Pre-Novation Period, (x) Purchaser shall perform the applicable Seller Party’s obligations under
such Prime U.S. Government Contracts in lieu of such Seller Party in accordance with the Subcontract Agreement and (y) Purchaser
shall assume, agree to be bound by, undertake to perform the terms and conditions contained in, and receive the benefit of each
Prime U.S. Government Contract as if such Prime U.S. Government Contract were already novated; provided that nothing herein
shall be deemed to amend the terms of such Prime U.S. Government Contract. Purchaser shall indemnify and hold harmless Seller
and its Subsidiaries, as applicable, from and against all obligations and other Liabilities (including Tax Liabilities) arising out of or
relating to Purchaser’s performance under such arrangements or failure to timely pay, perform or discharge in full all of the
obligations or other Liabilities under the applicable Government Contract, except to the extent such obligations or other Liabilities
result from or arise out of Seller’s gross negligence, willful misconduct, fraud or material breach of its obligations pursuant to this
Agreement.
(iii) During the applicable Pre-Novation Period, each party shall (x) cooperate and coordinate with the other in the making
of any requests as may be necessary for the novation of any Prime U.S. Government Contract subject to this Section 2.05(b) and
(y) supply the other party or its outside counsel with any information that may be reasonably required or requested by any
Governmental Authority in connection with such requests. Without limiting the generality of anything contained in this Section 2.05(b)
and unless otherwise agreed upon, Purchaser shall be responsible for communications with the U.S. Government regarding any
Prime U.S. Government Contract subject to this Section 2.05(b). Purchaser shall keep Seller promptly informed as to the status of
any requests involving the U.S. Government regarding the novation of any Prime U.S. Government Contract and promptly inform
Seller of any communication to or from any Governmental Authority regarding such requests. Any correspondence, invoices or other
written submissions, including requests for equitable adjustments, claims, contract modifications and requests for final decisions, will
be prepared by Purchaser in the name of Seller, coordinated with Seller and submitted for Seller’s approval, which approval shall not
be unreasonably withheld, conditioned or delayed, signed by Seller if approved and, once approved by Seller, submitted by
Purchaser to the Governmental Authority. In the event Seller or any of its Subsidiaries has any material communications with the
U.S. Government regarding any Prime U.S. Government Contract subject to this Section 2.05(b), Seller will include Purchaser in any
such communications; provided that circumstances may dictate that from time to time the U.S. Government may initiate
communications with Seller in such a manner that Seller cannot include Purchaser from the outset, in which case Seller shall use
commercially reasonable efforts to limit the amount of material communication with the U.S. Government until Purchaser can
participate and shall promptly update Purchaser. Seller shall promptly forward to Purchaser any written communications from the
U.S. Government referring to or relating to any Prime U.S. Government Contract subject to this Section 2.05(b). Notwithstanding the
foregoing, nothing in this Section 2.05(b)(iii) shall apply to any communications with respect to the matters set forth on
Sections 3.08(d) and 3.08(i) of the Disclosure Schedule, for which Seller shall be solely responsible.
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(iv) Purchaser recognizes that if any Prime U.S. Government Contract involves products, services or technical data
subject to any Applicable Law, Purchaser shall be solely responsible for complying with any and all such Applicable Law, including
obtaining any registration or licenses required for the lawful export of any such items.
(v) To the extent that there is an outstanding Government Bid submitted to the U.S. Government that is exclusively
related to the Business and relates to a Prime U.S. Government Contract that is accepted after Closing, the resulting Contract shall
be treated as a Prime U.S. Government Contract and subject to the procedures set forth in this Section 2.05(b). In the event that any
Prime U.S. Government Contract does not become subject to a Novation Agreement, Seller and Purchaser shall cooperate
reasonably in a mutually agreeable arrangement under which Purchaser would obtain the economic benefits and assume the
obligations and bear the economic burdens associated with such Prime U.S. Government Contract in accordance with this
Agreement. Purchaser shall indemnify and hold harmless Seller and its Subsidiaries, as applicable, from and against all obligations
and other Liabilities (including Tax Liabilities) arising out of or relating to each such arrangement.
(vi) Seller’s obligations under this Section 2.05(b) shall not extend beyond the earlier of (x) the original term of the
applicable Prime U.S. Government Contract and (y) the first anniversary of the Closing Date.
(vii) For the avoidance of doubt, unless otherwise required by Applicable Law, the parties agree, in the case of a Prime
U.S. Government Contract that is the subject of a Subcontract Agreement (x) to treat, for applicable Tax purposes, (A) Purchaser as
the agent of Seller and (B) Purchaser as the owner of such Purchased Asset and (y) not to take any position that is inconsistent with
such treatment.
(viii) In the event that the U.S. Government declines to enter into a Novation Agreement in accordance with, and to the
extent required by, FAR Part 42, Subpart 42.12 recognizing the transfer of the Prime U.S. Government Contracts to Purchaser, or
until such time as the U.S. Government recognizes such transfer by entering into any Novation Agreements, nothing in this
Agreement will constitute a transfer, assignment, attempted transfer or an attempted assignment thereof or of any Government
Furnished Equipment related thereto.
Section 2.06 Designated Shared Contracts. Seller, on the one hand, and Purchaser, on the other hand, shall, and shall
cause their respective Subsidiaries to, cooperate and shall use their commercially reasonable efforts to arrange for Purchaser to enter into
a new Contract (each, a “Replacement Contract”) with the applicable counterparty to (i) each Retained Shared Contract set forth in
Schedule 2.06(a) and (ii) if so requested by Purchaser prior to the date that is one year after the Closing Date, any additional Retained
Shared Contract identified in writing by Purchaser to Seller after the Execution Date (x) pursuant to which Seller or its Subsidiaries
receives goods, services or rights from a third party that were used in the Business
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prior to the Closing for the design, development, manufacture, testing, installation, maintenance, marketing, sale or support of the
Products or (y) that is a Customer Contract set forth on Schedule 2.06(b) (the “Designated Shared Contracts”), which Replacement
Contracts will provide that Purchaser receives contract rights and obligations under the Designated Shared Contracts that are substantially
similar to those contract rights and obligations of Seller and its Subsidiaries with respect to the conduct of the Business as of the
Execution Date and prior to the Closing. Purchaser and Seller shall cooperate and provide each other with reasonable assistance in
effecting such separation of the Designated Shared Contracts prior to the Closing and for a period of 12 months following the Closing. If
Purchaser and Seller are not able to effect the separation of a Designated Shared Contract prior to the Closing, then, until any such
Designated Shared Contract is separated, to the extent permissible under Applicable Law and under the terms of such Designated Shared
Contract, Purchaser and Seller shall (a) assume and perform the Liabilities under such Designated Shared Contract relating to their
respective businesses or that of their Affiliates (and shall promptly reimburse the other party for any expenses relating thereto incurred by
the other party or its Subsidiaries), allocated in accordance with this Section 2.06, (b) hold in trust for the benefit of the other party, and
shall promptly forward to the other party, any monies or other benefits received pursuant to such Designated Shared Contract relating to
the respective businesses of the other party (or its respective Subsidiaries) and (c) use commercially reasonable efforts to institute any
reasonable and lawful arrangements designed to provide, to the maximum extent practicable, all of the economic benefits of the
Designated Shared Contracts relating to the Business to Purchaser, including (where applicable), at Purchaser’s request, by Seller
designating Purchaser as a “designated purchaser” (or similar arrangement) under any Designated Shared Contract with a supplier of the
Business, and, at the reasonable request of Purchaser, Seller shall use its commercially reasonable efforts to exercise for Purchaser’s
account (and at Purchaser’s expense for all reasonable out-of-pocket costs), any rights of Seller in respect of the Business arising from
any such Designated Shared Contract (subject to Purchaser’s timely payment, performance and discharge in full of the obligations or
other Liabilities thereunder or relating thereto), provided, that Seller shall not be required to initiate or commence any Proceeding in
connection therewith. Purchaser and Seller shall indemnify and hold harmless the other party and such other party’s Subsidiaries, as
applicable, from and against all obligations and other Liabilities (including Tax Liabilities) solely arising out of or relating to each respective
party’s or such party’s Subsidiaries’ performance under any such arrangements, except to the extent such obligations or other Liabilities
result from or arise out of such party’s or such party’s Subsidiaries’ gross negligence, willful misconduct, fraud or material breach of its
obligations pursuant to this Agreement. With respect to Liabilities pursuant to, under or relating to a given Designated Shared Contract,
such Liabilities shall, unless otherwise allocated pursuant to this Agreement or a Replacement Contract, be allocated from time to time
between Seller, on the one hand, and Purchaser, on the other hand, as the case may be, based on the relative proportions of total benefits
received (to the extent the Liabilities relate to a specific period, over such period, and otherwise over the term of the applicable Designated
Shared Contract, measured up to the date of the allocation, without duplication) by Seller, on the one hand, or Purchaser, on the other
hand, under the relevant Designated Shared Contract. Notwithstanding the foregoing, each party shall be solely responsible for any and
all Liabilities to the extent arising out of or relating to such party’s (or its Affiliates’) breach of any such Designated Shared Contract. It is
acknowledged that for the purposes of this Section 2.06, what constitutes “substantially similar” shall be determined after taking into
account changes in volume and similar pricing metrics, as well as the needs of the applicable party.
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Nothing in this Section 2.06 shall be construed so as to require Seller or any of its Affiliates or Purchaser or any of its Affiliates to (i) pay
any consideration, consent fee, “profit sharing” payment (including increased or accelerated payments therefor) to any third party in
connection with the separation or transfer of, or otherwise in respect of, any Designated Shared Contract, (ii) relinquish or forbear any
rights, or agree to any restriction on the conduct of any business or operations or the ownership or exercise of any assets, properties or
rights, or (iii) pay any costs or expenses of any Person in connection therewith.
Section 2.07 Allocation of Purchase Price.
(a) Seller and Purchaser shall allocate the Purchase Price (and Assumed Liabilities, to the extent properly taken into account
under the Code) among the Purchased Assets and the covenant not to compete contained in Section 6.06 and the assets, properties and
rights that are the subject of the Intellectual Property License Agreement for Tax purposes according to their market value and, where
applicable, Section 1060 of the Code, the Treasury Regulations promulgated thereunder (and any similar provision of state, local or
foreign law, as appropriate) (the “Allocation”). The Allocation shall be prepared by Purchaser, and within 120 days after the Closing Date or
as soon as reasonably practicable thereafter, Purchaser shall deliver the Allocation to Seller for its review and approval, which approval
shall not be unreasonably withheld, conditioned or delayed; provided, solely with respect to the assets, properties and rights that are the
subject of the Intellectual Property License Agreement, Purchaser shall deliver a draft Allocation to Seller 10 days prior to the Closing Date
or as soon as reasonably practicable thereafter. Purchaser and Seller shall file all Tax Returns (including Internal Revenue Service Form
8594) with respect to the Transactions consistently with the Allocation. Purchaser and Seller shall work in good faith to resolve any
disputes relating to the Allocation within 30 days. If Purchaser and Seller are unable to resolve any such dispute, such dispute shall be
resolved promptly by a nationally recognized accounting firm mutually acceptable to Purchaser and Seller, the costs of which shall be
borne by Purchaser and/or Seller pursuant to the principles of Section 2.08(c).
(b) Neither Seller nor Purchaser shall take any Tax position inconsistent with such Allocation and neither Seller nor Purchaser
shall agree to any proposed adjustment to the Allocation by any Governmental Authority without first giving the other party prior written
notice; provided, however, that nothing contained herein shall prevent Seller or Purchaser from settling any proposed deficiency or
adjustment by any Governmental Authority based upon or arising out of the Allocation, and neither Seller nor Purchaser shall be required
to litigate before any court any proposed deficiency or adjustment by any taxing authority challenging such Allocation.
(c) If the Purchase Price is adjusted pursuant to Section 2.08 or Article 8, the Allocation shall be adjusted in a manner
consistent with the procedures set forth above.
Section 2.08 Post-Closing Adjustment of Purchase Price. The Purchase Price shall be subject to adjustment after the
Closing as specified in this Section 2.08:
(a) As soon as reasonably practical after the Closing, but in no event later than 90 days after the Closing Date, Purchaser
shall prepare and deliver to Seller the Closing Statement, which shall, in the case of Closing Working Capital, be prepared (i) using and
applying the
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Accounting Principles and (ii) taking into account the definitional adjustments set forth in the Reference Statement of Working Capital. The
parties agree that the determination of the Estimated Closing Working Capital and Final Closing Working Capital will be without any
change in or introduction of any new reserves, other than changes in or the addition of reserves attributable to changes in facts and
circumstances occurring after the Measurement Date, and without duplication to any items counted in such determination. To the extent
reasonably required by Purchaser in connection therewith, Seller shall provide Purchaser with reasonable access during normal business
hours to its books, records and employees in connection with Purchaser’s preparation of the Closing Statement (subject to Seller taking
actions to ensure compliance by Seller and its Subsidiaries and their respective directors, officers and employees with any COVID-19
Measures).
(b) Within 45 days after receipt of the Closing Statement, Seller may, by written notice to Purchaser, object to the Closing
Statement. If Seller objects to the Closing Statement, it shall within such 45-day period deliver written notice of its objection (the “Objection
Notice”) to Purchaser, which Objection Notice shall: (i) set forth the items being disputed and the reasons therefor and (ii) specify Seller’s
calculation of Closing Working Capital. If Seller does not deliver an Objection Notice within such 45-day period, Purchaser’s calculation of
Closing Working Capital set forth in the Closing Statement shall be deemed the Final Closing Working Capital. To the extent reasonably
required by Seller, Purchaser shall provide Seller with reasonable access to its books, records and employees in connection with Seller’s
review of the Closing Statement.
(c) If Purchaser does not dispute any items in the Objection Notice within 30 days after delivery of the Objection Notice,
Seller’s calculation of Closing Working Capital set forth in the Objection Notice shall be deemed the Final Closing Working Capital. For 30
days after delivery of the Objection Notice, Purchaser and Seller shall seek in good faith to resolve all disputes between them regarding
the Closing Statement. If Purchaser and Seller cannot resolve all such disputes within such period, the matters in dispute shall be
determined by Grant Thornton LLP or, if such firm is unavailable to act in such capacity, by another nationally recognized independent
public accounting firm reasonably satisfactory to both Purchaser and Seller (the “Arbiter”). Promptly, but not later than 30 Business Days
after the Arbiter’s formal engagement (based solely on the submissions by Seller and Purchaser to the Arbiter and not by independent
review, and in a manner consistent with the preparation of the Reference Statement of Working Capital, including the Accounting
Principles) only those items in dispute and shall render a report as to its resolution of such items and the resulting calculation of Closing
Working Capital pursuant to the terms of this Agreement. For purposes of the Arbiter’s calculation of Closing Working Capital and Closing
Indebtedness, the amounts to be included shall be the appropriate amounts from the Closing Statement as to items that are not in dispute,
and the amounts determined by the Arbiter, as to items that are submitted for resolution by the Arbiter. In resolving any disputed item, the
Arbiter may not assign a value to such item greater than the greatest value for such item claimed by either party or less than the lowest
value for such item claimed by either party. Purchaser and Seller shall cooperate with the Arbiter in making its determination and, absent
manifest error or fraud, such determination shall be conclusive and binding upon Purchaser and Seller, and the Arbiter’s calculation of
(i) Closing Working Capital shall be deemed the Final Closing Working Capital, and (ii) Closing Indebtedness shall be deemed the Final
Closing Indebtedness. The Arbiter shall allocate its costs and expenses between Purchaser and Seller based upon the percentage of the
aggregate contested dollar amount submitted to the Arbiter that is ultimately awarded to Purchaser on the one hand, or Seller, on the other
hand, such that Purchaser bears a percentage of such costs and expenses equal to the percentage of the contested dollar amount
awarded to Seller and Seller bears a percentage of such costs and expenses equal to the percentage of the contested dollar amount
awarded to Purchaser.
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(d) Within three Business Days of the determination of Final Closing Working Capital:
(i) In the event the Final Purchase Price is less than the Closing Date Payment, then Seller shall pay to Purchaser the
amount of such shortfall.
(ii) In the event the Final Purchase Price is greater than the Closing Date Payment, then Purchaser shall pay to Seller
the amount of such excess.
Section 2.09 Withholding. Purchaser shall be entitled to deduct and withhold from the consideration otherwise payable or
deliverable to Seller in connection with the Transactions such amounts that Purchaser is required to deduct and withhold with respect to
any such deliveries and payments under the Code or any other Applicable Law. In the event that Purchaser determines that Applicable
Law requires such withholding of Taxes from consideration otherwise payable to Seller, Purchaser (a) shall notify Seller reasonably in
advance of such withholding with reasonable supporting documentation regarding the imposition by the relevant Applicable Law of a legal
obligation to make such deduction and withholding, and (b) shall cooperate in good faith with Seller to take any reasonable actions to
reduce or eliminate such withholding of Taxes. To the extent that amounts are so withheld in compliance with this Section 2.09 and are
deposited with or otherwise paid to the appropriate Governmental Authority, such withheld amounts shall be treated for all purposes of this
Agreement as having been paid to the Person in respect of which such deduction and withholding was made.
ARTICLE 3.
REPRESENTATIONS AND WARRANTIES OF SELLER
Except as disclosed in, or qualified by any matter set forth in, the Disclosure Schedule, Seller hereby represents and warrants to
Purchaser as of the Execution Date and as of the Closing (or in the case of representations and warranties that speak of a specified date,
as of such specified date):
Section 3.01 Existence and Authority.
(a) Seller is a corporation duly organized, validly existing and in good standing under the laws of the State of Delaware.
(b) Seller has all necessary power and authority to enter into and to perform its obligations under this Agreement and the
other Transaction Documents to which Seller is a party, and the execution, delivery and performance by Seller of this Agreement and the
other Transaction Documents to which Seller is a party have been duly authorized by all necessary action on the part of Seller, and no
additional corporate or stockholder approvals are required in connection with the execution, delivery and performance by Seller of this
Agreement or any of the Transaction Documents to which Seller is a party. This Agreement constitutes, and the other Transaction
Documents to which Seller is a party when executed and delivered will constitute, assuming due
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authorization, execution and delivery by all other parties thereto, the legal, valid and binding obligation of Seller, enforceable against Seller
in accordance with their respective terms, subject to (i) laws of general application relating to bankruptcy, insolvency, reorganization,
moratorium or similar laws affecting creditors’ rights generally and (ii) rules of law governing specific performance, injunctive relief and
other equitable remedies (collectively, the “Enforceability Exceptions”).
(c) Each Seller Party other than Seller is duly organized, validly existing and in good standing under the laws of the jurisdiction
of its incorporation or formation, and is or prior to the Closing will be duly authorized to sell, assign, transfer and deliver to Purchaser each
Purchased Asset to be sold, assigned, transferred or delivered by such Seller Party hereunder.
Section 3.02 Governmental Authorization. Except as set forth on Section 3.02 of the Disclosure Schedule, the execution,
delivery and performance by Seller of this Agreement and the consummation by Seller of the Transactions require no action by or in
respect of, or filing with, any Governmental Authority, other than (a) compliance with any applicable requirements of the HSR Act and the
Antitrust Laws set forth on Section 3.02(a) of the Disclosure Schedule, (b) any required notifications to DDTC pursuant to Section 122.4 of
the ITAR, (c) any action or filing that is required solely due to the identity or attributes of Purchaser, (d) applicable requirements of and
filings with the Securities and Exchange Commission under the Exchange Act, (e) any action or filing by or with a Governmental Authority
in its capacity as a counterparty to a Government Contract, (f) filings of the IP Assignment and Assumption Agreement with the U.S.
Patent and Trademark Office, and (g) any actions or filings the absence of which, individually or in the aggregate, would not reasonably be
expected to be material to the Business, taken as a whole.
Section 3.03 Non-Contravention. The execution, delivery and performance by Seller and any Seller Party of this Agreement
and the consummation by Seller of the Transactions do not and will not (a) contravene, conflict with, or result in any violation or breach of
any provision of the certificate of incorporation or bylaws of Seller or any applicable Seller Party, (b) assuming compliance with the matters
referred to in Section 3.02, contravene, conflict with or result in a violation or breach of any provision of any Applicable Law, (c) assuming
compliance with the matters referred to in Section 3.02, except as disclosed in Section 3.03 of the Disclosure Schedule, require any
consent or other action by any Person under, constitute a default, or an event that, with or without notice or lapse of time or both, would
constitute a default under, or cause or permit the termination or cancellation of any Contract to which any Seller Party is party, or (d) result
in the creation or imposition of any Lien, other than Permitted Liens, on any Purchased Asset, except, with respect to the above-described
clauses (b), (c) and (d), for any such contraventions, conflicts, violations, breaches, defaults, Liens or other occurrences, which,
individually or in the aggregate, would neither reasonably be expected to (i) be material to the Business, taken as a whole nor (ii) prevent,
materially delay or materially impair the consummation of the Transactions.
Section 3.04 Financial Statements.
(a) Section 3.04(a) of the Disclosure Schedule contains (i) a statement summarizing the Purchased Assets and Assumed
Liabilities as of December 31, 2021 (such date, the “Measurement Date”) (except as set forth in the notes thereto, and excluding
Purchased Assets
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and Assumed Liabilities of a type or nature that are not required by GAAP to be reflected on the face of a balance sheet, or Purchased
Assets and Assumed Liabilities constituting or relating to Space Products), (ii) a statement summarizing the operating activities of the
Business for the twelve months ended December 31, 2021 (other than operating activities with respect to Space Products) and
(iii) statements summarizing the operating activities of the Business during the fiscal quarters ended March 31, 2022 and June 30, 2022
(other than operating activities with respect to Space Products) (collectively, the “Financial Statements”).
(b) Except as set forth in Section 3.04(b) of the Disclosure Schedule or disclosed in the notes to the Financial Statements, the
Financial Statements: (i) are unaudited, (ii) are derived from the books and records of Seller and its Subsidiaries, which are maintained by
Seller and its Subsidiaries in a manner that permits Seller to incorporate the financial information of the Business into the consolidated
financial statements of Seller and its Subsidiaries in accordance with GAAP, and (iii) fairly present in all material respects the Purchased
Assets, Assumed Liabilities and operating activities of the Business as of the relevant date and for the period covered thereby (excluding
Purchased Assets, Assumed Liabilities and operating activities constituting or relating to Space Products). There has been no material
change in the accounting methods or practices of the Business since the earliest date covered by the Financial Statements that is not
expressly described therein (other than changes required by GAAP or disclosed in the reports filed by Seller with the U.S. Securities and
Exchange Commission).
(c) Seller maintains, and has maintained at all times since April 1, 2019, a system of “internal control over financial reporting”
(as defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) reasonably designed to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with GAAP, including that
transactions (i) are recorded as necessary to permit preparation of Seller’s consolidated financial statements in accordance with GAAP,
and (ii) are executed and the Business is operated in all material respects in accordance with management’s general or specific
authorizations. The Financial Statements were prepared based upon the information contained in the books and records of the Business.
The books and records of the Business fairly reflect, in all material respects, all dealings and transactions in respect of the Business (other
than changes required by GAAP).
(d) Since April 1, 2021, Seller (i) has no “significant deficiency” or “material weakness” (as such terms are defined in Auditing
Standard No. 5 of the Public Company Accounting Oversight Board, as in effect on the Execution Date) in the design or operation of
Seller’s internal controls over financial reporting that would be reasonably expected to adversely affect Seller’s ability to record, process,
summarize and report the financial information related to the Business contained in the Financial Statements and (ii) has not had any
fraud or other willful wrongdoing, whether or not material, that involves management or other employees of Seller and its Subsidiaries who
have (or had) a significant role in the internal controls over financial reporting of the Business or the preparation of the Financial
Statements. Neither Seller nor its Affiliates has received any material complaints or concerns regarding possible violations of Applicable
Law in respect of the Business or in connection with any Assumed Liability made since April 1, 2019 through Seller’s whistleblower
hot-line or equivalent system for receipt of employee concerns regarding possible violations of Applicable Law in respect of the Business.
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(e) Accounts Receivable reflected in the Financial Statements arose in the Ordinary Course, and, to the Knowledge of Seller,
represented, represent or will represent, valid and enforceable obligations arising solely out of bona fide sales, performance of services or
other business transactions in the Ordinary Course, and to the Knowledge of Seller, are not subject to any material pending set-offs,
counterclaims or valid defenses, other than normal cash discounts accrued in the Ordinary Course and subject to allowances for bad debt
recorded in the Ordinary Course.
(f) Except as would not, individually or in the aggregate, reasonably be expected to be material to the Business, taken as a
whole, the Inventory is of a quality and quantity usable and saleable in the Ordinary Course in all material respects, except for obsolete,
damaged, defective or slow-moving Inventory or excess Inventory that has been written off or written down to fair market value or for
which adequate reserves have been established. To the Knowledge of Seller, no material amount of Inventory is with customers,
distributors or other Persons, on consignment or otherwise, that would reasonably be expected to be returned to Seller or any of its
Subsidiaries for a full refund of all or part of the purchase price therefor.
(g) Except as set forth in Section 3.04(b) of the Disclosure Schedule, the information set forth on Section 3.04(g) of the
Disclosure Schedule was prepared by Seller in good faith based on the books and records of the Business and fairly represents in all
material respects the operating activities of the Business with respect to Space Products for the period covered thereby.
Section 3.05 Absence of Certain Changes. Since the Measurement Date through the date of this Agreement, except as
contemplated by this Agreement or as disclosed in Section 3.05 of the Disclosure Schedule, (a) the Business has been conducted in all
material respects in the Ordinary Course (except for actions related to the negotiation, execution or delivery of this Agreement or the
Transactions or the sales process relating to the potential sale of the Business), (b) there has not been any change, occurrence or
development in the financial condition, properties, assets, liabilities, business or results of operations of the Business that has had, or
would reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect and (c) there has not been any action
taken by Seller and its Subsidiaries that, if taken during the period from the date of this Agreement through the Closing Date without
Purchaser’s consent, would constitute a breach of clauses (a), (b), (e), (f), (g), (h), (l) and (solely to the extent relating to any of the
foregoing clauses of Section 5.01) (o) of Section 5.01.
Section 3.06 No Undisclosed Liabilities. The Assumed Liabilities do not include any Liabilities of a type that would
reasonably be expected to result in any claims against, or obligations or liabilities of, the Business, except for Liabilities (a) accrued,
reflected in, adequately reserved against or disclosed in the Financial Statements and the notes thereto, (b) incurred in the Ordinary
Course since the Measurement Date, (c) in the case of Liabilities relating to Space Products, incurred in the Ordinary Course (whether
before or after the Measurement Date) that are not, individually or in the aggregate, material in amount or effect on the Space Products
portion of the Business, (d) incurred under this Agreement or in connection with the Transactions, (e) that are future performance
obligations under Business Contracts (other than Liabilities arising out of a breach by Seller or any of its Subsidiaries thereunder), or
(f) that have not had, or would not, individually or in the aggregate, reasonably be expected to be material to the Business, taken as a
whole.
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Section 3.07 Material Contracts.
(a) Section 3.07(a) of the Disclosure Schedule sets forth a correct and complete list of each of the following Business
Contracts in effect as of the date of this Agreement (a Business Contract responsive to any of the following categories being hereinafter
referred to as a “Material Contract”):
(i) any material Business Intellectual Property License;
(ii) any Business Contract (w) imposing any non-de minimis restriction on the right or ability of the Business from freely
engaging in business anywhere in the world or competing in any line of business or in any geographic area with any Person in any
material respect (in each case, other than non-solicitation covenants entered into the Ordinary Course, and other than customary
restrictions in Government Contracts relating to communications security, encryption technologies, Trade Control Laws and the
ability to conduct the Business outside of the United States), (x) containing exclusivity obligations or similar restrictions that would be
binding on the Business after Closing, (y) containing any “take or pay” obligations on the Business or “sole source” supply obligations
on the Business that obligate the Seller Parties to purchase any product or service exclusively from a single party, or (z) containing
“most favored nation” provisions for the benefit of the counterparty thereto that are material to the Business;
(iii) any Assumed Lease;
(iv) any Business Contract (or group of related Business Contracts with respect to a single transaction or series of
related transactions) pursuant to which the Business currently leases personal property to or from any Person providing for annual
lease payments in excess of $2,000,000;
(v) any (x) Business Contract (other than a Government Contract) with any Material Customer, excluding non-disclosure
agreements and any purchase or sales orders (other than any such orders that are active as of the Execution Date and are in excess
of $1,000,000), delivery/task orders, modifications and any other ordering or acknowledgement documents, and (y) any Material
Government Contract; in each case excluding any purchase or sales orders issued after September 20, 2022 on terms and
conditions that are consistent in all material respects with other purchase or sales orders of the Business that have been made
available by Seller and do not modify the terms and conditions of the base Business Contract that governs such purchase or sale
order (if any) in any material respect;
(vi) any Business Contract with any Material Supplier, excluding (x) non-disclosure agreements, (y) any purchase or
sales orders (other than any such orders that are active as of the Execution Date and are in excess of $1,000,000), delivery/task
orders, modifications and other ordering or acknowledgement documents, and (z) any purchase or sales orders issued after
September 20, 2022 on terms and conditions that are
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consistent in all material respects with other purchase or sales orders of the Business that have been made available by Seller and
do not modify the terms and conditions of the base Business Contract that governs such purchase or sale order (if any) in any
material respect;
(vii) any Business Contract requiring capital expenditures after the date of this Agreement in excess of $5,000,000
individually or a series of related capital expenditures in excess of $7,500,000 in the aggregate;
(viii) any Business Contract constituting a partnership agreement, limited liability company agreement or similar
agreement with respect to the establishment or operation of a partnership, joint venture or limited liability company, and any other
Business Contract that creates a strategic alliance, joint venture or similar arrangement;
(ix) any Business Contract relating to Indebtedness for the borrowing of money or guaranteeing Indebtedness for
borrowed money in excess of $2,000,000;
(x) any Business Contract under which (x) any Person has directly or indirectly guaranteed any Liabilities of Seller or any
of its Subsidiaries in connection with the Business or (y) Seller has directly or indirectly guaranteed Liabilities of any other Person; in
each case other than (A) guarantees by Seller of the obligations under a Business Contract of a Seller Party party thereto and
(B) endorsements for the purposes of collection in the Ordinary Course;
(xi) any Business Contract relating to the creation of any material Lien, other than Permitted Liens, with respect to any
material Purchased Asset;
(xii) any Business Contract pursuant to which Seller or any of its Subsidiaries in respect of the Business acquired
another operating business and involving payment obligations in excess of $10,000,000 under which the Business has ongoing
rights or obligations;
(xiii) any Business Contract that contains a put, call, right of first refusal, right of first offer or similar right pursuant to
which Seller or any of its Affiliates could be required to, directly or indirectly, purchase or sell, as applicable, any Purchased Assets
reasonably expected to result in payments with a value in excess of $1,000,000 in any 12-month period;
(xiv) any Business Contract containing any standstill or similar agreement pursuant to which Seller or any of its
Subsidiaries has agreed not to acquire assets or securities of another Person;
(xv) any Business Contract related to any settlement of any Proceeding that imposes material and continuing obligations
on the Business that will bind Purchaser following the Closing (including, for the avoidance of doubt, any such Business Contract that
is a settlement, conciliation or similar agreement with any Governmental Authority);
(xvi) any Business Contract that is an Affiliate Contract that is material to the Business; and
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(xvii) any Business Contract under which the Business has continuing indemnification obligations to any Person that
would reasonably be expected to be material to the Business, taken as a whole, other than those entered into in the Ordinary
Course.
(b) Seller has made available to Purchaser copies of all written Material Contracts identified in Section 3.07(a) of the
Disclosure Schedule (and reasonably detailed descriptions of all such oral Material Contracts), including all amendments thereto, that are
correct and complete in all material respects and in effect as of the Execution Date, subject, in the case of Government Contracts, to any
redaction or withholding of such Government Contract is required by Applicable Law.
(c) Except for expirations, including any non-renewals, in the Ordinary Course and in accordance with the terms of such
Material Contract between the Execution Date and the Closing, each Material Contract is a valid and binding agreement of the applicable
Seller Party party thereto and is in full force and effect, constitutes a legal, valid and binding agreement, enforceable against the Seller
Party party thereto in accordance with its terms, and to the Knowledge of Seller, against the other parties thereto (subject to the
Enforceability Exceptions). No Seller Party is and, to the Knowledge of Seller, no other party thereto is, in breach of or default under the
terms of any such Material Contract and, to the Knowledge of Seller, no event has occurred that, with the lapse of time or the giving of
notice or both, would reasonably be expected to constitute a default thereunder by the Seller Party party thereto or would permit or cause
the termination thereof, in each case except as would not, individually or in the aggregate, reasonably be expected to be material to the
Business, taken as a whole. As of the Execution Date, none of Seller or its Subsidiaries has provided or received written notice, or to the
Knowledge of Seller, oral notice, of any intention to terminate any Material Contract.
(d) The Business Contracts include all outstanding executory Contracts for the sale, maintenance or support of the Products
between Seller or any of its Subsidiaries, on the one hand, and a customer of the Business on the other hand, other than the Retained
Shared Contracts set forth on Section 3.07(d) of the Disclosure Schedule. Each quotation, bid, offer or proposal submitted by Seller or its
Subsidiaries in respect of the Business which is outstanding constitutes a Government Bid. The list of Retained Shared Contracts set forth
on Section 3.07(d) of the Disclosure Schedule is correct and complete in all material respects.
Section 3.08 Government Contracts.
(a) Section 3.08(a) of the Disclosure Schedule lists, as of the date hereof, each Government Contract with a contractual
backlog for the provision of products and services by Seller and its Subsidiaries in excess of $2,500,000 (excluding any purchase or sales
orders issued after September 20, 2022 on terms and conditions that are consistent in all material respects with other purchase or sales
orders of the Business that have been made available by Seller and do not modify the terms and conditions of the base Government
Contract that governs such purchase or sale order (if any) in any material respect) (each, a “Material Government Contract”). As of the
date hereof, Seller Parties have not received any written or, to the Knowledge of Seller, oral notice from any Governmental Authority or
any prime contractor or higher-tier subcontractor of any intention by such party to make a modification of any Government Contract that
(x) has a monetary value exceeding $500,000, whether additive or deductive, or (y) is not within the general scope of
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work of any Government Contract. As of the date hereof, each Prime U.S. Government Contract and Government Subcontract is (A) a
valid and binding agreement of the applicable Seller Party party thereto and in full force and effect, and (B) constitutes a legal, valid and
binding agreement, enforceable against the Seller Party party thereto in accordance with its terms, and to the Knowledge of Seller, against
the other parties thereto (subject to the Enforceability Exceptions).
(b) Except as set forth in Section 3.08(d) of the Disclosure Schedule, Seller is, and since April 1, 2017 has been, in
compliance in all material respects with: (i) the terms and conditions of each Government Contract, including, any terms and conditions
incorporated expressly by reference or by operation of law in such Government Contract; and (ii) Applicable Laws pertaining to such
Government Contract, including any FAR clauses or provisions applicable to or incorporated by reference in such Prime U.S. Government
Contract.
(c) Except as set forth in Section 3.08(c) of the Disclosure Schedule, since April 1, 2019, (i) as of the Execution Date, Seller
Parties have not received any written warranty claim, warranty notice, contract notice (cure notice, show cause notice, stop work order,
default notice, termination notice (whether for convenience or cause) or any other written notice) from any Governmental Authority or any
prime contractor or higher-tier subcontractor alleging that Seller has breached, violated, or failed to perform, in any material respect, any
Applicable Law, certification or representation applicable to, or the terms and conditions of, any Government Contract and (ii) no event has
occurred that, with or without due notice or lapse of time or both, would reasonably be expected to result in any such breach or violation.
(d) Except as set forth in Section 3.08(d) of the Disclosure Schedule, as of the Execution Date, there are no material
outstanding claims, disputes or requests for equitable adjustment by or against Seller arising under or relating to any Government
Contract. Except as set forth in Section 3.08(d) of the Disclosure Schedule, as of the Execution Date, other than routine audits and
investigations conducted in the Ordinary Course and audits and investigations, Seller has not received any written notice that it will be
subject to, and to Seller’s Knowledge there is not pending nor has there been, since April 1, 2017, any audit or investigation of Seller by
any Governmental Authority, including the Defense Contract Audit Agency (the “DCAA”), arising under or relating to any Government
Contract.
(e) Except as set forth in Section 3.08(e) of the Disclosure Schedule, during the three years immediately preceding the
Execution Date, the Seller Parties have not received any written performance evaluation from any Governmental Authority assigning the
Seller Parties a rating below “Satisfactory” in the Contractor Performance Assessment Reporting System or similar written evaluation of
past performance conducted by any prime contractor, with respect to the performance by the Seller Parties of the Government Contracts.
(f) Since April 1, 2017, all representations, certifications or disclosure statements made or submitted in writing or uploaded to
any Government database by Seller and its Subsidiaries in respect of the Business in connection with each of the Government Contracts
to which Seller is a party and the Government Bids made by Seller (including all representations and certifications contained in Seller’s
System for Award Management Registration and all representations and certifications submitted to any prime contractor or higher-tier
subcontractor) were true and accurate as of the date of submission in all material respects. Since April 1, 2017,
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Seller has complied in all material respects with all applicable representations, certifications and disclosure requirements under each
Government Contract and Government Bid to which it is a party, including any obligation to update such representations, certifications and
disclosures.
(g) As of the Execution Date, Seller has not received any written notice from the counterparty thereto indicating an intention to
terminate or terminating any Purchased Government Contract or other Government Contract in effect as of the Execution Date pertaining
to the Business for convenience.
(h) Neither Seller nor any of its Principals (as defined in FAR 52.209-5) is or, during the three years immediately preceding the
Execution Date has been, suspended, debarred or otherwise excluded from the award of any Government Contracts as a prime contractor
or subcontractor or proposed for such suspension or debarment. During the five years immediately preceding the Execution Date, the
Seller Parties have not received any written notice of negative determination of responsibility, as contemplated in Part 9.4 of the FAR, with
respect to the Business and no such negative determinations of responsibility have been issued against the Seller Parties.
(i) During the five years immediately preceding the Execution Date: (i) the Seller Parties have not received any subpoenas,
search warrants, or civil investigative demands requesting information from Seller or any of its officers, directors, or employees with
respect to any Government Contracts or Government Bids; (ii) neither Seller nor any of its officers, directors or employees has received
any notice that it is under, nor that there is pending or threatened, administrative, civil or criminal investigation or indictment or any audit
(other than routine audits in the Ordinary Course), in each case involving alleged false statements or false claims relating to any
Government Contracts or Government Bids; (iii) except as set forth on Section 3.08(i) of the Disclosure Schedule, Seller has not
conducted or initiated any internal audit or formal investigation with respect to any suspected or alleged material violation of any contract
requirement or Applicable Law, or material inaccuracy in any representation or certification, in each case with respect to any Government
Contract or Government Bid (in each case, excluding any such internal audit or investigation that has been concluded without any finding
that any such violation or inaccuracy has occurred); (iv) except as set forth on Section 3.08(i) of the Disclosure Schedule, Seller has not
made or been required to make any voluntary or mandatory disclosure to any Governmental Authority with respect to evidence or
existence of any alleged breach, violation, mischarging, misstatement, or other irregularity in connection with any Government Contracts
or Government Bids; (v) there have been no facts and circumstances that would require a mandatory disclosure pursuant to FAR
52.203-13; (vi) Seller has not been nor is now a party to any administrative or civil litigation involving alleged false statements or false
claims made by Seller or any Subsidiary thereof relating to the Government Contracts or Government Bids; and (vii) Seller has not made
any payment, directly or indirectly, to any Person in violation of applicable U.S. Government procurement laws, including Applicable Laws
relating to bribes, kickbacks, lobbying expenditures, political contributions and contingent fee payments.
(j) Except as set forth on Section 3.08(d) of the Disclosure Schedule or as would not reasonably be expected to be material, in
the past five years, no costs incurred by any Seller Party pertaining to any Government Contract have been proposed for disallowance or
deemed finally disallowed in writing by any Governmental Authority, nor has any Governmental
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Authority or any prime contractor or higher-tier subcontractor under a Government Contract disallowed any cost, found submitted cost or
pricing data to be inaccurate or incomplete, provided written notification to Seller of any intent of a Governmental Authority to disallow any
costs, or withheld or set off, or attempted to withhold or set-off, monies due to Seller under any of the Government Contracts. For the past
five years, except as set forth on Section 3.08(d) of the Disclosure Schedule: (i) Seller’s cost accounting systems and, to the extent
applicable and required, “contractor business systems” (as defined in Defense Federal Acquisition Regulation Supplement 242.7001 &
252.242-7005) have complied in all material respects with all applicable criteria under government procurement Laws and Seller’s
Government Contracts; (ii) all invoices and claims for payment, reimbursement, or adjustment, including requests for progress payments
and provisional payments, submitted by or on behalf of Seller were current, accurate, and complete in all material respects as of their
submission dates and there is no reasonable basis for any demand for discount, refund or repayment thereunder; (iii) all costs, fees, profit,
and other charges and expenses of any nature that have been charged or invoiced by Seller or a Subsidiary thereof under each
Government Contract were properly chargeable or invoiced to such Government Contract, were charged or invoiced in amounts
consistent in all material respects with all contract requirements and Applicable Law (including all requirements relating to allowability,
allocability, allocation, and reasonableness), and were charged or invoiced for supplies delivered and services performed in accordance in
all material respects with all contract requirements and Applicable Law; (iv) Seller’s practices and procedures for estimating costs and
pricing proposals and accumulating, allocating, recording, segregating, reporting, and invoicing costs have been in compliance in all
material respects with all Applicable Laws, including FAR Part 31 and, to the extent applicable, the Cost Accounting Standards; (v) as
applicable, Seller has billed all indirect costs consistent in all material respects with the rates approved by the DCAA or with provisional
rate agreements; and (vi) all certified cost or pricing data submitted by or on behalf of Seller were current, accurate, and complete in all
material respects as of the certification date. As of the Execution Date, there are no indirect rate variances for open cost accounting
periods that, individually or in the aggregate, would reasonably be expected to result in a rate adjustment with an impact of $50,000 or
more, on the costs allocated to any Government Contract.
(k) During the five years immediately preceding the Execution Date, neither Seller nor any of its Subsidiaries has been
convicted of or had a civil judgment rendered against them for: (i) commission of fraud or a criminal offense in connection with the
obtaining, attempting to obtain, or performing a Government Contract; (ii) violation of Federal or state antitrust laws relating to submission
of offers with respect to any Government Contract; or (iii) commission of embezzlement, theft, forgery, bribery, falsification or destruction of
records, making false statements, Tax evasion, violating federal criminal Tax Laws or receiving stolen property, or has been notified of any
delinquent federal Taxes in an amount that exceeds $3,500 for which the liability remains unsatisfied that would require disclosure under
any Government Contract where such disclosure has not been made, in each case with respect to the Business. Neither Seller nor any of
its Subsidiaries are presently indicted for, or otherwise criminally or civilly charged by, a Governmental Authority with the commission of
any of the foregoing offenses in connection with the Business.
(l) There are no Government Contracts or Government Bids (or mitigation plans under such Government Contracts or
Government Bids) that include one or more terms or provisions that restrict in any material respect Seller’s ability to bid on or perform work
on future
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Contracts or programs or for specific periods of time based upon “organizational conflicts of interest,” as defined in FAR Subpart 9.5
(“OCI”) in respect of the Business. During the five years immediately preceding the Execution Date, Seller has complied in all material
respects with all of its OCI mitigation plans (if any) with respect to the Business and has not received any notice of any failure to comply
with any such plans or the existence of any prohibited OCI in connection with any Government Contract or Government Bid. Seller has
furnished to Purchaser complete copies of all such OCI mitigation plans, if any, that are in effect as of the Execution Date.
(m) Since April 1, 2019, Seller has complied in all material respects with the data security, cybersecurity, and physical security
systems and procedures required by its Government Contracts. Since April 1, 2019, Seller has not had or experienced any material
breach of data security or cybersecurity, whether physical or electronic, relating to the Business. Since April 1, 2019, any data security,
cybersecurity or physical security breach related to any Government Contract has been reported to the necessary Governmental Authority
or higher tier contractor to the extent required by the terms of the Government Contract or Applicable Law.
(n) Seller is not using any material Intellectual Property Rights developed under any Government Contract for purposes
outside of the scope of such Government Contract without having obtained any necessary prior permission of the relevant Governmental
Authority or other authorized party to the extent required thereunder. Seller has taken all steps required under any Government Contract
and Applicable Law to assert, protect, and support its right, including Intellectual Property Rights, in all material technical data, Software,
computer software documentation, and inventions, so that no more than the minimum rights or licenses required under Applicable Law or
Government Contracts terms will have been provided to the receiving. party or the Governmental Authority. Without limiting the foregoing,
Seller has timely disclosed and elected title to all subject inventions, timely listed all material technical data and computer software to be
furnished with less than unlimited rights in any required assertions table, and, to the extent required by any Government Contract, included
restrictive legends on all copies of any such material technical data, computer software and computer software documentation delivered
under such Government Contract, including as required to maintain all of Seller’s right, title, and interest in and to any Intellectual Property
Rights in or to any of the foregoing. Since April 1, 2019, and for any Government Contract that was active on that date, Seller has, in all
material respects, asserted and justified all such markings and rights under the Government Contracts to material technical data,
Software, and computer software documentation, and no Governmental Authority, prime contractor, or higher-tier subcontractor has
challenged or, to the Knowledge of Seller, has any basis for challenging, the markings and rights asserted by Seller.
(o) In connection with the Transactions, Seller is transferring or licensing to Purchaser all material assets owned by Seller and
its Subsidiaries that are necessary to perform the Government Contracts, other than the Excluded Software, the Excluded Personal
Property, the Retained Shared Contracts set forth in Section 3.07(d) of the Disclosure Schedule and the Permits set forth in
Section 3.09(b) of the Disclosure Schedule to the extent not transferable under Applicable Law (it being understood that this
representation and warranty is not intended to expand or modify in any way the definition of Purchased Assets hereunder).
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Section 3.09 Compliance with Applicable Laws; Licenses and Permits.
(a) The Business is, and has at all times since April 1, 2017 been, operated in compliance with Applicable Laws and, to the
Knowledge of Seller, Seller is not, and at no time since April 1, 2017 has been, under investigation with respect to or, threatened to be
charged with or given notice of any violation of, any Applicable Laws (including Trade Control Laws) in connection with the Business, in
each case except as would not, individually or in the aggregate, reasonably be expected to be material to the Business, taken as a whole.
(b) Seller has, and at all times since April 1, 2017 has had, all consents, licenses, permits, waivers, approvals, authorizations
or orders issued by or obtained from any Governmental Authority (other than in its capacity as a counterparty to a Government Contract)
(collectively, the “Permits”), and has made all necessary filings required under Trade Control Laws and any other Applicable Laws, in each
case to the extent necessary to operate or otherwise used in connection with the Business in accordance with Applicable Laws, except in
each case where the failure to have any Permits or to make any filings would not reasonably be expected to be, individually or in the
aggregate, material to the Business, taken as a whole. Section 3.09(b) of the Disclosure Schedule sets forth a true and complete list of all
material Permits necessary to operate the Business. Except as would not, individually or in the aggregate, reasonably be expected to be
material to the Business, taken as a whole, all material Permits necessary to operate the Business are valid and are in full force and effect,
and no suspension, cancellation or non-renewal of any such material Permits is pending or, to the Knowledge of Seller, threatened. The
Business is not, and since April 1, 2017 has not been, in material violation or material breach of, or material default under, any material
Permit necessary to operate or otherwise used in connection with the Business. Seller has not been notified in writing by any
Governmental Authority that any material Permit necessary to operate the Business that is transferable to Purchaser may not in the
Ordinary Course be renewed upon its expiration or that, by virtue of the Transactions, any such material Permit may be terminated or
amended by such Governmental Authority, in each case which has not been remedied.
(c) Except as would not, individually or in the aggregate, reasonably be expected to be material to the Business, taken as a
whole, Seller and its Subsidiaries possess all Personnel Security Clearances and Facility Clearances required to perform the Government
Contracts, and all such Personnel Security Clearances and Facility Clearances are valid and in full force and effect. Except as would not,
individually or in the aggregate, reasonably be expected to be material to the Business, taken as a whole, Seller is in compliance with
applicable facility and personnel security clearance requirements set forth in the NISPOM, National Industrial Security Program Operating
Manual Supplement (the “NISPOM Supplement”), all applicable Director of Central Intelligence Directives and any Government Contracts,
including the provisions of all applicable DD254s. As of the Execution Date, Seller has not received notice of and, to the Knowledge of
Seller, there is no proposed or threatened termination of any Personnel Security Clearances or Facility Clearances required to perform the
Government Contracts. Except as may be prohibited by the NISPOM, as of the Execution Date, Section 3.09(c) of the Disclosure
Schedule sets forth (i) all of the Personnel Security Clearances held by Seller or its Subsidiaries with respect to Business Employees by
clearance level and number of employees with respect to the Purchased Assets or the Business (other than any Personnel Security
Clearances that are not permitted to be disclosed under any Applicable Law) and (ii) each Facility Clearance by clearance level with
respect to the Purchased Assets or the Business (other than any Facility Clearances that are not permitted to be disclosed under any
Applicable Law).
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(d) Since April 1, 2017, Seller and its Subsidiaries have complied with all Applicable Laws relating to anti-bribery, anticorruption and anti-money laundering (the “Anti-Corruption Laws”) with respect to the Business, except where the failure to be in
compliance would not, individually or in the aggregate, reasonably be expected to be material to the Business, taken as a whole. Without
limiting the generality of the foregoing, since April 1, 2019, except as would not, individually or in the aggregate, reasonably be expected to
be material to the Business, taken as a whole, none of Seller or its Subsidiaries or, to the Knowledge of Seller, any of their respective
directors, officers, employees or agents, has, directly or indirectly, in respect of the Business (i) used any corporate funds of the Business
for unlawful contributions, gifts, entertainment or other expenses relating to political activity, (ii) authorized, offered, promised or made any
unlawful payment to any foreign or domestic governmental officials or (iii) made any bribe, rebate, payoff, influence payment, kickback or
other similar unlawful payment to any Person, private or public, regardless of form, whether in money, property or services, to obtain
favorable treatment in securing business or to obtain special concessions for the Business, in the case of the foregoing clauses (i), (ii) and
(iii) which would or would reasonably be expected to be in violation of Anti-Corruption Laws. To the Knowledge of Seller, there are no
conditions or circumstances pertaining to the Business’ or its Representatives’ (acting in their capacities as such) activities, business or
operations that would reasonably be expected to give rise to any future Proceedings under Anti-Corruption Laws.
(e) None of Seller, its Subsidiaries nor, to the Knowledge of Seller, any of their respective directors, officers nor any employee,
agent representative or other Person who performs or has performed services on behalf of Seller or its Subsidiaries in respect of the
Business, is, or at any time since April 1, 2017 has been, a Person that is: (i) the subject or target of economic sanctions administered by
OFAC (including the designation as a “Specially Designated National or Blocked Person” thereunder), the U.S. Department of State, Her
Majesty’s Treasury, the European Union, the Bureau of Industry Security of the U.S. Department of Commerce, or any sanctions
measures under the U.S. International Emergency Economic Powers Act, the U.S. Trading with the Enemy Act, the U.S. Iran Sanctions
Act, the U.S. Comprehensive Iran Sanctions, Accountability and Divestment Act of 2010, the U.S. Iran Threat Reduction and Syria Human
Rights Act of 2012, the U.S. National Defense Authorization Act of 2012 or the U.S. National Defense Authorization Act of 2013, or any
executive order, directive or regulation pursuant to the authority of any of the foregoing, including the regulations of the United States
Department of the Treasury set forth under 31 C.F.R., Subtitle B, Chapter V, or any orders or licenses issued thereunder, in each case, to
the extent that such laws, orders or licenses are applicable to the conduct of the Business (collectively, “Sanctions”), nor are any of the
foregoing designated as a Specially Designated National or Blocked Person by OFAC; (ii) an individual or entity that is organized, resident,
or located in a country or territory against which, at the applicable time, the United States maintains comprehensive Sanctions; or (iii) an
entity that is fifty percent (50%) or greater owned, directly or indirectly, or otherwise controlled by, or otherwise acting on behalf of, any of
the foregoing. Except as would not reasonably be expected to be material to the Business, taken as a whole, Seller, its Subsidiaries and,
to the Knowledge of Seller, their respective directors, officers, employees, any agent or Representative who performs or has performed
services on behalf of Seller or its Subsidiaries in respect of the Business are, and at all times since April 1, 2017 have been, in compliance
with applicable Sanctions with respect to the Business.
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(f) Except as set forth on Section 3.08(i) of the Disclosure Schedule, Seller is, and has at all times since April 1, 2017 been,
registered with the DDTC in accordance with ITAR and, except as would not reasonably be expected to be material to the Business, taken
as a whole, in compliance with any associated legal authorizations or exemptions issued thereunder in respect of the Business.
(g) Except as set forth on Section 3.08(i) of the Disclosure Schedule or as would not, individually or in the aggregate,
reasonably be expected to be material to the Business, taken as a whole, Seller, its Subsidiaries and, to the Knowledge of Seller, their
respective officers, directors or employees, are, and at all times since April 1, 2017 have been, in compliance with all applicable Trade
Control Laws with respect to the conduct of the Business. Since April 1, 2017, Seller maintains and complies with policies, procedures and
practices designed to ensure that the Business is conducted in compliance with Trade Control Laws, including policies, procedures and
practices relating to management of ITAR licenses and agreements.
(h) Since April 1, 2017, except as set forth on Section 3.08(i) of the Disclosure Schedule, there have been no claims,
complaints, charges, investigations, voluntary or directed disclosures, administrative subpoenas, or proceedings by Governmental
Authorities under Trade Control Laws with respect to the Business and, to the Knowledge of Seller, there are no pending or threatened
claims or investigations by Governmental Authorities involving suspect or confirmed violations of Trade Control Laws with respect to the
Business.
(i) Since April 1, 2017, except as set forth on Section 3.08(i) of the Disclosure Schedule, to the Knowledge of Seller, none of
Seller nor its Subsidiaries has been subject to, or the subject of, any civil or criminal litigation, enforcement action or audit by a
Governmental Authority pertaining to an actual or alleged violation of applicable Trade Control Laws in respect of the Business, nor has
received any written notice from a Governmental Authority threatening a civil or criminal investigation with respect to the foregoing.
(j) Except as would not result in an Assumed Liability, Seller has not applied for, claimed or obtained any loan, relief or benefit
made available under any COVID-19 Relief Law in respect of the Business.
Section 3.10 Litigation.
(a) Except as set forth in Section 3.10 of the Disclosure Schedule or as would not reasonably be expected to be, individually
or in the aggregate, material to the Business, taken as a whole: (i) there is no Proceeding related to the Business pending against any
Seller Party, and (ii) to the Knowledge of Seller, since April 1, 2019, no Person has threatened in writing to commence any Proceeding
related to the Business.
(b) Except as would not, individually or in the aggregate, reasonably be expected to be material to the Business, taken as a
whole, no Seller Party is a party to, nor is any Seller Party or any Purchased Asset subject to, the provisions of any continuing writ, order,
judgment, injunction, verdict or decree entered, issued or rendered by any Governmental Authority in any Proceeding with respect to the
Business.
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Section 3.11 Real Property. Seller has a valid and subsisting leasehold interest in all Assumed Leases, in each case free
and clear of all Liens, other than Permitted Liens. To the Knowledge of Seller, no lessee under an Assumed Lease has received written
notice from a Governmental Authority of a violation of any material ordinances, regulations or building, zoning or other similar laws with
respect to the real property that is the subject of an Assumed Lease, except as would not, individually or in the aggregate, reasonably be
expected to be material to the Business, taken as a whole. None of the Assumed Leases is subject to a sublease nor has any Person
(other than Seller Parties) been granted the right to use or occupy any real property that is the subject of an Assumed Lease. None of the
Seller Parties has received written notice of any proceedings in eminent domain, condemnation or other similar proceedings that are
pending with respect to the real property that is the subject of an Assumed Lease and, to the Knowledge of Seller, no such eminent
domain, condemnation or other similar proceedings are threatened with respect to the real property that is the subject of an Assumed
Lease. Except as would not, individually or in the aggregate, reasonably be expected to be material to the Business, taken as a whole,
each facility leased pursuant to an Assumed Lease is (a) in good operating condition and repair in all material respects (ordinary wear and
tear excepted) and (b) suitable in all material respects for its current use, operation and occupancy in respect of the Business. Neither
Seller nor any of its Subsidiaries owns any real property that is used in the operation of the Business.
Section 3.12 Assets.
(a) The Seller Parties have, and at the Closing Seller will transfer (or cause to be transferred) to Purchaser, valid and
subsisting ownership interests in and good title to, or in the case of leased property and assets, valid and binding leasehold interests in, all
personal property included in the Purchased Assets, free and clear of all Liens other than Permitted Liens and Liens set forth in
Section 3.12 of the Disclosure Schedule.
(b) All items of tangible personal property included in the Purchased Assets that are material to the operation of the Business
are in reasonably good condition and in a state of reasonably good maintenance and repair (ordinary wear and tear excepted), except
where the failure to be so is not material to the Business, taken as a whole.
(c) The Purchased Assets constitute all material assets, properties, rights and facilities necessary and sufficient to enable
Purchaser, immediately following the Closing, to continue to conduct the Business substantially in the same manner as conducted on the
Execution Date, in each case other than (i) the assets, properties and rights used to perform the services that are specifically listed in
Schedule A to the Transition Services Agreement, (ii) the assets, properties and rights that are the subject of the Intellectual Property
License Agreement or the Subcontract Agreement, (iii) third-party Software licensed, provided or distributed under any open-source or
similar license (including any license meeting the Open Source Definition (as promulgated by the Open Source Initiative) or the Free
Software Definition (as promulgated by the Free Software Foundation)), (iv) the Excluded Personal Property, (v) the Retained Shared
Contracts set forth in Section 3.07(d) of the Disclosure Schedule and (vi) any Permits set forth in Section 3.09(b) of the Disclosure
Schedule to the extent not transferable under Applicable Law.
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Section 3.13 Intellectual Property; IT Assets.
(a) Seller Parties exclusively own all right, title and interest in and to the Transferred Business Intellectual Property Rights and
Transferred Business Technology, in each case, free and clear of any Liens (other than Permitted Liens, the Liens set forth in Section 3.12
of the Disclosure Schedule, any licenses granted pursuant to the Material Contracts listed in Section 3.07(a) of the Disclosure Schedule
and any other non-exclusive licenses granted in the Ordinary Course). Immediately after the Closing, Purchaser shall own all right, title,
and interest to and in the Transferred Business Intellectual Property Rights and Transferred Business Technology free and clear of any
Liens (other than Permitted Liens, any licenses granted pursuant to the Material Contracts listed in Section 3.07(a) of the Disclosure
Schedule, and any other non-exclusive licenses granted in the Ordinary Course). All employees, independent contractors and suppliers of
Seller Parties that developed or created material elements of the Transferred Business Technology are subject to valid agreements that
contain a present assignment to one of the Seller Parties, as appropriate, of all such Transferred Business Technology (and all Intellectual
Property Rights therein and thereto), as applicable.
(b) Section 3.13(b) of the Disclosure Schedule sets forth a complete and correct list as of the date of this Agreement of each
item of Registered IP and the jurisdiction in which such item of Registered IP has been registered or filed and the applicable application,
registration or serial or other similar identification number. Except as set forth in Section 3.13(b) of the Disclosure Schedule, Seller Parties
have made all filings and payments due and taken all other actions required to be taken to maintain each item of Registered IP in full force
and effect and in accordance with all Applicable Laws, and each item of Registered IP is otherwise subsisting, and to the Knowledge of
Seller, valid and, with respect to registrations only, enforceable.
(c) The Transferred Business Intellectual Property Rights and the Licensed IPR, together with any Intellectual Property Rights
that, following the Closing, will be licensed to Purchaser under any Business Contract or Replacement Contract (or Designated Shared
Contract), constitute all of the material Intellectual Property Rights that are necessary for the conduct of the Business as conducted as of
the Execution Date, in each case other than: (i) the Excluded Assets, and (ii) any Contracts or other assets or rights that, pursuant to
Section 2.05 or Section 2.06, are not transferred to Purchaser at Closing (provided, however, that the foregoing shall not be deemed a
representation or warranty of non-infringement, which is addressed separately below). The consummation of the Transactions will not
result in any modification, cancellation, termination, suspension of, or acceleration of any right, obligation or payment with respect to any
such Intellectual Property Rights, except as would not, individually or in the aggregate, reasonably be expected to be material to the
Business, taken as a whole.
(d) To the Knowledge of Seller, since April 1, 2019, no third Person has materially infringed, misappropriated or otherwise
violated any material Transferred Business Intellectual Property Rights.
(e) Since April 1, 2019, no Seller Party has received any written claim or notice (including any cease and desist letter or
invitation to license) from any third Person (i) contesting or challenging the use, validity, enforceability or ownership of any Transferred
Business Intellectual Property Right or Licensed IPR (excluding Ordinary Course prosecution activities with
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respect to any Registered IP), or (ii) alleging that a Seller Party’s use of the Transferred Business Technology, Transferred Business
Intellectual Property Rights, Licensed Technology or Licensed IPR, or that the conduct of the Business, directly or indirectly infringes,
misappropriates or otherwise violates any Intellectual Property Right of any third Person. No claim or Proceeding regarding any of the
matters described in the foregoing clauses (i) or (ii) is currently pending or threatened in writing against a Seller Party.
(f) Since April 1, 2019, to the Knowledge of Seller, the conduct of the Business has not directly or indirectly infringed,
misappropriated or otherwise violated the Intellectual Property Rights of any third Person, except as would not, individually or in the
aggregate, reasonably be expected to be material to the Business, taken as a whole.
(g) Seller Parties have taken commercially reasonable steps to preserve the confidentiality of any material Trade Secret
Rights embodied by the Transferred Business Technology or Licensed Technology, and to the Knowledge of Seller, there has been no
unauthorized use or disclosure of any material Trade Secret Rights to any third Person. No Seller Party has a duty or obligation to deliver
or license the source code for any Software included in the Transferred Business Software to any escrow agent for the benefit of any third
Person. To the Knowledge of Seller, no event has occurred that will, or could reasonably be expected to, result in the delivery or license of
any source code for any Software included in the Transferred Business Software to any third Person who is not, as of the date of this
Agreement, an employee or contractor of a Seller Party.
(h) To the Knowledge of Seller, no Transferred Business Software or Licensed Technology is subject to any “copyleft” or “viral”
or other similar obligation or condition under any open source license (including the GNU Public License, Lesser GNU Public License or
Mozilla Public License) (“Copyleft License”) in a manner that requires, or conditions the use or distribution of such Transferred Business
Software or Licensed Technology on, (i) the disclosure, licensing, or distribution of any source code for any portion of such Transferred
Business Software or Licensed Technology, (ii) the granting to licensees of the right to make derivative works or other modifications to
such Transferred Business Software or Licensed Technology, in each case, or portions thereof, (iii) any restriction or limitation on the
ability to charge fees or other consideration for the Transferred Business Software or Licensed Technology, or (iv) the granting to licensees
of the right to decompile or otherwise reverse-engineer the Transferred Business Software or Licensed Technology. The Seller Parties
have complied with their respective obligations arising under any Copyleft License to which any Transferred Business Software or
Licensed Technology is subject to, except as would not, individually or in the aggregate, reasonably be expected to be material to the
Business, taken as a whole.
(i) Except for any marking or similar notice requirements in any Prime U.S. Government Contract or as set forth in
Section 3.13(i) of the Disclosure Schedule, no material Transferred Business Intellectual Property Rights or material Licensed IPR are
subject to any present or contingent obligation as a result of any funding or support from any Governmental Authority or agency or
nonprofit organization. Except as set forth in Section 3.13(i) of the Disclosure Schedule, Seller and its Subsidiaries have not granted any
Governmental Authority any unlimited rights or government purpose rights (as each term is defined in Defense Federal Acquisition
Regulation Supplement 52.227-7014) or broader rights in any Transferred Business
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Intellectual Property Rights or Licensed IPR, except as would not, individually or in the aggregate, reasonably be expected to be material
to the Business, taken as a whole. Seller Parties have taken commercially reasonable protective actions to maintain all of Seller Parties’
right, title and interest in and to any Transferred Business Intellectual Property Rights and any Licensed IPR, in each case, in connection
with any Prime U.S. Government Contract, except as would not, individually or in the aggregate, reasonably be expected to be material to
the Business, taken as a whole.
(j) Seller (or its Subsidiaries) owns or has the right to grant Purchaser a license under the Licensed IPR and to the Licensed
Technology in accordance with the terms and conditions of the Intellectual Property License Agreement. The Licensed Technology
operates substantially in accordance with any applicable specifications and documentation, except as would not reasonably be expected
to have, individually or in the aggregate, a Material Adverse Effect, and, to the Knowledge of Seller, is free of any Malicious Code.
(k) Since April 1, 2019, to the Knowledge of Seller, there has been no unauthorized access to or use of any IT Assets included
in the Purchased Assets (the “Transferred Business IT Assets”) (or any information or data stored therein or processed thereby), or any
malfunction, failure or impairment of the Transferred Business IT Assets, in each case, except as has not resulted in, and would not
reasonably be expected to result in, individually or in the aggregate, material liability to, or material disruption to the operations of, the
Business. The Transferred Business IT Assets are sufficient for the current needs of the Business other than the Excluded Personal
Property and the assets, properties and rights used to perform the services that are specifically listed in Schedule A to the Transition
Services Agreement. Seller Parties have taken commercially reasonable steps and implemented commercially reasonable safeguards
designed to protect the confidentiality, security and integrity of the Transferred Business IT Assets (or any information or data stored
therein or processed thereby), and, to the Knowledge of Seller, the Transferred Business IT Assets are free of any Malicious Code.
Section 3.14 Tax Matters.
(a) There are no Liens (other than Permitted Liens) for Taxes upon any Purchased Assets, and, to the Knowledge of Seller, no
Tax authority is in the process of imposing any Lien for Taxes (other than Permitted Liens) on any of the Purchased Assets.
(b) To the extent related to the Purchased Assets, Seller has timely filed all material Tax Returns that were required to be filed
(taking into account any extension of time to file). All such Tax Returns are true, complete and accurate in all material respects. All material
Taxes imposed on the Purchased Assets have been timely paid. Seller is not currently the beneficiary of any extension of time within
which to file any material Tax Return related to the Purchased Assets. No claim has ever been made by a Tax authority in a jurisdiction in
which Seller does not file a Tax Return related to the Business or any Purchased Assets that Seller is or may be subject to taxation by that
jurisdiction in respect of Taxes that would be covered by or the subject of such Tax Return, which claim has not been fully paid or settled.
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(c) Seller has deducted, withheld and timely paid to the appropriate Tax authority all material Taxes required to be deducted,
withheld or paid with respect to the Business and the Purchased Assets in connection with amounts paid or owing to any employee,
former employee, independent contractor, creditor, stockholder or other third party or other Person.
(d) Except as would not result in an Assumed Liability, Seller has not deferred the employer’s share of any “applicable
employment taxes” with respect to the Business under Section 2302 of the Coronavirus Aid, Relief, and Economic Security (CARES) Act.
(e) There are no audits pending or, to the Knowledge of Seller, threatened in writing against Seller for Taxes related to the
Purchased Assets.
(f) No issues that have been raised by the relevant Tax authority in connection with any examination of the Tax Returns
referred to in Section 3.14(b) are currently pending, and all deficiencies asserted or assessments made, if any, as a result of such
examinations have been paid in full, unless the validity or amount thereof is being contested by Seller or one of its Affiliates in good faith
by appropriate action.
(g) Notwithstanding anything to the contrary herein, the representations and warranties contained in this Section 3.14
constitute the sole and exclusive representations and warranties of Seller relating to Taxes, and no other representations or warranties in
this Agreement shall be deemed to apply to Taxes.
Section 3.15 Employees and Employee Benefit Plans.
(a) Seller has provided Purchaser a schedule setting forth the names of all Business Employees as of the date of this
Agreement, and, with respect to each Business Employee listed thereon, the following information as of the date of this Agreement, as
applicable and to the extent permitted by Applicable Law: (i) date of hire; (ii) position; (iii) salary (or wages); (iv) actual bonus and other
short term incentives paid for Seller’s most recently completed fiscal year; (v) primary location where such employee performs services;
(vi) status as full-time or part-time employee and as exempt or non-exempt (where applicable); and (vii) whether such employee is on a
leave of absence (excluding annual leave), including due to parental leave, long-term sick leave or other extended leave.
(b) Section 3.15(b) of the Disclosure Schedule lists as of the date of this Agreement each material Employee Plan. For
purposes of this Agreement, “Employee Plan” means each “employee benefit plan,” as defined in Section 3(3) of ERISA, each
employment, severance or similar Contract (including any offer letters and any confidentiality agreements and invention assignment
agreements), or a form thereof, and each other plan or arrangement providing for compensation, change in control payments, bonuses,
commission, profit-sharing, equity-based rights, stock option or other stock related rights or other forms of incentive or deferred
compensation, retirement, vacation benefits, insurance, health or medical benefits, disability or sick leave benefits, workers’ compensation
or severance benefits which is maintained, administered or contributed to by Seller or any Subsidiary of Seller, or with respect to which
Seller has any Liability, or may reasonably be expected to have any present or future Liability, other than any statutory plan, program or
arrangement that is required under any Applicable Laws, other than the laws of the United States, and maintained by any Governmental
Authority, in each case, in which any Business Employee (or dependent thereof) is eligible to participate or receive benefits.
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(c) Seller has furnished or otherwise made available to Purchaser true and complete copies of each material Employee Plan
or a summary of such plan.
(d) Except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect, each
Employee Plan has been established and maintained in compliance with the applicable requirements of ERISA and the Code.
(e) Each Employee Plan that is intended to be qualified under Section 401(a) of the Code (i) has received a favorable
determination letter from the IRS, (ii) has been established under a pre-approved plan for which a current favorable IRS opinion letter has
been obtained by the pre-approved plan provider, or (iii) has time remaining under Applicable Law to apply for a determination letter from
the IRS or to make any amendments necessary to obtain a favorable determination letter from the IRS, and, to the Knowledge of Seller,
nothing has occurred that would adversely affect the qualification or tax exemption of any such Employee Plan. Each Employee Plan
maintained pursuant to the Applicable Laws of a country other than the United States that is intended to qualify for special tax treatment
meets all material requirements for such treatment.
(f) Neither Seller nor any ERISA Affiliate of Seller (nor any predecessor thereof) has, in the past six years, sponsored,
maintained or contributed to, or is or has been obligated to contribute to, or has otherwise incurred any obligation or liability (including any
contingent liability) under any (i) pension plan subject to Part 3 of Subtitle B of Title I of ERISA, Title IV of ERISA or Section 412 of the
Code or (ii) multiemployer plan as defined in Section 3(37) of ERISA. No Employee Plan is a “multiple employer welfare arrangement” (as
defined in Section 3(40) of ERISA) or a “multiple employer plan” (as defined in Section 210 of ERISA or Section 413(c) of the Code).
(g) Except as required by Applicable Law, no Employee Plan provides retiree or post-employment medical, disability, life
insurance or other welfare benefits to any Business Employee.
(h) Except as contemplated by this Agreement or as set forth on Section 3.15(h) of the Disclosure Schedule, neither the
execution and delivery of this Agreement, shareholder or other approval of this Agreement nor the consummation of the Transactions
could, either alone or together with another event, (i) entitle any Business Employee or independent contractor providing services to the
Business to any severance, termination or change in control benefits or payments or (ii) accelerate the time of payment or vesting, or
increase the amount of compensation due any Business Employee or independent contractor providing services to the Business. There is
no Contract by which Seller is bound that requires Seller to provide any Business Employee with the right to a gross up, indemnification,
reimbursement or other payment for any excise or additional taxes, interest or penalties incurred pursuant to Section 409A or
Section 4999 of the Code or due to the failure of any payment to be deductible under Section 280G of the Code.
(i) Except as set forth on Section 3.15(i) of the Disclosure Schedule, neither the execution and delivery of this Agreement,
shareholder or other approval of this Agreement nor the consummation of the Transactions could, either alone or in combination with
another event, result in the payment of any amount to any Transferred Employee that could, individually or in combination with any other
such payment, constitute an “excess parachute payment” as defined in Section 280G(b)(1) of the Code.
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(j) Except as set forth on Section 3.15(j) of the Disclosure Schedule, no Employee Plan is maintained outside the jurisdiction
of the United States or covers any Business Employee or other service providers of Seller or any of its Subsidiaries who provide services
to the Business and reside or work outside of the United States.
(k) Seller is not a party to or subject to, and is not currently negotiating in connection with entering into, any collective
bargaining agreement or similar contract with a labor union, works council or similar organization with respect to the Business Employees,
and, to the Knowledge of Seller, there are no union organization campaigns in progress with respect to the Business Employees. With
respect to Business Employees, as of the date of this Agreement, there is no labor strike, labor disturbance or work stoppage, and, except
as would not, individually or in the aggregate, reasonably be expected to be material to the Business, taken as a whole, since April 1,
2019, there has been no labor strike, labor disturbance or work stoppage with respect to any Business Employees.
(l) Since April 1, 2019, each of Seller and its Subsidiaries, with respect to the Business Employees, is and has been in
material compliance with all Applicable Laws respecting labor, employment, fair employment practices, terms and conditions of
employment, workers’ compensation, occupational safety, plant closings, wages and hours (including classification of employees and
equitable pay practices), discrimination, harassment, withholding of employment taxes, disability rights or benefits, equal employment
opportunity, visa and work status, immigration, employee leave and unemployment insurance.
(m) Since April 1, 2019, (i) neither Seller nor any of its Subsidiaries have entered into any settlement agreement related to
allegations of sexual harassment or sexual misconduct by any individual in his or her capacity as a Business Employee, and (ii) to the
Knowledge of Seller, no allegations of sexual harassment or sexual misconduct have been made to Seller against any individual in his or
her capacity as a Business Employee who, at the time of any such allegation, had an annual base salary of $200,000 or more. There are
no proceedings currently pending or, to the Knowledge of Seller, threatened in writing related to any allegations of sexual harassment or
sexual misconduct by any Business Employee in his or her capacity as a Business Employee.
Section 3.16 Environmental Matters. Except as would not reasonably be expected to have, individually or in the aggregate,
a Material Adverse Effect: (a) the Business is now and since April 1, 2019 has been in compliance with all Environmental Laws; (b) there
is not now and since April 1, 2019 there has not been any Hazardous Substances generated, treated, stored, transported, disposed of,
released, or otherwise existing on, under, about, or emanating from or to, any real property in connection with the Business, including the
Assumed Leases, except in compliance with, and as would not reasonably be expected to result in liability under, applicable
Environmental Laws; (c) the Assumed Liabilities do not include any liability for Hazardous Substance disposal or contamination on the
Assumed Leases or any third party property and Seller has not received any notice, demand, letter, claim or request for information
indicating that it may be in violation of or subject to liability under any Environmental Law with respect to
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the operation of the Business; and (d) the Business is not subject to any order, decree, injunction or agreement with any Governmental
Authority or any indemnity or other agreement with any third party relating to liability under any Environmental Law. Notwithstanding
anything to the contrary herein, the representations and warranties contained in this Section 3.16 constitute the sole and exclusive
representations and warranties of Seller relating to Environmental Laws, and no other representations or warranties in this Agreement
shall be deemed to apply to Environmental Laws.
Section 3.17 Finders’ Fees. There is no investment banker, broker, finder or other intermediary that has been retained by or
is authorized to act on behalf of Seller, any of Seller’s Affiliates or any of their respective directors or officers, as applicable, who might be
entitled to any fee or commission from Purchaser in connection with the Transactions.
Section 3.18 Product Liability. Except as would not, individually or in the aggregate, reasonably be expected to be material
to the Business, taken as a whole, during the period from April 1, 2019 through the Execution Date, there have been no product liability,
failure to warn, warranty or similar Proceedings against Seller or any of its Subsidiaries alleging that any Product is defective or fails to
comply with Applicable Law or requirements of any Government Contract or Business Contract, nor, to the Knowledge of Seller, has Seller
or any of its Subsidiaries received written notice or communication that any such Proceeding is threatened.
Section 3.19 Product Warranties. Since April 1, 2019, each Product manufactured or sold and each service provided by the
Business has been manufactured, sold, and provided in compliance, in all material respects, with all applicable warranties, guarantees
and similar commitments issued in respect of such product or service. No Product contains any defect or error that would reasonably be
expected to materially and adversely affect the use, functionality or performance of such Product, in each case except as would not,
individually or in the aggregate, reasonably be expected to be material to the Business, taken as a whole.
Section 3.20 Customers and Suppliers.
(a) Section 3.20(a) of the Disclosure Schedule sets forth the names of the top 10 customers of the Business (based on the
dollar amount of revenues recognized from such customers in such period) for the fiscal year ended March 31, 2022 (the “Material
Customers”).
(b) Section 3.20(b) of the Disclosure Schedule sets forth the top 10 suppliers of the Business (based on the dollar amount of
expenditures to such suppliers) for the three-fiscal–year period ended March 31, 2022 (the “Material Suppliers”).
(c) Since April 1, 2019 through the Execution Date, there has been no plan or intention by Seller to terminate, cancel,
suspend or otherwise materially reduce its relationship with any Material Supplier or Material Customer with respect to the Business and,
to the Knowledge of Seller, no Material Supplier or Material Customer has had any such plan or intention. As of the Execution Date,
neither Seller nor any Subsidiary of Seller is involved in any material claim, dispute or controversy with any Material Customer or Material
Supplier with respect to the Business. As of the Execution Date, no Material Customer has provided written or, to the Knowledge of Seller,
oral notice to Seller that such Material Customer intends, anticipates
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or otherwise expects to stop, materially decrease the volume of, or materially modify any of the terms (whether related to payment, price
or otherwise) on which it purchases products or services from the Business, in each case in a manner that would reasonably be expected
to be materially adverse to the Business, outside of ordinary course fluctuations in business from the placing and fulfillment of Contracts
unrelated to any dispute.
Section 3.21 Insurance. All of Seller’s material insurance policies relating to the Business are in full force and effect (and will
continue in full force and effect with respect to the pre-Closing properties, assets, employees and operations of the Business immediately
following the Closing with respect to events or circumstances covered thereby occurring or existing prior to the Closing) and are sufficient
for the Business to be in compliance with Applicable Law and the Business Contracts, except as would not, individually or in the
aggregate, reasonably be expected to be material to the Business, taken as a whole.
Section 3.22 Related Parties. Except as set forth on Section 3.22 of the Disclosure Schedule, no equityholder, officer,
director, employee or Affiliate of Seller or, to the Knowledge of Seller, any member of the immediate family of any such individual or any
entity which is controlled by any such individual (a) owns or has any interest in, has any ownership right, title or other interest in any
Purchased Asset (other than ownership rights, title or other interests in Purchased Assets held by Seller Parties) or is party to any
Contract or other transaction with Seller or a Subsidiary thereof with respect to the Business, except for (i) employment Contracts or offer
letters and the provision of compensation and benefits to employees of the Business in the Ordinary Course, and (ii) Intercompany
Accounts, or (b) has any material economic or ownership interest in any Person which provides or sells material services or products to
the Business that would be required to be disclosed in the reports filed by Seller with the U.S. Securities and Exchange Commission or
under Item 404 of Regulation S-K.
Section 3.23 No Other Representations and Warranties. Except for the representations and warranties of Seller contained
in this Article 3, Purchaser acknowledges and agrees that neither Seller nor any other Person makes any other express, implied or
statutory representation or warranty with respect to the Business, the transactions contemplated hereby or otherwise. Purchaser
acknowledges and agrees that, except for the representations and warranties of Seller contained in this Article 3, the Purchased Assets
are being sold on an “as is,” “where is” basis as of the Closing and in their condition as of the Closing with “all faults.” Except for the
representations and warranties contained in this Article 3, Seller hereby disclaims all Liability and responsibility for any representation,
warranty, projection, forecast, statement, or information made, communicated, furnished or otherwise provided (orally or in writing) to
Purchaser or its Affiliates or Representatives (including any opinion, information, projection or advice that may have been or may be
provided to Purchaser by Seller or any of its Representatives). Without limiting the foregoing, Seller makes no representations or
warranties to Purchaser regarding (a) merchantability or fitness for any particular purpose, (b) the operation of the Business after the
Closing in any manner other than as used and operated by Seller as of the date hereof, and (c) the probable success or profitability of the
Business.
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ARTICLE 4.
REPRESENTATIONS AND WARRANTIES OF PURCHASER
Purchaser represents and warrants to Seller as of the Execution Date and as of the Closing (or in the case of representations and
warranties that speak of a specified date, as of such specified date) that:
Section 4.01 Existence and Authority.
(a) Purchaser is a corporation duly organized, validly existing and in good standing under the laws of the State of Delaware.
(b) Purchaser has all necessary power and authority to enter into and to perform its obligations under this Agreement and the
other Transaction Documents to which Purchaser is a party, and the execution, delivery and performance by Purchaser of this Agreement
and the other Transaction Documents to which Purchaser is a party have been duly authorized by all necessary action on the part of
Purchaser, except where the failure to have such authority would not, individually or in the aggregate, reasonably be expected to prevent,
materially delay or materially impair the consummation of the Transactions. This Agreement constitutes, and the other Transaction
Documents to which Purchaser is a party when executed and delivered will constitute, assuming due authorization, execution and delivery
by all other parties thereto, the legal, valid and binding obligation of Purchaser, enforceable against Purchaser in accordance with its
terms, subject to the Enforceability Exceptions.
Section 4.02 Governmental Authorization. The execution, delivery and performance by Purchaser of this Agreement and
the consummation by Purchaser of the Transactions require no action by or in respect of, or filing with, any Governmental Authority, other
than (a) compliance with any applicable requirements of the HSR Act and any other applicable Antitrust Laws set forth on Section 3.02(a)
of the Disclosure Schedule, and (b) any actions or filings the absence of which would not have, individually or in the aggregate, a material
adverse effect on Purchaser’s ability to consummate the Transactions.
Section 4.03 Non-contravention. The execution, delivery and performance by Purchaser of this Agreement and the
consummation by Purchaser of the Transactions do not and will not (a) contravene, conflict with, or result in any violation or breach of any
provision of the organizational documents of Purchaser or (b) assuming compliance with the matters referred to in Section 4.01(b),
contravene, conflict with or result in a violation or breach of any provision of any Applicable Law, except, with respect to the abovedescribed clause (b), for any such contraventions, conflicts, violations, breaches, defaults or other occurrences, which, individually or in
the aggregate, would not reasonably be expected to have a material adverse effect on Purchaser’s ability to consummate the
Transactions.
Section 4.04 Available Funds. Purchaser has, or will at Closing have, sufficient cash on hand, available lines of credit or
other sources of immediately available funds to (a) pay the Purchase Price, (b) pay any fees and expenses payable by Purchaser in
connection with the Transactions and (c) consummate the Transactions.
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Section 4.05 Litigation. As of the Execution Date, there is no Proceeding pending, and to the knowledge Purchaser, no
Person has threatened in writing to commence any Proceeding against Purchaser or any Affiliate of Purchaser that challenges or seeks to
prevent, enjoin or otherwise delay the Transactions.
Section 4.06 Finders’ Fees. There is no investment banker, broker, finder or other intermediary that has been retained by or
is authorized to act on behalf of Purchaser who might be entitled to any fee or commission from Seller or any of its Affiliates in connection
with the Transactions.
Section 4.07 Independent Investigation. Purchaser has had an opportunity to discuss the Business and the management,
operations and finances of the Business with the Representatives and Affiliates of Seller, and has had an opportunity to inspect the
facilities of the Business that are the subject of the Assumed Leases. Purchaser has conducted its own independent investigation of the
Business, including the operations, assets (including Contracts), liabilities, results of operations, financial condition and prospects of the
Business. In making its decision to execute and deliver this Agreement and to consummate the Transactions, Purchaser has relied solely
upon the representations and warranties of Seller set forth in Article 3 and in any other Transaction Document (and acknowledges that
such representations and warranties are the only representations and warranties made by Seller) and has not relied upon any other
information provided by or on behalf of Seller or its Representatives to Purchaser in connection with the Transactions. Purchaser has
entered into the Transactions with the understanding, acknowledgement and agreement that no representations or warranties, express or
implied, are made with respect to future prospects (financial or otherwise) of the Business. Purchaser acknowledges that, except as
expressly provided in Article 3, no current or former Representative or Affiliate of Seller has made or is making, and Purchaser is not
relying upon, any representations, warranties or commitments whatsoever regarding the subject matter of this Agreement, express or
implied.
Section 4.08 No Other Representations and Warranties. Except for the representations and warranties of Purchaser
contained in this Article 4, Seller acknowledges and agrees that neither Purchaser nor any other Person makes any other express, implied
or statutory representation or warranty with respect to the transactions contemplated hereby or otherwise.
ARTICLE 5.
COVENANTS OF SELLER
Section 5.01 Conduct of the Business. From the Execution Date until the Closing (the “Pre-Closing Period”), except (x) as
set forth on Schedule 5.01, (y) as expressly required by any other provision of this Agreement or required by Applicable Law, or (z) for
reasonable actions taken to ensure compliance by Seller and its Subsidiaries and their respective directors, officers, employees,
consultants, suppliers and customers with any COVID-19 Measures, unless Purchaser shall otherwise agree in writing (which agreement
shall not be unreasonably withheld, delayed or conditioned), Seller shall, and shall cause its Subsidiaries to, (i) conduct the Business in
the Ordinary Course, (ii) use their respective commercially reasonable efforts to preserve substantially intact the goodwill and current
relationships of Seller and its Subsidiaries with significant customers, suppliers, distributors, employees of the Business,
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Governmental Authorities and other Persons with which it has material business dealings, and (iii) use their respective commercially
reasonable efforts to preserve substantially intact its business organizations with respect to the Business. Without limiting the generality of
the foregoing, except (A) as set forth on Schedule 5.01, (B) as expressly contemplated by this Agreement or required by Applicable Law,
(C) for reasonable actions taken to ensure compliance by Seller and its Subsidiaries and their respective directors, officers, employees,
consultants, suppliers and customers with any COVID-19 Measures, or (D) for actions taken pursuant to the written consent of Purchaser
(which consent shall not be unreasonably withheld, delayed or conditioned), Seller Parties shall not:
(a) sell, lease or otherwise transfer, or create or incur any Lien, other than Permitted Liens, on any of the material Purchased
Assets, other than sales of products and services in the Ordinary Course;
(b) sell, lease, transfer or otherwise dispose of any material Transferred Business Intellectual Property Rights or Licensed
IPR, or grant to any third Person any license or similar right under any material Transferred Business Intellectual Property Rights or
Licensed IPR, other than non-exclusive licenses granted in the Ordinary Course or (in the case of Licensed IPR) licenses of Licensed IPR
that do not contravene, conflict with or otherwise impair the grant of the full scope of rights to be granted to Purchaser under the
Intellectual Property License Agreement, or allow to lapse, cancel or abandon, including by failure to pay the required fees in any
jurisdiction, any material Registered IP or material Licensed IPR that is registered, filed or issued under the authority of any Governmental
Authority;
(c) amend or modify in any material respect or terminate any Material Contract or Designated Shared Contract (to the extent
related to the Business, but excluding any such action taken in connection with the entry into a Replacement Contract) or otherwise waive,
release or assign any of its material rights, claims or benefits with respect to any Material Contract or Designated Shared Contract (to the
extent related to the Business, but excluding any such action taken in connection with the entry into a Replacement Contract), in each
case, other than in the Ordinary Course (provided, that no Contract of the type described in Section 3.07(a)(ii), Section 3.07(a)(vii),
Section 3.07(a)(xii), Section 3.07(a)(xiii) or Section 3.07(a)(xiv) shall be entered into without the prior written consent of Purchaser) or
unilateral amendments by a counterparty to a Government Contract;
(d) enter into a Contract if such Contract would have been a Material Contract as of the Execution Date, other than Contracts
entered into in the Ordinary Course; provided, that no Contract of the type described in Section 3.07(a)(ii), Section 3.07(a)(vii),
Section 3.07(a)(xii), Section 3.07(a)(xiii) or Section 3.07(a)(xiv) shall be entered into without the prior written consent of Purchaser;
(e) cancel, compromise, release or assign any Accounts Receivable of the Business by a third party or any claims against any
third party held by the Business, in each case that would otherwise constitute Purchased Assets, other than in the Ordinary Course;
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(f) except as required by Applicable Law or the terms of any Employee Plan in existence on the date hereof, as applicable
(i) increase the severance or termination compensation or benefits payable under any existing severance or termination pay policy or
employment agreement with any Business Employee, (ii) establish, adopt or amend in any material respect any Employee Plan, or any
arrangement that would have been an Employee Plan had it been entered into prior to this Agreement, in respect of any Business
Employee (other than entering into offer letters and standard compensation and benefit arrangements with newly hired Business
Employees whose annual base compensation is less than $200,000 and other than any such actions in the Ordinary Course that apply
uniformly to all similarly situated employees of Seller Parties that would not, individually or in the aggregate, reasonably be expected to
result in any material Liability to Purchaser or its Affiliates following the Closing), (iii) increase the cash compensation payable to any
Business Employee, other than Ordinary Course increases in base compensation not to exceed four and a half percent (4.5%) in the
aggregate and ten percent (10%) for any individual Business Employee, (iv) with respect to any existing Business Employee, grant any
new awards, or amend or modify the terms of any outstanding awards, under any Employee Plan, (v) with respect to any Business
Employee, take any action to accelerate the vesting or lapsing of restrictions or payment, (vi) fund or in any way secure the payment of
compensation or benefits under any Employee Plan, other than any such actions in the Ordinary Course that apply uniformly to all
similarly situated employees of Seller Parties that would not, individually or in the aggregate, reasonably be expected to result in any
Liability to Purchaser or its Subsidiaries following the Closing, (vii) hire any Business Employee whose annual base compensation
exceeds $200,000, other than any Business Employee hired to replace a departing Business Employee provided such replacement
Business Employee’s total compensation and benefits are substantially comparable, in the aggregate, to such departing Business
Employee, or (viii) terminate, other than for cause, or transfer the employment of any Business Employee whose annual base
compensation exceeds $100,000; provided, that Seller may terminate the employment of up to 10 Business Employees whose annual
base compensation exceeds $100,000 but is less than $200,000;
(g) become a party to, establish, adopt, amend, commence participation in or terminate any collective bargaining agreement
or other agreement with a labor union, works council or similar organization, with respect to any Business Employee;
(h) commence, settle or offer to settle, any Proceeding involving the Business (other than for any Proceeding involving a
settlement of $5,000,000 or less in the aggregate as its sole remedy which is paid in full prior to Closing);
(i) (i) make, change or revoke any Tax election, (ii) file any amended Tax Return, (iii) enter into any closing agreement,
(iv) settle or compromise any Tax claim or assessment, or (v) consent to any extension or waiver of the limitation period applicable to any
claim or assessment with respect to Taxes; in each case to the extent related to the Purchased Assets; provided, however, that for the
avoidance of doubt, for purposes of this Section 5.01(i) it shall be deemed unreasonable for Purchaser to withhold consent where such
action would not reasonably be expected to adversely affect Purchaser with respect to the Purchased Assets or the Business in a PostClosing Tax Period;
(j) fail to make any material capital expenditures necessary to operate the Business in the Ordinary Course (including, in each
case, the timing of such payments);
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(k) dispose of or permit to lapse any material Permit necessary to operate the Business, except in the Ordinary Course;
(l) make any loans, advances, guarantees or capital contributions to or investments in any Person in excess of $5,000,000 in
the aggregate that would constitute a Purchased Asset;
(m) incur any Indebtedness for borrowed money or guarantee any such Indebtedness of another Person, or issue or sell any
debt securities or warrants or other rights to acquire any debt security, in each case that would be an Assumed Liability at the Closing,
except for (i) Indebtedness for borrowed money incurred in the Ordinary Course, not to exceed $2,500,000 in the aggregate or
(ii) Indebtedness in replacement of existing Indebtedness for borrowed money on terms substantially consistent with or more beneficial to
the Business than the Indebtedness being replaced; provided that any Indebtedness that is extinguished in full prior to, or concurrently
with, the Closing shall not be deemed to be a breach of this provision (and it being understood that nothing in this Section 5.01(m) shall
restrict in any way Seller’s ability to incur Indebtedness or issue debt securities, warrants or rights in each case unless and to the extent
such Indebtedness, debt securities, warrants or rights would be required to be assigned to and assumed by Purchaser hereunder);
(n) make any changes with respect to its accounting policies or procedures that would reasonably be expected to adversely
affect any Purchased Assets or the Business, except (i) as may be initiated or adopted by Seller with respect to Seller’s business generally
or (ii) as required by changes in Applicable Law or GAAP (or any interpretation thereof); and
(o) agree, resolve or commit to do any of the foregoing with respect to the Business.
Nothing contained in this Agreement is intended to give Purchaser, directly or indirectly, the right to control or direct the Business’s
operations prior to the Closing Date. Prior to the Closing Date, Seller shall exercise, consistent with the terms and conditions of this
Agreement, complete control and supervision over the operations of the Business.
Section 5.02 No Solicitation; Other Offers. Until the earlier of the Closing or the termination of this Agreement in
accordance with its terms, Seller shall not, and shall cause each of its Subsidiaries and Representatives not to, directly or indirectly,
(a) solicit, initiate or knowingly encourage, or take any action to solicit, initiate or knowingly encourage any inquiries, announcements or
communications relating to, or the making of any submission, proposal or offer that constitutes or that would reasonably be expected to
lead to, an Acquisition Proposal, (b) enter into, participate in, maintain or continue any discussions or negotiations relating to, any
Acquisition Proposal with any Person other than Purchaser, (c) furnish to any Person other than Purchaser any information that Seller
believes or should reasonably know would be used for the purposes of formulating any inquiry, expression of interest, proposal or offer
relating to an Acquisition Proposal, or take any other action regarding any inquiry, expression of interest, proposal or offer that constitutes,
or would reasonably be expected to lead to, an Acquisition Proposal or (d) accept any Acquisition Proposal or enter into any agreement,
arrangement or understanding providing for the consummation of any transaction contemplated by any
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Acquisition Proposal or otherwise relating to any Acquisition Proposal. Seller shall, and shall cause each of its Representatives to,
immediately cease and cause to be terminated any and all existing activities, discussions or negotiations with any Persons conducted prior
to or on the date of this Agreement with respect to any Acquisition Proposal. Until the earlier of the Closing or the termination of this
Agreement in accordance with its terms, Seller shall, and shall cause each of its Representatives to, promptly (and in any event, no later
than one Business Day following receipt of an Acquisition Proposal) notify Purchaser of any Acquisition Proposal received by Seller or its
Subsidiaries and Representatives after the Execution Date, which notice shall include a summary of the material terms of any such
Acquisition Proposal, whether conveyed verbally or in writing.
Section 5.03 Access to Information.
(a) From the date of this Agreement until the earlier of the Closing and the valid termination of this Agreement in accordance
with the terms hereof, Seller shall (a) give Purchaser and its Representatives reasonable access during normal business hours to the
offices, properties, and Books and Records of the Business (subject to Seller taking actions reasonably necessary to ensure compliance
by Seller and its Subsidiaries and their respective directors, officers and employees with any COVID-19 Measures; provided, that Seller
and its Subsidiaries shall use commercially reasonable efforts to allow for such access or as much of such access as is possible in a
manner that does not jeopardize the health and safety of their respective directors, officers and employees), (b) furnish to Purchaser and
its Representatives such financial and operating data and other information relating to the Business as such Persons may reasonably
request and (c) instruct Seller employees with knowledge of the Business and counsel and financial advisors of Seller and Seller’s other
relevant Representatives to cooperate with Purchaser in its investigation of the Business. Any investigation pursuant to this Section 5.03
shall be conducted at Purchaser’s sole cost and expense, under supervision of appropriate personnel of Seller and in such manner as not
to interfere unreasonably with the conduct of the business of Seller and its Subsidiaries. Notwithstanding the foregoing, Seller shall have
no obligation to disclose any confidential or proprietary information of third parties the disclosure of which is subject to a confidentiality
obligation in favor of any third party; provided, that Seller shall use commercially reasonable efforts to obtain consent from the applicable
third Person to permit disclosure to Purchaser of such confidential or proprietary information. All requests for access to the offices,
properties, and Books and Records of the Business shall be made to such Representatives of Seller as Seller shall designate, who shall
be solely responsible for coordinating all such requests and all access permitted hereunder. It is further agreed that neither Purchaser nor
any of its Representatives shall contact any of the employees, customers, suppliers or other business partners of Seller or any of its
Subsidiaries regarding the Transactions, whether in person or by telephone, electronic or other mail or other means of communication,
without the specific prior authorization of such Representatives of Seller. Notwithstanding the foregoing: (i) neither Seller nor any
Subsidiary of Seller shall be required to provide access to or disclose information where such access or disclosure would waive the
attorney-client privilege or contravene any Applicable Law, (ii) Seller may, as it deems advisable and necessary, reasonably designate any
competitively sensitive material provided under this Section 5.03 as “Outside Counsel Only Material,” which Outside Counsel Only Material
and the information contained therein shall be given only to the outside counsel of the recipient and will not be disclosed by such outside
counsel to employees, officers, directors or other Representatives of the recipient unless express permission is obtained in advance from
Seller or its legal counsel or pursuant to “clean team” or similar procedures agreed by Seller and
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Purchaser acting reasonably, (iii) any materials provided under this Section 5.03 may be redacted as necessary to comply with Applicable
Law or as necessary to address reasonable legal privilege concerns; provided, that Seller will use commercially reasonable efforts to
provide such information and materials in a manner that complies with Applicable Law and does not jeopardize legal privilege, and
(iv) except (x) as set forth in Section 5.06 or (y) for information reasonably requested by Purchaser in connection with its financial reporting
obligations following the Closing, Seller shall not be required to prepare financial statements or other financial information relating to the
Business that it does not customarily prepare in the ordinary course of its business. Purchaser will hold, and will cause its Representatives
and Affiliates to hold, any non-public information, including any and all information provided this Section 5.03 in confidence in accordance
with the Confidentiality Agreement. No investigation pursuant to this Section 5.03 shall alter any representation or warranty provided under
this Agreement or any Ancillary Agreement by Seller or its Subsidiaries.
Section 5.04 Notices of Certain Events. During the Pre-Closing Period, each party hereto shall promptly notify the other
party hereto of the failure of such first party to comply with or satisfy in any material respect any covenant, condition or agreement to be
complied with or satisfied by it pursuant to this Agreement; provided, that the delivery of any notice pursuant to this Section 5.04 does not
limit or otherwise affect the remedies available hereunder to the party receiving such notice or the representations or warranties of, or the
conditions to the obligations of, the parties to this Agreement.
Section 5.05 Termination of Affiliate Contracts. Prior to or concurrently with the Closing, Seller shall cause all Affiliate
Contracts to be settled or terminated without giving rise to any Liability that would be an Assumed Liability hereunder.
Section 5.06 Financial Statements. No later than 10 Business Days prior to the Closing Date, Seller shall deliver to
Purchaser a statement summarizing the Purchased Assets and Assumed Liabilities as of June 30, 2022 (except as set forth in the notes
thereto, and excluding Purchased Assets and Assumed Liabilities of a type or nature that are not required by GAAP to be reflected on the
face of a balance sheet), consistent with the presentation and standards substantially similar to the Project Viper Draft Due Diligence
Findings – Quality of Earnings Financial & Accounting report, dated June 14, 2022, and the documents located at 2.3.2 and 2.3.3 in the
Project Viper virtual data room hosted by Intralinks as of the Execution Date and consistent with the presentation of information provided
to Purchaser on Section 3.04(a) of the Disclosure Schedule; provided, that Seller shall not be required to incur out-of-pocket costs and
expenses in excess of $500,000 in the aggregate (for the avoidance of doubt, which expenses shall be in addition to expenses of Seller
for services incurred prior to the Execution Date) in connection with its obligations set forth in this Section 5.06, unless such out-of-pocket
costs and expenses in excess of $500,000 are (a) approved in advance by Purchaser in its sole discretion and (b) promptly reimbursed by
Purchaser.
62

ARTICLE 6.
ADDITIONAL COVENANTS OF THE PARTIES
Section 6.01 Governmental Approvals and Filings.
(a) Subject to the terms and conditions set forth in this Agreement, Purchaser and Seller shall, and shall cause each of their
Subsidiaries and controlled Affiliates to, cooperate with each other and use their respective reasonable best efforts to, take or cause to be
taken, all actions and to do, or cause to be done, all things necessary or advisable, including avoiding or eliminating each and every
impediment under any Antitrust Law that may be asserted by any Governmental Authority, so as to enable the parties to consummate and
make effective the Transactions prior to the End Date.
(b) During the Pre-Closing Period, subject to the terms and conditions set forth in this Agreement, the parties shall, and shall
cause their Subsidiaries to, use their reasonable best efforts to (i) take, or cause to be taken, all actions and do, or cause to be done, all
things necessary, proper or advisable under Applicable Law to consummate and make effective the Transactions prior to the End Date,
(ii) obtain from Governmental Authorities all Consents required to be obtained by any party or any of their respective Subsidiaries, and to
defend any action or Proceeding by any Governmental Authority (including those in connection with any applicable Antitrust Law), in
connection with the authorization, execution and delivery of this Agreement and the consummation of the Transactions and (iii) as
promptly as reasonably practicable, and in any event, for filings pursuant to the HSR Act, within 10 Business Days after the date hereof,
and for filings pursuant to other applicable Antitrust Laws, within the later of (A) 10 Business Days after the date hereof and (B) three
Business Days after Purchaser’s receipt of all Seller information reasonably requested by Purchaser and required for such filings
(provided, that Purchaser shall have promptly requested such information from Seller in writing, including by e-mail), make all necessary
filings and a voluntary notification pursuant to Section 18 of the United Kingdom of Great Britain and Northern Ireland National Security
and Investment Act 2021, and thereafter make any other required or advisable submissions, and pay any fees due in connection
therewith, with respect to this Agreement and the Transactions required under (x) the Exchange Act, and any other applicable federal or
state securities laws, (y) the HSR Act and (z) any other applicable Antitrust Laws. The parties shall, and shall cause their Subsidiaries to,
cooperate fully with each other in connection with (A) determining whether any action by or in respect of, or filing with, any Governmental
Authority is required or advisable in connection with the consummation of the Transactions and (B) seeking any such actions or Consents
or making any such filings. The parties shall, and shall cause their Subsidiaries to, furnish to each other and their respective outside legal
advisors all information reasonably required for any application or other filing under any Applicable Law in connection with the
Transactions. Notwithstanding the foregoing or anything in this Agreement to the contrary, but without limiting the obligations of Purchaser
under this Section 6.01, Purchaser will, on behalf of the parties, determine and control the strategy for dealing with any Governmental
Authority in respect of obtaining any Governmental Approvals, and, to the extent permissible, Seller will use its reasonable best efforts to
act consistently with such strategy; provided, that Purchaser will consult in advance with, and consider in good faith the views of, Seller in
respect of obtaining the Governmental Approvals. Purchaser shall pay all filing or similar fees associated with all filings and submissions
referred to in this Section 6.01. Purchaser shall not, and shall cause its Subsidiaries and Affiliates not to, without the prior written
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consent of Seller (such consent not to be unreasonably withheld, conditioned or delayed), and Seller shall not, and shall cause its
Subsidiaries and Affiliates not to, (1) “pull-and-refile,” pursuant to 16 C.F.R. § 803.12, any filing made under the HSR Act, (2) extend or
restart the waiting, review or investigation period under any applicable Antitrust Law or (3) offer, negotiate or enter into any commitment or
agreement, including any timing agreement, with any Governmental Authority to delay the consummation of, to extend the review or
investigation period applicable to, or not to close before a certain date, the Transactions.
(c) Without limiting the generality of anything contained in this Section 6.01, each party hereto shall, and shall cause its
Subsidiaries to, (i) give the other parties reasonable advance notice prior to the making or commencement of any request, inquiry,
investigation, action or Proceeding by or before any Governmental Authority with respect to the Transactions, (ii) keep the other parties
promptly informed as to the status of any such request, inquiry, investigation, action or Proceeding and (iii) promptly inform the other
parties of any communication to or from any Governmental Authority regarding the Transactions. Each party hereto will, and will cause its
Subsidiaries to, consult and cooperate with the other parties and will consider in good faith the views of the other parties in connection with
any filing, analysis, appearance, presentation, memorandum, brief, argument, opinion or proposal made or submitted to any Governmental
Authority in connection with the Transactions. In addition, except as may be prohibited by any Governmental Authority or by any
Applicable Law, in connection with any such request, inquiry, investigation, action or Proceeding, each party hereto will permit the other
parties to be present at each meeting, videoconference or teleconference relating to such request, inquiry, investigation, action or
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 such request, inquiry, investigation, action or Proceeding.
(d) Each of the parties shall, and shall cause their Subsidiaries to, (i) cooperate and coordinate with the other in the making of
any filings or submissions that are required to be made under any applicable Antitrust Laws or requested to be made by any
Governmental Authority in connection with the Transactions, (ii) supply the other party or its outside counsel with any information that may
be required or requested by any Governmental Authority in connection with such filings or submissions, and (iii) respond to and comply
with, as promptly as practicable, any request, requirement or demand for information or documents from any Governmental Authority in
connection with any such filings or submissions or otherwise in connection with the Transactions that are made under any applicable
Antitrust Laws (including responding to any “second request” for additional information and documentary material under the HSR Act as
promptly as practicable). Purchaser shall, and shall cause its Affiliates to, contest, resist, defend, litigate on the merits and appeal,
including through the issuance of a final, non-appealable Order, any Proceeding brought by a Governmental Authority or other Person,
whether judicial or administrative, challenging or seeking to delay, restrain or prohibit the consummation of the Transactions or seeking to
compel any divestiture, license, sale, or other disposal by Purchaser or any of its Subsidiaries of any business, assets or property, or to
impose any limitation on the ability of any of them to conduct their businesses or to own or exercise control of any business, assets or
property, in each case as may be required in order to avoid the entry of, or to effect the dissolution of, any Order in any Proceeding that
would otherwise have the effect of restraining, prohibiting, preventing or delaying the consummation of the Transactions.
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(e) For the avoidance of doubt and notwithstanding anything to the contrary contained in this Agreement other than the
proviso set forth below, and without limiting the generality of the foregoing, Purchaser shall, and shall cause its Subsidiaries to, take any
and all steps necessary to eliminate each and every impediment under the HSR Act or any other Antitrust Law that is asserted by any
Governmental Authority or any other Person so as to enable the parties to consummate the Transactions prior to the End Date, including,
if necessary, offering, proposing, negotiating, agreeing and committing to and effecting, by consent decree, hold separate order or
otherwise, (i) divestitures, sales, transfers or other dispositions of, licenses of, or hold separate or similar arrangements with respect to,
any assets, product lines, businesses or interests of the Business, the Purchased Assets, Purchaser, or Purchaser’s Subsidiaries, (ii) the
termination, amendment, assignment or creation of relationships, contractual rights or obligations, ventures or other arrangements of the
Business, the Purchased Assets, Purchaser, or Purchaser’s Subsidiaries, (iii) conduct of business restrictions, including restrictions on
Purchaser’s or its Subsidiaries’ ability to manage, operate or own any assets, product lines, businesses or interests, (iv) any other change
or restructuring of the Business, the Purchased Assets, Purchaser, or Purchaser’s Subsidiaries or other actions and non-actions with
respect to assets, product lines, businesses or interests of the Business, the Purchased Assets, Purchaser, or Purchaser’s Subsidiaries
and (v) any other condition, commitment, remedy or undertaking of any kind (all of the foregoing in clauses (i), (ii), (iii), (iv) and (v), a
“Remedy Action”), in each case, in order to obtain any and all actions, Consents, approvals, authorizations and waivers from
Governmental Authorities required to consummate the Transactions in no event later than the End Date; provided, however, that
notwithstanding anything to the contrary set forth in this Agreement, the parties acknowledge and agree that Purchaser shall not be
required, and neither this Section 6.01 nor the “reasonable best efforts” standard shall require or be construed to require Purchaser, to
take any Remedy Action to the extent that such Remedy Action (A) individually or in the aggregate with all other Remedy Actions, would
reasonably be expected to have a material adverse effect on the Business or on Purchaser and its Subsidiaries, taken as a whole (but
deemed for this purpose to be the same size as the Business) or (B) is not conditioned upon the consummation of the Transactions. Seller
and its Subsidiaries shall not, without the prior written consent of Purchaser (which consent may be withheld in Purchaser’s sole
discretion), directly or indirectly, offer, propose, take or agree to take any Remedy Action.
(f) From the period beginning on the Execution Date and ending upon the satisfaction of the condition set forth in
Section 7.01(a), neither Purchaser nor any of its Subsidiaries shall enter into any definitive agreement with respect to a transaction
described in Schedule 6.01(f), if such transaction would reasonably be expected to materially delay or prevent the consummation of the
Transactions.
(g) Each of the parties hereto shall cooperate with each other and take all appropriate action to (i) prepare and file required
notifications with DDTC pursuant to Section 122.4 of the ITAR within five calendar days from the Closing Date, and (ii) prepare and submit
any requests to amend or novate licenses or other authorizations issued by DDTC, BIS, or other Governmental Authorities in respect of
Trade Control Laws that may be necessary as a consequence of the Closing.
(h) Purchaser and Seller shall comply with their respective obligations set forth on Schedule 6.01(h).
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Section 6.02 Confidentiality; Public Announcements.
(a) Each of the parties hereby acknowledges and agrees to continue to be bound by the Confidentiality Agreement dated as
of May 15, 2022, by and between Purchaser and Seller (as amended from time to time, the “Confidentiality Agreement”).
(b) Each of the parties agrees that no public release or announcement concerning the Transactions or this Agreement shall
be issued by any party hereto or Subsidiary thereof without the prior written consent of the other party (which consent shall not be
unreasonably withheld, delayed or conditioned), except as may be required by Applicable Law or the rules or regulations of any applicable
securities exchange or regulatory or governmental body to which the relevant party is subject, in which case the party required to make
such release or announcement shall use its commercially reasonable efforts to allow the other party reasonable time to comment on such
release or announcement in advance of such issuance; provided, that without the consent of the other party hereto, each party may
disseminate information substantially similar in tone and substance to information included in a press release or other document
previously approved for public distribution by the parties hereto. The issuing party will promptly make available to the other party hereto
copies of any written communications made without prior consultation pursuant to the immediately preceding sentence. The parties agree
that the press release announcing the execution and delivery of this Agreement shall be a joint release of, and shall not be issued prior to
the approval of each of, Seller and Purchaser.
Section 6.03 Books and Records.
(a) In order to facilitate the resolution of any claims made against or incurred by Seller prior to the Closing, or for any other
reasonable purpose, for a period of six years after the Closing or as otherwise required by Applicable Law, Purchaser shall (i) to the extent
consistent with Purchaser’s ordinary course record retention policies, retain the Books and Records relating to periods prior to the Closing
and provided to Purchaser, and (ii) upon reasonable notice, afford Seller’s Representatives reasonable access (including the right to
make, at Seller’s expense, photocopies), during normal business hours, to such Books and Records.
(b) In order to facilitate the resolution of any claims made by or against or incurred by Purchaser after the Closing, or for any
other reasonable purpose, for a period of six years after the Closing or as otherwise required by Applicable Law, Seller shall (i) to the
extent consistent with Seller’s ordinary course record retention policies, retain any books and records of Seller relating to the Business that
are not otherwise included in the Books and Records for periods prior to the Closing, and (ii) upon reasonable notice, afford Purchaser’s
Representatives reasonable access (including the right to make, at Purchaser’s expense, photocopies), during normal business hours, to
such books and records.
(c) Neither Purchaser nor Seller shall be obligated to provide the other party with access to any books or records pursuant to
this Section 6.03 where such access would violate any Applicable Law or Contract, or waive any attorney-client or other similar privilege.
In the event such provision of information would reasonably be expected to violate any Applicable Law or Contract or waive any attorneyclient or other similar privilege, the parties shall take commercially reasonable measures to permit the compliance with such obligations in
a manner that avoids any such harm or consequence.
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Section 6.04 Post-Closing Government Audit Cooperation. Purchaser and Seller shall cooperate with each other, and
shall use commercially reasonable efforts to cause their respective Representatives and Affiliates to cooperate with each other, at or after
the Closing to ensure the orderly administration and resolution of the matters in Section 3.08(d) of the Disclosure Schedule and any similar
matters with respect to periods that have not been audited by the applicable Governmental Authorities as of the Execution Date and to
minimize any disruption to the businesses of Seller and Purchaser that might result from such matters. Purchaser and Seller agree to use
commercially reasonable efforts to furnish or cause to be furnished to the other, upon reasonable request, as promptly as practicable,
such information and assistance relating to the matters set forth in Section 3.08(d) of the Disclosure Schedule and any similar matters with
respect to periods that have not been audited by the applicable Governmental Authorities as of the Execution Date, and to execute and
deliver, or cause to be executed and delivered, all documents and to take, or cause to be taken, all actions that may be reasonably
necessary or appropriate, in the reasonable opinion of counsel for Seller and Purchaser, as is reasonably necessary for the orderly
administration and resolution of the matters in Section 3.08(d) of the Disclosure Schedule and all unaudited periods, provided that all such
actions are in accordance with Applicable Law.
Section 6.05 Employee Matters.
(a) No later than five Business Days prior to the Closing, Purchaser shall make offers of employment to each Business
Employee (including each such Business Employee who is on leave of absence, disability or medical leave (each such employee, an
“On-Leave Business Employee”)), with employment with Purchaser under such offers to commence (i) on the Closing Date or (ii) in the
case of On-Leave Business Employees, in accordance with Section 6.05(c). Such offers shall provide each Business Employee with (i) the
same general location of employment as such Business Employee’s location of employment as of immediately prior to the Closing (which,
for this purpose, shall mean that the Business Employee’s location of employment pursuant to such offer shall not be more than 50 miles
from such Business Employee’s location of employment as of immediately prior to the Closing); (ii) substantially the same duties,
responsibilities and position as such Business Employee’s duties, responsibilities and position as of immediately prior to the Closing; (iii) a
base salary or hourly wage rate, as applicable, that is not less than that provided to such Business Employee as of immediately prior to
the Closing; (iv) target short-term and long-term incentive opportunities (which long-term incentive opportunities may be payable in equity
or cash) that are substantially comparable in the aggregate to the aggregate short-term and long-term incentive opportunities provided to
such Business Employee for Seller’s most recently completed fiscal year, in addition to the long-term incentives to be provided pursuant to
clause (vi) below; (v) with respect to other compensation and benefits (other than those described in clauses (iii), (iv), (vi) and (vii), but
including health, welfare, and retirement benefits), a stated compensation and benefits opportunity such that the aggregate total
compensation and benefits opportunities for such Business Employee is substantially comparable to either (A) the aggregate total
compensation and benefits opportunity provided to such Business Employee as of immediately prior to the Closing, or (B) the aggregate
total compensation and benefits opportunity provided by Purchaser to its similarly situated employees; (vi) solely to the extent a Business
Employee holds unvested Seller equity compensation awards immediately prior to the Closing that
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are forfeited pursuant to their terms on the Closing Date as a result of the transactions contemplated by this Agreement, long-term
incentive awards in the form of equity or cash-settled incentive arrangements with an aggregate value as of the Closing equal to the
aggregate value of the equity incentive compensation (including all restricted stock units) forfeited by such Business Employee as a result
of the transactions contemplated by this Agreement, with comparable vesting and acceleration terms (whether through the assumption,
continuation or conversion of the outstanding long-term incentive compensation awards held by such Business Employee or the
replacement of such awards with substantially similar awards with equivalent value); and (vii) a right to severance benefits payable on
terms and conditions that are no less favorable than the greater of (A) the severance benefits set forth on Schedule 6.05(a), (B) the
severance benefits provided by Purchaser to its similarly situated employees, and (C) the severance and termination pay and benefits
continuation and any other notice, pay in lieu of notice, benefits or compensation that is required by Applicable Law (the “Severance
Benefits”, and collectively, the “Qualifying Offer Terms”); provided, however, that the form of offer documentation shall be subject to
reasonable review by Seller, which review shall not be unreasonably delayed, prior to Purchaser making such offers of employment.
Purchaser shall comply with all Applicable Laws in connection with any actions taken related to any offers of employment to the Business
Employees. Each Business Employee who accepts such offer and who commences employment with Purchaser shall be referred to
herein as a “Transferred Employee.”
(b) During the period starting on the Closing Date and ending on the first anniversary of the Closing Date or any longer period
of time required by Applicable Law (such period, the “Post-Closing Comparability Period”), Purchaser shall provide or maintain, or cause to
be provided or maintained, the Qualifying Offer Terms for each Transferred Employee who continues to be employed by Purchaser or a
Subsidiary of Purchaser following the Closing Date.
(c) Purchaser shall make offers of employment to each On-Leave Business Employee on the Qualifying Offer Terms specified
in Section 6.05(a), with employment with Purchaser under such offers to commence as of the date on which such On-Leave Business
Employee is able to commence active employment and presents himself or herself to Purchaser for active employment; provided, that,
such On-Leave Business Employee so presents himself or herself within the six-month period following the effective date of the leave
status or, if longer, following the expiration of such period as required by Applicable Law. With respect to any On-Leave Business
Employee, all references to the “Closing” or “Closing Date” in this Section 6.05, except in this Section 6.05(c), shall refer to the date, if any,
on which his or her employment commences with Purchaser and any On-Leave Business Employee who commences employment with
Purchaser as provided in this Section 6.05(c) shall be a “Transferred Employee” on the date on which his or her employment commences
with Purchaser.
(d) Purchaser shall, and shall cause its Subsidiaries to, provide each Transferred Employee with full credit for all service
recognized by Seller and its Subsidiaries and predecessors prior to the Closing for purposes of determining eligibility to participate, vesting
and benefit accruals, under any applicable Purchaser Employee Plan (including for purposes of severance); provided, that such service
shall not be recognized under any defined benefit pension plan of Purchaser, for purposes of qualifying for subsidized early retirement
benefits, for retirement eligibility for deferred compensation or equity compensation or to the extent such recognition would result in a
duplication of benefits. Purchaser shall, and shall cause its Subsidiaries to, use
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commercially reasonable efforts to (i) waive all limitations as to preexisting conditions exclusions and waiting periods with respect to
participation and coverage requirements applicable to the Transferred Employees under any welfare benefit plans that such employees
may be eligible to participate in after the Closing Date, other than limitations or waiting periods that are already in effect with respect to
such employees and that have not been satisfied as of the Closing Date under any welfare benefit plan maintained for the Transferred
Employees immediately prior to the Closing Date, and (ii) provide or cause to be provided full credit to each Transferred Employee (and
his or her spouse, domestic partner and dependents, as applicable) for any co-payments, deductibles or other out-of-pocket expenses
paid by such Transferred Employee or spouse, domestic partner or dependent under any comparable Employee Plan during the plan year
in which the Closing occurs as if such amounts had been paid under the applicable Purchaser Employee Plan.
(e) Prior to the Closing, (1) Purchaser shall not issue any communication (including any electronic communication) regarding
the Transactions to any Business Employee without the prior written approval of Seller, and shall obtain Seller’s approval of the content,
scope, form and timing of any communications by Purchaser with the Business Employees on all employment-related matters in
connection with this Agreement (the “Employment Matters”); provided, that, such approval from Seller shall not be unreasonably withheld,
delayed or conditioned, (2) Seller shall provide Purchaser with an opportunity to review and provide comments to (which comments will be
considered by Seller in good faith to the extent reasonably practicable) any material communication (including any electronic
communication) regarding the Transactions to any Business Employee (other than communications that are substantially consistent with
prior employee communications or publicly-disclosed information), and shall consult with Purchaser on the content, scope, form and timing
of any such communications by Purchaser with the Business Employees related to Employment Matters, and (3) Seller shall not issue any
communication (including any electronic communication) regarding any post-Closing compensation or benefits to be paid by Purchaser to
Business Employees following the Closing without the prior written approval of Purchaser (other than communications that are
substantially consistent with prior employee communications or publicly-disclosed information), and Seller shall obtain Purchaser’s
approval of the content, scope, form and timing of such communications; provided, that, such approval from Purchaser shall not be
unreasonably withheld, delayed or conditioned.
(f) Purchaser shall cause each Transferred Employee who is a participant in any “employee benefit plan” intended to qualify
under Section 401(a) of the Code that includes a cash or deferred arrangement intended to satisfy the provisions of Section 401(k) of the
Code (the “Seller 401(k) Plans”) to be allowed to participate, effective as of the date of his or her commencement of employment with
Purchaser or one of its Subsidiaries, in a tax qualified plan which includes a cash or deferred arrangement intended to satisfy the
provisions of Section 401(k) of the Code that is sponsored and maintained by Purchaser or a Subsidiary thereof (the “Purchaser 401(k)
Plan”) and such Transferred Employee shall be credited with eligibility service and vesting service for all periods of service with Seller or
its Subsidiaries to the extent so credited with such service under the applicable Employee Plan. In addition, Purchaser shall cause the
Purchaser 401(k) Plan to accept rollover contributions of “eligible rollover distributions” (within the meaning of Section 401(a)(31) of the
Code, exclusive of loans) from the Seller 401(k) Plan.
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(g) Purchaser shall indemnify and hold harmless Seller and its Subsidiaries with respect to any Liability under COBRA or
similar Applicable Law arising from the actions (or inactions) of Purchaser or any of its Subsidiaries with respect to Transferred Employees
or their dependents after the Closing. Seller shall indemnify and hold harmless Purchaser and its Subsidiaries with respect to all Liabilities,
including with respect to any “qualifying event” (as defined under COBRA), under COBRA or similar Applicable Law incurred by Seller at
or prior to the Closing or arising as a result of the Transactions, each with respect to the Business Employees or their dependents.
Purchaser shall not entice or encourage any Transferred Employee to elect continued group health plan coverage under Section 601 et
seq. of ERISA and Section 4980B of the Code (or any similar state law) with respect to plans maintained by Seller and its Subsidiaries.
(h) Notwithstanding any other provision of this Agreement to the contrary, Purchaser shall assume and bear all the Liabilities,
costs and expenses related to, and shall indemnify and hold harmless Seller and its Subsidiaries for and against, any claims made by any
Business Employee for any severance payments and benefits provided to any Business Employee by Seller or any of its Subsidiaries
(including severance payments and benefits consistent with Schedule 6.05(a) for any Business Employee who does not become a
Transferred Employee), and any statutory or contractual severance and termination pay and benefits and any other notice, pay in lieu of
notice, benefits or compensation that is required to be paid or provided to such Business Employee pursuant to any Employee Plan or
Applicable Law or otherwise (other than any such Liabilities, costs and expenses for which the Business Employee or Seller or its
Subsidiaries will receive (and actually receives) payment or reimbursement of such Liabilities, costs or expenses pursuant to any thirdparty insurance policy maintained by Seller or its Subsidiaries; provided, that such Liabilities covered by insurance are processed by Seller
or its Subsidiaries, as applicable, in the same manner as prior to Closing), together with the employer portion of any employment or payroll
taxes payable by Seller or its Subsidiaries in connection therewith (collectively, the “Termination Payments”) as a result of (A) Purchaser’s
or its Subsidiaries’ failure to make an offer of employment in compliance with the requirements of this Section 6.05(a), or (B) Purchaser’s
or its Subsidiaries’ termination of the employment of any Transferred Employee following the Closing. Seller or its Subsidiaries shall retain
and bear all the Liabilities, costs and expenses relating to, and shall reimburse and indemnify and hold harmless Purchaser and its
Subsidiaries from and against, any claims made by any Business Employee who does not become a Transferred Employee for any
Termination Payments not arising solely under clauses (A) or (B) above, including, without limitation, any such claim arising out of the
applicable Business Employee’s refusal to accept an offer of employment made in compliance of Section 6.05(a) from (or to commence
employment with), or objection to the automatic transfer of employment to, Purchaser or its Subsidiaries.
(i) (1) With respect to each Transferred Employee who is an exempt employee, such employee shall participate in
Purchaser’s discretionary paid time off vacation policy following the Closing and, Seller shall make a payment to such Transferred
Employee of such Transferred Employee’s accrued but unused vacation time as of the Closing to which any Transferred Employee is
entitled pursuant to Seller’s vacation time policy immediately prior to the Closing, (2) with respect to each Transferred Employee who is a
non-exempt employee, with respect to any accrued but unused vacation time as of the Closing to which any Transferred Employee is
entitled pursuant to Seller’s vacation time policy immediately prior to the Closing, to
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the extent consented to by the Transferred Employee or otherwise permitted by Applicable Law, Purchaser shall, or shall cause its
Subsidiaries to, assume the Liability for such accrued but unused vacation time up to a maximum of eighty (80) hours solely and allow
such Transferred Employee to use such accrued but unused vacation time following the Closing; provided, that Seller shall make a
payment to such Transferred Employee if and to the extent such Transferred Employee’s accrued but unused vacation time as of the
Closing exceeds the eighty (80) hour cap set forth herein; and provided further that to the extent such assumption of such Liability is not
consented to by a Transferred Employee or permitted by Applicable Law, Seller shall make a payment to such Transferred Employee of
such Transferred Employee’s accrued but unused vacation time as of the Closing to which any Transferred Employee is entitled pursuant
to Seller’s vacation time policy immediately prior to the Closing. Purchaser shall reimburse Seller for the payments to the Transferred
Employees pursuant to (1) or (2) above (such aggregate reimbursement amount, the “Accrued Vacation Reimbursement Amount”). For
the purposes of this Section 6.05(i), “vacation time” shall include vacation time, floating holidays, paid/flexible time off and similar
arrangements (or similar benefit for any Business Employee located outside of the United States).
(j) Seller will provide, or will cause a Subsidiary to provide, any required notice under the WARN Act with respect to
terminations of Business Employees’ employment (or other acts covered by the WARN Act) occurring concurrently with or prior to the
Closing. Purchaser shall be solely responsible for complying with the WARN Act and any and all obligations under other Applicable Laws
requiring notice of plant closings, relocations, mass layoffs, reductions in force or similar actions (and for any failures to so comply), in any
case, applicable to the Business Employees as a result of any action by Purchaser and its Subsidiaries on or after the Closing Date or as
a result of Purchaser’s or its Subsidiaries’ failure to comply with the requirements of this Section 6.05 at any time, including the
requirement to provide offers of employment as provided in Section 6.05(a) containing the terms set forth therein.
(k) Purchaser shall be responsible for all workers’ compensation claims relating to any Transferred Employee made after the
Closing Date, to the extent the incident or alleged incident giving rise to the claim occurred after the Closing Date.
(l) Seller and Purchaser hereby agree to follow the standard procedure for employment tax withholding as provided in
Section 4 of Rev. Proc. 2004-53, I.R.B. 2004-35. Accordingly, Seller shall have employment tax reporting responsibilities for the wages
and other compensation it pays and Purchaser shall have employment tax reporting responsibilities for the wages and other compensation
it pays.
(m) Purchaser shall take the actions set forth in Schedule 6.05(m).
(n) Purchaser or its Subsidiaries shall assume all Liabilities, costs and expenses related to unpaid short-term incentives or
annual bonuses payable to the Transferred Employees for the fiscal year of Seller in which the Closing occurs. In the event the Closing
Date occurs on or before March 31, 2023, Purchaser or its Subsidiaries shall pay to the Transferred Employees who are employed by
Purchaser or its Subsidiaries on the date of payment aggregate short-term incentives or annual bonuses for the fiscal year of Seller ending
March 31, 2023 in an amount no less than the aggregate short-term incentives or annual bonuses payable to such Transferred Employees
by Seller for the fiscal year of Seller ending March 31, 2022 (as set forth on the
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schedule required pursuant to Section 3.15(a)), which payment shall occur no later than June 15, 2023. In the event the Closing Date
occurs after March 31, 2023, Purchaser or its Subsidiaries shall pay to the Transferred Employees who are employed by Purchaser or its
Subsidiaries on the date of payment aggregate short-term incentives or annual bonuses for the portion of the fiscal year of Seller ending
March 31, 2024 preceding the date on which the Transferred Employees become eligible to participate in Purchaser’s short-term incentive
or annual bonus plan (each a “Purchaser Bonus Plan” and such date, the “Purchaser Bonus Plan Transition Date”) in an amount no less
than the aggregate short-term incentives or annual bonuses payable to such Transferred Employees by Seller for the fiscal year of Seller
ending March 31, 2023 (provided, that such amount shall not exceed the aggregate amounts set forth on the schedule required pursuant
to Section 3.15(a) and shall be prorated for the period prior to the Purchaser Bonus Plan Transition Date), which payments shall occur no
later than June 15, 2024 (or such earlier date that short-term incentives or annual bonuses are paid to such Transferred Employees under
any Purchaser Bonus Plan). Except as set forth in any individual agreement with a Transferred Employee or any Purchaser Employee
Plan, a Transferred Employee must be employed on the date of payment of any such short-term incentive or annual bonus payment in
order to receive such payment.
(o) The parties acknowledge and agree that all provisions contained in this Section 6.05 with respect to Business Employees
are included for the sole benefit of the respective parties and shall not create any third-party beneficiary or any other right in any other
Person, including any employees or former employees of the Business, any participant in any Employee Plan or any beneficiary thereof or
any right to continued employment with Seller or Purchaser (or any of their respective Subsidiaries), nor require Purchaser or any of its
Subsidiaries to continue or amend any Purchaser Employee Plan on or after the Closing Date for Transferred Employees, and any such
plan may be amended or terminated in accordance with its terms and Applicable Law.
Section 6.06 Restricted Matters.
(a) For a period of three years after the Closing Date, Seller shall not, and shall not permit any of its Subsidiaries or controlled
Affiliates to (or take any action in its capacity as an equityholder of, or otherwise intentionally encourage or assist, TrellisWare
Technologies, Inc. to), directly or indirectly, (i) design, develop, manufacture or sell Restricted Products or any other product that directly
competes with the Business as of the Closing Date (a “Competing Activity”), (ii) acquire any Person, business or assets engaged in a
Competing Activity (provided, that the foregoing shall not restrict the acquisition and subsequent ownership of any Person engaged in a
Competing Activity so long as both (1) the Competing Activity accounts for no more than 15% of the total revenues of such Person (based
on its latest annual financial statements), and (2) Seller either (A) divests all such Person(s), business(es) and asset(s) engaging in the
Competing Activity within 12 months following the date of such acquisition or (B) ceases the engagement in any Competing Activity by
such Person, business or assets within six months of the time of such acquisition, and ensures such Person(s), business(es) and asset(s)
do not engage in any Competing Activity until the conclusion of such three year period, or (iii) acquire or hold investments or ownership of
equity or economic interests in any Person engaged in a Competing Activity (other than equity or economic interests representing less
than 10% of both the aggregate voting and economic power of such Person where neither Seller nor any of its Subsidiaries or controlled
Affiliates have control rights or the right to appoint any member of its board of directors or similar governing body)). Notwithstanding the
foregoing clause (i), nothing in this Section 6.06(a) shall restrict the resale of Restricted Products:
(x) on a stand-alone basis pursuant to any Customer Contract set forth on Schedule 2.06(b) (but subject to the terms of any
arrangement put in place between Seller and Purchaser pursuant to Section 2.06(b)), where such Restricted Products were
purchased from Purchaser pursuant to the Link-16 Terminal Supply Agreement; or
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(y) where such Restricted Products are combined with or installed in products (that do not themselves constitute stand-alone
Restricted Products without bona fide additional functionalities) that are sold as part of (1) the Retained Business (provided,
that the Restricted Products combined with or installed in such products shall have been purchased from Purchaser pursuant
to the Link-16 Terminal Supply Agreement, or from an alternative supplier if and to the extent permitted thereunder), or (2) the
business of TrellisWare Technologies, Inc. so long as Seller and its Subsidiaries and controlled Affiliates have not taken any
action as an equityholder of, or otherwise intentionally encourage or assist, TrellisWare Technologies, Inc. to engage in such
activities.
(b) Seller shall not, and shall not permit any of its Subsidiaries to, directly or indirectly, induce or encourage any Business
Employee to reject Purchaser’s offer of employment made in compliance with Section 6.05 in connection with the Closing. From and after
the Execution Date and for a period of two years after the Closing Date, Seller shall not, and shall not permit any of its Subsidiaries to,
directly or indirectly, solicit for employment or any similar arrangement any Transferred Employee; provided, however, that this
Section 6.06(b) shall not apply to Transferred Employees who have left the employment of Purchaser or any of its Subsidiaries and shall
not prohibit general solicitations for employment through advertisements or other means.
(c) Seller acknowledges that the restrictions contained in this Section 6.06 are reasonable and necessary to protect the
legitimate interests of Purchaser and constitute a material inducement to Purchaser to enter into this Agreement and consummate the
Transactions. In the event that any covenant contained in this Section 6.06 should be adjudicated to exceed the time, geographic, product
or service or other limitations permitted by Applicable Law in any jurisdiction, then any court is expressly empowered to reform such
covenant, and such covenant shall be deemed reformed, in such jurisdiction to the maximum time, geographic, product or service or other
limitations permitted by Applicable Law.
(d) To the extent Purchaser believes that Seller is in breach of this Section 6.06, Purchaser shall provide written notice to
Seller of the operations of Seller that Purchaser believes constitute a violation of this Section 6.06 and a period of 30 days following
receipt of such notice to resolve such alleged breach (the “Resolution Period”). Such notice shall specify in reasonable detail the basis for
such alleged breach. The senior management of the parties, including each party’s legal and business representatives, shall meet
(including via telephone) and attempt in good faith to negotiate a resolution of such dispute during the Resolution Period.
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(e) Seller acknowledges that a breach or threatened breach of this Section 6.06 would give rise to irreparable harm to
Purchaser, for which monetary damages would not be an adequate remedy, and hereby agrees that in the event of a breach or a
threatened breach by Seller of any such obligations, Purchaser shall, following the Resolution Period, be entitled to seek equitable relief,
including a temporary restraining order, an injunction, specific performance and any other relief that may be available from a court of
competent jurisdiction.
Section 6.07 Certain Tax Matters.
(a) Transfer Taxes. Transfer Taxes attributable to the Transactions shall be borne by Purchaser and Seller shall cooperate
with Purchaser to establish any available exemption from (or otherwise reduce) such Transfer Taxes. For purposes of this Agreement, the
term “Transfer Taxes” shall mean all transfer, stamp, documentary, sales, use, registration, value-added and other similar Taxes (including
all applicable real estate transfer Taxes).
(b) Allocation of Property Taxes. All Property Taxes (for the avoidance of doubt, other than Transfer Taxes) levied with respect
to the Purchased Assets for any Straddle Period shall be apportioned between Purchaser and Seller based on the number of days of such
Straddle Period included in the Pre-Closing Tax Period and the number of days of such Straddle Period included in the Post-Closing Tax
Period. Seller shall be liable for the proportionate amount of such Property Taxes that is attributable to the Pre-Closing Tax Period, and
Purchaser shall be liable for the proportionate amount of such Property Taxes that is attributable to the Post-Closing Tax Period. Upon
receipt of any bill for such Property Taxes, Purchaser or Seller, as applicable, shall present a statement to the other setting forth the
amount of reimbursement to which each is entitled under this Section 6.07(b) together with such supporting evidence as is reasonably
necessary to calculate the proration amount. The proration amount shall be paid by the party owing it to the other within 10 days after
delivery of such statement. In the event that Purchaser or Seller makes any payment for which it is entitled to reimbursement under this
Section 6.07(b), the applicable party shall make such reimbursement promptly but in no event later than 10 days after the presentation of
a statement setting forth the amount of reimbursement to which the presenting party is entitled along with such supporting evidence as is
reasonably necessary to calculate the amount of reimbursement.
(c) Cooperation. Purchaser and Seller agree to furnish or cause to be furnished to the other, upon request, as promptly as
practicable, such information and assistance relating to the Purchased Assets as is reasonably necessary for the filing of all Tax Returns
by Purchaser or Seller, the making of any election relating to Taxes, the preparation for any audit by any taxing authority and the
prosecution or defense of any claim or Proceeding relating to any Tax, in each case solely to the extent related to any Pre-Closing Tax
Period. Each of Purchaser and Seller shall retain all books and records with respect to Taxes pertaining to the Purchased Assets for a
period of six years after the Closing. Purchaser and Seller shall cooperate fully with each other in the conduct of any Proceeding relating
to Taxes involving the Purchased Assets or the Allocation. In the event of any conflict between this Section 6.07(c) and Section 6.03, this
Section 6.07(c) shall control.
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Section 6.08 Mail Handling. To the extent that Purchaser or any of its Subsidiaries receives any mail or packages addressed
to Seller or any of its Subsidiaries not relating to the Purchased Assets or the Assumed Liabilities, Purchaser shall promptly deliver such
mail or packages to Seller. After the Closing Date and to the extent not reflected or otherwise taken into account in the Final Purchase
Price, Purchaser may deliver to Seller any checks or drafts made payable to Seller or any of its Subsidiaries that constitutes a Purchased
Asset, and Seller shall promptly deposit such checks or drafts, and, upon receipt of funds, reimburse Purchaser within five Business Days
for the amounts of all such checks or drafts, or, if so requested by Purchaser, endorse such checks or drafts to Purchaser for collection. To
the extent Seller or any of its Subsidiaries receives any mail or packages addressed to Seller or any of its Subsidiaries but relating to the
Purchased Assets or the Assumed Liabilities, Seller shall promptly deliver such mail or packages (or copies thereof) to Purchaser to the
extent relating to the Purchased Assets or the Assumed Liabilities, as applicable. After the Closing Date and to the extent not reflected or
otherwise taken into account in the Final Purchase Price, to the extent that Purchaser receives any cash or checks or drafts made payable
to Purchaser that constitutes an Excluded Asset, Purchaser shall promptly use such cash to, or deposit such checks or drafts and upon
receipt of funds from such checks or drafts, reimburse Seller within five Business Days for such amount received, or, if so requested by
Seller, endorse such checks or drafts to Seller for collection. After the Closing Date and to the extent not reflected or otherwise taken into
account in the Final Purchase Price, to the extent that Seller receives any cash or checks or drafts made payable to Seller that constitute a
Purchased Asset, Seller shall promptly use such cash to, or deposit such checks or drafts and upon receipt of funds from such checks or
drafts, reimburse Purchaser within five Business Days for such amount received, or, if so requested by Purchaser, endorse such checks or
drafts to Purchaser for collection. The parties may not assert any set off, hold back, escrow or other restriction against any payment
described in this Section 6.08.
Section 6.09 Wrong Pockets.
(a) If and to the extent that it is determined after Closing that legal title to or beneficial or other interest in all or part of any
Excluded Assets have been transferred to Purchaser, or that any Assumed Liability or any Purchased Asset has been erroneously
retained by Seller or any of its Affiliates, Purchaser shall, promptly upon the request of Seller, (i) execute all such agreements, deeds or
other documents as may be necessary for the purposes of transferring such assets (or part thereof) or the relevant interests in them back
to Seller or transferring such Assumed Liabilities or Purchased Assets to Purchaser, as applicable, (ii) complete all such further acts or
things as Seller may reasonably direct in order to transfer such assets or the relevant interests in them back to Seller or transfer such
Assumed Liabilities or Purchased Assets to Purchaser, as applicable and (iii) hold the asset (or part thereof), or relevant interest in the
asset, in trust for Seller (to the extent permitted by Applicable Law) until such time as the transfer is validly effected to vest the asset (or
part thereof) or relevant interest in the asset back to Seller.
(b) If and to the extent that it is determined after Closing that any Excluded Liability has been erroneously assumed by
Purchaser or any of its Affiliates or any Purchased Asset has been erroneously retained by Seller or any of its Affiliates, Seller shall,
promptly upon the request of Purchaser, (i) (x) execute all such agreements, deeds or other documents as may be necessary for the
purposes of transferring such Excluded Liabilities (or part thereof) back to Seller and (y) complete all such further acts or things as
Purchaser may reasonably direct in order to transfer such Excluded Liabilities back to Seller, (ii) (A) execute all such agreements, deeds
or other documents as may be necessary for the purposes of transferring such Purchased Assets (or
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part thereof) to Purchaser and (B) complete all such further acts or things as Purchaser may reasonably direct in order to transfer such
Purchased Assets to Purchaser and (iii) hold the asset (or part thereof), or relevant interest in the asset, in trust for Purchaser (to the
extent permitted by Applicable Law) until such time as the transfer is validly effected to vest the asset (or part thereof) or relevant interest
in the asset with Purchaser.
Section 6.10 Retained Names and Marks. Purchaser hereby acknowledges that all right, title and interest in and to all of the
names and Trademarks owned by Seller or any of its Affiliates that are not Transferred Business Intellectual Property Rights, together with
all variations thereof and all Trademarks containing or incorporating any of the foregoing (collectively, the “Retained Names and Marks”),
are owned exclusively by Seller or its Subsidiaries and Purchaser acknowledges that it has no rights, and is not acquiring any rights, to
use the Retained Names and Marks, except as expressly provided in the Intellectual Property License Agreement.
Section 6.11 Bulk Transfer Laws. Purchaser hereby waives compliance by Seller with any applicable bulk sale or bulk
transfer laws of any jurisdiction in connection with the sale of the Purchased Assets to Purchaser. Any taxes imposed due to such
noncompliance shall be borne by Purchaser.
Section 6.12 Release of Liens. Prior to or at the Closing, Seller shall arrange for all Liens (other than Permitted Liens)
securing obligations (including all guarantee and collateral obligations) under any Indebtedness for borrowed money to be released in
respect of the Purchased Assets pursuant to customary documentation reasonably acceptable to Purchaser.
Section 6.13 Insurance.
(a) From and after the Closing, the Purchased Assets and Assumed Liabilities shall cease to be insured by Seller’s and its
Subsidiaries’ respective current and historical insurance policies or programs and by any of their current and historical self-insured
programs, and none of Purchaser or its Affiliates shall have any access, right, title or interest to or in any such insurance policies,
programs or self-insured programs (including to all claims and rights to make claims and all rights to proceeds) to cover any Purchased
Asset, Assumed Liability or any other liability arising from the operation of the Business. Seller and its Subsidiaries may, effective at or
after the Closing, amend any insurance policies and ancillary arrangements in the manner they deem appropriate to give effect to this
Section 6.13(a). From and after the Closing, Purchaser shall be responsible for securing all insurance it considers appropriate for the
Purchased Assets and its operation of the Business.
(b) Notwithstanding Section 6.13(a), for Losses that are Assumed Liabilities related to any claim or demand by a third Person
(whether arising prior to or following the Closing Date) with respect to events or circumstances relating to the Business, the Purchased
Assets and the Assumed Liabilities that occurred or existed prior to the Closing that are covered by an Available Insurance Policy, after the
Closing, Seller shall or shall cause its Subsidiaries to: (i) at Purchaser’s written request, take commercially reasonable actions to assist
Purchaser in making claims under the Available Insurance Policies in respect of such Assumed Liabilities under the Available Insurance
Policies (which claims, for the avoidance of doubt, shall be made by Seller or
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its applicable Subsidiary on behalf of Purchaser or the Business), (ii) provide Purchaser with reasonable access to such Available
Insurance Policies on request (which policies shall not be disclosed to any third Person without Seller’s prior written consent, which shall
not be unreasonably withheld, delayed or conditioned), (iii) not accept or settle any such claims made in respect of such Assumed
Liabilities without the prior written consent of Purchaser (which shall not be unreasonably withheld, delayed or conditioned), and
(iv) promptly remit any payment made under the Available Insurance Policies in respect of any such claim to Purchaser. Purchaser shall
exclusively bear the amount of (i) any “deductibles” or net retentions associated with such claims and (ii) any reasonable out-of-pocket
costs and expenses incurred by Seller or its Subsidiaries with respect to such claims that are not covered under the relevant Available
Insurance Policies (provided, that Seller shall obtain prior written consent from Purchaser before incurring any such material costs and
expenses, it being understood that Seller shall not be required to incur any such cost and expense in the event Purchaser does not
provide its consent therefor), but Purchaser shall not be responsible for any increase in premiums attributable to such claims.
Section 6.14 Seller Release.
(a) Effective as of the Closing, Seller, on behalf of itself and its Affiliates and each of their respective employees, officers,
directors, equityholders, partners, members, advisors, successors and assigns (the “Seller Releasing Parties”), hereby irrevocably
releases and forever discharges any and all rights, claims, obligations, liabilities, debts and causes of action it has had, now has or might
now have against the Business (including the Purchased Assets) and its employees, officers, directors, equityholders, partners, members,
advisors, successors and assigns (the “Business Released Parties”) to the extent arising out of, or relating to, the organization,
management or operation of the Business prior to the Closing (the “Released Claims”); provided, that the Released Claims shall not
include, and nothing in this Section 6.14 is intended to, nor does it, limit, impair or otherwise modify or affect, any rights, claims,
obligations, liabilities, debts or causes of action arising from any obligation of any party arising under this Agreement, the other Transaction
Documents or any other Contract between Seller or a Subsidiary thereof, on the one hand, and Purchaser or a Subsidiary thereof, on the
other hand. Effective upon the Closing, Seller, for itself and each of the Seller Releasing Parties, irrevocably covenants to refrain from,
directly or indirectly, asserting any claim or demand, or commencing, distributing or causing to be commenced, any Proceeding of any kind
against the Business Released Parties based on any Released Claim.
(b) In furtherance of the foregoing, Seller, for itself and on behalf of its Affiliates, successors, heirs and executors, hereby
acknowledges that (i) it is aware that it may hereafter discover facts different from or in addition to the facts which Seller now knows or
believes to be true with respect to the subject matter of this Agreement, but that the parties intend that the general releases herein given
shall be and remain in full force and effect, notwithstanding the discovery of any such different or additional facts and (ii) it has been
informed of, and is familiar with, Section 1542 of the Civil Code of the State of California, which provides as follows: “A GENERAL
RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED
HIS OR HER SETTLEMENT WITH THE DEBTOR.” Seller, for itself and on behalf of its Affiliates, successors, heirs and executors, hereby
waives and
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relinquishes (x) all rights and benefits such Person has or may have under Section 1542 of the Civil Code of the State of California, to the
full extent that such Person may lawfully waive all such rights and benefits pertaining to the subject matters of this Agreement and (y) any
similar or comparable protections afforded by any case law or statutes of similar import, whether such laws are in the United States or
elsewhere in the world. The parties acknowledge that this Section 6.14 is not an admission of liability or of the accuracy of any alleged fact
or claim.
ARTICLE 7.
CONDITIONS TO CLOSING
Section 7.01 Conditions to the Obligations of Each Party. The obligations of the parties to consummate the Transactions
are subject to the satisfaction of the following conditions:
(a) Governmental Approvals. All waiting periods (and any extensions thereof) applicable to the Transactions under the HSR
Act, and any commitment to, or agreement (including any timing agreement) with, any Governmental Authority to delay the consummation
of, or not to consummate before a certain date, the Transactions, shall have expired or been terminated, and all Consents set forth on
Schedule 7.01(a) shall have been obtained.
(b) No Injunction. No Order issued by any Governmental Authority of competent jurisdiction shall be in effect which enjoins,
prevents or makes unlawful the consummation of the Transactions, and no Applicable Law shall have been enacted, promulgated or be
deemed applicable to the Transactions that makes consummation of the Transactions illegal.
Section 7.02 Conditions to the Obligations of Purchaser. The obligation of Purchaser to consummate the Transactions is
subject to the satisfaction, at or prior to the Closing, of the following further conditions:
(a) Representations and Warranties.
(i) The Seller Fundamental Representations shall be true and correct in all but de minimis respects 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, which shall be true and correct in all but de minimis respects as of that specified date).
(ii) The other representations and warranties of Seller contained in this Agreement (disregarding all qualifications set
forth therein relating to “materiality” or “Material Adverse Effect”) shall be true and correct in all respects 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, which shall be true and correct in all respects as of that specified date), except where the failure of such
representations and warranties to be true and correct would not, individually or in the aggregate, reasonably be expected to have a
Material Adverse Effect.
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(b) Covenants. Each of the covenants and obligations that Seller is required to comply with or to perform at or prior to the
Closing shall have been complied with and performed in all material respects.
(c) No Material Adverse Effect. Since the Execution Date, there shall not have occurred any Material Adverse Effect.
(d) Executed Agreements and Certificates. Purchaser shall have received the agreements and documents from Seller set
forth in Section 2.04, each of which shall be in full force and effect.
Section 7.03 Conditions to the Obligations of Seller. The obligation of Seller to consummate the Transactions is subject to
the satisfaction of the following further conditions:
(a) Representations and Warranties.
(i) The Purchaser Fundamental Representations shall be true and correct in all but de minimis respects 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, which shall be true and correct in all but de minimis respects as of that specified date).
(ii) The other representations and warranties of Purchaser contained in this Agreement (disregarding all qualifications set
forth therein relating to “materiality” or “Material Adverse Effect”) shall be true and correct in all respects 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, which shall be true and correct in all respects as of that specified date), except where the failure of such
representations and warranties to be true and correct would not reasonably be expected to have a material adverse effect on
Purchaser’s ability to consummate the Transactions.
(b) Covenants. Each of the covenants and obligations that Purchaser is required to comply with or to perform at or prior to
the Closing shall have been complied with and performed in all material respects.
(c) Executed Agreements and Certificates. Seller shall have received the agreements and documents from Purchaser set
forth in Section 2.08(b), each of which shall be in full force and effect.
ARTICLE 8.
INDEMNIFICATION
Section 8.01 Survival. Subject to the limitations and other provisions of this Agreement, other than the representations and
warranties set forth in Section 3.22 and Section 4.08, which shall survive the Closing indefinitely, the representations and warranties
contained herein shall terminate effective as of the Closing and shall not survive the Closing for any purpose, and thereafter there shall be
no liability on the part of, nor shall any claim be made by, either party or its Affiliates with respect to the representations and warranties set
forth in
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Article 3 and Article 4. None of the covenants or other agreements contained in this Agreement shall survive the Closing Date other than
those which by their terms contemplate performance after the Closing Date, and each such surviving covenant and agreement shall
survive the Closing for the period contemplated by its terms.
Section 8.02 Indemnification By Seller. Subject to the other terms and conditions of this Article 8 and Section 6.09, from
and after the Closing Date, Seller shall indemnify Purchaser against, and shall hold Purchaser harmless from and against, any and all
Losses incurred or sustained by, or imposed upon, Purchaser based upon, arising out of, with respect to or by reason of any Excluded
Liabilities; provided, that, notwithstanding anything to the contrary herein, Seller shall have no obligation to indemnify or hold Purchaser
harmless from and against any Excluded Disallowed Cost Liabilities except to the extent Purchaser provides a Claim Notice with respect
thereto pursuant to Section 8.05 prior to the fifth anniversary of the Closing Date (it being understood that in the event a Claim Notice has
been provided to Seller prior to the fifth anniversary of the Closing Date, Seller’s obligation to indemnify or hold Purchaser harmless from
and against any Excluded Disallowed Cost Liabilities shall survive with respect to the Third Party Claim specified in such Claim Notice until
such time as such claim is finally resolved).
Section 8.03 Indemnification By Purchaser. Subject to the other terms and conditions of this Article 8 and Section 6.09,
from and after the Closing Date, Purchaser shall indemnify Seller Parties against, and shall hold Seller Parties harmless from and against,
any and all Losses incurred or sustained by, or imposed upon, Seller Parties based upon, arising out of, with respect to or by reason of
any Assumed Liabilities.
Section 8.04 Certain Limitations. The indemnification provided for in Section 8.02 and Section 8.03 shall be subject to the
following limitations:
(a) Payments by any Indemnifying Party pursuant to Section 8.02 in respect of any Losses shall be limited to the amount of
any liability or damage that remains after deducting therefrom any insurance proceeds and any indemnity, contribution or other similar
payment received or reasonably expected to be received by any Indemnified Party in respect of any such claim. Any Indemnified Party
shall use its commercially reasonable efforts to recover under insurance policies (including, in the case of Purchaser, the R&W Policy) or
indemnity, contribution or other similar agreements for any Losses prior to seeking indemnification under this Agreement. If any
Indemnified Party receives any payment in respect of any Losses after it has already received an indemnification payment on account of
its claim, then it shall promptly reimburse any Indemnifying Party for the amount of such payment (net of any costs, expenses or losses
incurred in connection with such payment) to the extent that such amount was not already deducted from the indemnification payment
made by any Indemnifying Party.
(b) Payments by any Indemnifying Party pursuant to Section 8.02 in respect of any Loss shall be reduced by an amount equal
to any Tax benefit realized as a result of such Loss by any Indemnified Party.
(c) Except to the extent awarded by a court of competent jurisdiction to a third party pursuant to a Third Party Claim, Losses
shall exclude, and in no event shall either party have any liability under any provision of this Agreement for, any punitive, exemplary,
incidental, consequential, special or indirect damages, damages for loss of future revenue, income or profit, loss of business reputation or
opportunity relating to the breach or alleged breach of this Agreement, or diminution of value or any damages based on any type of
multiple.
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(d) Any Indemnified Party shall take all reasonable steps to mitigate any Loss upon becoming aware of any event or
circumstance that would be reasonably expected to, or does, give rise thereto, including incurring costs only to the minimum extent
necessary to remedy the breach that gives rise to such Loss.
Section 8.05 Indemnification Procedures. The party making a claim under this Article 8 is referred to as the “Indemnified
Party,” and the party against whom such claims are asserted under this Article 8 is referred to as the “Indemnifying Party.”
(a) Third Party Claims. If any Indemnified Party receives notice of the assertion or commencement of any action, suit, claim
or other Proceeding made or brought by any Person who is not a party to this Agreement or an Affiliate of a party to this Agreement or a
Representative of the foregoing (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 shall give the Indemnifying Party prompt written notice
thereof (a “Claim Notice”). The failure to give such prompt written notice shall not, however, relieve the Indemnifying Party of its
indemnification obligations, except to the extent that the Indemnifying Party forfeits rights or defenses by reason of such failure. The Claim
Notice shall describe the Third Party Claim in reasonable detail, shall include copies of all material written evidence thereof and shall
indicate the estimated amount, if reasonably practicable, of the Loss that has been or may be sustained by the Indemnified Party. The
Indemnifying Party shall have the right to participate in, or by giving written notice to the Indemnified Party, to assume the defense of any
Third Party Claim at the Indemnifying Party’s expense and by the Indemnifying Party’s own counsel, and the Indemnified Party shall
cooperate in good faith in such defense; provided, that, notwithstanding the foregoing, the Indemnifying Party will not be entitled to control,
and the Indemnified Party will be entitled to have control over, the defense or settlement of any Third Party Claim (and the reasonable cost
of such defense and any Losses with respect to such Third Party Claim shall constitute an amount for which the Indemnified Party is
entitled to indemnification hereunder to the extent constituting indemnifiable Losses hereunder) if (i) the Third Party Claim involves a
criminal or quasi-criminal proceeding, action, indictment, allegation or investigation, (ii) the Third Party Claim seeks injunctive relief or
other non-monetary equitable relief, (iii) the Third Party Claim, if adversely determined, could result in suspension or debarment of
Purchaser by a Governmental Authority, or (iv) the Indemnified Party has been advised in writing by legal counsel that a conflict of interest
exists which, under applicable principles of legal ethics, would prohibit a single legal counsel from representing both the Indemnified Party
and the Indemnifying Party in such Third Party Claim. In the event that the Indemnifying Party assumes the defense of any Third Party
Claim, subject to this Section 8.05(a), the Indemnifying Party shall have the right to take such action as it deems reasonably necessary to
avoid, dispute, defend, appeal or make counterclaims pertaining to any such Third Party Claim in the name and on behalf of the
Indemnified Party. The Indemnified Party shall have the right, at its own cost and expense, to participate in the defense of any Third Party
Claim with counsel selected by it subject to the Indemnifying Party’s right to control the defense thereof. If the Indemnifying Party elects
not to compromise or defend such Third Party Claim or fails to promptly notify the Indemnified Party in
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writing of its election to defend as provided in this Agreement, the Indemnified Party may, subject to this Section 8.05(a), pay, compromise,
defend such Third Party Claim and seek indemnification for any and all Losses based upon, arising from or relating to such Third Party
Claim. The Indemnifying Party and the Indemnified Party shall cooperate with each other in all reasonable respects in connection with the
defense of any Third Party Claim, including making available (subject to the provisions of Section 6.02) records relating to such Third
Party Claim and furnishing, without expense (other than reimbursement of actual out-of-pocket expenses) to the Indemnifying Party,
employees of the Indemnified Party as may be reasonably necessary for the preparation of the defense of such Third Party Claim.
(b) Settlement of Third Party Claims. Notwithstanding any other provision of this Agreement, the Indemnifying Party shall
not enter into settlement of any Third Party Claim without the prior written consent of the Indemnified Party (which consent shall not be
unreasonably withheld, delayed or conditioned), unless such settlement is solely for money damages that shall be paid for in full by the
Indemnifying Party and provides, in customary form, for the unconditional release of each Indemnified Party from all liabilities and
obligations in connection with such Third Party Claim. If the Indemnified Party has assumed the defense pursuant to Section 8.05(a), it
shall not agree to any settlement without the written consent of the Indemnifying Party (which consent shall not be unreasonably withheld,
delayed or conditioned) if the Indemnified Party is seeking or will seek indemnification hereunder with respect to such matter.
(c) Direct Claims. Any claim by an Indemnified Party on account of a Loss which does not result from a Third Party Claim (a
“Direct Claim”) shall be asserted by the Indemnified Party giving the Indemnifying Party prompt written notice thereof. The failure to give
such prompt written notice shall not, however, relieve the Indemnifying Party of its indemnification obligations, except to the extent that the
Indemnifying Party forfeits rights or defenses by reason of such failure. Such notice by the Indemnified Party shall describe the Direct
Claim in reasonable detail, shall include copies of all material written evidence thereof and shall indicate the estimated amount, if
reasonably practicable, of the Loss that has been or may be sustained by the Indemnified Party. The Indemnifying Party shall have 30
days after its receipt of such notice to respond in writing to such Direct Claim. During such 30-day period, the Indemnified Party shall allow
the Indemnifying Party and its professional advisors to investigate the matter or circumstance alleged to give rise to the Direct Claim, and
whether and to what extent any amount is payable in respect of the Direct Claim and the Indemnified Party shall assist the Indemnifying
Party’s investigation by giving such information and assistance (including access to the Indemnified Party’s premises and personnel and
the right to examine and copy any accounts, documents or records) as the Indemnifying Party or any of its professional advisors may
reasonably request. If the Indemnifying Party does not so respond within such 30-day period, the Indemnifying Party shall be deemed to
have rejected such claim, in which case the Indemnified Party shall be free to pursue such remedies as may be available to the
Indemnified Party on the terms and subject to the provisions of this Agreement.
Section 8.06 Tax Treatment of Indemnification Payments. All indemnification payments made under this Agreement shall
be treated by the parties as an adjustment to the Purchase Price for Tax purposes, unless otherwise required by Applicable Law.
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Section 8.07 R&W Policy.
(a) Notwithstanding anything to the contrary in this Agreement, Purchaser acknowledges and agrees that: (i) Seller has
entered into this Agreement on the condition that Purchaser has taken out, or will take out, an R&W Policy; and (ii) irrespective of whether
Purchaser takes out an R&W Policy (and irrespective of whether the R&W Policy responds), Seller shall have no liability whatsoever to
Purchaser or any other Person in respect of any claim for indemnification except as expressly provided in this Article 8.
(b) Purchaser shall (i) ensure that any R&W Policy shall at all times provide that the insurer shall have no, and shall waive and
not pursue any and all rights of subrogation, contribution or otherwise against Seller or any of its Subsidiaries or their respective
Representatives (in each case, except in the event of fraud in the making of the representations and warranties in Article 3 or Article 4
hereof) and that Seller, its Subsidiaries and their respective Representatives shall each be a third party beneficiary of such waiver, and
(ii) not permit any amendment to such R&W Policy that would adversely affect Seller, any of its Subsidiaries or their respective
Representatives without Seller’s prior written consent (such consent not to be unreasonably withheld, conditioned or delayed). Any costs
and expenses related to any R&W Policy, including the total premium, underwriting costs, brokerage commission for Purchaser’s broker,
Taxes related to such policy and other fees and expenses of such policy shall be borne solely by Purchaser.
Section 8.08 Exclusive Remedies. Subject to Section 10.02, the parties acknowledge and agree that their sole and
exclusive remedy with respect to any and all claims (other than claims arising from fraud on the part of a party hereto in connection with
the Transactions) for any breach of any representation, warranty, covenant, agreement or obligation set forth herein or otherwise relating
to the subject matter of this Agreement, shall be pursuant to (a) the indemnification provisions set forth in this Article 8 and (b) any R&W
Policy. In furtherance of the foregoing, each party hereby waives, to the fullest extent permitted under Applicable Law, any and all rights,
claims and causes of action for any breach of any representation, warranty, covenant, agreement or obligation set forth herein or
otherwise relating to the subject matter of this Agreement it may have against the other parties hereto and their Affiliates and each of their
respective Representatives arising under or based upon Applicable Law, except pursuant to the indemnification provisions set forth in this
Article 8. Nothing in this Section 8.08 shall limit any Person’s right to seek and obtain any non-monetary equitable relief to which any
Person shall be entitled pursuant to Section 10.02 or to seek any remedy on account of fraud by any party hereto. For purposes of this
Agreement (including Section 8.07(b)), “fraud” means Delaware common law fraud with a specific intent to deceive based on a false
representation and warranty contained in this Agreement (as qualified by the Disclosure Schedule) as to a material fact (it being
understood and agreed, for the avoidance of doubt, that “fraud” does not include any equitable fraud or any claim based on constructive
knowledge, negligent or reckless misrepresentation or a similar theory).
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ARTICLE 9.
TERMINATION
Section 9.01 Termination. This Agreement may be terminated and the Transactions may be abandoned at any time prior to
the Closing (notwithstanding any approval of this Agreement by Seller):
(a) by mutual written agreement of Seller and Purchaser;
(b) by either Seller or Purchaser, if the Scheduled Closing Date has not occurred on or before October 1, 2023 (the “Initial End
Date”); provided, that (i) if on the Initial End Date all of the conditions to the Closing, other than the conditions set forth in Section 7.01(a)
or Section 7.01(b) (but for the purposes of Section 7.01(b), only to the extent related to the approvals described in Section 7.01(a)), shall
have been satisfied or waived (except for those conditions that by their nature are to be satisfied at the Closing), then the Initial End Date
shall automatically be extended to the date that is 90 days after the Initial End Date (the “First Extended End Date”), and (ii) if on the First
Extended End Date, all of the conditions to the Closing, other than the conditions set forth in Section 7.01(a) or Section 7.01(b) (but for the
purposes of Section 7.01(b), only to the extent related to the approvals described in Section 7.01(a)), shall have been satisfied or waived
(except for those conditions that by their nature are to be satisfied at the Closing), then the First Extended End Date shall automatically be
extended to the date that is 90 days after the First Extended End Date (the “Second Extended End Date”); provided, further, that the right
to terminate this Agreement under this Section 9.01(b) shall not be available to any party whose material breach of any provision of this
Agreement proximately caused or resulted in the failure of the Closing to occur on or prior to the End Date;
(c) by either Seller or Purchaser, if a Governmental Authority shall have issued any Order, enacted or promulgated any
Applicable Law, or taken any other action, in each case, which has become final and non-appealable and which restrains, enjoins or
otherwise prohibits or makes unlawful the Transactions; provided, that the right to terminate this Agreement under this Section 9.01(c)
shall not be available to any party whose material breach of any provision of this Agreement proximately caused or resulted in the
issuance of such Order, the enactment or promulgation of such Applicable Law, or the taking of such other action;
(d) by Purchaser, if (i) any representation or warranty of Seller contained in this Agreement shall be inaccurate such that the
condition set forth in Section 7.02(a) would not be satisfied or (ii) the covenants or obligations of Seller contained in this Agreement shall
have been breached in any material respect such that the condition set forth in Section 7.02(b) would not be satisfied; provided, however,
that if an inaccuracy or breach is curable by Seller during the earlier of the 30-day period after Purchaser notifies Seller in writing of the
existence of such inaccuracy or breach or the End Date (the “Seller Cure Period”), then Purchaser may not terminate this Agreement
under this Section 9.01(d) as a result of such inaccuracy or breach prior to the expiration of the Seller Cure Period unless Seller is no
longer continuing to exercise commercially reasonable efforts to cure such inaccuracy or breach; provided, further, that Purchaser shall
not have the right to terminate this Agreement pursuant to this Section 9.01(d) if Purchaser is then in material breach of any of its
representations, warranties, covenants or other agreements hereunder such that it would give rise to the failure of a condition set forth in
Section 7.03(a) or Section 7.03(b); or
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(e) by Seller, if (i) any representation or warranty of Purchaser contained in this Agreement shall be inaccurate such that the
condition set forth in Section 7.03(a) would not be satisfied or (ii) the covenants or obligations of Purchaser contained in this Agreement
shall have been breached in any material respect such that the condition set forth in Section 7.03(b) would not be satisfied; provided,
however, that if an inaccuracy or breach is curable by Purchaser during the 30-day period after Seller notifies Purchaser in writing of the
existence of such inaccuracy or breach (the “Purchaser Cure Period”), then Seller may not terminate this Agreement under this
Section 9.01(e) as a result of such inaccuracy or breach prior to the expiration of the Purchaser Cure Period unless Purchaser is no longer
continuing to exercise commercially reasonable efforts to cure such inaccuracy or breach; provided, further, that Seller shall not have the
right to terminate this Agreement pursuant to this Section 9.01(e) if Seller is then in material breach of any of its representations,
warranties, covenants or other agreements hereunder such that it would give rise to the failure of a condition set forth in Section 7.02(a) or
Section 7.02(b).
Section 9.02 Effect of Termination.
(a) The party desiring to terminate this Agreement pursuant to Section 9.01 (other than pursuant to Section 9.01(a)) shall give
a notice of such termination to the other party setting forth a brief description of the basis on which such party is terminating this
Agreement.
(b) If this Agreement is terminated pursuant to Section 9.01, this Agreement shall forthwith become void and of no further
force or effect whatsoever without Liability of any party (or any Representative, stockholder or Affiliate of such party) to the other party
hereto; provided, that (i) no party shall be relieved of any obligation or Liability arising from any prior Willful Breach by such party of any
provision of this Agreement, and (ii) the parties shall, in all events, remain bound by and continue to be subject to the provisions set forth
in Section 6.02, this Section 9.02 and Article 10 and the Confidentiality Agreement, which shall survive any termination of this Agreement.
ARTICLE 10.
MISCELLANEOUS
Section 10.01 Notices. All notices, requests and other communications required or permitted under, or otherwise made in
connection with, this Agreement, shall be in writing and shall be deemed to have been duly given (a) when delivered in person, (b) upon
confirmation of receipt when transmitted by facsimile transmission, (c) upon receipt after dispatch by registered or certified mail, postage
prepaid, or (d) on the next Business Day if transmitted by national overnight courier (with confirmation of delivery), in each case,
addressed as follows:
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if to Purchaser, to:
L3Harris Technologies, Inc.
1025 West NASA Boulevard
Melbourne, Florida 32919
Attention: General Counsel
with a copy to (which shall not constitute notice):
Sullivan & Cromwell LLP
125 Broad Street
New York, New York 10004
Attention: Keith Pagnani; Scott B. Crofton
Facsimile No.: (212) 291-9110; (212) 291-9386
if to Seller, to:
Viasat, Inc.
6155 El Camino Real
Carlsbad, CA 92009
Attention: General Counsel
with a copy to (which shall not constitute notice):
Latham & Watkins LLP
12670 High Bluff Drive
San Diego, California 92130
Attention: Craig M. Garner
Facsimile No.: (858) 523-5450
or to such other address or facsimile number as such party may hereafter specify for the purpose by notice to the other parties hereto.
Section 10.02 Equitable Remedies. Each of the parties to this Agreement acknowledges and agrees that the other parties to
this Agreement would be irreparably damaged in the event that any of the terms or provisions of this Agreement are not performed in
accordance with the specific terms hereof or are otherwise breached. Therefore, notwithstanding anything to the contrary set forth in this
Agreement, each of the parties to this Agreement hereby agrees that the other parties to this Agreement shall be entitled to obtain an
injunction or injunctions to prevent breaches of any of the terms or provisions of this Agreement, and to enforce specifically the
performance by each other party hereto under this Agreement. Each party to this Agreement hereby agrees to waive the defense in any
such suit that the other parties to this Agreement have an adequate remedy at law and to interpose no opposition, legal or otherwise, as to
the propriety of injunction or specific performance as a remedy, and hereby agrees to waive any requirement to post any bond in
connection with obtaining such relief. The equitable remedies described in this Section 10.02 shall be in addition to, and not in lieu of, any
other remedies at law or in equity that the parties to this Agreement may elect to pursue.
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Section 10.03 Amendments and Waivers.
(a) Any provision of this Agreement may be amended or waived if, but only if, such amendment or waiver is in writing and is
signed, in the case of an amendment, by each party to this Agreement or, in the case of a waiver, by each party against whom the waiver
is to be effective.
(b) No failure or delay by any party in exercising any right, power or privilege hereunder shall operate as a waiver thereof nor
shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power or
privilege. The rights and remedies herein provided shall be cumulative and not exclusive of any rights or remedies provided by Applicable
Law.
Section 10.04 Expenses. Except as otherwise provided herein, whether or not the Transactions are consummated, all costs
and expenses incurred in connection with this Agreement, including all third-party legal, accounting, financial advisory, consulting or other
fees and expenses incurred in connection with the Transactions, shall be paid by the party incurring such cost or expense.
Section 10.05 Binding Effect; Benefit; Assignment.
(a) The provisions of this Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their
respective successors and assigns. No provision of this Agreement, any Ancillary Agreement or any exhibit, annex, or schedule to this
Agreement or any Ancillary Agreement is intended to confer any rights, benefits, remedies, obligations or Liabilities hereunder upon any
Person other than the parties hereto and their respective successors and assigns.
(b) Neither party hereto may assign its rights or obligations hereunder without the prior written consent of the other party,
except that Purchaser may assign any and all of its rights or obligations under this Agreement to one or more of its wholly owned
Subsidiaries without Seller’s prior written consent. No assignment shall relieve the assigning party of any of its obligations hereunder.
(c) Any obligation of any party to any other party under this Agreement, or any of the Ancillary Agreements, which obligation is
performed, satisfied or fulfilled completely by a Subsidiary of such party, shall be deemed to have been performed, satisfied or fulfilled by
such party.
Section 10.06 Governing Law. This Agreement and all claims, controversies and disputes arising hereunder or with respect
hereto (whether in contract, tort or statute) that may be based upon, arise out of or relate to this Agreement, or the negotiation, execution
or performance of this Agreement (including any claim or cause of action based upon, arising out of or related to any representation or
warranty made in or in connection with this Agreement or as an inducement to enter into this Agreement) shall be governed by and
construed in accordance with the laws of the State of Delaware, without giving effect to principles of conflicts of laws that would require the
application of the laws of any other jurisdiction.
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Section 10.07 Jurisdiction. The parties hereto agree that any Proceeding seeking to enforce any provision of, or based on
any matter arising out of or in connection with, this Agreement or the Transactions shall be brought exclusively in any federal or state court
located in the State of Delaware, County of New Castle, and each of the parties hereby irrevocably consents to the jurisdiction of such
courts (and of the appropriate appellate courts therefrom) in any such Proceeding and irrevocably waives, to the fullest extent permitted by
Applicable Law, any objection that it may now or hereafter have to the laying of the venue of any such Proceeding in any such court or that
any such Proceeding brought in any such court has been brought in an inconvenient forum. Process in any such Proceeding may be
served on any party anywhere in the world, whether within or without the jurisdiction of any such court. Without limiting the foregoing, each
party agrees that service of process on such party as provided in Section 10.01 shall be deemed effective service of process on such
party.
Section 10.08 Waiver of Jury Trial. EACH OF THE PARTIES HERETO HEREBY WAIVES TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY LITIGATION
BETWEEN THE PARTIES DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT OR
THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT. EACH OF THE PARTIES HERETO HEREBY (I) CERTIFIES THAT NO
REPRESENTATIVE OF THE OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY
WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (II) ACKNOWLEDGES THAT IT
HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT, AS
APPLICABLE, BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 10.08.
Section 10.09 Counterparts; Effectiveness. This Agreement may be signed in any number of counterparts, each of which
shall be an original, with the same effect as if the signatures thereto and hereto were upon the same instrument. This Agreement shall
become effective when each party hereto shall have received a counterpart hereof signed by all of the other parties hereto. Unless and
until each party has received a counterpart hereof signed by the other party hereto, this Agreement shall have no effect and no party shall
have any right or obligation hereunder (whether by virtue of any other oral or written agreement or other communication). The exchange of
a fully executed Agreement (in counterparts or otherwise) by electronic transmission in .PDF format or by facsimile shall be sufficient to
bind the parties to the terms and conditions of this Agreement.
Section 10.10 Entire Agreement. This Agreement, the Ancillary Agreements, the Confidentiality Agreement and each of the
documents, instruments and agreements delivered in connection with the Transactions, including each of the Exhibits, Schedules and
Disclosure Schedule, constitute the entire agreement between the parties with respect to the subject matter of this Agreement and
supersede all prior agreements and understandings, both oral and written, between the parties with respect to the subject matter of this
Agreement.
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Section 10.11 Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent
jurisdiction or other Governmental Authority to be invalid, void or unenforceable, the remainder of the terms, provisions, covenants and
restrictions of this Agreement shall remain in full force and effect and shall in no way be affected, impaired or invalidated so long as the
economic or legal substance of the Transactions is not affected in any manner materially adverse to any party. Upon such a determination,
the parties shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible in
an acceptable manner in order that the Transactions be consummated as originally contemplated to the fullest extent possible.
Section 10.12 Further Assurances; Further Cooperation. Subject to the terms and conditions hereof, each of the parties
agrees to use commercially reasonable efforts to execute and deliver, or cause to be executed and delivered, all documents and to take,
or cause to be taken, all actions that may be reasonably necessary or appropriate, in the reasonable opinion of counsel for Seller and
Purchaser, to effectuate the provisions of this Agreement, provided, that all such actions are in accordance with Applicable Law. From time
to time, whether at or after the Closing, Seller shall execute and deliver such further instruments of conveyance, transfer and assignment
and take such other action as Purchaser may reasonably require to more effectively convey and transfer to Purchaser any of the
Purchased Assets, and Purchaser shall execute and deliver such further instruments and take such other action as Seller may reasonably
require to more effectively assume the Assumed Liabilities. Upon reasonable request and during normal business hours, Purchaser and
Seller shall cooperate with each other, and shall use commercially reasonable efforts to cause their respective Representatives and
Affiliates to cooperate with each other, after the Closing to ensure the orderly transition of the Purchased Assets and Assumed Liabilities
to Purchaser.
[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective authorized officers
as of the date first written above.
VIASAT, INC.
By: /s/ Douglas C. Abts
Name: Douglas C. Abts
Title: SVP, Strategy & Corporate Development
[Signature Page to Asset Purchase Agreement]

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective authorized officers
as of the date first written above.
L3HARRIS TECHNOLOGIES, INC.
By: /s/ Daniel Gittsovich
Name: Daniel Gittsovich
Title: Vice President, Corporate Strategy
and Development
[Signature Page to Asset Purchase Agreement]

Exhibit 99.1

PRESS RELEASE
Viasat to Sell Its Link 16 Tactical Data Links Business to L3Harris Technologies for $1.96 Billion
Represents approximately 35% of Government Systems segment revenue
CARLSBAD, Calif., October 3, 2022 — Viasat Inc. (NASDAQ: VSAT), a global leader in satellite communications, today announced it
has entered into a definitive agreement to sell its Link 16 Tactical Data Links (TDL) business to L3Harris Technologies for $1.96 billion,
subject to customary transaction adjustments in accordance with the agreement. The sale is expected to result in cash proceeds to Viasat
of approximately $1.8 billion net after estimated taxes, fees, and other expenses.
Viasat’s Link 16 Tactical Data Link business is part of its Government Systems segment. Over the past 25 years, the business has grown
to be a leading provider of Link 16 TDL products and solutions. The sale of the business includes the Multifunctional Information
Distribution System (MIDS) platforms and associated next-generation Link 16 terminals and handheld radios, as well as the Link 16 to
space business.
“This transaction will transform our balance sheet, reduce cash interest obligations, and sharpen strategic focus while enabling continued
growth opportunities for the Link 16 business and assuring our customers of a competitive, innovative and reliable source for their future
needs. The Link 16 Tactical Data Links business has been an important contributor to Viasat’s growth and earnings and the transaction
recognizes the value created by our outstanding team. L3Harris has been a long-time Link 16 strategic partner and has a portfolio that will
benefit significantly from these capabilities. Looking ahead, the ViaSat-3 constellation and the Inmarsat acquisition both create greater
forward-looking government systems growth opportunities in space-based businesses with more R&D, capital and operational synergies,”
said Mark Dankberg, CEO and Chairman of the Board, Viasat.
“Acquiring Viasat’s TDL product line will amplify our existing capabilities as a leading provider of resilient networking solutions,” said
Christopher E. Kubasik, L3Harris CEO and Chair. “Global national security requirements are increasing rapidly in this sector, and now we
will be able to advance JADC2 and broaden our multi-function, multi-domain mission solutions through integration with Link 16.”
The Link 16 TDL business had approximately $400 million of revenue and an estimated $125 million of Adjusted EBITDA for the 12
months ended June 30, 2022, the latter being burdened by the estimated amount of allocable overhead and corporate expenses expected
approximately one year after closing.
Viasat intends to use the proceeds of the Link 16 TDL sale to reduce net leverage and increase liquidity. Pro forma for the Link 16 TDL
sale, standalone net leverage as of June 30, 2022 would have decreased from 4.2x to approximately 1.4x LTM Adjusted EBITDA. Further,
the proceeds from the sale are expected to reduce the combined Viasat and Inmarsat net leverage following the closing of the Inmarsat
acquisition by approximately 0.7 of a turn by June 30, 2023. Viasat expects proceeds to fully fund path to positive free cash flow, including
the proposed Inmarsat transaction, with lower leverage and less cash interest.
After giving pro forma effect to the Link 16 TDL sale, Viasat’s Government Systems segment would have generated approximately $700
million in annual revenue for the 12 months ended June 30, 2022. Moving forward, this segment will focus on three core areas: broadband
and narrowband Satcom services, networking and technology; information assurance and cybersecurity; and an emerging portfolio of
space-based services, including LEO to GEO relay and networks for a range of earth observation and sensor systems, alternate position,
navigation and timing (PNT) and space situational awareness.
The Inmarsat transaction continues to proceed as expected. Both of these transactions will better support Viasat’s transition to earning a
greater proportion of revenues from recurring services-based models. Pro forma for the Link 16 TDL sale and the Inmarsat acquisition,
Viasat expects recurring services revenue to increase to approximately 77% of total combined revenues.

The Link 16 TDL sale is expected to close in the first half of calendar year 2023 and is subject to regulatory approvals and customary
closing conditions. Viasat received approval for the Link 16 TDL sale from Inmarsat’s equity sponsors.
J.P. Morgan Securities LLC is serving as lead financial advisor and PJT Partners is serving as financial advisor to Viasat. Latham &
Watkins LLP is serving as legal advisor to Viasat.
Forward-Looking Statements
This press release contains forward-looking statements regarding future events and our future results that are subject to the safe harbors
created under the Securities Act of 1933 and the Securities Exchange Act of 1934. Forward-looking statements include, among others,
statements that refer to the proposed divestiture of our Link 16 Tactical Data Links business to L3Harris (referred to herein as the “Link 16
TDL sale”) and any statements regarding the expected timing, costs and benefits thereof, and timing or satisfaction of regulatory and other
closing conditions; the pending acquisition of Inmarsat (together with the Link 16 TDL sale, the “Transactions”) and anticipated operations,
financial position, liquidity, performance, prospects or growth opportunities following the closing of the Transactions; the performance and
anticipated benefits of our ViaSat-3 class satellites and any future satellite we may construct or acquire; the expected completion, capacity,
service, coverage, useful life and other features of our satellites, and the timing, cost, economics and other benefits associated therewith;
projections of earnings, revenue, costs or other financial items in FY2023 and beyond; anticipated growth and trends in our business or
key markets; future economic conditions and performance; the development, customer acceptance and anticipated performance of
technologies, products or services; anticipated growth opportunities within our business segments; construction and launch of our ViaSat3 constellation; plans, objectives and strategies for future operations; and other characterizations of future events or circumstances, are
forward-looking statements. Readers are cautioned that these forward-looking statements are only predictions and are subject to risks,
uncertainties and assumptions that are difficult to predict. Factors that could cause actual results to differ materially include: risks and
uncertainties related to the Transactions, including the failure to obtain, or delays in obtaining, required regulatory approvals or clearances
for either Transaction; the risk that any such approval may result in the imposition of conditions that could adversely affect us or the
expected benefits of the Transactions; the failure to satisfy any of the closing conditions to the Transactions on a timely basis or at all; the
occurrence of any event, change or other circumstances that could give rise to the termination of the definitive agreement for either
Transaction; the ability to realize anticipated benefits of the Transactions; our ability to successfully integrate Inmarsat operations,
technologies and employees; our ability to realize the anticipated benefits of the ViaSat-3 class satellites and any future satellite we may
construct or acquire; unexpected expenses related to our satellite projects; our ability to successfully implement a services-based
business model; capacity constraints in our business in the lead-up to the launch of services on our ViaSat-3 satellites; risks associated
with the construction, launch and operation of satellites, including the effect of any anomaly, operational failure or degradation in satellite
performance; the impact of the COVID-19 pandemic on our business, suppliers, consumers, customers, and employees or the overall
economy; our ability to successfully develop, introduce and sell new technologies, products and services; audits by the U.S. Government;
changes in the global business environment and economic conditions; delays in approving U.S. Government budgets and cuts in
government defense expenditures; our reliance on U.S. Government contracts, and on a small number of contracts which account for a
significant percentage of our revenues; reduced demand for products and services as a result of continued constraints on capital spending
by customers; changes in relationships with, or the financial condition of, key customers or suppliers; our reliance on a limited number of
third parties to manufacture and supply our products; increased competition; introduction of new technologies and other factors affecting
the communications and defense industries generally; the effect of adverse regulatory changes (including changes affecting spectrum
availability or permitted uses) on our ability to sell or deploy our products and services; changes in the way others use spectrum; our
inability to access additional spectrum, use spectrum for additional purposes, and/or operate satellites at additional orbital locations;
competing uses of the same spectrum or orbital locations that we utilize or seek to utilize; the effect of recent changes to U.S. tax laws;
our level of indebtedness and ability to comply with applicable debt covenants; our involvement in litigation, including intellectual property
claims and litigation to protect our proprietary technology; and our dependence on a limited number of key employees. In addition, please
refer to the risk factors contained in our SEC filings available at www.sec.gov, including our most recent Annual Report on Form 10-K and
Quarterly Reports on Form 10-Q. Readers are cautioned not to place undue reliance on any forward-looking statements, which speak only
as of the date on which they are made. We undertake no obligation to revise or update any forward-looking statements for any reason.

This press release includes stand-alone financial information of Viasat, as well as pro forma information that gives effect to the Link 16
TDL sale for the periods indicated, and certain pro forma combined financial information that both gives pro forma effect to the Link 16
TDL sale and combines financial information of Inmarsat for the periods indicated. Pro forma and pro forma combined financial information
has been prepared for illustrative purposes only and is not necessarily indicative of what the actual financial position or results of
operations would have been had the applicable Transaction(s) been completed on the first day of the period presented and does not
include all pro forma adjustments that would be required for pro forma presentation under US GAAP.
About Viasat
Viasat is a global communications company that believes everyone and everything in the world can be connected. For over 35
years, Viasat has helped shape how consumers, businesses, governments and militaries around the world communicate. Today, the
Company is developing the ultimate global communications network to power high-quality, secure, affordable, fast connections to impact
people’s lives anywhere they are—on the ground, in the air or at sea. To learn more about Viasat, visit: www.viasat.com, go
to Viasat’s Corporate Blog, or follow the Company on social media at: Facebook, Instagram, LinkedIn, Twitter or YouTube.
Copyright © 2022 Viasat, Inc. All rights reserved. Viasat, the Viasat logo and the Viasat signal are registered trademarks of Viasat, Inc. All
other product or company names mentioned are used for identification purposes only and may be trademarks of their respective owners.
Viasat, Inc. Contacts
Deb Green, Public Relations—Corporate, +1 (678) 395-0122, PR@viasat.com
Paul Froelich/Peter Lopez, Investor Relations, +1 (760) 476-2633, IR@viasat.com
###
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Valuation reflects strong and growing franchise Strengthens financial profile Aligns focus with Core strategy Accelerates Services-based business model transition — Strategically and Financially Compelling Transaction — Cash purchase price of $1.96 billion with expected after-tax proceeds of $1.80 billion Allows Viasat to focus on building a service platform targeting a broad range of users across global mobility and fixed markets Sale proceeds significantly lower net leverage, improve liquidity and increase Viasat’s financial flexibility Expect recurring service revenue as a percentage of total revenue to increase to approximately 77%(1) pro forma for the Link 16 TDL Sale and the Inmarsat Transaction

The Link 16 TDL Sale is subject to the receipt of certain regulatory approvals and clearances and the satisfaction of other customary closing conditions Expected to close first half of CY2023 No financing contingency Viasat intends to use the proceeds to lower net leverage and increase liquidity Pro forma(3), standalone net debt of $0.6 bn and net leverage ratio of ~1.4x LTM Adj. EBITDA at 6/30/22 Expected to fully fund path to positive free cash flow, including the proposed Inmarsat Transaction, with lower leverage and less cash interest Viasat Inc. (Nasdaq: VSAT) has entered into an agreement to sell its Link 16 Tactical Data Links (TDL) business unit to L3Harris (NYSE: LHX) Total consideration of $1,958mm at closing in cash, subject to adjustments Expected cash proceeds of ~$1,800mm net of estimated taxes, fees and expenses As of 6/30/2022, the Link 16 TDL business unit had: LTM Revenue of approximately $400 million Estimated LTM Adjusted EBITDA of approximately $125 million, an amount burdened by estimated allocable overhead and corporate expenses over the next twelve months(2) Includes approximately 450 employees of the business TRANSACTION OVERVIEW — OVERVIEW OF LINK 16 TDL SALE USE OF PROCEEDS CONDITIONS & TIMING

Expected to Benefit All Stakeholders people customers Equity & DEBT holders Purchaser is a large and well-funded company and expected to continue to invest in the Link 16 TDL business Business aligns with purchaser's core strategy and focus Purchaser is a global aerospace and defense technology innovator Purchaser is an agile global aerospace and defense technology innovator that will bring new capabilities to Link 16 TDL product line Long time Link 16 TDL partner Trusted prime for U.S and allied nations Sale of Link 16 TDL business unit is expected to unlock the value of an underappreciated asset that is less synergistic with Viasat’s core business strategy Expected to fully fund path to positive FCF, including the proposed Inmarsat Transaction, with lower leverage and less cash interest Provides significant balance sheet flexibility

Viasat’s Core Strategy Lowest Cost Per Byte Capacity Driven by proprietary technology across payload, ground network and network management tools Network architecture deploys bandwidth where demand is highest, keeping asset utilization high Diverse end markets 4 flatter peak to trough usage Realize Highest Value Per Byte Prioritize natural satellite markets of mobility and government Customer first orientation to relentlessly improve services and solutions Vertical integration to optimize for best solution Capacity Jumps + Efficiency Gains Capacity Increase FY2012 FY2023 VS-3 VS-1 Cost/Bit Reduction

The Challenges Non-Geostationary Solutions 95% of the world’s population lives on only 10% of the Earth’s land (4), and route density of mobile users Requires more satellites to match supply and demand Hundreds of satellites needed to cover the globe 5-year expected useful life Lower utilization per satellite due to time spent over low-demand areas Flexible broadband system efficiently matches supply and demand Three satellites for global coverage 15-year expected useful life High utilization of capacity ViaSat-3 Dynamically Matching Supply with Demand, Globally — OUR ViaSat-3 SOLUTION —

Cost-Effective Bandwidth Fuels Our Growth Gbps Revenue and Capacity Launching and ramping utilization of our global VS-3 constellation is a significant opportunity

PRO FORMA FOR LINK 16 TDL SALE AND INMARSAT TRANSACTION, RECURRING SERVICE REVENUE MIX EXPECTED TO INCREASE TO APPROXIMATELY 77% OF TOTAL Accelerating Recurring Services-Based Transition REVENUE MIX PRO FORMA(1) VIASAT- FY10 VIASAT – FY20 • 77% Services • 23% Products

STRENGTHENS FINANCIAL PROFILE — Proceeds expected to de-risk standalone balance sheet reducing net debt by 74% and net leverage by 67% Proceeds expected to reduce peak net leverage pro forma for the Inmarsat Transaction by 0.7x(5) at 6/30/2023 Expected to fully fund path to positive free cash flow, including the proposed Inmarsat Transaction, with lower leverage and less cash interest Diverse and resilient revenue profile post-sale Growing recurring services revenue stream ENHANCED CREDIT PROFILE AND CASH FLOW PROFILE — 6/30/22 — PRO FORMA(3) 6/30/22 — $0.6 bn $2.4 bn ANTICIPATED STANDALONE NET DEBT & LEVERAGE — 1.4x 4.2x Net Debt Net Leverage ▼ 67% ▼ 74%

Key Products and Services Select Customers Key Products and Services Key Products and Services Select Customers Select Customers Energy Mobile & Fixed Terminals Antenna Systems Other Design & Development Revenue: $1.2 billion Government Systems Satellite Services Revenue: $0.7 billion(6) Revenue: $0.5 billion Pro Forma Viasat Standalone for the LTM 6/30/2022 Revenue of $2.4 billion Other Mobility & Enterprise In-Flight Connectivity Fixed Broadband Satcom Services & Technology Information Assurance & Cybersecurity Commercial Networks Space-Based Services

Government Systems New Government Systems Segment(7) Rapidly Advancing Space and Networking Capabilities to Enable Accelerated Growth Satcom-As-A-Service - Secure, multi-network satellite services from Senior Leader Mobility services to entertainment services on bases, and everything in-between. Software-defined hybrid networking builds on VS-3 and partner network capabilities to provide high capacity, always-on, resilient, secure networking that operates in contested areas through the spectrum of adversary threats, including jamming, scintillation, cyber, and kinetic effects. Cybersecurity – Zero-trust services leverage machine learning based analytics that synthesize data from Viasat’s global network and secure data feeds from NSA and DHS. Information Assurance – Leader in IP-based, NSA certified encryptors. Platforms for air, ground, maritime, space, space and cloud. Family of products supports use cases from embedded to enterprise applications. Information Assurance & Cybersecurity Space-Based Services Space-Based Services – Networks provide data for Earth Observation, Missile Warning, Alternate Position, Navigation, Timing, and Space Situational Awareness. Space Networking - LEO to GEO Relay through VS-3 enables on-demand streaming to/from LEO platforms, Next generation narrowband and UHF for contested environments Satcom Services & Technology

Viasat Growth Drivers and Catalysts BACKLOG Subscription Revenue Large & Growing TAM Near term Catalysts In Flight Connectivity Mobility - Commercial & Government Mobility ViaSat-3 launches Government Systems International - Fixed & Mobile Antenna Ground Systems Government US & International Fixed Inmarsat Transaction Link 16 TDL Sale

Valuation reflects strong and growing franchise Strengthens financial profile Aligns focus with Core strategy Accelerates Services-based business model transition — Strategically and Financially Compelling Transaction — Cash purchase price of $1.96 billion with expected after-tax proceeds of $1.80 billion Allows Viasat to focus on building a service platform targeting a broad range of users across global mobility and fixed markets Sale proceeds significantly lower net leverage, improve liquidity and increase Viasat’s financial flexibility Expect recurring service revenue as a percentage of total revenue to increase to approximately 77%(1) pro forma for the Link 16 TDL Sale and the Inmarsat Transaction

THANK YOU

APPENDIX —

Pro forma for completion of the Link 16 TDL Sale and presented on a combined basis assuming the completion the Inmarsat Transaction for the LTM 6/30/2022. Excludes some corporate expense expected to be remediated. Pro forma for Link 16 TDL Sale as of 6/30/2022. European Commission, Joint Research Centre (JRC). "Urbanization: 95% Of The World's Population Lives On 10% Of The Land." ScienceDaily. ScienceDaily, 19 December 2008. Pro forma for completion of the Link 16 TDL Sale and presented on a combined basis assuming the Inmarsat Transaction as of 6/30/2023E. LTM 6/30/2022 Government Systems Segment revenue as reported excluding approximately $0.4 billion of Link 16 TDL revenue. Government Systems Segment Post-Sale. ENDNOTES —

