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Item 1.01.

Entry into a Material Definitive Agreement.

On February 13, 2019, Brightcove Inc. (the “Company”), Othello Acquisition Corporation, a Delaware corporation and wholly-owned subsidiary of the
Company (“U.S. Sub”), and Brightcove, S. de R.L. de C.V., a Mexico sociedad de responsabilidad limitada de capital variable and wholly-owned
subsidiary of the Company (“Mexico Sub”), entered into an Asset Purchase and Sale Agreement (the “Purchase Agreement”) with Ooyala, Inc., a
Delaware corporation (“Ooyala”), Ooyala Global, Inc., a Delaware corporation (“Seller Parent”) and Ooyala México S. de R.L. de C.V., a Mexico
sociedad de responsabilidad limitada de capital variable (the “Seller Subsidiary”, and together with Ooyala and Seller Parent, the “Sellers”).
Pursuant to the Purchase Agreement, the Sellers will sell, and U.S. Sub and Mexico Sub will purchase, the online video platform (OVP) assets of Ooyala
(the “Transaction”), in exchange for 1,056,763 unregistered shares of common stock of Brightcove Inc. (the “Shares”) and approximately $6.25 million
of cash, which includes up to $500,000 as a reimbursement of Ooyala’s audit fees incurred in connection with the Transaction. The Purchase
Agreement provides that approximately $2.65 million of the cash will be placed into an escrow account to settle certain claims for indemnification for
breaches or inaccuracies in Ooyala’s representations and warranties, covenants, and agreements.
There are no material relationships among the Company and Ooyala or any of their respective affiliates or any of the other parties to the Purchase
Agreement or the related ancillary agreements, other than in respect of such agreements.
The Transaction and the Purchase Agreement were approved by the board of directors of the Company, the board of directors of U.S. Sub, the board of
directors and stockholders of Seller Parent, the board of directors of Ooyala and the sole stockholder of the Seller Sub. The Purchase Agreement
contains customary representations, warranties, and covenants by each of the parties. The Transaction is expected to close in the first half of 2019,
subject to customary closing conditions.
The foregoing description of the Purchase Agreement does not purport to be a complete statement of the parties’ rights under the Purchase Agreement
and is qualified in its entirety by reference to the full text of the Purchase Agreement, a copy of which is filed with this Current Report on Form 8-K as
Exhibit 2.1 and incorporated by reference herein.
The Purchase Agreement has been included to provide investors and stockholders with information regarding its terms. It is not intended to provide
any other factual information about the Company or Ooyala. The representations, warranties and covenants contained in the Purchase Agreement were
made only for purposes of that agreement and as of specific dates, were solely for the benefit of the parties to the Purchase Agreement, may be subject
to limitations agreed upon by the contracting parties, and may be subject to standards of materiality applicable to the contracting parties that differ
from those applicable to investors. Investors are not third-party beneficiaries under the Purchase Agreement and should not rely on the representations,
warranties or covenants or any descriptions thereof as characterizations of the actual state of facts or condition of the Company or Ooyala or any of
their respective subsidiaries or affiliates. Moreover, information concerning the subject matter of the representations and warranties may change after
the date of the Purchase Agreement, which subsequent information may or may not be fully reflected in our public disclosures.
Item 2.02.

Results of Operations and Financial Condition.

On February 13, 2019, the Company issued a press release announcing certain financial and other information for the quarter and year ended
December 31, 2018. The full text of the press release and the related attachments are furnished as Exhibit 99.1 hereto and incorporated herein by
reference.
The information in this Item 2.02 of this Report on Form 8-K and Exhibit 99.1 attached hereto is intended to be furnished and shall not be deemed
“filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of
that section, nor shall it be deemed incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act, except
as expressly set forth by specific reference in such filing.

Item 3.02.

Unregistered Sale of Equity Securities.

The information in Item 1.01 of this Current Report on Form 8-K is incorporated by reference into this Item 3.02. The Shares that will be issued upon
the closing of the Transaction, as described above, will not be registered under the Securities Act of 1933, as amended (the “Securities Act”), pursuant
to the exemption from registration provided by Section 4(a)(2) of the Securities Act.
Item 7.01.

Regulation FD Disclosure.

On February 13, 2019, the Company issued a press release announcing that it had entered into the Purchase Agreement. A copy of the press release is
attached as Exhibit 99.2 to this Current Report on Form 8-K.
The information in this Item 7.01 and Exhibit 99.2 attached hereto is intended to be furnished and shall not be deemed “filed” for purposes of
Section 18 of the Exchange Act or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference in any filing
under the Securities Act or the Exchange Act, except as expressly set forth by specific reference in such filing.
Forward-Looking Statements
This Current Report on Form 8-K contains forward-looking statements which are made pursuant to the safe harbor provisions of Private Securities
Litigation Reform Act of 1995, including statements regarding the expected timing of the Transaction. These statements are neither promises nor
guarantees, and are subject to a variety of risks and uncertainties, many of which are beyond the control of the Company, which could cause actual
results to differ materially from those contemplated in these forward-looking statements. In particular, the risks and uncertainties include, among other
things, the risk that the Transaction does not close. For additional disclosure regarding these and other risks faced by the Company, see the disclosures
contained in our public filings with the Securities and Exchange Commission, including our quarterly report on Form 10-Q for the quarterly period
ended September 30, 2018, under the heading Part II, Item 1A “Risk Factors,” available on our website at https://investor.brightcove.com/sec-filings
and on the SEC’s website at http://www.sec.gov.
Item 9.01.

Financial Statements and Exhibits.

(d) Exhibits
Exhibit
No.

Description

2.1*

Asset Purchase and Sale Agreement, dated as of February 13, 2019, by and among Brightcove Inc., Othello Acquisition Corporation,
Brightcove, S. de R.L. de C.V., Ooyala, Inc., Ooyala Global, Inc., and Ooyala México, S. de R.L. de C.V.

99.1

Press Release of Brightcove Inc. dated February 13, 2019, including attachments, furnished herewith.

99.2

Press Release of Brightcove Inc. dated February 13, 2019, including attachments, furnished herewith.

*

Schedules, exhibits, and similar supporting attachments or agreements to the Purchase Agreement are omitted pursuant to Item 601(b)
of Regulation S-K. Brightcove Inc. agrees to furnish a supplemental copy of any omitted schedule or similar attachment to the
Securities and Exchange Commission upon request.
*

*

*

SIGNATURES
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.
Brightcove Inc.
Date: February 13, 2019

By: /s/ Robert Noreck
Robert Noreck
Chief Financial Officer
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ASSET PURCHASE AND SALE AGREEMENT
THIS ASSET PURCHASE AND SALE AGREEMENT (this “Agreement”), dated as of February 13, 2019, is by and among Brightcove Inc., a
Delaware corporation (“Parent”), Othello Acquisition Corporation, a Delaware corporation (“US Buyer”), Brightcove, S. de R.L. de C.V., a sociedad de
responsabilidad limitada de capital variable organized under the laws of Mexico (“Mexico Buyer” and together with US Buyer, the “Buyers”),
Ooyala México S. de R.L. de C.V., a sociedad de responsabilidad limitada de capital variable organized under the laws of Mexico (“Ooyala
Mexico”), Ooyala Global Inc., a Delaware corporation (“Seller Parent”), and Ooyala, Inc., a Delaware corporation (the “Company” and, collectively
with Seller Parent and Ooyala Mexico, sometimes referred to herein as the “Sellers” and each individually, a “Seller”). Certain terms used in this
Agreement are defined in Section 1.1 hereof. An index of defined terms used in this Agreement is set forth in Section 1.2 hereof.
WHEREAS, the Company, directly and through its Subsidiaries, is engaged in the Business;
WHEREAS, the Sellers wish to sell, or cause to be sold, to the Buyers, and the Buyers wish to purchase from the Sellers, the Purchased Assets,
and the Buyers have agreed to assume the Assumed Liabilities, each upon the terms and subject to the conditions set forth in this Agreement (the
“Transaction”);
WHEREAS, a portion of the consideration otherwise payable to the Sellers in connection with the Transaction shall be placed into escrow
pursuant to the terms of this Agreement, the release of such amount to be contingent upon certain events and conditions, all as set forth in Article VIII
and the Escrow Agreement (as defined below);
WHEREAS, the Board of Directors of each of Seller Parent and the Company has unanimously approved this Agreement, the Transaction and the
other transactions contemplated by this Agreement;
WHEREAS, the Board of Directors of each of Parent and US Buyer has unanimously approved this Agreement, the Transaction and the other
transactions contemplated by this Agreement;
WHEREAS, the Company, US Buyer and the Escrow Agent shall enter into an Escrow Agreement to be effective at, and subject to the
occurrence of, the Closing;
WHEREAS, Parent, the Buyers and the Sellers desire to make certain representations, warranties, covenants and agreements in connection with
the Transaction, and also to prescribe various conditions to the Transaction; and
WHEREAS, as a condition to the willingness of, and as an inducement to, Parent and the Buyers to enter into this Agreement, each Seller is
delivering to US Buyer a Lock-Up Agreement, substantially in the form attached hereto as Exhibit A (the “Lock-Up Agreement”).

NOW THEREFORE, in consideration of the mutual agreements and covenants herein contained, and for other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

ARTICLE I - DEFINED TERMS
Section 1.1 Certain Terms Defined. For the purposes of this Agreement:
An “Affiliate” of any Person means another Person that directly or indirectly, through one or more intermediaries, controls, is controlled by, or is
under common control with, such first Person. For purposes of this definition, “control” (and its derivatives) means the possession, directly or
indirectly, of the power to direct or cause the direction of the management and policies of a Person, whether through ownership of capital stock or other
securities, by contract or agreement or otherwise.
“Assets” means all properties, items, rights, Contracts, interests and assets of every kind, nature and description (wherever located), real, personal
or mixed, tangible and intangible (wherever located and whether or not required to be reflected on a balance sheet prepared in accordance with GAAP
or applicable similar financial principles or rules), in electronic form or otherwise, including all inventory, receivables, prepaid rentals, deposits,
advances and other prepaid expenses, equipment, fixtures, furniture, improvements, instruments, computers, supplies and other personal property, data,
records, files, manuals, blueprints and other documentation (including sales promotion materials, photographs, public relations and advertising
material, studies, reports, correspondence and other similar documents and records and all client and customer lists, telephone and/or facsimile
numbers, electronic mail addresses with respect to past, present or prospective clients and customers, other directory listings, sales and credit records,
catalogs and brochures, purchasing records and records relating to suppliers and copies of all personnel records), Software, Intellectual Property Assets,
and all rights and claims (whether contingent or absolute, matured or unmatured and whether in tort, contract or otherwise) against any Person.
“Audit Fees” means the fees associated with the preparation of the audited financial statements described in Section 6.10(a) hereof.
“Balance Sheet Date” means December 31, 2018.
“Business” means the online video platform (OVP) business of the Company as currently conducted, and as proposed to be conducted in the
product roadmaps previously provided to the Buyer, and includes the development, manufacture, use, importation, offer for sale and/or sale of the
Products.
“Business Copyrights” means registered and unregistered Copyrights owned by the Company or any of its Subsidiaries and Relating to the
Business.
“Business Day” means any day other than a day on which the SEC is closed.
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“Business Intellectual Property Assets” means all Intellectual Property Assets owned by the Company or any of its Subsidiaries and Relating to
the Business, in each case, other than the Excluded Intellectual Property Assets.
“Business Marks” means registered and unregistered Marks owned by the Company or any of its Subsidiaries and Relating to the Business.
“Business Patents” means Patents owned by the Company or any of its Subsidiaries and Relating to the Business.
“Business Trade Secrets” means Trade Secrets owned by the Company or any of its Subsidiaries and Relating to the Business.
“Bylaws” means the Company’s Bylaws as in effect on the date hereof.
“Cash” means all cash and cash equivalents as determined in accordance with GAAP on a consolidated basis.
“Certificate of Incorporation” means the Company’s Certificate of Incorporation, as filed with the Secretary of State of the State of Delaware on
April 5, 2007, as amended as of the date hereof.
“Closing Cash Proceeds” means an amount in cash equal to $5,750,000 minus the Customer Renewal Discount, if any.
“Code” means the United States Internal Revenue Code of 1986, as amended.
“Company Common Stock” means any of the Common Stock, $0.0001 par value per share, of the Company.
“Company Material Adverse Effect” means any change, event, circumstance, development or effect that (i) is materially adverse to the business,
assets, liabilities, condition (financial or otherwise), prospects or results of operations of the Business, the Purchased Assets or the Assumed Liabilities
or (ii) would materially impair or delay the ability of the Sellers to perform their obligations hereunder, including the consummation of the
Transaction; provided, however, that none of the following constitute, or will be considered in determining whether there has occurred, a Company
Material Adverse Effect on the Business, the Purchased Assets or the Assumed Liabilities: (a) changes that are the result of factors generally affecting
the industries or markets in which the Business operates, (b) changes in Laws, rules, regulations, accounting standards or principles (including GAAP),
or any guidance relating thereto, or any interpretation of any of the foregoing, (c) changes that are the result of economic factors affecting the national,
regional or world economy, acts of God, hostilities or acts of war, sabotage, terrorism, the outbreak or escalation of hostilities, weather conditions,
change in geopolitical conditions or other force majeure events, (d) any change in interest rates or economic, political, business or financial market
conditions generally (including any changes in credit, financial, commodities, securities or banking markets), (e) the announcement or the execution of
this Agreement, the pendency or consummation of the transactions contemplated hereunder or the performance of this Agreement, including losses or
threatened losses of
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employees, customers, vendors, distributors or others having relationships with the Company with respect to the Business, (f) the compliance with the
terms of this Agreement or any action taken or not taken at the request of Buyer or Parent or as required or contemplated by this Agreement, (g) any
willful misconduct by Parent, the Buyers or their respective Affiliates, (h) any failure of the Company to meet any projections or forecasts with respect
to the Business, provided that this clause (h) shall not prevent a determination that any change or effect underlying such failure to meet projections or
forecasts has resulted in a Company Material Adverse Effect (to the extent such change or effect is not otherwise excluded from this definition of
Company Material Adverse Effect), or (i) the compliance with the terms of this Agreement or any action taken or not taken at the request of the Buyers
or Parent or as required or contemplated by this Agreement; except, in the case of clauses (a), (b), (c) and (d), only to the extent that any such changes,
events, circumstances, developments or effects do not have a materially disproportionate and adverse effect on the Business or the Purchased Assets
relative to other similarly situated businesses in the industries in which the Company operates.
“Company Transaction Expenses” means all fees, costs or expenses accrued, incurred, paid or payable by any Seller in connection with the
transactions contemplated hereby, including with respect to financial, accounting, tax and legal advisors to any such Sellers, except for (only in the
event the Closing occurs) the Audit Fees Reimbursement.
“Contract” means any contract, commitment, agreement, instrument, arrangement, understanding, obligation, undertaking, permit, concession,
franchise, license, whether oral or written (including all amendments thereto).
“Copyrights” means copyrights in both published and unpublished works, including without limitation all compilations, databases and
computer programs, manuals and other documentation and all copyright registrations and applications, and all derivatives, translations, adaptations
and combinations of the above.
“Court” means any court or arbitration tribunal of the United States, any domestic state, any foreign country and any political subdivision or
agency thereof.
“Customer Renewal Discount” means, to the extent (and only to the extent) that customer Contracts set forth on Schedule 1.1(a) (the “Customer
Renewal Contracts”) collectively accounting for at least eighty-five (85%) of the aggregate amount indicated for all Customer Renewal Contracts have
not been renewed in accordance with their applicable terms and at the contract value set forth in Schedule 1.1(a) at or prior to the Closing, then an
amount equal to the quotient obtained by dividing (i) the difference between eighty-five (85%) of the aggregate amount indicated on Schedule 1.1(a)
for all Customer Renewal Contracts and the aggregate amount indicated on Schedule 1.1(a) for all such Customer Renewal Contracts which have been
renewed at or prior to the Closing by (ii) two (2).
“Data Protection Legislation” means (a) all applicable legislation, directives and related guidance (b) contractual obligations of the Company,
(c) internal and public-facing privacy and/or security policies of the Company, (d) rules of applicable self-regulatory organizations, (e) the Payment
Card Industry Data Security Standard, and all other rules and requirements of payment card brands (to the extent applicable); and (f) applicable
published industry standards, in each case
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relating to the processing of personal data, to the privacy of individuals, to the transmission of marketing and/or commercial messages and to the
recording, interception and monitoring of communications, including without limitation the GDPR, the Data Protection Act 2018, Directive
2002/58/EC of the European Parliament and of the Council of 12 July 2002 on privacy and electronic communications and the Privacy and Electronic
Communications (EC Directive) Regulations 2003, as amended and any analogous legislation (including the Federal Law of Protection of Personal
Data Held by Private Parties (Ley Federal de Protección de Datos Personales en Posesión de los Particulares), as amended) in any jurisdiction in
which the Company or its Subsidiaries carries on Business.
“Environment” means soil, surface waters, groundwater, land, stream sediments, surface or subsurface strata and ambient air and biota living in or
on such media.
“Environmental Laws” means all laws relating to protection of the Environment, including, without limitation, the federal Comprehensive
Environmental Response, Compensation and Liability Act, the Resource Conservation and Recovery Act, the Clean Air Act, the Clean Water Act, the
Toxic Substances Control Act, the Endangered Species Act and similar domestic, foreign, federal, state and local laws as in effect on the Closing Date.
“Escrow Agent” means JPMorgan Chase Bank, NA.
“Exchange Act” means the Securities Exchange Act of 1934, as amended.
“Excluded Intellectual Property Assets” means (a) the Flex Products, and (b) any Intellectual Property Assets that are licensed to any of the
Buyers from Company pursuant to the License Agreement.
“Excluded Taxes” means (a) all Liabilities for Taxes of the Sellers or any Affiliate of the Sellers for Taxes for any period, including the Sellers’
share of any Transfer Taxes pursuant to Section 6.6(b), including any Liability of the Sellers under Treasury Regulations Section 1.1502-6 (or any
analogous provision of state, local or foreign law), as a transferee or successor, by contract, or otherwise, but excluding any Property Taxes to the extent
specifically allocated to the Buyers pursuant to Section 6.6(e), (b) all Liabilities for Taxes relating to the Excluded Assets or Excluded Liabilities for
any period, (c) all Liabilities for Taxes related to or otherwise imposed on the Purchased Assets with respect to any Pre-Closing Tax Period.
“Flex Products” means the Company’s Flex Media Platform and related “Flex” branded products and services, including the development,
manufacture, use, importation, offer for sale and/or sale of such products and services and including the Intellectual Property Assets, Software,
Contracts, Assets and Liabilities relating to such products and services.
“FLL” means the Mexican Federal Labor Law (Ley Federal del Trabajo).
“GAAP” means generally accepted accounting principles as applied in the United States on a consistent basis.
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“GDPR” means Regulation (EU) 2016/679 of the European Parliament and of the Council of 27 April 2016 on the protection of natural persons
with regard to the processing of personal data and on the free movement of such data.
“Hazardous Material” means any pollutant, toxic substance, hazardous waste, hazardous materials, hazardous substances, petroleum or
petroleum-containing products as defined in, or listed under, any Environmental Law.
“IMSS” means the Mexican Social Security Institute (Instituto Mexicano del Seguro Social).
“Indebtedness” means, with respect to any Person, (a) all indebtedness of such Person, whether or not contingent, for borrowed money, (b) all
obligations of such Person for the deferred purchase price of property or services, including any deferred revenue relating to services deliverable in the
future to the extent not reflected in accounts receivable, (c) all obligations of such Person evidenced by notes, bonds, debentures or other similar
instruments, including any prepayment penalties, (d) all indebtedness created or arising under any conditional sale or other title retention agreement
with respect to property acquired by such Person, (e) all obligations of such Person as lessee under leases that have been or should be recorded as
capital leases in accordance with GAAP, (f) all obligations, contingent or otherwise, of the Company under acceptance, letter of credit or similar
facilities, (g) any amounts owed to such Person under any noncompetition, severance or similar arrangement, (h) all obligations of such Person to
purchase, redeem, retire, defease or otherwise acquire for value any equity interest or equity securities of such Person or any warrants, rights or options
to acquire such equity interest or equity securities, (i) any off-balance sheet financing (but excluding all leases recorded for accounting purposes by
such Person as operating leases), (j) any commitment by which the such Person assures a creditor against loss (including contingent reimbursement
Liability with respect to letters of credit), (k) any accrued and unpaid interest on, and any prepayment premiums, penalties or similar contractual
charges in respect of, any of the foregoing obligations computed as though payment is being made in respect thereof, (l) all Indebtedness of other
Persons of any type referred to in clauses (a) through and including (k) above guaranteed directly or indirectly in any manner by such Person, and
(m) all Indebtedness of any type referred to in clauses (a) through and including (k) above secured by (or for which the holder of such Indebtedness has
an existing right, contingent or otherwise, to be secured by) any encumbrance on property (including accounts and contract rights) owned by such
Person, even though such Person has not assumed or become liable for the payment of such Indebtedness.
“Indemnified Party” means a Buyer Indemnified Party and a Seller Indemnified Party, as the case may be.
“INFONAVIT” means the Mexican Institute of the National Fund for Employees’ Housing (Instituto del Fondo Nacional de la Vivienda para los
Trabajadores).
“Insolvent” means, with respect to any Person, that the sum of the debts and other probable Liabilities of such Person exceeds the present fair
saleable value of such Person’s assets.
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“Intellectual Property Assets” means any and all of the following, as they exist throughout the world: (a) Patents, (b) Marks, (c) Copyrights, (d)
Trade Secrets, (e) any and all other intellectual property rights and/or proprietary rights relating to any of the foregoing, and (f) claims of infringement
and misappropriation against third parties.
“IRS” means the United States Internal Revenue Service.
“knowledge” means (x) with respect to the Company, the actual knowledge of Jon Huberman, Mike Nikzad, Duane Bell and Belsasar Lepe, after
reasonable inquiry of those employees who are direct reports to such individuals, and (y) with respect to Buyer, the actual knowledge, of Jeff Ray,
Robert Noreck and David Plotkin, after reasonable inquiry of those employees who are direct reports to such individuals.
“Law” means any federal, national, supranational, state, provincial, local or similar statute, law, ordinance, regulation, rule, code, Order,
requirement or rule of law (including common law).
“Liabilities” means, with respect to any Person, any and all liabilities and obligations of any kind (whether known or unknown, contingent,
accrued, due or to become due, secured or unsecured, matured or otherwise), including but not limited to accounts payable, all liabilities and
obligations related to Indebtedness or guarantees, costs, expenses, royalties payable, and other reserves, wages, accrued bonuses and commissions,
accrued vacation and any other form of leave, termination payment obligations, penalties, employee expense obligations and all other liabilities and
obligations of such Person or any of its subsidiaries or Affiliates, regardless of whether such liabilities are required to be reflected on a balance sheet in
accordance with GAAP.
“Lien” means, with respect to any Asset, any mortgage, lien, license, pledge, charge, security interest, restriction or encumbrance of any kind in
respect of such Asset.
“Losses” of a Person means, without duplication, any and all losses, Liabilities, diminution in value, damages, claims, awards, judgments, costs
and expenses, interest and penalties (including, without limitation, reasonable attorneys’ fees actually incurred) asserted against, imposed upon or
sustained or incurred by such Person.
“Marks” means rights in registered and unregistered trademarks, service marks, trade names, trade dress, logos, packaging design, slogans and
domain names, and registrations, applications for registration of any of the foregoing and all goodwill connected with the use of and symbolizing the
foregoing.
“Mexican Employees” means those individuals who: (i) have a valid employment relationship with Ooyala Mexico which is in force as of the
Closing Date, whereby they render their personal subordinated services to Ooyala Mexico, (ii) have a valid individual employment agreement with
Ooyala Mexico which is in force as of the Closing Date, and (iii) are classified as employees pursuant to Schedule 3.11(a); and (iv) are registered before
the IMSS under Ooyala Mexico employer registry.
“Nasdaq” means The Nasdaq Stock Market.
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“Order” means any judgment, order, decision, writ, injunction, ruling or decree of, or any settlement under the jurisdiction of, any Governmental
Authority.
“Parent Common Stock” means the common stock, $0.001 par value per share, of Parent.
“Parent Material Adverse Effect” means any change, event, circumstance, development or effect that (i) is materially adverse to the business,
assets, liabilities, condition (financial or otherwise), prospects or results of operations of Parent and the Buyers, taken as a whole, or (ii) would
materially impair or delay the ability of Parent or any of the Buyers to perform its obligations hereunder, including the consummation of the
Transaction; provided, however, that none of the following constitute, or will be considered in determining whether there has occurred, a Parent
Material Adverse Effect: (a) changes that are the result of factors generally affecting the industries or markets in which Parent or any of the Buyers
operate, (b) changes in Laws, rules, regulations, accounting standards or principles (including GAAP), or any guidance relating thereto, or any
interpretation of any of the foregoing, (c) changes that are the result of economic factors affecting the national, regional or world economy, acts of God,
hostilities or acts of war, sabotage, terrorism, the outbreak or escalation of hostilities, weather conditions, change in geopolitical conditions or other
force majeure events, (d) any change in interest rates or economic, political, business or financial market conditions generally (including any changes
in credit, financial, commodities, securities or banking markets), (e) any willful misconduct by the Sellers or their respective Affiliates, (f) any failure of
Parent to meet any projections or forecasts, provided that this clause (f) shall not prevent a determination that any change or effect underlying such
failure to meet projections or forecasts has resulted in a Parent Material Adverse Effect (to the extent such change or effect is not otherwise excluded
from this definition of Parent Material Adverse Effect), (g) the compliance with the terms of this Agreement or any action taken or not taken at the
request of any Seller or as required or contemplated by this Agreement, or (h) the announcement or the execution of this Agreement, the pendency or
consummation of the transactions contemplated hereunder or the performance of this Agreement, including losses or threatened losses of employees,
customers, vendors, distributors or others having relationships with the Parent,; except, in the case of clauses (a), (b), (c) and (d), only to the extent that
any such changes, events, circumstances, developments or effects do not have a materially disproportionate and adverse effect on Parent and the
Buyers relative to other similarly situated businesses in the industries in which Parent and any of the Buyers operate.
“Parent SEC Documents” means all forms, reports, schedules, statements and other documents required to be filed or furnished by Parent with the
SEC, together with all certifications required pursuant to the Sarbanes-Oxley Act, as supplemented or amended since the time of filing, and together
with all information incorporated by reference therein and schedules and exhibits thereto.
“Parent Stock Amount” means 1,056,763 shares of Parent Common Stock.
“Parent Stock Price” means $8.28.
“Patents” means patents, patent applications of any kind, patent rights, inventions, discoveries and invention disclosures (whether or not
patented).
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“Permitted Liens” means the following Liens: (i) statutory, mechanics’, materialmens’, workmens’ landlords’ and other like Liens arising out of
operation of Law with respect to a Liability incurred in the ordinary course of business and which is not delinquent and is not material, (ii) Liens for
Taxes, assessments and other governmental levies, fees or charges not yet due and payable or which are being contested in good faith through (if then
appropriate) appropriate proceedings with adequate reserves and (iii) other Liens described on Schedule 1.1(b).
“Person” means an individual, corporation, partnership, limited liability company, joint venture, association, trust, unincorporated organization
or other entity or group (as defined in Section 13(d) of the Exchange Act).
“Personal Data” means any information that alone or in combination with other information held by or on behalf of the Company or any of its
Subsidiaries relates to an identified or identifiable Person including a natural person’s name, street address, telephone number, e-mail address,
photograph, social security number, driver’s license number, passport number, credit or debit card number or customer or financial account number or
IP address. Personal Data includes “personal data” as defined by the GDPR and the Data Protection Legislation.
“Post-Closing Tax Period” means any Tax period beginning after the Closing Date and that portion of a 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 and
including the Closing Date.
“Products” means the products, computer programs and/or services and related documentation currently or previously researched, designed,
developed, produced, performed, licensed, sold, distributed and/or otherwise made available by the Company or its Subsidiaries, in each case, which is
Related to the Business. For the avoidance of doubt, “Products” shall not include the Flex Products.
“Property Taxes” means all real property Taxes, personal property Taxes and similar ad valorem Taxes.
“Related to the Business” or “Relating to the Business” means, as applicable, relating to, necessary for, held for use with, arising from or used in
connection with the Business as conducted by Sellers.
“Release” means any releasing, disposing, discharging, injecting, spilling, leaking, pumping, dumping, emitting, escaping or emptying of a
Hazardous Material into the Environment.
“SEC” means the United States Securities and Exchange Commission.
“Securities Act” means the Securities Act of 1933, as amended.
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“Shared Contracts” means any Contract entered into prior to the Closing to which Seller or any of its Subsidiaries is a party with any
non-Affiliated third party and which Relates to the Business and the Flex Products, each of which Contracts are listed on Schedule 1.1(c).
“Software” means any and all (i) computer software and code, including any and all software implementations of algorithms, models and
methodologies, and including programs, assemblers, applets, compilers, data (including image and sound data), design tools and user interfaces, in any
form or format, however fixed, whether in source code or object code format, (ii) databases and compilations, including any and all data and collections
of data, whether machine readable or otherwise, (iii) descriptions, flow-charts and other work product used to design, plan, organize and develop any of
the foregoing; and (iv) all user documentation, including user manuals and training materials, relating to any of the foregoing.
“SSL” means the Mexican Social Security Law (Ley del Seguro Social).
“Stockholder” means a holder of Company Common Stock.
“Straddle Period” means any Tax period that includes, but does not end on, the Closing Date.
“Subsidiary” means, with respect to any Person (a) a corporation more than 50% of the combined voting power of the outstanding voting stock of
which is owned by such Person or by one of more other Subsidiaries of such Person, (b) a partnership of which such Person, or one or more other
Subsidiaries of such Person is the general partner or has the power to direct the policies, management and affairs of such partnership, (c) a limited
liability company of which such Person or one or more other Subsidiaries of such Person is the managing member or has the power to direct the
policies, management and affairs of such company, or (d) any other Person (other than a corporation, partnership or limited liability company) in which
such Person, or one or more other Subsidiaries of such Person has at least a majority ownership and power to direct the policies, management and affairs
thereof. For the avoidance of doubt, the Buyers are Subsidiaries of Parent and Ooyala Mexico is a Subsidiary of the Company.
“Tax” or “Taxes” means any U.S. federal, state, or local, or non-U.S. income, gross receipts, license, payroll, employment, excise, severance,
stamp, occupation, premium, windfall profits, environmental, customs duties, capital stock, franchise, profits, withholding, social security (or similar),
housing, unemployment, disability, real property, personal property, sales, use, transfer, registration, value added, alternative or add-on minimum,
estimated, or other tax of any kind whatsoever, including any interest, penalty, or addition thereto, whether disputed or not.
“Tax Returns” means all returns, declarations, reports, claims for refund, information returns or statements and other documents relating to Taxes,
including all schedules and attachments thereto, and including all amendments thereof.
“Trade Secrets” means rights in know-how, trade secrets, confidential or proprietary information, research in progress, algorithms, data, designs,
processes, formulae, drawings, schematics, blueprints, flow charts, models, strategies, prototypes, techniques, testing procedures and testing results.
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“Transaction Documents” means this Agreement, the Escrow Agreement, the Transition Services Agreement, the License Agreement and such
other instruments and agreements required by this Agreement to be executed and delivered hereunder, including without limitation, the Ancillary
Agreements.
“Treasury Regulations” means the Treasury Regulations (including temporary regulations) promulgated by the United States Department of
Treasury with respect to the Code or other federal tax statutes.
“WARN” means the Worker Adjustment and Retraining Notification Act of 1988, as amended.
Section 1.2 Definitions. The following terms have the meanings set forth in the Sections set forth opposite such term below:
Term

Section
Reference

Accountants
Acquisition Transaction
Agreed Claims
Agreement
Allocation
Alternative Transaction
Ancillary Agreements
Applicable Article III Provision
Assumed Benefit Plan
Assumed Contracts
Assumed Liabilities
Assumed Payable Liabilities
Audit Accountants
Audit Fees Reimbursement
Base Balance Sheet
Bill of Sale
Business Employee Programs
Buyer
Buyers
Buyer Adjustment Amount
Buyer Closing Statement
Buyer Indemnified Party
Chosen Courts
Claim Certificate
Closing
Closing Date
Company
Company Board
Company Licenses
Confidentiality Agreement

2.7(b)(ii)
6.5(b)
8.4(e)
Preamble
6.6(e)
6.5(a)
2.2
Article III
3.10(b)
2.1(f)
2.3
2.3
2.6
2.6
3.5(a)
7.2(m)(v)
3.10(h)(i)
Preamble
Preamble
2.7(b)(iii)
2.7(a)(i)
8.2(a)
10.7
8.4(a)
2.5
2.5
Preamble
Recitals
3.19
6.2(c)
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Deferred Consent
Deferred Item
Dispute Notice
EDGAR
Employee
Employee Assignment Agreements
Employee Documentation
Employee Program
Employer Substitution
ERISA
ERISA Affiliate
Escrow Agreement
Escrow Amount
Escrow Fund
Estimated Closing Statement
Excluded Assets
Excluded Liabilities
Excluded Payable Liabilities
Excluded Prepaids
Excluded Receivables
Fair Labor Standards Act
FIN 48
Final Closing Statement
Financial Statements
Governmental Authority
Hired Employee
Historical Financial Information
Indemnification Cut-Off Date
IP Assignment
Key Employees
Leased Real Property
Leases
License Agreement
Lock-Up Agreement
Major Customers
Material Contracts
Mexico Buyer
Multiemployer Plan
Offer Letter
Offeree
Ooyala Mexico
Other Employees
Parent
Parent Financial Statements
Parent Options
Pre-Closing Period
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2.8(a)
2.8(a)
2.7(b)(ii)
Article IV
2.4
2.1(j)
6.8(a)
3.10(h)(ii)
6.8(f)
3.10(h)(iii)
3.10(h)(v)
2.6
2.6
2.6
2.7(a)(i)
2.2
2.4
2.7(a)(i)
2.2(xi)
2.2(x)
3.12(c)
3.5(e)
2.7(b)(ii)
3.5(a)
3.4(b)
6.8(a)
6.10(a)
8.1
7.2(m)(vi)
7.2(h)
3.11(b)
3.11(b)
7.2(m)(vii)
Recitals
3.13(a)(xx)
3.13(a)
Preamble
3.10(h)(vi)
6.8(a)
6.8(a)
Preamble
7.2(j)
Preamble
4.8(e)
4.4(b)
5.1

Pro Forma Financial Information
Purchase Consideration
Purchased Assets
Purchased Prepaids
Purchased Receivables
Renewal Period
Required Financial Information
Restrictive Agreement
Schedules
Seller
Seller Adjustment Amount
Seller Indemnified Party
Seller Parent
Shortfall
Specified Representations
Tax Accountant
Third Party Claim
Third Party IP Assets
Threshold
Transaction
Transfer Taxes
Transferred Business Books and Records
Transition Services Agreement
U.S. Export Controls

6.10(b)
2.6
2.1
2.1(b)
2.1(a)
2.8(b)
6.10(b)
7.2(m)(iii)
Article III
Preamble
2.7(b)(iii)
8.3(a)
Preamble
2.7(b)(iv)
8.1
6.6(e)
8.4(a)
3.14(b)(v)
8.2(b)(i)
Recitals
6.6(b)
2.1(l)
7.2(m)(iv)
3.27(b)

ARTICLE II - PURCHASE AND SALE OF ASSETS
Section 2.1 Purchased Assets. At the Closing, subject to the terms and conditions of this Agreement, each Seller shall irrevocably sell, assign,
transfer, convey and deliver to the Buyers or its designees, free and clear of all Liens, other than Permitted Liens, and the Buyer shall purchase, acquire
and accept (or to cause its designees to purchase, acquire and accept) from such Seller, all of such Seller’s rights, title and interest in and to all of the
Purchased Assets of such Seller. The allocation of the Purchased Assets among the Buyers shall be determined by the Buyers and set forth in the Bill of
Sale. “Purchased Assets” means, in each case other than Excluded Assets, all Assets Related to the Business, including any such Assets acquired by any
Seller and their subsidiaries between the date hereof and the Closing Date, including the following:
(a) all accounts receivable of, and other Indebtedness owing to, any Seller to the extent attributable to services deliverable in any period
following the Closing and which are Related to the Business (the “Purchased Receivables”);
(b) all deposits, advances, credits and expenses that have been prepaid by any Seller as of the Closing to the extent attributable to services
deliverable in any period following the Closing and which are Related to the Business (the “Purchased Prepaids”);
(c) all Business Intellectual Property Assets;
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(d) all Confidential Information Related to the Business, and all copies and embodiments of documents, electronic files and other objects
embodying such Confidential Information;
(e) all copies of, and embodiments of documents, electronic files, and other objects embodying, all Business Intellectual Property Assets;
(f) all of the Company’s, title and interest in and to (i) each Contract set forth on Schedule 2.1(f) (the “Assumed Contracts”) and (ii) the
rights and benefits under the Shared Contracts to the extent allocated or assigned to US Buyer pursuant to Section 2.8;
(g) all transferable warranties and guarantees of third parties for the benefit of the Business, and any claims, rights, credits, causes of action,
or rights of setoff against third parties to the extent arising from or Related to the Business or any of the Purchased Assets;
(h) unless otherwise determined by the Buyers, all transferable Company Licenses;
(i) to the extent not specifically excluded as an Excluded Asset, all rights, claims, credits, causes of action, or rights of set-off of the Sellers
with respect to or arising out of the Purchased Assets or the Assumed Liabilities, including, to the extent assignable under applicable Laws, all rights to
recover past, present, and future damages for the breach, infringement, violation, or misappropriation, as the case may be, of any of the Purchased
Assets (including the Business Intellectual Property Assets), and all claims, judgments, causes of action or demands of whatever kind or description
arising out of or Related to the Business, including those arising out of or related to the Purchased Assets (including pre-payments related to the
Purchased Assets), whether known or unknown, contingent or noncontingent;
(j) all of the Seller’s right, title and interest (x) under any employment, confidentiality, invention assignment, or similar agreements with
Employees (“Employee Assignment Agreements”), but only to the extent required to permit the Buyers to enjoin, restrain, recover damages from, or
obtain any other remedies from or against, and to obtain specific performance of such Employee Assignment Agreements by, any Employee who
breaches any Employee Assignment Agreement (including any confidentiality provisions Relating to the Business or relating to the Purchased Assets),
and to the extent necessary to permit the Buyers to protect their rights and interests in connection with the Business and the Purchased Assets and the
transactions contemplated under this Agreement and the Ancillary Agreements, and (y) any confidentiality agreements or similar agreements entered
into by a Seller, on the one hand, and any Person, on the other hand, Relating to the Business; provided, that, for the avoidance of doubt, nothing in
this provision shall be read to restrict the Sellers’ right to enforce such Employee Assignment Agreements;
(k) all of the Sellers’ goodwill in or associated with any of the Purchased Assets and the Business, and the going concern value of the
Business;
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(l) all books and records, including ledgers, correspondence, lists, studies and reports and other printed or written materials, including,
without limitation, all lists and records pertaining to customers, personnel, agents, suppliers, distributors and pricing, purchase and sale records, quality
control records, research and development files, files and data, company manuals, Tax Returns (but excluding income Tax Returns of Sellers of their
Affiliates and any other Tax Return not exclusively related to the Purchased Assets and/or Assumed Liabilities) and other business related documents
and materials, whether written, electronic or otherwise, all telephone and facsimile numbers and internet access (including email) accounts, in each case
in the Sellers’ care, custody, or control and Related to the Business (the “Transferred Business Books and Records”);
(m) all (i) tangible personal property, including all furniture, accessories, office materials, office equipment, personal computers, telephone
units, facsimile machines, file cabinets, artwork and drawings and other tangible personal property, in each case located at the premises of Ooyala
Mexico (including those located in work-sharing spaces used by Ooyala Mexico), (ii) personal computers and other tangible assets of Hired Employees
(other than those personally owned by such Hired Employees), and (iii) those items listed on Schedule 2.1(m);
(n) all of the Assets of Ooyala Mexico; and
(o) all Assets set forth on Schedule 2.1(o).
Section 2.2 Excluded Assets. Notwithstanding anything to the contrary in this Agreement, neither Seller nor any of its Subsidiaries or, for the
avoidance of doubt, other Affiliates of the foregoing, shall be required to sell, assign, transfer, convey or deliver, and the Buyers shall not have any
right to purchase or otherwise acquire, any of the following (the “Excluded Assets”):
(a) the Assets set forth on Schedule 2.2(a) hereof;
(b) the Sellers’ rights under or pursuant to this Agreement and the documents, instruments and agreements executed in connection herewith
(the “Ancillary Agreements”);
(c) the Company’s personnel records and any other records that the Company or any subsidiary is required by Law to retain in its
possession, provided that the Buyers shall be given copies of such records relating to the Hired Employees at the Closing;
(d) the minute books, statutory books and corporate seal of each Seller and its Affiliates;
(e) all bank accounts maintained by or on behalf of any Seller and its Affiliates;
(f) all real property interests;
(g) the capital stock or equity interests of any Seller and its Affiliates;
(h) all Cash of each Seller and its Affiliates;
(i) the Excluded Intellectual Property Assets;
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(j) (i) all accounts receivable and Indebtedness owing to any Seller to the extent attributable to services delivered or deliverable in any
period prior to the Closing and which are Related to the Business (the “Excluded Receivables”) and (ii) all accounts receivable of such Seller
attributable to the Excluded Assets;
(k) the benefit of all deposits, advances, credits and expenses (i) Related to the Business that have been prepaid by any Seller as of the
Closing and are attributable to services delivered or deliverable in any period prior to the Closing (the “Excluded Prepaids”) and (ii) attributable to the
Excluded Assets;
(l) all tangible personal property except as provided in Section 2.1(m);
(m) all rights, claims and credits (including all indemnities, warranties and similar rights), defenses or causes of action in favor of Seller or
any of its Affiliates to the extent relating to (A) any insurance policies, (B) any other Excluded Asset, (C) any Excluded Liability or (D) the assets,
properties, business or operations of any Seller or any Affiliate of such Seller related to, arising from, or incurred in connection with conditions or
events occurring prior to the Closing;
(n) the rights and benefits under the Shared Contracts to the extent allocated to any Seller or any of its Affiliates pursuant to Section 2.8;
(o) any insurance products or coverage maintained by any Seller or any of its Affiliates, or any rights or proceeds related thereto;
(p) any Tax refunds or credits of any Seller or any of its Affiliates;
(q) any Employee Programs, rights or Assets attributable thereto and books or records associated therewith; and
(r) all investments, interests or other equity interests, debt instruments, options and other securities of any Seller or any of its Affiliates in
another Person.
Section 2.3 Assumed Liabilities. The Buyers shall or shall cause a designee to assume, effective as of the Closing, the Assumed Liabilities.
“Assumed Liabilities” means collectively:
(a) all executory obligations of the Company that arise out of the performance of obligations under the Assumed Contracts to the extent
that such Liabilities arise out of the Buyers’ actions or operations under the Assumed Contracts subsequent to the Closing Date;
(b) all liabilities listed on Schedule 2.3(b) hereto;
(c) any liability arising following the Closing from the operation and conduct of the Business by the Buyers after the Closing, including
without limitation all accounts payable or accrued expenses of any Seller to the extent attributable to services deliverable in any period following the
Closing and which are Related to the Business (the “Assumed Payable Liabilities”) (it being understood that any Liabilities that arise from or relate to
any facts, circumstances or operations by the Sellers at or prior to the Closing shall constitute Excluded Liabilities).
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The allocation of the Assumed Liabilities among the Buyers shall be determined by the Buyers and set forth in the Bill of Sale. A single
Liability may fall within more than one of clauses (a) through (c) in this Section 2.3. This fact does not imply that (x) such Liability shall be assumed
more than once or (y) any duplication of such Liability is required.
Section 2.4 Excluded Liabilities. Notwithstanding anything to the contrary herein, the Sellers shall retain, and shall be responsible for paying,
performing and discharging, when due, and Parent, the Buyers and their respective Affiliates shall not assume or have any responsibility for, any
Excluded Liabilities. “Excluded Liabilities” means any and all Liabilities that are not Assumed Liabilities, including the following:
(a) any Liability arising or incurred through the Closing Date that arises from or relates to the operations of the Sellers, or the ownership,
design, development, marketing, testing, sale, license, production, operation, provision, distribution, or other disposition of the Products, and the
ownership, exercise, use, operation, or other disposition of any Purchased Assets by the Sellers through the Closing Date;
(b) any Liability of any Seller under, arising from, or related to any Contract of such Seller, whether arising or incurred prior to, at or
following the Closing Date, other than the Liabilities which are expressly assumed by the Buyers pursuant to Section 2.3;
(c) all implied or explicit warranty or other obligations with respect to the Products for which any Contracts with customers or other
Persons were or are entered into prior to the Closing Date, including warranty or other obligations that may arise on or after the Closing Date with
respect to Products that have been delivered to customers prior to the Closing Date;
(d) all Excluded Taxes;
(e) all Liabilities, whenever or however arising, including all costs, damages, wages, penalties and other expenses relating thereto arising
under any Contract, Law, permit, or action before any Governmental Authority, Law, order or any award of any arbitrator of any kind relating to any
Employee Program, employment agreement, offer letter, consulting agreement, or otherwise, relating to any current or former employee, consultant,
advisor, independent contractor, agent, officer or director of the Sellers or any ERISA Affiliate and his or her service to or employment with the
Company or any ERISA Affiliate (including for the avoidance of doubt (i) any change-of-control or similar payment or increased cost that is triggered
in whole or in part by the transactions contemplated by this Agreement together with the employer portion of any payroll or similar Taxes imposed
with respect to such payment or increased cost, and (ii) any Liability under deferred compensation plans, phantom stock plans, severance or bonus
plans, or similar arrangements made payable in whole or in part as a result of the transactions contemplated herein);
(f) claims of creditors of any Seller;
Asset Purchase and Sale Agreement – Page 17

(g) any Company Transaction Expenses;
(h) any Indebtedness of the Sellers;
(i) any Liability of Seller under this Agreement;
(j) any Liability related to or resulting from the Mexican Employees from any period before and up to the Closing Date including but not
limited to all employment and social security Liabilities, even those related to profit sharing obligations under the FLL and compliance with social
security liabilities; and
(k) any Liability related to or arising out of the Excluded Assets.
Section 2.5 Closing. The closing of the transactions contemplated hereunder (the “Closing”) shall occur as promptly as practicable (but in no
event later than the third Business Day) after all of the conditions set forth in Article VII shall have been satisfied or, if permissible, waived by the party
entitled to the benefit thereof (other than those conditions that by their terms are to be satisfied or waived at the Closing), and, subject to the foregoing,
shall take place at such time and on a date to be specified by the parties in writing (the “Closing Date”). The Closing shall take place at the offices of
Goodwin Procter LLP, 100 Northern Avenue, Boston, Massachusetts 02210, or at such other place as agreed to by the parties hereto (or via the
electronic exchange of documents via .pdf or overnight mail courier).
Section 2.6 Purchase Consideration. In consideration of the sale, assignment and transfer of the Purchased Assets and the assumption of the
Assumed Liabilities and the execution and delivery by the parties hereto of this Agreement and the other Transaction Documents, the purchase price
for the Purchased Assets shall be an amount equal to (a) the Closing Cash Proceeds plus (b) Audit Fees not to exceed $500,000 in the aggregate in cash
(the “Audit Fees Reimbursement”) plus (c) the Parent Stock Amount (together with the Closing Cash Proceeds and the Audit Fees Reimbursement, the
“Purchase Consideration”). At the Closing, US Buyer shall deliver or cause to be delivered cash equal to $2,655,000 (the “Escrow Amount”) to the
Escrow Agent, payable by wire transfer of immediately available funds for deposit into the account designated therefor in the Escrow Agreement. The
Escrow Amount shall be held by the Escrow Agent in a separate account (the “Escrow Fund”) solely for purposes of (i) the payment to US Buyer of the
Shortfall, if any such payment is required by US Buyer pursuant to Section 2.7(b)(iv) or (ii) the payment to US Buyer in satisfaction of any
indemnification or other claims of any Buyer Indemnified Party required by Article VIII. The Escrow Fund shall be governed by the terms of an escrow
agreement to be entered into by and among US Buyer, the Company and the Escrow Agent, such escrow agreement to be substantially in the form
attached hereto as Exhibit B (the “Escrow Agreement”). At the Closing, US Buyer shall deliver or cause to be delivered the Closing Cash Proceeds (less
the Escrow Amount) and the Parent Stock Amount to the Company (or to its designee as instructed in writing by the Company) on the Closing Date, by
wire transfer of immediately available funds (or, in the case of the Parent Stock Amount, by delivery of one or more stock certificates evidencing such
shares of Parent Common Stock or by delivery of such shares of Parent Common Stock in book entry form to be held as a book position in the name of
the Company) to an account designated by the Company upon the Closing. At the Closing, US Buyer shall deliver or cause to be delivered cash equal
to the unpaid
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portion of the Audit Fees Reimbursement to Montgomery Coscia Greilich LLP (the “Audit Accountants”) by wire transfer of immediately available
funds to an account designated by the Audit Accountants; provided, however, that any portion of the Audit Fees paid directly by any Seller shall be
reimbursed by the US Buyer (for the avoidance of doubt, any such amount plus the Audit Fees Reimbursement shall not exceed $500,000). The
Company shall have delivered to the Buyers the invoice of the Audit Accountants setting forth the Audit Fees and a calculation of the Audit Fees
Reimbursement, in each case, in form and substance reasonably satisfactory to the Buyers. The Sellers shall not be entitled to receive any portion of the
Escrow Amount unless and until it is distributed in accordance with the terms of the Escrow Agreement.
Notwithstanding anything to the contrary herein, the parties to this Agreement acknowledge and agree that the shares of Parent Common Stock
issuable in connection with the Transaction shall be issued by Parent to the Company in compliance with the Securities Act and applicable Laws, as set
forth in Section 2.9.
Section 2.7 Service-Period Proration.
(a) Preparation of Estimated Closing Statement.
(i) The Company shall prepare in good faith and, at least five Business Days prior to the Closing Date, deliver to the Buyers a written
statement (the “Estimated Closing Statement”) setting forth the Company’s best estimate of all: (A) Purchased Receivables and Purchased
Prepaids; (B) Excluded Receivables and Excluded Prepaids; (C) Assumed Payable Liabilities; and (D) Excluded Liabilities that are
accounts payable or accrued expenses of any Seller to the extent attributable to services delivered or deliverable in any period prior to
Closing and Related to the Business (the “Excluded Payable Liabilities”). Such Estimated Closing Statement shall be prepared in
accordance with GAAP, consistently applied, and using the same GAAP accounting principles, practices, methodologies and policies, that
were used to prepare the Base Balance Sheet, and shall consider in good faith any comments thereon by US Buyer and revise the Estimated
Closing Statement to reflect any changes as may be agreed by the Company and the Buyers.
(ii) Following receipt of the Estimated Closing Statement, the Sellers shall permit the Buyers and their representatives at all
reasonable times and upon reasonable notice to review the Company and its Subsidiaries’ working papers, accounting books and records
relating to the Estimated Closing Statement, and the Sellers shall make reasonably available its representatives responsible for the
preparation of the Estimated Closing Statement in order to respond to the reasonable inquiries of the Buyers.
(b) Preparation of Final Closing Statement.
(i) As promptly as practicable, but no later than 60 days after the Closing Date, the Buyers shall prepare and deliver to the Company a
written statement (the “Buyer Closing Statement”) setting forth all: (A) Purchased Receivables and Purchased Prepaids; (B) Excluded
Receivables and Excluded Prepaids; (C) Assumed Payable Liabilities; and (D) Excluded Payable Liabilities, in each case, prepared in
accordance with the same accounting principles, practices, methodologies and policies that were used to prepare the Estimated Closing
Statement.
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(ii) Unless the Company delivers the Dispute Notice within 30 days after receipt of the Buyer Closing Statement, such Buyer Closing
Statement shall be deemed the “Final Closing Statement” and shall be binding upon the parties hereto and shall not be subject to dispute
or review. If the Company disagrees with the Buyer Closing Statement, the Company may, within 30 days after receipt thereof, notify the
Buyers in writing (the “Dispute Notice”), which Dispute Notice shall provide reasonable detail of the nature of such disagreement,
including all supporting documentation thereto, and the Company shall be deemed to have agreed with all other items and amounts
contained in the Buyer Closing Statement delivered pursuant to this Section 2.7(b). The Buyers and the Company shall first use
commercially reasonable efforts to resolve such dispute between themselves and, if the Buyers and the Company are able to resolve such
dispute, the Buyer Closing Statement shall be revised to the extent necessary to reflect such resolution, shall be deemed the “Final Closing
Statement” and shall be conclusive and binding upon the parties hereto and shall not be subject to dispute or review. If the Buyers and the
Company are unable to resolve the dispute within 15 days after receipt by the Buyers of the Dispute Notice, the Buyers and the Company
shall submit the dispute to US Buyer’s independent accounting firm (the “Accountants”). The Accountants shall act as experts and not
arbiters and shall determine only those items relating to the Buyer Closing Statement that remain in dispute. Promptly, but no later than 30
days after engagement, the Accountants shall deliver a written report to the Buyers and the Company as to the resolution of the disputed
items in the Buyer Closing Statement. Such determinations by the Accountants shall be deemed the “Final Closing Statement,” shall be
conclusive and binding upon the parties hereto and shall not be subject to dispute or review. The fees and expenses of the Accountants in
connection with the resolution of disputes pursuant to this Section 2.7(b) shall be paid by equally by the Sellers (from the Escrow Fund)
and US Buyer. The Buyers and the Sellers agree that they will, and agree to cause their respective representatives and independent
accountants to cooperate and assist in the preparation of the Final Closing Statement and in the conduct of the audits and reviews referred
to in this Section 2.7(b), including, without limitation, the making available to the extent necessary of books, records, work papers and
personnel.
(iii) The sum of the Purchased Receivables, Purchased Prepaids and Assumed Payable Liabilities set forth in the Final Closing
Statement less the sum of the Purchased Receivables, Purchased Prepaids and Assumed Payable Liabilities set forth in the Estimated
Closing Statement shall be the “Buyer Adjustment Amount”. The sum of the Excluded Receivables, Excluded Prepaids and Excluded
Payable Liabilities set forth in the Final Closing Statement less the sum of the Excluded Receivables, Excluded Prepaids and Excluded
Payable Liabilities set forth in the Estimated Closing Statement shall be the “Seller Adjustment Amount”.
(iv) If the Seller Adjustment Amount is less than the Buyer Adjustment Amount, then the Buyers shall be entitled to receive from the
Company an amount equal to such shortfall (the “Shortfall”). In furtherance thereof, the Buyers may satisfy such payment obligation, at
their discretion, either directly from the Company or from the
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Escrow Fund. In the event of a Shortfall, the Escrow Agent (or the Company, in the event that such payment obligation is being sought
directly from the Company) shall promptly (and in no event later than three (3) Business Days following the receipt of such request from
the Buyers) disburse to the Buyers the amount of such Shortfall. If the Seller Adjustment Amount is greater than the Buyer Adjustment
Amount, then the Buyers shall pay to the Company an amount in cash equal to such excess. Any payments to be made pursuant to this
Section 2.7(b)(iv) shall be made within three (3) Business Days after the determination of the Final Closing Statement becomes final and
binding upon the parties hereto.
Section 2.8 Shared Contracts; Deferred Assets; Customer Renewals.
(a) Notwithstanding anything to the contrary herein, this Agreement shall not constitute an agreement to assign or transfer any Contract, or
any claim, right or benefit arising thereunder or resulting therefrom (any such Contract, claim, right or benefit, a “Deferred Item”), if an attempted
assignment or transfer thereof, without the consent of a third party thereto or of the issuing Governmental Authority, as the case may be, would
constitute a breach thereof or would give the other party thereto a right to cancel or unilaterally amend an Assumed Contract or to adjust the terms of
performance thereof (any such required consent, a “Deferred Consent”). From and after the date hereof until the expiration of the then-current term of
such Deferred Item (not including any renewal option thereunder), Sellers will cooperate with the Buyers and use their commercially reasonable efforts
to (i) separate or amend on terms reasonably acceptable to the Buyers the Shared Contracts into separate Contracts for the Business and non-Business
components thereof and (ii) obtain such Deferred Consent as soon as practicable; provided, however, that Sellers shall not be required to offer to grant
any material accommodation (financial or otherwise) to any counterparty to any Deferred Item. Until such Deferred Consent is obtained, Sellers will use
their commercially reasonable efforts to provide to the Buyers, upon the written request of the applicable Buyer, benefits under the Deferred Item,
including the possibility to offset expenses by means of an invoice issued by the Sellers to the applicable Buyer, to which such Deferred Consent
relates (with the Buyers entitled to all the benefits and responsible for all of the related and proportional obligations and Liabilities thereunder that it
would have incurred if such Deferred Item had been transferred at Closing, in each case to the extent the Buyers are receiving the benefit of the
Deferred Item). In the event that any such Deferred Consent is not obtained prior to the Closing, then the applicable Buyer and Seller will enter into
such arrangements (including subleasing or subcontracting if permitted) as the Buyers and Sellers mutually agree to be reasonably necessary to provide
to such Buyer the economic and operational equivalent of obtaining such Deferred Consent and assigning or transferring such Deferred Item, including
enforcement for the benefit of such Buyer of all claims or rights arising thereunder (with the Buyers responsible for any obligations and Liabilities
arising from the Buyers’ performance of such subleased or subcontracted work thereunder in accordance with the applicable sublicensing or
subcontracting agreement entered into by the applicable Buyers). Upon receipt of any Deferred Consent after the Closing Date such Deferred Item shall
be transferred and assigned to such Buyer.
Asset Purchase and Sale Agreement – Page 21

(b) From and after the date hereof, Sellers will use their commercially reasonable efforts to: (i) renew on terms reasonably agreeable to the
Buyers all Contracts with customers of the Company that terminate or expire between the date hereof and 30 days after the Closing Date (the “Renewal
Period”); (ii) notify the Buyers of any customer of the Company that during the Renewal Period requests an amendment to, does not renew or notifies
the Company that it does not intend to renew its Contract with the Company, and (iii) make their personnel available to discuss with the Buyers, and
provide the Buyers with a reasonably detailed report as to, the foregoing matters in this Section 2.8(b).
(c) If the Customer Renewal Discount is a positive number, and any Customer Renewal Contracts that were not renewed prior to Closing
are renewed within thirty (30) days following the Closing Date, the Buyers shall refund to the Sellers any portion of the Customer Renewal Discount
attributable to such renewed Customer Renewal Contract, payable by wire transfer of immediately available funds within three (3) Business Days
following the end of the Renewal Period.
(d) Nothing in this Section 2.8 should alter, modify, supersede or otherwise limit any of the representations or warranties of the Sellers in
this Agreement.
Section 2.9 Securities Act Compliance.
(a) The shares of Parent Common Stock to be issued pursuant to this Agreement will not be registered under the Securities Act in reliance
on the exemptions from the registration requirements of Section 5 of the Securities Act set forth in Section 4(2) thereof.
(b) The shares of Parent Common Stock to be issued in the Transaction shall be characterized as “restricted securities” for purposes of Rule
144 under the Securities Act, and each certificate representing any such shares shall, until such time that the shares are not so restricted under the
Securities Act, bear a legend identical or similar in effect to the following legend (together with any other legend or legends required by applicable
state securities laws or otherwise, if any):
“THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “ACT”) AND MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED, ASSIGNED, PLEDGED OR
HYPOTHECATED UNLESS REGISTERED UNDER THE ACT OR UNLESS AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS
OF THE ACT IS AVAILABLE.”
Section 2.10 Withholding. The Buyers and the Escrow Agent shall be entitled to deduct and withhold from any consideration payable or
otherwise deliverable pursuant to this Agreement all amounts as may be required to be deducted or withheld therefrom under any applicable Law.
Before making any such deduction or withholding, other than with respect to a failure by Sellers to deliver a Tax form as required by this Agreement,
the Buyers and the Escrow Agent shall use commercially reasonable efforts to provide any party on behalf of which such deduction or withholding is
proposed to be made prior written notice of the intention to make such deduction or withholding, and the Buyers and the Escrow Agent will reasonably
cooperate with any reasonable request from such party to obtain reduction of or relief from such deduction or withholding. To the extent such amounts
are so deducted or withheld and paid to the applicable Governmental Authority, such amounts shall be treated for all purposes under this Agreement as
having been paid to the Person to whom such amounts would otherwise have been paid.
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Section 2.11 Delivery of Purchased Assets and Related Materials.
(a) At or prior to the Closing, the Sellers will, at their sole cost and expense, in the manner and form, and to the locations, reasonably agreed
to by the Buyers and Sellers, fully provide to the Buyers all tangible and intangible Purchased Assets; provided, however, that all Software or other
digital information included in the Purchased Assets, and all other Purchased Assets reasonably capable of transmission in electronic form, including
source code, object code, source documentation, and all other related materials for the Purchased Assets, will be delivered to the Buyers solely by
electronic means in a manner specified by the Buyers.
(b) At or prior to the Closing, the Sellers will deliver such instruments as are reasonably necessary or desirable to document and to transfer
title to the Business Intellectual Property Assets or other intangible assets that are included in the Purchased Assets from each Seller to the applicable
Buyer.
(c) Following the Closing, if any Assets that constitute Purchased Assets were not transferred to the Buyers, the Sellers shall transfer such
Purchased Assets to the applicable Buyer or its designee.
(d) Without limiting the terms of Article III, at or prior to the Closing, the Sellers will deliver to the applicable Buyer fully executed,
complete, and accurate originals of all of the Assumed Contracts (and of all Employee Assignment Agreements to which rights are included within the
Purchased Assets), or, to the extent originals are not available, fully executed, complete, and accurate copies of all of the Assumed Contracts (and of all
Employee Assignment Agreements to which rights are included within the Purchased Assets), including any amendments thereto, waivers thereof, and
notices made thereunder.
(e) At or prior to the Closing, each of the Buyers and the Sellers shall have duly entered into, and delivered to all other parties thereto, each
Transaction Document to which they are party.

ARTICLE III - REPRESENTATIONS AND WARRANTIES OF THE SELLERS
Subject to such exceptions as are disclosed in the disclosure schedule dated as of the date hereof and delivered herewith by the Company to
Parent and the Buyers (the “Schedules”) corresponding to the applicable section and subsection or clause of this Article III (the “Applicable Article III
Provision”) (or disclosed in any other section, subsection or clause of the Schedules; provided, that it is readily apparent on its face, upon a reading of
the disclosure without any independent knowledge on the part of the reader regarding the matter disclosed, that such disclosure is responsive to the
Applicable Article III Provision), the Company hereby represents and warrants to Parent and the Buyers, and each other Seller represents and warrants
to Parent and the Buyers on behalf of itself, as of the date hereof and as of the Closing (or, if made as of a specified date, as of such date) as follows. For
purposes of the following representations and warranties in this Article III (other than those in Sections 3.1, 3.2, and 3.3), the term the “Company” shall
include Ooyala Mexico, unless otherwise noted herein.
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Section 3.1 Existence; Good Standing; Authority.
(a) The Company is a Delaware corporation duly organized, validly existing and in good standing under the laws of the State of Delaware.
The Company has all requisite power and authority to own, operate and/or lease its properties and carry on its business in all material respects as
currently conducted. As of the date of this Agreement, the Company is duly licensed or qualified to do business as a foreign corporation in each
jurisdiction in which the nature of its business or the ownership or leasing of its properties makes such licensure or qualification necessary except
where failure to qualify would not be reasonably likely to have, individually, or in the aggregate a Company Material Adverse Effect. The copies of the
Bylaws and the Certificate of Incorporation, each as in effect as of the date hereof and made available to Parent and the Buyers’ counsel, are complete
and correct, and no amendments thereto are pending.
(b) The Company has the power and authority to execute and deliver this Agreement and to perform its obligations hereunder. The
execution and delivery of this Agreement, the performance by the Company of its obligations hereunder and the consummation of the transactions
contemplated hereby have been duly authorized by the Company Board. This Agreement has been duly executed and delivered by the Company and,
assuming the due authorization, execution and delivery of this Agreement by Parent and the Buyers, constitutes a legal, valid and binding obligation
of the Company, enforceable against the Company in accordance with its terms, except as such enforceability may be limited by bankruptcy,
insolvency, reorganization, moratorium or similar laws affecting creditors’ rights generally and by general equitable principles (regardless of whether
enforcement is sought in a proceeding at law or in equity).
Section 3.2 Subsidiaries.
(a) Seller Parent is the sole beneficial owner of the issued and outstanding shares of capital stock of the Company. The Company is the sole
beneficial owner of the issued and outstanding shares of capital stock of Ooyala Mexico.
(b) Ooyala Mexico is duly incorporated, organized or otherwise formed, validly existing and in good standing under the Laws of its
jurisdiction of organization and has all requisite corporate or similar power and authority to own, operate and/or lease its properties and to carry on its
business in all material respects as currently conducted. Ooyala Mexico is duly licensed or qualified to do business as a foreign organizations under the
Laws of each jurisdiction in which the character of its properties or assets or in which the transaction of its business makes such qualification necessary,
except where the failure to be so licensed or qualified has not had a Company Material Adverse Effect.
Section 3.3 No Conflict; Consents.
(a) The execution and delivery by each Seller of this Agreement, and the consummation by each Seller of the transactions in accordance
with the terms hereof, does not and will not (i) violate, conflict with or result in a default (whether after the giving of notice, lapse of time or both)
under, or give rise to a right of termination of, any contract, agreement,
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permit, license, authorization or obligation to which any of the Sellers is a party or by which any of the Sellers or any of any of their assets are bound,
except for any such conflicts, violations, defaults and terminations that would not be reasonably likely to have, individually or in the aggregate, a
Company Material Adverse Effect, (ii) conflict with, or result in, any violation of any provision of its certificate of incorporation or bylaws (or other
similar document), or (iii) violate or result in a violation of, or constitute a default (whether after the giving of notice, lapse of time or both) under, any
provision of any Law, or any Order of, or any restriction imposed by, any Governmental Authority applicable to the Company or its Subsidiaries.
(b) Except as set forth in Schedule 3.3, no notice to, declaration or filing with, or consent or approval of any federal, state, local or foreign
government, any governmental, regulatory or administrative authority, agency, bureau or commission or any court, tribunal or judicial or arbitral body
in each case (a “Governmental Authority”) or other third party is required by or with respect to the Company or its Subsidiaries in connection with the
execution and delivery by the Company of this Agreement, and the consummation by the Sellers of the transactions in accordance with the terms
hereof.
Section 3.4 Financial Statements.
(a) The Company has made available to Parent and the Buyers true and complete copies of the unaudited balance sheet of the Company as
of December 31, 2018 (the “Base Balance Sheet”) and the related unaudited statements of operations, stockholders’ equity and cash flows for the fiscal
period then ended (collectively, the “Financial Statements”).
(b) The Financial Statements (i) have been prepared in accordance with GAAP consistently applied and (ii) present fairly in all material
respects the financial condition, statements of operations, stockholders’ equity and cash flows of the Company as of the dates and for the periods
indicated therein.
(c) The Company maintains accurate books and records reflecting its assets and liabilities and maintains proper and adequate internal
control over financial reporting sufficient to provide reasonable assurance (i) that transactions are executed and access to assets is permitted only in
accordance with management’s general or specific authorization; (ii) that transactions are recorded as necessary to permit preparation of financial
statements in conformity with GAAP, consistently applied, and to maintain asset accountability; (iii) regarding prevention or timely detection of the
unauthorized acquisition, use or disposition of the Company’s assets; (iv) that the recorded accountability for Company assets is compared with the
existing Company assets at reasonable intervals and appropriate action is taken with respect to any difference; and (v) that accounts, notes and other
receivables and inventory were recorded accurately, and proper and adequate procedures are implemented to effect the collection thereof on a current
and timely basis.
(d) The Company is not a party to any joint venture, off balance sheet partnership or any similar Contract (including any Contract or
arrangement relating to any transaction or relationship between or among the Company, on the one hand, and any unconsolidated affiliate, including
any structured finance, special purpose or limited purpose entity or person, on the other hand) or any “off balance sheet arrangements” (as defined in
Item 303(a) of Regulation S-K under the Exchange Act), where the result, purpose or intended effect of such Contract is to avoid disclosure of any
material transaction involving, or material liabilities of, the Company’s financial statements.
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(e) The Company and each of its Subsidiaries are in compliance with the requirements of the Financial Accounting Standards Board
Interpretation No. 45 (“FIN 48”), and their Tax accrual workpapers explain and support all amounts provided and positions taken by the Company and
any of its Subsidiaries with respect to FIN 48.
Section 3.5 Absence of Certain Changes. Except (x) as set forth on Schedule 3.5, (y) in connection with or in preparation for the Transaction and
the other transactions contemplated by this Agreement, or (z) in the ordinary course of business consistent with past practices, from the date of the Base
Balance Sheet to the date of this Agreement, there has not been (a) any change in the business, assets, liabilities, condition (financial or otherwise),
prospects or results of operations of the Company, except such changes that have not had or would not be reasonably likely to have, individually or in
the aggregate, a Company Material Adverse Effect, (b) any granting by the Company of (i) any loan or increase in compensation, perquisites or benefits
or any bonus or award or (ii) any payment by the Company of any bonus, in each case to any Offeree or Mexican Employee, (c) any granting by the
Company to any Offeree or Mexican Employee of any increase in severance, termination, change in control or similar compensation or benefits, (d) any
entry by the Company into any amendment of or modification to or agreement to amend or modify (or announcement of an intention to amend or
modify) or termination of (i) any employment, deferred compensation, severance, change in control, termination, employee benefit, loan,
indemnification, retention, equity repurchase, equity option, consulting or similar agreement, commitment or obligation between the Company, on the
one hand, and any Offeree or Mexican Employee, on the other hand, (ii) any agreement between the Company, on the one hand, and any Offeree or
Mexican Employee, on the other hand, the benefits of which are contingent, or the terms of which are altered, upon the occurrence of transactions
involving the Company of the nature contemplated by this Agreement or (iii) any trust or insurance contract or other agreement to fund or otherwise
secure payment of any compensation or benefit to be provided to any Offeree or Mexican Employee, (e) any damage, destruction or loss, whether or not
covered by insurance, that individually or in the aggregate could reasonably be expected to have a Company Material Adverse Effect, (f) any change
in financial accounting methods, principles or practices by the Company, except insofar as may have been required by a change in GAAP or applicable
Law, (g) any revaluation by the Company of any of its respective assets or (h) any licensing or other agreement with regard to the acquisition or
disposition of any material Business Intellectual Property Assets or rights thereto, and excluding non-exclusive licenses granted in the ordinary course
of business.
Section 3.6 No Undisclosed Liabilities. Neither the Company nor any of its Subsidiaries has any liability or obligation Related to the Business,
whether accrued, absolute, contingent, matured, unmatured or otherwise (whether or not required to be reflected in financial statements in accordance
with GAAP) and Related to the Business, except for (i) Liabilities which have been reflected in Company’s balance sheet as of the Balance Sheet Date
(to the extent of such reflection) or which have arisen since the Balance Sheet Date in the ordinary course of business, (ii) Liabilities for trade payables
or third party payables incurred in the ordinary course of business consistent with past practice, or (iii) Liabilities incurred in connection with or as a
result of this Agreement, the Transaction Agreements and the transactions contemplated hereby and thereby.
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Section 3.7 Litigation. Except as set forth on Schedule 3.7, there is not, and there has not been in the last two (2) years (or, to the Company’s
knowledge, in the last three (3) years), any litigation, action, suit, proceeding, claim, arbitration or, to the Company’s knowledge, investigation,
pending or, to the Company’s knowledge, threatened, against the Company, any of its properties or any of its employees in their capacity as such, and
the Company has not in the last two (2) years (or, to the Company’s knowledge, in the last three (3) years) received any cease and desist letters. Neither
in the last two (2) years, nor, to the Company’s knowledge, in the last three (3) years, has any Governmental Authority in writing challenged or
questioned the legal right of the Company to conduct its operations as presently or previously conducted and, none of the Company or its properties is
subject to any outstanding Order of any Governmental Authority.
Section 3.8 Taxes.
(a) Each of the Company and its Subsidiaries has duly and timely filed all Tax Returns with respect to the Business, Offerees, Mexican
Employee, Assumed Liabilities and Purchased Assets that they were required to file under applicable Law. All such Tax Returns were true, correct and
complete in all material respects. All Taxes owed by the Company or any of its Subsidiaries (whether or not shown on any Tax Return) with respect to
the Business and Purchased Assets have been or will be timely paid by the due date thereof. Neither the Company nor any of its Subsidiaries currently
is the beneficiary of any extension of time within which to file any such Tax Return. No deficiency or assessment with respect to Taxes related to the
Business or the Purchased Assets has been proposed, asserted, or assessed in writing against Sellers the resolution of which is still pending. No written
claim which could give rise to Taxes has been made with respect to the Business of the Purchased Assets by an authority in a jurisdiction where the
Company or any of its Subsidiaries does not file such Tax Returns that the Company or any of its Subsidiaries is or may be subject to taxation by that
jurisdiction. There are no Liens for Taxes (other than Taxes not yet due and payable) upon any of the Purchased Assets other than clause (ii) of the
definition of Permitted Liens.
(b) No U.S. federal, state, local, or foreign Tax audits or administrative or judicial Tax proceedings are pending or being conducted with
respect to the Business or the Purchased Assets. Neither the Company nor any of its Subsidiaries has received from any U.S. federal, state, local, or
foreign taxing authority (including jurisdictions where the Company or its Subsidiaries have not filed Tax Returns) any (i) written notice indicating an
intent to open an audit or other review, (ii) written request for information related to Tax matters, or (iii) written notice of deficiency or proposed
adjustment for any amount of Tax proposed, asserted, or assessed by any taxing authority against the Company or any of its Subsidiaries, in each case
Relating to the Business or the Purchased Assets. Neither the Company nor any of its Subsidiaries has waived any statute of limitations in respect of
Taxes or agreed to any extension of time with respect to a Tax assessment or deficiency.
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(c) Neither the Company nor any of its Subsidiaries is a party to or bound by any Tax allocation or sharing agreement. Neither the
Company nor any of its Subsidiaries has ever been a member of an affiliated group (within the meaning of Code Section 1504(a)) filing a consolidated
federal income Tax Return (other than a group the common parent of which is the Company) or has any Liability for the Taxes of any Person (other
than the Company or any of its Subsidiaries) under Section 1.1502-6 of the Treasury Regulations (or any similar provision of state, local, or foreign
Law), as a transferee or successor, by contract, or otherwise.
(d) Neither the Company nor any of its Subsidiaries is or has been a party to any “reportable transaction,” as defined in Section 6707A(c)(1)
of the Code and Section 1.6011-4(b) of the Treasury Regulations.
(e) Neither the Company nor any of its Subsidiaries is party to any Tax sharing agreements or similar agreements with respect to or
involving the Company or any of its Subsidiaries. Neither the Company nor any of its Subsidiaries has entered into a “closing agreement” as described
in Section 7121 of the Code (or any corresponding or similar provision of state, local, or non-U.S. income Tax Law).
(f) None of the Purchased Assets sold by the Company or any of its Subsidiaries that is not a “United States person” within the meaning of
Code Section 7701(a)(30) are “United States real property interests” within the meaning of Code Section 897(c)(1) and the Treasury Regulations
promulgated thereunder.
(g) Notwithstanding anything to the contrary, the representations and warranties contained in this Section 3.8 may not be relied upon (for
purposes of Article VIII or otherwise) with respect to any position taken on any Tax Return filed by, the Buyers or their Affiliates during, or Taxes
attributable to, any period (or portion thereof) beginning after the Closing Date.
Section 3.9 Employee Benefit Plans.
(a) Schedule 3.9(a) sets forth a true, complete and correct list of each Business Employee Program in which an Offeree or Mexican
Employee participates.
(b) True, complete and correct copies of the following documents, with respect to each Business Employee Program under which there are
Assumed Liabilities (an “Assumed Benefit Plan”), where applicable, have previously been delivered to Parent and the Buyers: (i) all documents
embodying or governing such Business Employee Program and any funding medium for the Business Employee Program; (ii) the most recent IRS
determination or opinion letter; (iii) the most recently filed IRS Form 5500; (iv) the most recent actuarial valuation report; (v) the most recent summary
plan description (or other descriptions provided to employees) and all modifications thereto; (vi) all non-routine correspondence to and from any state
or federal agency regarding any Business Employee Program; and (vii) the discrimination testing results for the last two (2) years.
(c) Each Business Employee Program that is an Assumed Benefit Plan that is intended to qualify under Section 401(a) or 501(c)(9) of the
Code and has received a favorable determination or approval letter from the IRS with respect to such qualification, or may rely on an opinion letter
issued by the IRS with respect to a prototype plan adopted in accordance with the requirements for such reliance, or has time remaining for application
to the IRS for a
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determination of the qualified status of such Business Employee Program for any period for which such Business Employee Program would not
otherwise be covered by an IRS determination and, to the Company’s knowledge, no event or omission has occurred that would cause any Business
Employee Program to lose such qualification.
(d) (i) Each Business Employee Program that is an Assumed Benefit Plan is, and has been operated in compliance with applicable Laws and
regulations and is and has been administered in all material respects in accordance with applicable Laws and regulations and with its terms. (ii) No
litigation or governmental administrative proceeding, audit or other proceeding (other than those relating to routine claims for benefits) is pending or,
to the knowledge of the Company, threatened with respect to any Business Employee Program that is an Assumed Benefit Plan or, to the Company’s
knowledge, any fiduciary or service provider thereof, and to the Company’s knowledge, there is no reasonable basis for any such litigation or
proceeding. (iii) All payments and/or contributions required to have been made with respect to all Business Employee Programs that are Assumed
Benefit Plans either have been made or have been accrued in accordance with the terms of the applicable Business Employee Program and applicable
Law.
(e) Neither the Company nor its ERISA Affiliates maintains or has ever maintained an Assumed Benefit Plan that is or was a single
employer pension plan (within the meaning of Section 4001(a)(15) of ERISA) for which the Company or any ERISA Affiliate could incur liability
under Section 4063 or 4064 of ERISA or a plan maintained by more than one employer as described in Section 413(c) of the Code.
(f) Neither the Company nor any ERISA Affiliate has ever maintained, contributed, or been required to contribute to (i) an Assumed Benefit
Plan that is or was subject to Title IV of ERISA, Section 412 of the Code, Section 302 of ERISA; (ii) a Multiemployer Plan; (iii) any funded welfare
benefit plan within the meaning of Section 419 of the Code; (iv) any “multiple employer plan” (within the meaning of Section 210 of ERISA or
Section 413(c) of the Code); or (v) any “multiple employer welfare arrangement” (as such term is defined in Section 3(40) of ERISA), and neither the
Company nor any ERISA Affiliate has incurred any liability under Title IV of ERISA that has not been paid in full.
(g) Except for the Employee Program related to the benefits due to Mexican Employees pursuant to Mexican Law, none of the Business
Employee Programs that are Assumed Benefit Plans, nor any Liability of any kind thereunder or with respect thereto, will be required by operation of
law or otherwise (except as expressly provided herein) to be transferred to Parent, the Buyers and/or their Affiliates as a result of the transactions
contemplated hereby.
(h) Neither the execution and delivery of this Agreement nor the consummation of the transactions contemplated hereby could reasonably
be expected (either alone or in conjunction with any other event) to result in any “excess parachute payment” as defined in Section 280G(b)(1) of the
Code. None of the Company or any of its Subsidiaries is obligated to pay any tax “gross-up” or similar “make-whole” payments to any Offeree or
Mexican Employee. No payment to be made to any Offeree or Mexican Employee under any Business Employee Program is, or to the Company’s
knowledge, will be, subject to the penalties of Section 409A(a)(1) of the Code.
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(i) For purposes of this Agreement:
(i) “Business Employee Program” means each Employee Program that is maintained by the Company or any ERISA Affiliate or with respect
to which the Company or any ERISA Affiliate has or may have any liability, including, without limitation, by being or having been an ERISA
Affiliate with any other Person.
(ii) “Employee” means each current or former employee, consultant, advisor, independent contractor, agent, officer or director of the Sellers
or any ERISA Affiliate.
(iii) “Employee Program” means (A) an employee benefit plan within the meaning of Section 3(3) of ERISA whether or not subject to
ERISA; (B) stock option plans, stock purchase plans, bonus or incentive award plans, severance pay plans, programs or arrangements, deferred
compensation arrangements or agreements, employment agreements, change in control agreements, executive compensation plans, programs,
agreements or arrangements, change in control plans, programs or arrangements, supplemental income arrangements, vacation plans, and all other
employee benefit plans, agreements, and arrangements, not described in (A) above; and (C) plans or arrangements providing compensation to
employee and non-employee directors. In the case of an Employee Program funded through a trust described in Section 401(a) of the Code or an
organization described in Section 501(c)(9) of the Code, or any other funding vehicle, each reference to such Employee Program shall include a
reference to such trust, organization or other vehicle.
(iv) “ERISA” means the Employee Retirement Income Security Act of 1974, as amended.
(v) An entity “maintains” an Employee Program if such entity sponsors, contributes to, or provides benefits under or through such
Employee Program, or has any obligation to contribute to or provide benefits under or through such Employee Program, or if such Employee
Program provides benefits to or otherwise covers current or former employee, officer or director of such entity (or their spouses, dependents, or
beneficiaries).
(vi) An entity is an “ERISA Affiliate” of the Company if it is considered a single employer with the Company under ERISA
Section 4001(b) or part of the same “controlled group” as the Company for purposes of ERISA Section 302(d)(3).
(vii) “Multiemployer Plan” means an employee pension or welfare benefit plan to which more than one unaffiliated employer contributes
and which is maintained pursuant to one or more collective bargaining agreements.
Section 3.10 Real and Personal Property.
(a) The Company does not own any real property Related to the Business or otherwise used in the conduct of the Business.
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(b) Schedule 3.10(b) sets forth a list of all real property leased by the Company and used in the conduct of the Business (the “Leased Real
Property”). True and complete copies of all leases relating to Leased Real Property identified on Schedule 3.10(b) (the “Leases”) have been delivered
to Parent and the Buyers. With respect to each Lease listed on Schedule 3.10(b):
(i) the Company has a valid and enforceable leasehold interest to the leasehold estate in the Leased Real Property granted to the Company
pursuant to each pertinent Lease, subject to applicable bankruptcy, insolvency, moratorium or other similar laws relating to creditors’ rights and
general principles of equity;
(ii) each of the Leases has been duly authorized and executed by the Company and is in full force and effect;
(iii) to the Company’s knowledge, the Company is not in default under any such Leases, nor, to the Company’s knowledge, has any event
occurred which, with notice or the passage of time, or both, would give rise to such a default by the Company; and
(iv) the Company has not assigned, transferred, conveyed, mortgaged, deeded in trust or encumbered any interest in any Lease.
(c) Except as disclosed or reflected in the Base Balance Sheet or the footnotes to the reviewed Financial Statements, and except with
respect to leased personal property, the Company or Ooyala Mexico has good title to all of the tangible personal property and assets shown on the Base
Balance Sheet or acquired after the date of the Base Balance Sheet and used in the Business, free and clear of any Lien, except for (i) assets which have
been disposed of since the date of the Base Balance Sheet in the ordinary course of business and (ii) Permitted Liens.
Section 3.11 Labor and Employment Matters.
(a) Schedule 3.11(a) identifies, with respect to each of calendar years 2018 and 2017, (i) all employees and consultants currently employed
or engaged by the Company in the conduct of the Business and (ii) for each individual identified in clause (i), such Person’s classification as a
consultant or employee, job title and date of hire or commencement of engagement (provided that the Company shall furnish an updated schedule with
respect to clauses (i) and (ii) for new hires and terminations after the date hereof in updated Schedules 3.11(a)(i) and 3.11(a)(ii), as of the Closing Date).
Schedule 3.11(a) sets forth a true, complete and accurate list of all accrued vacation time for all such employees as of the Closing and the value of all
such accrued vacation time based on each such employee’s compensation level in effect as of the Closing. There are no consultants, advisors,
independent contractors, agents, officers, directors, commission agents or any other Persons rendering services to Ooyala Mexico who are not Mexican
Employees.
(b) Except as set forth on Schedule 3.11(b), there are no employment, consulting, collective bargaining, severance pay, continuation pay,
termination or indemnification agreements or other similar Contracts of any nature (whether in writing or not) between the Company, on the one hand,
and any Offeree or Mexican Employee, labor organization or other representative of any of the Offerees or Mexican Employee, on the other hand, nor is
any such Contract presently being discussed or negotiated.
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(c) The Company is not delinquent in payments to any Offeree or Mexican Employee for any wages, salaries, commissions, bonuses,
benefits, contributions (including with respect to social security and housing) or other compensation for any services or otherwise arising under any
policy, practice, Contract, plan, program or Law. Except for the Mexican Employees, the Company is not liable for any severance pay or other
payments to any Offeree arising from the termination of employment or other service relationships prior to the Closing Date and Ooyala Mexico is not
liable for any severance pay or other payments to any Mexican Employees arising from the termination of employment in excess of statutory severance
provided by the Law prior to the Closing Date. The Company will not have any liability under any benefit or severance policy, practice, Contract,
plan, program or Law which exists or arises, or may be deemed to exist or arise, as a result of or in connection with the transactions contemplated
hereunder. Except for the Mexican Employees, the Company will not have any liability under any benefit or severance policy, practice, Contract, plan,
program or Law which exists or arises, or may be deemed to exist or arise, or as a result of the termination by the Company of any Offeree employed by
or under contract with the Company on or prior to the Closing Date. None of the Company’s employment policies or practices with respect to the
Offerees or Mexican Employee are currently being audited or, to the knowledge of the Company, investigated by any Governmental Authority or
Court. There is no pending or, to the knowledge of the Company, threatened claim, unfair labor practice charge or other charge or inquiry against the
Company brought by or on behalf of any Offeree or Mexican Employee with respect to employment practices, nor is there or has there been any audit
or investigation involving an Offeree or Mexican Employee related to the Company’s classification of exempt employees, independent contractors and
consultants. The Company has, at all times, properly classified all Offerees as exempt or non-exempt in accordance with the Fair Labor Standards Act of
1938, as amended (the “Fair Labor Standards Act”), and relevant state Law, except for the Mexican Employees, and has properly classified all Offerees
and Mexican Employee in accordance with applicable Laws and for purposes of all employee benefit plans and perquisites. All Offerees and Mexican
Employee have received all legally required meal breaks and rest periods.
(d) (i) There are no material controversies pending or, to the knowledge of the Company, threatened, between the Company and any
Offeree or Mexican Employee; (ii) the Company is not a party to any collective bargaining agreement or other labor union Contract applicable to any
Offeree or Mexican Employee nor are there any activities or proceedings of any labor union to organize any such Offeree or Mexican Employee;
(iii) there have been no strikes, slowdowns, work stoppages, disputes, lockouts or threats thereof by or with respect to the Company, any Offeree or
Mexican Employee; and (iv) there are no employment-related grievances or any internal investigation of any complaints of employment Law
violations with respect to the Offerees or Mexican Employee pending or, to the knowledge of the Company, threatened. There are no pending workers’
compensation claims regarding any Offeree or Mexican Employee. The Company is not a party to, or otherwise bound by, any consent decree with, or
citation or other Order by, any Governmental Authority relating to any Offeree or Mexican Employee or employment practices. The Company is in
material compliance with all applicable Laws, Contracts and policies relating to employment, employment practices, wages,
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hours and terms and conditions of employment, including without limitation, all notification and bargaining obligations arising under any collective
bargaining agreement, by Law or otherwise, and the related rules and regulations adopted by applicable federal and state agencies responsible for the
administration of applicable Laws. Except for the Mexican Employees, the Company is in material compliance with the Fair Labor Standards Act, Title
VII of the Civil Rights Act of 1964, as amended, the Equal Pay Act of 1967, as amended, the Age Discrimination in Employment Act of 1967, as
amended, the Americans with Disabilities Act, as amended, the Immigration Reform Control Act of 1986, the obligations of WARN (and any similar
state or local statute, rule or regulation), and the related rules and regulations adopted by those federal and state agencies responsible for the
administration of such Laws. In connection with the Mexican Employees, Ooyala Mexico is in material compliance with the FLL and the related
binding criterions issued by Mexican courts and has complied with employees’ profit-sharing obligations (participacion de los trabajadores en las
utilidades de las empresas) as per the FLL. The Company has not effectuated, and this Transaction will not effectuate, a “plant closing”, “business
closing” or “mass layoff” (as those terms are defined in WARN or similar Laws) affecting in whole or in part any site of employment, facility, operating
unit or Offeree or Mexican Employee without complying with all provisions of WARN or similar Laws (including Mexican Laws) or implemented any
early retirement, separation or window program, nor has the Company planned or announced any such action or program for the future. During the
ninety (90)-day period preceding the date hereof, no Offeree or Mexican Employee has suffered an “employment loss” with respect to the Company as
that term is defined in WARN or similar Laws.
(e) Except as set forth in Schedule 3.11(e), no Offeree or Mexican Employee has provided any notice to the Company of his or her intent to
terminate his or her employment with the Company.
(f) Neither the Company nor, to the knowledge of the Company, any Offeree or Mexican Employee is obligated under any Contract
(including licenses, covenants or commitments of any nature) or subject to any judgment, decree or Order of any Court or Governmental Authority that
would interfere with the use of such Person’s best efforts to promote the interests of the Business or any Buyer or that would conflict with the operation
of the Business.
(g) Except for the Mexican Employees, all of the Offerees are “at will” employees, and, to the knowledge of the Company, there is no
circumstance that could give rise to a valid claim by any Offeree for compensation on termination of employment or that cause or notice was required
to terminate employment.
Section 3.12 Material Contracts.
(a) Schedule 3.12 sets forth (with specific reference to the subsection to which it primarily relates) each of the following Contracts to which the
Company is a party or bound or to which any of its properties or assets are subject and that Relate to the Business and/or relate the Purchased Assets
(the “Material Contracts”):
(i) each employment Contract that is of a nature for which the Company has a standard form agreement but that deviates (except with
respect to salary payable thereunder) from such form agreement (it being understood that the description of such employment Contract in
Schedule 3.12(i) sets forth in reasonable detail a description of such deviations);
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(ii) each Contract pursuant to which the Company has agreed not to compete with any person or to engage in any activity or business, or
pursuant to which any benefit is required to be given or lost as a result of so competing or engaging;
(iii) each Contract which provides for “exclusivity” or any similar requirement in favor of any person other than the Company, or each
Contract under which the Company is restricted in any respect in the distribution, licensing, marketing, purchasing, development or
manufacturing of its respective products or services;
(iv) each Contract with (A) any Stockholder of the Company, (B) any other affiliate of the Company or (C) any current director, officer or
employee of any Affiliate of the Company, in each case, other than employment Contracts or other Assumed Benefit Plans;
(v) each Contract that requires consent, approval or waiver of, or notice to, a third party in the event of or with respect to the Transaction or
the transactions contemplated by this Agreement, including in order to avoid termination of or loss of a benefit under any such Contract;
(vi) each Contract providing for future performance by the Company in consideration of amounts previously paid to the Company, or
which has resulted or will result in deferred revenue under GAAP;
(vii) each Contract providing for future performance by the Company with less than the standard or usual Company charges to be due for
such performance;
(viii) each Contract providing for payments of royalties, franchise fees, commissions, other license fees or other transactional fees to third
parties, other than such Contracts entailing payments less than $100,000 in the aggregate;
(ix) each Contract granting a third party any license to Business Intellectual Property Assets that is not limited to the internal use of such
third party;
(x) each Contract pursuant to which the Company has been granted any license to Business Intellectual Property Assets (excluding “clickwrap”, “shrink-wrap” and “off-the-shelf” Software, and commercially available Software available to the public generally, with annual fees of
$75,000 or less);
(xi) each Contract granting the other party to such Contract or a third party “most favored nation” or similar status;
(xii) each Contract that guarantees or warrants that any of the products or services of the Company is fit for any particular purpose or that
guarantees a result or commits to performance levels;
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(xiii) each Contract providing for any license or franchise granted by the Company pursuant to which the Company has agreed to provide
any third party with access to source code or to provide for such source code to be put in escrow or to refrain from granting license or franchise
rights to such source code to any other Person;
(xiv) each Contract containing any “non-solicitation,” “no hire” or similar provision;
(xv) each Contract providing for monetary liquidated damages (but not including such Contracts containing other kinds of provisions that
provide for limiting the maximum amounts payable or for refunds of amounts in the event of a breach or a termination of such Contract);
(xvi) each Contract entered into by the Company in the last three years in connection with the settlement or other resolution of any
litigation, action suit, proceeding, claim arbitration or investigation;
(xvii) each Contract between the Company and any of the 50 largest customers of the Company (determined on the basis of revenues
received by the Company in the most recent 12-month period ended prior to the date of this Agreement) (the “Major Customers”); and
(xviii) each Contract which (A) has future sums due from, or provides for future performance by, any party thereto and is not terminable by
the Company without cost or penalty upon notice of less than 30 days, other than such Contracts entailing past or reasonably expected future
amounts less than $25,000 in the aggregate, or (B) is otherwise material to the business of the Company, taken as a whole, as presently conducted
or as currently proposed by the Company to be conducted without giving effect to the Transaction.
Each Material Contract, including any and all supplements and amendments thereto, is in full force and effect and is a valid and binding
agreement of the Company and, to the knowledge of the Company, of each other party thereto, enforceable against the Company and, to the
knowledge of the Company, against the other party or parties thereto, in each case, in accordance with its terms, subject to bankruptcy, insolvency or
similar laws affecting applicable creditor’s rights generally and to general principles of equity. The Company has performed or is performing all
material obligations required to be performed by it under its Material Contracts and is not (with or without notice or lapse of time or both) in breach or
default thereunder, and, to the knowledge of the Company, no other party to any of its Material Contracts is (with or without notice or lapse of time, or
both) in breach or default thereunder. To the knowledge of the Company, there is no circumstance that is reasonably likely to occur that would
reasonably be expected to have a material adverse effect on the ability of the Company or the applicable Subsidiary to perform its obligations under
any Material Contract.
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(b) The Company has delivered to Parent and the Buyers complete and correct copies of all Material Contracts, and no Material Contract
has been modified, rescinded or terminated after being delivered or made available, as applicable, to Parent and the Buyers. The Company has
disclosed to Parent and the Buyers the material terms and status of all proposals that, if accepted, would constitute a Contract with any Major
Customer. None of the Major Customers has terminated, failed to renew or requested any amendment to any of its Contracts or any of its existing
relationships with the Company.
(c) Each Contract between the Company, on the one hand, and any affiliate of the Company, on the other hand, was entered into in the
ordinary course of business, is consistent with past practice and is on an arm’s-length basis.
Section 3.13 Intellectual Property.
(a) Schedule 3.13(a) contains a complete and accurate list of all registered and applied for Business Patents, Business Marks, and Business
Copyrights.
(b) Except as set forth on Schedule 3.13(b):
(i) (A) the Company or its Subsidiaries exclusively own the Business Intellectual Property Assets and (B) with respect to Intellectual
Property Assets that the Company licenses from third parties, the Company or its Subsidiaries possess adequate and enforceable rights to such
third party Intellectual Property Assets pursuant to a written license or other written agreement; in the case of the foregoing clauses (A) and (B)
above, free and clear of all Liens, except for (x) non-exclusive licenses granted to third parties in the ordinary course of business and (y) such
Liens as set forth in the license for such intellectual property;
(ii) all Business Intellectual Property Assets that have been issued by, or registered with, or are the subject of an application filed with, as
applicable, the U.S. Patent and Trademark Office, the U.S. Copyright Office or any similar office or agency anywhere in the world (“Registered
Business Intellectual Property”) are currently in compliance in all material respects with formal legal requirements, and, to the knowledge of the
Company, all Business Intellectual Property Assets are valid and enforceable;
(iii) none of the Registered Business Intellectual Property is subject to any actions or maintenance fees or taxes falling due within 90 days
after the Closing Date;
(iv) no issued Business Patent or pending Business Patent application included in the Registered Business Intellectual Property has been or
is now involved in any interference, reissue, re-examination or opposition proceeding, and all Products made, used or sold under the Business
Patents have been marked with the proper patent notice if required by applicable Law;
(v) there are no pending or, to the knowledge of the Company, threatened lawsuits against the Company or any of its employees alleging
(A) that the operation of the Business as currently conducted, or any activity by the Company, or manufacture, sale, offer for sale, importation
and/or use of any Product, infringes or violates (or in the past six (6) years infringed or violated) the rights of others in or to any Intellectual
Property Assets (“Third Party IP Assets”) or constitutes a misappropriation of (or in the past six (6) years constituted a misappropriation of) the
Intellectual Property Assets of any Person or (B) that any of the Business Intellectual Property Assets is invalid or unenforceable;
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(vi) neither the operation of the Business as currently conducted, nor any activity by the Company, nor the manufacture, sale, offer for sale,
importation and/or use of any Product constitutes a misappropriation of (or in the past six (6) years constituted a misappropriation of) any Third
Party IP Asset or infringes or violates (or in the past six (6) years infringed or violated) any Third Party IP Asset, such representation being made
subject to the knowledge of the Company with respect to Patent rights of others;
(vii) (A) the Company has not entered into any agreement Related to the Business to indemnify any other Person against any claim of
infringement or misappropriation of any Intellectual Property Assets other than in the ordinary course of business; (B) there are no covenants not
to sue, consents or Orders or similar obligations to which the Company is a party and is Related to the Business that: (x) restrict the Company’s
rights to use any Business Intellectual Property Asset(s), or (y) restrict the Business, in order to accommodate a third party’s Intellectual Property
Assets; and (C) to the knowledge of the Company, there are no covenants not to sue, consents, or Orders or similar obligations to which the
Company is not a party and is Related to the Business that: (x) restrict the Company’s rights to use any Business Intellectual Property Asset(s), or
(y) restrict the Business, in order to accommodate a third party’s Intellectual Property Assets;
(viii) all former and current employees, consultants and contractors of the Company involved in the development of Business Intellectual
Property Assets have executed written instruments with the Company that assign to the Company all rights, title and interest in and to any and all
(A) inventions, improvements, discoveries, writings and other works of authorship, and information Relating to the Business or any of the
Products and (B) Intellectual Property Assets relating thereto, and in each case where a Business Patent is held by the Company by assignment,
the assignment has been duly recorded with the U.S. Patent and Trademark Office and all similar offices and agencies anywhere in the world in
which foreign counterparts are registered or issued as required by applicable Law;
(ix) to the knowledge of the Company (A) there is no, nor has there been any in the past two (2) years, infringement or violation by any
Person of any of the Business Intellectual Property Assets and (B) there is no, nor has there been any in the past two (2) years, misappropriation
by any Person of any of the Business Intellectual Property Assets;
(x) the Company or its Subsidiaries have taken commercially reasonable security measures to protect the secrecy, confidentiality and value
of all Business Trade Secrets, including, without limitation, requiring each employee and consultant of the Company and any other Person with
access to such Business Trade Secrets to execute a confidentiality agreement, copies or forms of which have been provided to Parent and the
Buyers and, to the Company’s knowledge, there has not been any breach by any party to such confidentiality agreements;
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(xi) the Company has not granted, directly or indirectly, any current or contingent rights, licenses or interests in or to the source code of
any of the Products, except for employees or contractors under an obligation of confidentiality;
(xii) each Product performs in accordance with its documented specifications in all material respects;
(xiii) the Products do not contain any “viruses,” “worms,” “time-bombs,” “key-locks,” or any other devices designed to disrupt or interfere
with the operation of the Products or equipment upon which the Products operate, or the integrity of the data, information or signals the Products
produce;
(xiv) none of the Products contain, incorporate, link or call to or otherwise use any software (in any form) licensed from another party under
a license commonly referred to as a “copyleft” license that would obligate the Company to disclose, make available, offer or deliver any portion
of the source code of any Product or component thereof to any third party; and
(xv) following the Closing, the Buyers will have the same rights in the material Business Intellectual Property Assets as the Company had
in the material Business Intellectual Property Assets immediately prior to the Closing other than with regard to the Shared Contracts, the
Excluded Intellectual Property Assets and subject to the terms of the Licensee Agreement.
Section 3.14 Data Protection and Privacy.
(a) In respect of all and any Personal Data included in the Purchased Assets, each of the Company and its Subsidiaries have:
(i) made all necessary registrations of its particulars in accordance with the Data Protection Legislation and listed all registrations in
the Schedules;
(ii) at all times complied in all material respects with the Data Protection Legislation;
(iii) not received any subject access or other individual rights requests in writing made pursuant to the Data Protection Legislation;
(iv) not received any written communication from any person alleging breach of any Data Protection Legislation or complaining
about the Company’s or its Subsidiaries’ processing of Personal Data; and
(v) have all rights necessary to transfer to the Buyers all such Personal Data included in the Purchased Assets.
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(b) To the knowledge of the Company, there have not been any incidents or data security breaches with respect to Personal Data included
in the Purchased Assets and no person has had unauthorised or unlawful access of any such Personal Data.
(c) In relation to Personal Data originating from the European Economic Area that is included in the Purchased Assets, where processing of
such Personal Data is based on the consent of a data subject (including marketing by electronic means), each data subject has given consent in
compliance with applicable law with respect to the processing of his or her Personal Data carried on by or on behalf of the Company or any of its
Subsidiaries.
(d) No Personal Data originating from the European Economic Area included in the Purchased Assets has been transferred outside the
European Economic Area, other than:
(i) to a recipient located within a country in respect of which the European Commission has made a positive decision as to whether such
country ensures an adequate level of protection of personal data (known as a “white list” country);
(ii) to a recipient with whom the Company has entered into an agreement incorporating the model clauses approved by the European
Commission under: (i) Decision 2001/497/EC; (ii) Decision 2004/915/EC; or (iii) Decision 2010/87/EU; or
(iii) to a recipient located in the United States of America who is registered as a participant in the EU-US or Swiss-US Privacy Shield
frameworks.
(e) All Personal Data included in the Purchased Assets has been collected by the Company in compliance with applicable law. Each of the
Company and its Subsidiaries have not supplied or provided access to the Personal Data included in the Purchased Assets to a third party for
remuneration or other consideration in violation of applicable Law.
Section 3.15 Environmental Matters.
(a) The Company is in material compliance with all Environmental Laws applicable to the Business and the use of the Leased Real
Property.
(b) The Company has not generated, transported, treated, stored, or disposed of any Hazardous Material on any Leased Real Property,
except in material compliance with all applicable Environmental Laws, and, as of the date of this Agreement, there has been no Release or threat of
Release of any Hazardous Material by the Company at or on the Leased Real Property that requires reporting, investigation or remediation by the
Company pursuant to any Environmental Law.
(c) In each case with respect to the Business, the Company has not (i) received any written notice under the citizen suit provisions of any
Environmental Law; (ii) received any written request for information, notice, demand letter, administrative inquiry or written complaint or claim under
any Environmental Law; (iii) been subject to or, to the Company’s knowledge, threatened with, any governmental or citizen enforcement action with
respect to any Environmental Law or (iv) received written notice of or otherwise have knowledge of any unsatisfied liability under any Environmental
Law.
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(d) To the Company’s knowledge, there are no underground storage tanks, landfills, current or former waste disposal areas or
polychlorinated biphenyls at or on the Leased Real Property that require reporting, investigation, cleanup, remediation or any other type of response
action by the Company pursuant to any Environmental Law.
Notwithstanding anything to the contrary, the representations and warranties contained in this Section 3.15 constitute the sole
representations and warranties of Sellers relating to any environmental matters, including any arising under Environmental Law.
Section 3.16 No Brokers. No Seller has entered into any contract, arrangement or understanding with any Person that may result in the
obligation of the Company, any Seller, Parent or any Buyer to pay any finder’s fees, brokerage or agent’s commissions or other similar payments in
connection with the negotiations leading to this Agreement or consummation of the Transaction.
Section 3.17 Compliance with Laws. The Company has not received any notice of any default or violation of any Law or Order applicable
to the Business or by which any Purchased Asset is bound, and the Company is not, and in the last two (2) years there has not been, nor, to the
knowledge of the Company, in the last (3) years has the Company been, in default or violation of any such Law or Order.
Section 3.18 Licenses and Permits. Schedule 3.18 sets forth a true, complete and correct list of all material licenses, permits, approvals,
authorizations, registrations and certifications of any Governmental Authority, which have been issued to the Company and Relate to the Business and
are currently in effect (the “Company Licenses”). Each Company License is valid and in full force and effect. There is no investigation or proceeding
pending or, to the knowledge of the Company, threatened in writing that could result in the termination, revocation, suspension or restriction of any
Company License or the imposition of any fine, penalty or other sanctions for violation of any legal or regulatory requirements relating to any
Company License. Except as set forth in Schedule 3.18, none of the Company Licenses shall be affected in any material respect by the consummation
of the transactions contemplated hereby.
Section 3.19 Records. The Transferred Business Books and Records are stated in reasonable detail and are accurate and complete in all
material respects and have been maintained in accordance with good business practices on a basis consistent with prior years.
Section 3.20 Affiliated Transactions. Other than the shareholders of Seller Parent in their capacity as such and any employment Contract
with the Company or Assumed Benefit Plan, except as set forth on Schedule 3.20, no officer, director, employee or Affiliate of the Company or any
entity in which any such Person or individual owns any beneficial equity interest (other than beneficial ownership of less than 5% of the outstanding
equity interest in a publicly held entity) (a) is involved in any material business arrangement or relationship with the Company or is a party to any
agreement, contract or arrangement which Relates to the Business or (b) owns or has any interest in any Purchased Asset.
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Section 3.21 Title to Assets and Properties.
(a) The Company has a valid leasehold or possessory interest in all Purchased Assets leased by it, and sole ownership of, and good and sole
title to, all other Purchased Assets (it being understood that claims by Buyer for indemnification pursuant to Section 8.2(a) hereof with respect to
ownership, interest and title in and to Business Intellectual Property Assets shall be brought under Section 3.13), and upon the consummation of the
transactions contemplated hereby, the Company will transfer to the Buyers sole ownership of (and in the case of any leased Purchased Assets, valid
leasehold interests in) all of the Purchased Assets, free and clear of all Liens, other than Permitted Liens. All of the Purchased Assets of the Company are
free and clear of any Lien, except for Permitted Liens.
(b) Except for any rights specifically inuring to the benefit of the Buyers under the License Agreement and assets used to provide services
under the Transition Services Agreement, the Purchased Assets to be transferred to the Buyers at the Closing constitute all of the Assets (tangible and
intangible, including Intellectual Property Assets) that are Related to the Business or used in, held for use in, or necessary for the conduct of the
Business, and such Purchased Assets to be transferred to the Buyers at the Closing are adequate and sufficient to enable the Buyers to conduct the
Business, including the use, operation, design, marketing, promotion, modification, development, licensing, distribution, delivery, provision,
operation, support, administration, maintenance, and other exploitation of the Products and performance of services in the conduct of the Business
(including Products currently under development) and to own, use, and operate, design, market, promote, modify, license, distribute, deliver, provide,
support, administer, maintain, and otherwise exploit the Purchased Assets in a manner consistent with, and in substantially the same manner as, the
conduct of the Business and the ownership, use and operation, design, marketing, promotion, modification, modification, licensing, delivery,
provision, support, administration, maintenance, and other exploitation of the Purchased Assets on the date of this Agreement and during the twelve
(12) months prior to the date hereof.
(c) No Company Subsidiaries other than Sellers (i) are engaged in any manner in the conduct of the Business, directly or indirectly; or
(ii) own, use, hold for use, possess or control, or has any right, title, or interest in or to, any Asset (including any Intellectual Property Asset or Contract)
that is used in, held for use in, necessary for or Related to the conduct of the Business. Other than the Contracts set forth on Schedule 3.23(c)(ii) (the
“Excluded Contracts”), the Assumed Contracts listed on Schedule 2.1(f) are all of the Contracts by or between the Company and/or any of its
subsidiaries or Affiliates, on the one hand, and any third Person, on the other hand, under which such Contracts, or any Assets obtained thereunder, are
used in, held for, related to, or necessary for the conduct of the Business. True and complete copies of all Assumed Contracts and Excluded Contracts
have been made available to Parent and the Buyers.
(d) All tangible Assets and properties which are part of the Purchased Assets are in good operating condition, regular and proper repair, and
are usable in the ordinary course of business, in all material respects.
Section 3.22 Insurance. Schedule 3.22 sets forth a complete and correct list and description of all insurance policies presently in effect that cover
the Purchased Assets and/or the Business, complete and correct copies of which have been delivered to Parent and the Buyers.
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All such policies are valid, outstanding and enforceable policies (subject to bankruptcy, insolvency, or similar laws affecting applicable creditors’
rights generally and to general principles of equity) and provide insurance coverage for the properties, assets and operations of the Company, of the
kinds, in the amounts and against the risks required to comply with applicable Law. The Company has not been refused any insurance with respect to
any aspect of the operations of its business, nor has its coverage been limited by any insurance carrier to which it has applied for insurance or with
which it has carried insurance. No notice of cancelation or termination has been received with respect to any such policy. The activities and operations
of the Company have been conducted in a manner so as to conform in all material respects to all applicable provisions of such insurance policies.
Section 3.23 Significant Customers and Suppliers. Schedule 3.23(a) identifies each customer that for the fiscal years ended December 31, 2018
and 2017 represented at least 2.5% of total revenues of the Company Related to the Business for such year or period, as applicable, and in the case of
each such customer, indicates the amount of earned revenue recognized in accordance with GAAP by the Company from such customer for such year or
period, as applicable. Schedule 3.23(b) identifies each vendor that for the fiscal years ended December 31, 2018 and 2017 represented at least 2.5% of
total expenditures of the Company Related to the Business for such year or period, as applicable, and in the case of each such vendor, indicates the
amount paid in accordance with GAAP by the Company to such vendor for such year or period, as applicable. Except as indicated in Schedule 3.23(a)
or 3.23(b), no such customer or supplier has, (i) to the Company’s knowledge, terminated or materially reduced or threatened to terminate or materially
reduce its purchases from or provision of Products or (ii) terminated, failed to renew or requested in writing any amendment to the Contract between
such customer or vendor and the Company or any of its existing relationships with the Company.
Section 3.24 Non-Company Seller Representations and Warranties.
(a) Each Seller other than the Company is duly organized, validly existing and in good standing under the laws of its jurisdiction of
organization and has the power and authority to enter into this Agreement and the other Transaction Documents to which such Seller is a party and to
perform its obligations hereunder and thereunder. This Agreement and the other Transaction Documents to which each Seller other than the Company
is a party have been duly authorized, executed and delivered by such Seller and constitutes a legal, valid and binding obligation of such Seller,
enforceable against the Company in accordance with the terms hereof or thereof, as applicable, except as such enforceability may be limited by
bankruptcy, insolvency, reorganization, moratorium or similar laws affecting creditors’ rights generally and by general equitable principles (regardless
of whether enforcement is sought in a proceeding at law or in equity).
(b) The execution and delivery of this Agreement and the other Transaction Documents by each Seller other than the Company and the
consummation by such Seller of the transactions in accordance with the terms hereof and thereof do not: (i) conflict with, or result in, any violation of
any provision of the organizational documents of such Seller that is not a natural person; (ii) violate or result in a violation of, or constitute a default
(whether after the giving of notice, lapse of time or both) under, any provision of any Law, regulation or rule, or any order of, or any restriction imposed
by, any Court or other governmental agency applicable to such
Asset Purchase and Sale Agreement – Page 42

Seller; or (iii) violate, conflict with or result in a default (whether after the giving of notice, lapse of time or both) under, or give rise to a right of
termination of, any Assumed Contract, Company License, or any other obligation Related to the Business and/or the Purchased Assets to which such
Seller is a party, except for any such conflicts, violations, defaults and terminations that would not be reasonably likely to have, individually or in the
aggregate, a Company Material Adverse Effect.
(c) There is no action, suit, claim, litigation, arbitration or proceeding of any nature pending, or to the knowledge of any Seller other than
the Company, threatened, against such Seller or its properties (tangible or intangible) or any of its officers or directors (in their capacities as such), in
each case that relates in any way to this Agreement or any of the transactions contemplated hereby. There is no investigation or other proceeding
pending or, to the knowledge of Seller other than the Company, threatened, against such Seller or any of its properties (tangible or intangible) or its
officers or directors (in their capacities as such) by or before any Governmental Authority, in each case that relates in any way to this Agreement or any
of the transactions contemplated hereby.
(d) No holder of equity securities of any Seller, together with any other entity that such Seller controls directly or indirectly pursuant to 16
C.F.R. Part 801.1(b), will hold after Closing greater than $84.4 million of Parent’s voting securities as calculated in accordance with 16 C.F.R. Part
801.13.
Section 3.25 Certain Business Activities.
(a) Neither the Company nor its Subsidiaries nor, to the Company’s knowledge, any director, officer, employee, consultant or agent acting
on behalf of the Company or its Subsidiaries has (i) used any funds for unlawful contributions, gifts, entertainment or other unlawful payments relating
to political activity, (ii) made any unlawful payment to any foreign or domestic government official or employee or any foreign or domestic political
party, campaign or candidate for political office or violated any provision of the U.S. Foreign Corrupt Practices Act of 1977, as amended, or any
provision of any similar foreign anti-corruption or anti-money laundering law or rule, (iii) consummated any transaction, made any payment, entered
into any Contract or arrangement or taken any other action in violation of Section 1128B(b) of the U.S. Social Security Act, as amended, or (iv) made
any other similar unlawful payment under any similar foreign Laws. To the knowledge of the Company, no officer or director of the Company and its
Subsidiaries thereof is a foreign or domestic government official or employee or a candidate for any foreign or domestic political office.
(b) The Company and each of its Subsidiaries are and for the past five years have been in material compliance with all United States
government export control, trade, and economic sanctions Laws, including the Export Administration Act, the Export Administration Regulations, the
International Traffic in Arms Regulations, the International Emergency Economic Powers Act, the Trading with the Enemy Act, the Foreign Asset
Control Regulations, customs Laws and any rules and regulations issued under any of the foregoing and all trade regulations administered and
enforced by the United States government Department of Treasury Office of Foreign Assets Control (collectively, “U.S. Export Controls”) or any other
Governmental Authority related to the regulation of exports, re-exports, transfers, releases,
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shipments, transmissions or similar transfer of goods, technology, software or services. Neither the Company nor any of the Subsidiaries has made any
voluntary or other disclosures to the United States government or any other Governmental Authority with respect to any actual or alleged irregularity,
misstatement or omission or other potential violation arising under or relating to the requirements of U.S. Export Controls. To the knowledge of the
Company, no proceeding or written notice has been filed or commenced against the Company or any of its Subsidiaries alleging any failure to comply
with any U.S. Export Controls.
Section 3.26 Solvency. The Company is not now Insolvent and will not be rendered Insolvent by any of the transactions contemplated by this
Agreement.
Section 3.27 Securities Laws Matters. Each Seller is an “accredited investor” within the meaning of Regulation D promulgated under the
Securities Act. Each Seller acquiring Parent Common Stock is doing so for such Seller’s own account and for the purpose of investment and not with a
view to distribution or resale thereof. Each Seller understands and acknowledges that it may not distribute all or any portion of the Parent Common
Stock it may receive hereunder except in accordance with (a) the terms of this Agreement and (b) applicable securities Laws. Each Seller acknowledges
that it is able to bear the economic risk of an investment in the Parent Common Stock and has such knowledge and experience in financial or business
matters that it is capable of evaluating the merits and risks of the Parent Common Stock.
Section 3.28 No Other Representations or Warranties. Except as provided in this Article III, none of the Company, Sellers, nor any of their
Affiliates, nor any of their respective directors, managers, officers, employees, equityholders, partners, members or representatives has made, or is
making, any representation or warranty whatsoever on behalf of the Sellers to Parent, the Buyers or their respective Affiliates, respective directors,
managers, officers, employees, equityholders, partners, members or representatives (including any estimates, projections, forecasts, plans, budgets or
other forward-looking statements, whether in relation to financial matters or anything else). Notwithstanding any other provision of this Agreement, the
Sellers acknowledge and agree that none of the Parent, the Buyers nor any of their Affiliates, nor any of its and their respective directors, officers,
employees, equityholders, partners, agents or representatives, has made, or is making, any representation or warranty whatsoever, express or implied,
beyond those expressly given in Article IV.

ARTICLE IV - REPRESENTATIONS AND WARRANTIES OF PARENT AND BUYER
Subject to such exceptions as are disclosed in any Parent SEC Document and publicly available on the SEC’s Electronic Data-Gathering,
Analysis and Retrieval system (“EDGAR”) (excluding any disclosures set forth in any section of any Parent SEC Document entitled “Risk Factors” or
“Forward-Looking Statements”), Parent and each Buyer hereby represent and warrant to the Company as of the date hereof and as of the Closing (or, if
made as of a specified date, as of such date) as follows:
Section 4.1 Organization. Each of Parent and the Buyers is an entity duly formed, validly existing and in good standing under the laws of the
jurisdiction of its formation and has all requisite power and authority to own, operate, lease and encumber its properties and to carry on its business as
currently conducted. The copies of certificate of incorporation and the by-laws
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of Parent available on EDGAR are true, complete and correct copies of such documents as in effect as of the date of this Agreement. The copies of the
organizational documents of each of the Buyers made available to the Sellers are true, complete and correct copies of such documents as in effect as of
the date of this Agreement.
Section 4.2 Authorization; Validity of Agreement; Necessary Action.
(a) Each of Parent and the Buyers has all requisite power and authority to execute and deliver this Agreement and to perform its obligations
hereunder. The execution and delivery of this Agreement and the performance by Parent and the Buyers of their respective obligations under this
Agreement and the consummation of the transactions contemplated hereby have been duly authorized by all necessary action by the board of directors
of Parent and the Buyers, respectively, and no other action on the part of Parent and the Buyers is necessary to authorize the execution and delivery by
Parent and the Buyers, respectively, of this Agreement and the consummation of the transactions contemplated hereby. This Agreement has been duly
executed and delivered by Parent and the Buyers and, assuming due and valid authorization, execution and delivery hereof by the Company,
constitutes a legal, valid and binding obligation of Parent and the Buyers, enforceable against Parent and the Buyers in accordance with its terms,
except as such enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or similar laws affecting creditors’ rights
generally and by general equitable principles (regardless of whether enforcement is sought in a proceeding at law or in equity).
(b) The Board of Directors of each of Parent and Buyer, at a meeting duly called and held or pursuant to action by unanimous written
consent, has adopted resolutions that approved this Agreement and the execution, delivery and performance of this Agreement by Parent and Buyer,
respectively, and the consummation of the transactions contemplated hereby. In each case, such resolutions and consents have not been subsequently
rescinded, modified or withdrawn.
Section 4.3 No Conflict; Consents.
(a) The consummation by Parent and the Buyers of the transactions in accordance with the terms of this Agreement do not (i) contravene,
violate, conflict with or result in a default (whether after the giving of notice, lapse of time or both) under, or give rise to a right of termination of, any
contract, agreement, permit, license, authorization or obligation to which Parent or the Buyers is a party or by which Parent, the Buyers or any of their
respective assets are bound, except for any such conflicts, defaults, violations, terminations and any waivers if not obtained that would not be
reasonably likely to have, individually or in the aggregate, a Parent Material Adverse Effect, (ii) conflict with, or result in, any violation of any
provision of the certificate of incorporation, bylaws or other organizational documents of Parent or the Buyers, or (iii) violate or result in a violation of,
or constitute a default (whether after the giving of notice, lapse of time or both) under, any provision of any Law or any Order of, or any restriction
imposed by, any Governmental Authority applicable to Parent or the Buyers.
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(b) No notice to, declaration or filing with, or consent or approval of any Governmental Authority or other third party is required by or with
respect to Parent or the Buyers in connection with the execution and delivery by Parent and the Buyers of this Agreement, and the consummation by
Parent and the Buyers of the transactions in accordance with the terms hereof, except for any consents, approvals, notices, or declarations or filings,
which if not obtained or made, would not be reasonably likely to have, individually or in the aggregate, a Parent Material Adverse Effect.
Section 4.4 Parent Capitalization.
(a) As of October 29, 2018, the authorized capital of Parent consists of 100,000,000 shares of Parent Common Stock, of which 36,483,515
shares are issued and outstanding, and 5,000,000 shares of Parent preferred stock, none of which are issued and outstanding. The rights, preferences,
privileges and restrictions of the capital stock of Parent are as stated in Parent’s certificate of incorporation.
(b) As of October 29, 2018, (i) 10,279,094 shares of Parent Common Stock are reserved for issuance under Parent’s 2012 Stock Incentive
Plan, of which 4,142,806 shares are subject to outstanding options or restricted stock units, (ii) 220,623 shares of Parent Common Stock are issuable
upon the exercise of outstanding options under Parent’s Amended and Restated 2004 Stock Option and Incentive Plan, (iii) 840,000 shares of Parent
Common Stock are subject to outstanding options or restricted stock units under Parent’s 2018 Inducement Plan, (iv) 625,000 shares of Parent
Common Stock are subject to outstanding options and restricted stock units under Parent’s 2014 Stock Option Inducement Plan and (v) no shares of
Parent Common Stock are subject to outstanding options or restricted stock units under Parent’s 2012 RSU Inducement Plan (clauses (i) through (v),
collectively, the “Parent Options”).
(c) Except for the Parent Options, as of October 29, 2018: (i) there are no other existing options, warrants, calls, rights (including
conversion rights, preemptive rights, co-sale rights, rights of first refusal or other similar rights) or agreements to which Parent is a party requiring the
issuance, sale or transfer by Parent of any additional shares of capital stock or other equity securities of Parent or other securities convertible into,
exchangeable for or evidencing the right to subscribe for or purchase shares of capital stock of Parent or other equity securities of Parent; and (ii) there
are no outstanding stock appreciation, phantom stock, profit participation or similar rights issued by or through Parent with respect to Parent.
(d) All shares of Parent Common Stock have been duly authorized and validly issued, and are fully paid and nonassessable and have been
issued and granted in all material respects in compliance with all applicable securities laws. All shares of Parent Common Stock which may be issued
pursuant to the Transaction, when issued in accordance with the terms hereof, will be voting stock that is duly authorized, validly issued, fully paid
and nonassessable, free and clear of any Liens created by Parent (including restrictions on rights of disposition other than restrictions created under
applicable securities laws) and not subject to any preemptive rights created by statute, the certificate of incorporation or bylaws of Parent or any
Contract to which Parent is a party or by which it is bound.
Section 4.5 Brokers. No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission from the Company
in connection with the Transaction based upon arrangements made by or on behalf of Parent, the Buyers or their respective Affiliates.
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Section 4.6 Litigation. There is no litigation, action, suit, proceeding, claim, arbitration or investigation pending or, to the actual knowledge of
the senior management of Parent or any Buyer, threatened in writing, against Parent or such Buyer, respectively, and neither Parent nor any Buyer is
subject to any outstanding Order of any Governmental Authority that, in either case, would be reasonably likely, individually or in the aggregate, to
(a) prevent or materially delay the consummation of the Transaction, (b) otherwise prevent or materially delay performance by Parent or any Buyer of
any of their respective material obligations under this Agreement or (c) have, individually or in the aggregate, a Parent Material Adverse Effect.
Section 4.7 Financing. The Buyers have sufficient currently-available funds on hand (including, for these purposes, funds that currently may be
drawn down under existing lines of credit), and will have at all times prior to the Closing sufficient currently-available funds on hand, to consummate
the Transaction, including, without limitation, to (a) pay the Purchase Consideration pursuant to Section 2.6, (b) pay all outstanding fees and expenses
of the Buyers in connection with the Transaction and (c) provide for the payment of any increase of the Purchase Consideration, if applicable, pursuant
to Section 2.7(b)(iv).
Section 4.8 SEC Documents; Financial Statements.
(a) Parent has timely filed or furnished all Parent SEC Documents since December 31, 2017. Parent has delivered or made available to the
Company (including through EDGAR) accurate and complete copies of the Parent SEC Documents and of all comment letters received by Parent from
the Staff of the SEC since the end of Parent’s most recent fiscal year and all responses to such comment letters by or on behalf of Parent. No Subsidiary
of Parent is required to file with or furnish to the SEC any forms, reports, schedules, statements or other documents.
(b) As of their respective filing dates, each Parent SEC Document and all Parent SEC Documents filed after the date hereof but before the
Closing complied, or, if filed after the date hereof, will comply, in all material respects with the requirements of the Exchange Act or the Securities Act,
as applicable, and the rules and regulations of the SEC thereunder, and none of the Parent SEC Documents, as of their respective filing dates, contained
any untrue statement of a material fact or omitted to state a material fact required to be stated therein or necessary to make the statements made therein,
in light of the circumstances under which they were made, not misleading, except to the extent corrected by a Parent SEC Document filed
subsequently.
(c) Except as would not reasonably be expected to be, individually or in the aggregate, material to Parent and its Subsidiaries, taken as a
whole, each of Parent and, to the knowledge of Parent, each of its executive officers and directors is and, for the past two (2) years subject to any
applicable grace periods, has been in compliance with (i) the applicable provisions of the Sarbanes-Oxley Act and (ii) the applicable listing and
corporate governance rules and regulations of Nasdaq.
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(d) Parent has established and maintains disclosure controls and procedures (as defined in Rule 13a-15 under the Exchange Act) as required
by Rules 13a-15 and 15d-15 under the Exchange Act. Such disclosure controls and procedures are reasonably designed to ensure that all material
information relating to Parent, including its consolidated Subsidiaries, required to be included in Parent’s periodic and current reports required under
the Exchange Act, is made known to Parent’s principal executive officer and its principal financial officer by others within those entities. Such
disclosure controls and procedures are effective in timely alerting Parent’s principal executive officer and principal financial officer to material
information required to be included in Parent’s periodic and current reports required under the Exchange Act. For purposes of this Agreement,
“principal executive officer” and “principal financial officer” shall have the meanings given to such terms in the Sarbanes-Oxley Act.
(e) The financial statements of Parent, including the notes thereto, included in the Parent SEC Documents (the “Parent Financial
Statements”) comply as to form in all material respects with the published rules and regulations of the SEC with respect thereto, have been prepared in
accordance with GAAP consistently applied and Regulation S-X of the SEC (except as may be indicated in the notes thereto or, in the case of
unaudited financial statements, as permitted by Form 10-Q under the Exchange Act) and present fairly, in all material respects, the consolidated
financial position of Parent and its consolidated Subsidiaries at the dates thereof and the consolidated results of its operations, changes in shareholders’
equity and cash flows for the periods then ended (subject, in the case of unaudited financial statements, to normal year-end adjustments). There has
been no change in Parent’s accounting policies except as described in the notes to the Parent Financial Statements.
(f) Each of the principal executive officer and principal financial officer of Parent (or each former principal executive officer and principal
financial officer of Parent, as applicable) has made all certifications required by Rule 13a-14 or 15d-14 under the Exchange Act and Sections 302 and
906 of the Sarbanes-Oxley Act and the statements contained in any such certifications were true and complete on the date such certifications were
made.
Section 4.9 Governmental Approvals. No consent or filing with any Governmental Authority is required to be made by Parent or any Buyer or
any of their respective Subsidiaries in connection with the execution, delivery or performance of this Agreement by Parent or any Buyer or the
consummation of the other transactions contemplated hereby, other than (a) those consents or filings listed on Schedule 4.9, (b) compliance with the
Securities Act and the Exchange Act (and applicable rules and regulations promulgated thereunder), the applicable rules and regulations of Nasdaq and
any other federal or state securities laws, or (c) such other consents or filings the failure of which to obtain or make prior to the Closing has not had and
would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect.
Section 4.10 No Vote of Parent Stockholders. No vote of the stockholders of Parent or the holders of any other securities of Parent (equity or
otherwise) is required by Law, the Parent organizational documents or the applicable rules of Nasdaq in order for Parent to enter into the Agreement
and consummate the transactions contemplated by this Agreement.
Section 4.11 No Outside Reliance. Except as provided in this Article IV, none of the Parent, Buyer, nor any of their Affiliates, nor any of their
respective directors, managers, officers, employees, equityholders, partners, members or representatives has made, or is making, any representation or
warranty whatsoever on behalf of the Parent and Buyer to the Sellers or
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their respective Affiliates, respective directors, managers, officers, employees, equityholders, partners, members or representatives (including any
estimates, projections, forecasts, plans, budgets or other forward-looking statements, whether in relation to financial matters or anything else).
Notwithstanding anything contained in this Article IV or any other provision hereof, Parent and Buyer acknowledge and agree that none of Sellers, the
Company nor any of their Affiliates, nor any of its and their respective directors, officers, employees, equityholders, partners, agents or representatives,
has made, or is making, any representation or warranty whatsoever on behalf of the Sellers, express or implied, beyond those expressly given in Article
III and in the other Transaction Documents, including any implied warranty or representation as to condition, merchantability, suitability or fitness for
a particular purpose or trade as to any of the Purchased Assets, Assumed Liabilities or the Business. Without limiting the generality of the foregoing, it
is understood that any cost estimates, financial or other projections or other predictions that may be contained or referred to in the Schedules or
Annexes, or elsewhere, as well as any information, documents or other materials (including any such materials contained in any “data room” or
reviewed by Parent, Buyer or any of their Affiliates, agents or representatives pursuant to the Confidentiality Agreement) or management presentations
that have been or shall hereafter be provided to Parent, Buyer or any of its Affiliates, agents or representatives are not and will not be deemed to be
representations or warranties of the Company or any Seller, and no representation or warranty is made as to the accuracy or completeness of any of the
foregoing, except as may be expressly set forth in Article III.

ARTICLE V - CONDUCT OF BUSINESS PRIOR TO CLOSING
Section 5.1 Conduct of Business Prior to Closing. Except as provided or permitted herein, as set forth in Schedule 5.1, or as consented to in
writing by the Buyers, during the period commencing on the date of this Agreement and ending at the Closing or such earlier date as this Agreement is
terminated in accordance with its terms (such period is referred to as the “Pre-Closing Period”), the Company and its Subsidiaries shall use
commercially reasonable efforts to (x) act and carry on the Business in the ordinary course consistent with past practice, (y) maintain and preserve the
Business and the Purchased Assets in the ordinary course consistent with past practice, and (z) continue to perform in all material respects under
existing Material Contracts in effect on the date hereof (for the respective terms provided in such contracts). Without limiting the generality of the
foregoing, except as provided or permitted herein, as set forth in Schedule 5.1, or as consented to in writing by the Buyers, during the Pre-Closing
Period, neither the Company nor any of its Subsidiaries shall, directly or indirectly, other than in the ordinary course of business consistent with past
practice, do any of the following without the prior written consent of the Buyers:
(a) make any change to the Certificate of Incorporation or Bylaws or change the authorized capital stock of the Company;
(b) (i) incur any Indebtedness or guarantee any such indebtedness of another Person, (ii) issue or sell any debt securities or warrants or other
rights to acquire any debt securities of the Company or its Subsidiaries, guarantee any debt securities of another Person, enter into any “keep well” or
other agreement to maintain any financial statement condition of another Person or enter into any arrangement having the economic effect of any of
the foregoing,
Asset Purchase and Sale Agreement – Page 49

(iii) make any loans, advances or capital contributions to, or investment in, any other Person, other than the Company, or (iv) mortgage, pledge or
otherwise encumber any material assets, or create or suffer any material Lien thereupon, except, in each case, in the ordinary course of business and
consistent with prior practices;
(c) materially change accounting policies or procedures, except as required by Law or by GAAP;
(d) adopt, enter into or materially amend any Business Employee Program in which Offerees or Mexican Employee participate (except to
the extent such action applies to all similarly situated employees of the Company who are not Offerees or Mexican Employee) or any individual
employment, consulting, retention, change in control, bonus or severance agreement with any Offeree or Mexican Employee;
(e) increase the rates of direct compensation or bonus compensation payable or to become payable to any Offeree or Mexican Employee,
except as required by applicable Law or in accordance with the existing terms of Contracts entered into prior to the date of this Agreement or for annual
increases of salaries in the ordinary course of business not to exceed $10,000 in the aggregate;
(f) make any material acquisition or capital expenditure in excess of $25,000 in the aggregate for the Company or any of its Subsidiaries,
taken as a whole, other than in the ordinary course of business or as provided for in the Company’s annual budget;
(g) sell, lease, license, pledge or otherwise dispose of or encumber any Purchased Assets of the Company or any of its Subsidiaries other
than in the ordinary course of business and consistent with prior practices;
(h) except to the extent subject to reserves reflected on the Base Balance Sheet or the footnotes to the reviewed Financial Statements in
accordance with GAAP, in the ordinary course of business or as specifically provided in this Agreement, enter into, materially modify, materially
amend, renew or terminate any Material Contract, or knowingly waive, release or assign any material rights or material claims (including any material
write-off or other material compromise of any accounts receivable of the Company or any of its Subsidiaries);
(i) accelerate, beyond the Company’s ordinary business practices consistent with past practice, the collection of, or discount any, accounts
receivable of the Company, any of its Subsidiaries or the Business;
(j) settle or compromise any litigation or other disputes (whether or not commenced prior to the date of this Agreement) Related to the
Business or the Purchased Assets other than settlements or compromises for litigation or other disputes where the amount paid in settlement or
compromise does not exceed $25,000 in the aggregate, for all such litigation or other disputes;
(k) enter into any executory agreement, commitment or undertaking to do any of the activities prohibited by the foregoing provisions;
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(l) except as set forth on Schedule 1.1(a), renew or extend the term of any Contract that has an annual value of at least $50,000 and Relates
to the Business, except for customer Contracts renewed in the ordinary course of business and consistent with prior practice; or
(m) make any Tax election, enter into any settlement of or otherwise compromise any Tax liability that individually or in the aggregate
could reasonably be expected to have a Company Material Adverse Effect.
Notwithstanding the foregoing, nothing contained in this Agreement shall give Parent or any Buyer, directly or indirectly, the right to
control or direct the operations of the Company or any of its Subsidiaries prior to the Closing.

ARTICLE VI - ADDITIONAL AGREEMENTS
Section 6.1 Stockholder Consent. The Company shall use its reasonable best efforts to obtain, as promptly as practicable from and after the
execution of this Agreement, the approval of the Stockholder in accordance with applicable Law and its Certificate of Incorporation and Bylaws (the
“Requisite Stockholder Approval”). The Requisite Stockholder Approval shall be irrevocable with respect to all shares of Company Common Stock
that are owned beneficially or of record by the Stockholder or as to which it has, directly or indirectly, the right to vote or direct the voting thereof.
Section 6.2 Access to Information; Confidentiality.
(a) Without undue disruption of its business, during the Pre-Closing Period, the Company and its Subsidiaries shall, and shall cause each of
its officers, employees and agents to, give Parent, the Buyers and their respective representatives reasonable access upon reasonable notice and during
times mutually convenient to Parent and the Buyers, on the one hand, and senior management of the Company, on the other hand, to the facilities,
properties, Offerees or Mexican Employee, books and records concerning the affairs of the Business, in each case (including but not limited to any
organizational charts that relate to employees of the Company and its Subsidiaries Related to the Business, Purchased Assets and Assumed Liabilities)
of the Company and its Subsidiaries as from time to time may be reasonably requested for the purpose of preparing for the operation of the Business
following the Closing; provided that such investigation shall be conducted in accordance with all applicable Laws and shall be at the Buyers’ sole cost
and expense.
(b) Any such investigation by Parent and any Buyer shall not unreasonably interfere with any of the businesses or operations of the
Company or any of its Subsidiaries. Parent and the Buyers shall not, during the Pre-Closing Period, have any contact whatsoever with respect to the
Company or any of its Subsidiaries or with respect to the transactions contemplated by this Agreement with any partner, lender, lessor, vendor,
customer, supplier, employee or consultant of the Company or any of its Subsidiaries, without the prior written consent of the Company or Subsidiary,
as applicable, which approval shall not be unreasonably withheld. All requests by Parent and the Buyers for access or information shall be submitted or
directed exclusively to an individual or individuals to be designated by the Company or its Subsidiaries.
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(c) Parent and the Buyers shall keep all information obtained pursuant to this Section 6.2 confidential in accordance with the terms of the
confidentiality and non-disclosure agreement dated October 3, 2018, between Parent and the Company (the “Confidentiality Agreement”); provided,
however, that notwithstanding anything to the contrary in the Confidentiality Agreement, Parent, the Buyers and the Company may issue press
release(s) or make other public announcements in accordance with Section 6.4.
Section 6.3 Regulatory and Other Authorizations; Consents.
(a) The Sellers, Parent and the Buyers shall use commercially reasonable efforts to obtain the authorizations, consents, Orders and
approvals necessary for their execution and delivery of, and the performance of their obligations pursuant to, this Agreement.
(b) The Sellers, Parent and the Buyers shall furnish to each other all information required for any application or other filing under the rules
and regulations of any applicable Law in connection with the transactions contemplated by this Agreement.
(c) Parent and the Buyers shall use commercially reasonable efforts to assist the Sellers in obtaining the consents of third parties to
complete the transactions contemplated by this Agreement, including (i) providing to such third parties such financial statements and other financial
information as such third parties may reasonably request, (ii) agreeing to commercially reasonable adjustments to the terms of the agreements with such
third parties; provided that no party hereto shall be required to agree to any material increase in the amount payable or material decrease in the amount
owed with respect thereto; and (iii) executing agreements to effect the assumption of such agreements on or before the Closing Date.
Section 6.4 Public Announcements. The Company, Parent and the Buyers shall not make, or cause to be made by any of each party’s Affiliates,
any press release, public announcement or other communication to any Person who is not a party in respect of this Agreement or any of the transactions
contemplated hereby without prior written consent of Parent, unless otherwise required by Law; provided that Parent and the Company shall cooperate
in good faith to communicate with customers of the Company or any of its Subsidiaries Related to the Business regarding Parent, Buyer and the
transactions contemplated hereby. The parties agree that the initial press release to be issued with respect to the transactions contemplated by this
Agreement shall be in the form heretofore agreed to by the parties. Notwithstanding the foregoing, Parent, the Buyers and their respective Affiliates
shall not be bound by the provisions of this Section 6.4 following the Closing Date.
Section 6.5 No Solicitations.
(a) During the Pre-Closing Period, neither the Company nor any Seller shall, directly or indirectly, initiate, solicit or encourage any
inquiries or the making or implementation of any proposal or offer with respect to a merger, acquisition or similar transaction involving the purchase of
the Business or Assets or Liabilities related thereto (an “Alternative Transaction”); provided, however, that the sale of the Flex Products, any Excluded
Assets or Excluded Liabilities shall not be deemed to constitute an Alternative Transaction.
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(b) During the Pre-Closing Period, neither the Company nor any Seller will, and the Company will not permit any of the members of the
Company Board or any of its officers, employees, advisors, representatives or agents to, directly or indirectly, (i) negotiate, undertake, authorize,
recommend, propose or enter into, either as the proposed surviving, merged, acquiring or acquired corporation, any Alternative Transaction other than
the transactions contemplated by this Agreement (an “Acquisition Transaction”), (ii) facilitate, encourage, solicit or initiate discussions, negotiations
or submissions of proposals or offers in respect of an Acquisition Transaction, (iii) furnish or cause to be furnished, to any Person or entity, any
information Related to the Business or the Purchased Assets in connection with an Acquisition Transaction, or (iv) otherwise cooperate in any way
with, or assist or participate in, facilitate or encourage, any effort or attempt by any other Person or entity to do or seek any of the foregoing. The
Company shall promptly notify Parent and the Buyers in writing if the Company has received any proposal or offer with respect to an Acquisition
Transaction.
(c) The Company and Sellers shall, and the Company shall cause its representatives to, immediately cease and cause to be terminated any
existing discussions or negotiations with any Persons (other than Parent, the Buyers and their Affiliates or representatives) conducted heretofore with
respect to any Alternative Transaction.
Section 6.6 Tax Covenants and Agreements. The parties hereto agree that:
(a) Conduct of the Company. During the Pre-Closing Period, without the prior written consent of Parent and the Buyers, which shall not be
unreasonably withheld, conditioned or delayed, neither the Company nor any of its Subsidiaries shall make or change any material election, change an
annual accounting period, adopt or change any accounting method, file any amended material Tax Return, enter into any closing agreement, settle any
material Tax claim or assessment relating to the Purchased Assets of the Business, surrender any right to claim a refund of material Taxes, consent to
any extension or waiver of the limitation period applicable to any material Tax claim or assessment relating to the Purchased Assets or the Business.
(b) Transfer Taxes. Any transfer, documentary, sales, use, stamp or other similar Taxes and recording and filing fees (including any
penalties and interest) incurred in connection with the transactions contemplated by this Agreement (“Transfer Taxes”) shall be borne and paid 50% by
the Company and 50% by Buyer. The Buyers and Sellers further agree, upon request, to use commercially reasonable efforts to obtain any certificate or
other document from any Governmental Authority or any other Person as may be necessary to mitigate, reduce or eliminate any Tax that could be
imposed in connection with the transactions contemplated hereby.
(c) Cooperation. The Buyers and Sellers 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, including, access to books and records, as is reasonably necessary for the filing of all
Tax Returns by the Buyers or Sellers, the making of any election
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relating to Taxes, the preparation for any audit by any taxing authority and the prosecution or defense of any claim, suit or proceeding relating to any
Tax. Each of the Buyers and Sellers shall retain all books and records with respect to Taxes pertaining to the Purchased Assets until the earlier of (i) the
expiration of the applicable statute of limitations or (ii) seven (7) years following the Closing Date. The Buyers and Sellers shall cooperate fully with
each other in the conduct of any audit, litigation or other proceeding relating to Taxes involving the Purchased Assets or the Allocation. Each of the
Buyers and Seller shall promptly notify the other in writing upon receipt of notice of any pending or threatened Tax audit or assessment challenging
the Allocation.
(d) Property Taxes. To the extent not otherwise provided in this Agreement, Sellers shall be responsible for and shall promptly pay when
due all Property Taxes levied with respect to the Purchased Assets attributable to the Pre-Closing Tax Period. All Property Taxes levied with respect to
the Purchased Assets for the Straddle Period shall be apportioned between the Buyers and Sellers 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. The Sellers shall be
liable for the proportionate amount of such Property Taxes that is attributable to the Pre-Closing Tax Period, and the Buyers shall be liable for the
proportionate amount of such Property Taxes that is attributable to the Post-Closing Tax Period. In the case of all other Taxes, the portion of such
Taxes allocable to the period before the Closing Date shall be computed on the assumption that the taxable period ended on the Closing Date. Upon
receipt of any bill for such Property Taxes, the Buyers or the Sellers, as applicable, shall present a statement to the other setting forth the amount of
reimbursement to which each is entitled under this Section 6.6(d) 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 ten (10) days after delivery of such statement. In the
event that the Buyers or the Sellers make any payment for which it is entitled to reimbursement under this Section 6.6(d), the applicable party shall
make such reimbursement promptly but in no event later than ten (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.
(e) Purchase Price Allocation. The Purchase Consideration (and any other amounts properly taken into account under the Code) shall be
allocated among the Purchased Assets as in accordance with the methodology set forth on Schedule 6.6(e) and Section 1060 of the Code and the
Treasury Regulations promulgated thereunder (and any similar provision of state, local or foreign Law, as appropriate) (the “Allocation”). The
Allocation shall be delivered by the Buyers to Sellers within 90 days after the Closing Date for Sellers’ review and approval, which approval shall not
be unreasonably withheld. Sellers and the Buyers shall work in good faith to resolve any disputes relating to the Allocation within 30 days. If Sellers
and the Buyers are unable to resolve any such dispute, such dispute shall be resolved promptly by a nationally recognized accounting firm mutually
acceptable to the Buyers and Sellers (the “Tax Accountant”), the costs of which shall be borne by equally by the Buyers and Sellers. The Buyers and
Sellers shall instruct the Tax Accountant to resolve any such remaining disputes in accordance with the provisions of this Agreement (including the
methodology set forth on Schedule 6.6(e)) and the Tax Accountant shall not assign a value for any item that remains in dispute that is greater than the
greatest value, or smaller than the smallest value, set forth by
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either the Buyers or the Sellers in their written submissions to the Tax Accountant. If the Purchase Consideration is subsequently adjusted, the
Allocation shall be adjusted in a manner consistent with this Section 6.6. The Buyers and Sellers shall file all Tax Returns (including, but not limited
to, IRS Form 8594) consistent with the Allocation. Neither the Buyers nor Sellers shall take any Tax position inconsistent with such Allocation and
neither the Buyers nor Sellers shall agree to any proposed adjustment to the Allocation by any Tax authority without first giving the other party prior
written notice; provided, however, that nothing contained herein shall prevent the Buyers or Sellers from settling any proposed deficiency or
adjustment by any Tax authority based upon or arising out of the Allocation, and neither the Buyers nor the Sellers shall be required to litigate before
any court any proposed deficiency or adjustment by any Tax authority challenging such Allocation. Parent and the Buyers, as applicable, shall be
entitled to withhold, report and pay any applicable Taxes (included but not limited to value added tax) required under Mexican tax Laws that may
result from the purchase price allocation to the assets transferred by Ooyala Mexico.
Section 6.7 Notification of Certain Matters.
(a) During the Pre-Closing Period, the Company shall give prompt notice to Parent and the Buyers of the occurrence or non-occurrence of
any event that results in the breach of any representation, warranty, covenant or agreement of the Company or any of its Subsidiaries herein such that
any closing condition contained in Section 7.2(a) or Section 7.2(b) would not be satisfied (assuming that the Closing were to occur at such time);
provided, however, that the delivery of any notice pursuant to this Section 6.7(a) shall not limit or otherwise affect the remedies available to Parent or
the Buyers hereunder.
(b) During the Pre-Closing Period, Parent and the Buyers shall give prompt notice to the Company of the occurrence or non-occurrence of
any event that results in the breach of any representation, warranty, covenant or agreement of Parent or the Buyers herein such that any closing
condition contained in Section 7.3(a) or Section 7.3(b) would not be satisfied (assuming that the Closing were to occur at such time); provided,
however, that the delivery of any notice pursuant to this Section 6.7(b) shall not limit or otherwise affect the remedies available to the Company
hereunder.
(c) During the Pre-Closing Period, each of the Sellers, on the one hand, and Parent and the Buyers, on the other hand, shall give prompt
notice to the other of (i) any notice or other communication from any Person alleging that the authorization, license, permit, consent, waiver or
approval of such Person is or may be required in connection with this Agreement, the other Transaction Documents and the transactions contemplated
hereby or thereby, (ii) any notice or other communication from any Governmental Authority in connection with this Agreement, the other Transaction
Documents and the transactions contemplated hereby or thereby and (iii) any claim relating to or involving or otherwise affecting such party that
relates to this Agreement, the other Transaction Documents and the transactions contemplated hereby or thereby.
(d) During the Pre-Closing Period, the Company shall give prompt notice to Parent and the Buyers of any fact, event, change, development,
circumstance or effect occurring after the date hereof (or of which it became aware after the date hereof) that has had or could reasonably be expected to
have, individually or in the aggregate, a Company Material Adverse Effect.
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(e) During the Pre-Closing Period, Parent and the Buyers shall give prompt notice to the Company of any fact, event, change, development,
circumstance or effect occurring after the date hereof (or of which it became aware after the date hereof) that has had or could reasonably be expected to
have, individually or in the aggregate, a Parent Material Adverse Effect.
Section 6.8 Employee Matters.
(a) Prior to the Closing, Parent or US Buyer shall offer “at will” employment, contingent on the Closing, by Parent or US Buyer to the Key
Employees and Other Employees (each, an “Offeree”), except for the Mexican Employees. Such “at-will” employment arrangements will supersede any
prior employment agreements and other arrangements with such employee in effect prior to the Closing (other than any proprietary rights,
confidentiality, noncompetition, nonsolicitation and assignment of inventions agreements which, for the avoidance of doubt, shall remain in effect, are
assigned to US Buyer under this Agreement and are and shall be in addition to, and shall not limit or be limited by, the Employee Documentation and
any other agreements and restrictions required by Parent and/or US Buyer). Each of the Offerees who executes and delivers his or her acceptance of an
offer of employment or employment agreement (in either case, an “Offer Letter”), and associated employment-related documents including US Buyer or
Parent’s form of restrictive covenant agreement, confidentiality and proprietary information and inventions assignment agreement and such other
agreements and documents as US Buyer or such Affiliate requires (collectively, the “Employee Documentation”), within the reasonable deadline set by
the Offer Letter and becomes an employee of US Buyer or Parent shall be referred to herein as a “Hired Employee.” Following the delivery of each Offer
Letter by US Buyer or Parent, the Company and its Subsidiaries shall use their commercially reasonable efforts to ensure that each Offeree (i) accepts
such Offeree’s Offer Letter as soon as possible and (ii) executes and delivers to Parent as soon as possible following such acceptance and delivery of the
Employee Documentation, which shall be effective subject to the occurrence of the Closing and satisfaction of the conditions in the Employee
Documentation and the satisfaction of a background check. Parent shall not be responsible for any Liability (x) related to the termination of any
Employee of the Company or its Subsidiaries or (y) related to any Employee’s employment or other service relationship with the Company or any of its
Subsidiaries.
(b) Prior to the Closing Date, the Company shall cooperate with Parent and US Buyer, if and to the extent reasonably requested by Parent
and US Buyer, to (i) allow Parent, US Buyer and their respective representatives to conduct, with the Company’s prior written consent (not to be
unreasonably conditioned, delayed or withheld), employee orientation sessions (with such sessions to be held during scheduled work hours at times
reasonably agreed to by the Company, on the one hand, and Parent and US Buyer, on the other hand) and to meet with the Offerees (either individually
or in groups) during breaks, outside of scheduled work hours or as otherwise agreed to by the Company, Parent and US Buyer, and (ii) with the
Company’s prior written consent (not to be unreasonably conditioned, delayed or withheld), provide information to employees regarding Parent’s or
US Buyer’s (or any of their Subsidiaries’) employee benefit
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plans and allow Parent, US Buyer and their respective representatives to conduct an open enrollment period to enable potential employees of Parent
and US Buyer to make benefit enrollment elections under such employee benefit plans of Parent and US Buyer (or any of their Subsidiaries) that will be
made available (if any) to employees of Parent and US Buyer on and after the Closing. Representatives of the Company will be permitted and provided
reasonable opportunity to attend any meetings. Nothing in this Section 6.8(b) shall apply to the Mexican Employees.
(c) The Company shall afford Parent and the Buyers and their respective representatives reasonable access to the Offerees so that Parent can
acquire information pertaining to the duties, responsibilities, qualifications and performance of such Persons. Such access shall be for purposes
including interview and testing of the Offerees for qualification for employment and or association with the applicable Buyer or Parent.
(d) The Company shall be responsible for all severance and other similar costs related to the termination of any Offerees in connection with
the transactions contemplated by this Agreement, which for the avoidance of doubt shall be considered Excluded Liabilities. The Company shall also
be responsible for any Liability related to the termination of any of its or its Subsidiaries’ Employees and related to any such Employee’s employment
or other service relationship with the Company or its Subsidiaries. Notwithstanding anything in this Agreement to the contrary, no Hired Employee, no
Offeree, and no other employee of the Company or its Subsidiaries shall be deemed to be a third-party beneficiary of this Agreement.
(e) The Company shall pay all wages, including accrued and unused vacation, paid time off, incentive compensation, severance pay, and
all other compensation that is or becomes due to the Hired Employees in relation to their employment with and end of their employment with the
Company or its Subsidiaries by the date required under applicable Law. In so doing, without limiting the foregoing, the Company shall cash out any
accrued unused vacation, sick leave, time off days accrued, or any other accrued unused paid time off, if applicable under its policies, of all Employees
of the Company or its Subsidiaries which has accrued through and including the Closing Date, and US Buyer and its Affiliates shall have no Liability
for any such accrued unused paid time off. Nothing in this Section 6.8(e) shall apply to the Mexican Employees.
(f) On the Closing Date, Ooyala Mexico shall transfer the Mexican Employees to Mexico Buyer. For employment purposes, Ooyala
Mexico and Mexico Buyer shall implement an employer substitution process (sustitución patronal) in accordance with Article 41 of the FLL, in terms
of which such individuals will be transferred from Ooyala Mexico as substituted employer (patrón sustituido) to Mexico Buyer (patrón sustituto) (the
“Employer Substitution”). Ooyala Mexico and Mexico Buyer will formalize the Employer Substitution by jointly delivering, on the Closing Date, to
each Mexican Employee an individualized written employer substitution notice indicating that Mexico Buyer will become the new employer, and
stating that Mexico Buyer recognizes the Mexican Employees’: (i) seniority, (ii) salary, (iii) position, (iv) benefits, and (v) any other employment
conditions that were previously agreed or recognized by Ooyala Mexico. Furthermore, on the Closing Date, Ooyala Mexico and Mexico Buyer shall
enter into an employer substitution agreement providing the terms and conditions of the Employer Substitution (the “Employer Substitution
Agreement”).
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For social security purposes Ooyala Mexico and Mexico Buyer shall implement an employer substitution process (sustitución patronal) in accordance
with article 290 of the SSL. Ooyala Mexico and Mexico Buyer will formalize the Employer Substitution by preparing and submitting notice of
employer substitution with the IMSS. Mexico Buyer shall register as a new employer with the IMSS and shall obtain Ooyala Mexico’s current
classification in the workmen’s compensation insurance through the employer substitution process with the IMSS.
(g) For the purposes of implementing the Employer Substitution, Ooyala Mexico and Mexico Buyer, shall ensure that: (i) the entity (or
entities) designated by the Buyers recognizes vis-à-vis the Mexican Employees all employment conditions (including salaries, benefits and seniority)
granted by Ooyala Mexico to the Mexican Employees immediately prior to the Closing Date, (ii) in connection with the Employer Substitution, the
workplace(s) of the Mexican Employees are not changed, and (iii) in connection with the Employer Substitution, no disruption of the employment
relationships of the Mexican Employees occurs.
(h) Ooyala Mexico and Mexico Buyer shall use reasonable efforts to ensure that all applicable consultation and notification processes as
may be required by applicable laws or under any applicable collective bargaining agreement or any other agreement with any union or other employee
representatives or organization with respect to the Employer Substitution, will have been complied with prior to the Closing Date.
(i) For the avoidance of doubt, Ooyala Mexico shall remain solely and exclusively liable in connection with any employment, social
security and any other Liabilities (being all liabilities, claims, damages, proceedings, demands, orders, suits, costs, losses and expenses) relating to the
Mexican Employees which relate to the period up to the Closing Date, including without limitation employees’ profit-sharing obligations
(participacion de los trabajadores en las utilidades de las empresas) as per the FLL, with respect to the Mexican Employees which relate to the period
up to the Closing Date. After the Closing Date, Mexico Buyer shall be solely and exclusively liable in connection with any employment, social
security and any other Liabilities (being all liabilities, claims, damages, proceedings, demands, orders, suits, costs, losses and expenses) relating to the
Mexican Employees which relate to the period as of the Closing Date, including without limitation employees’ profit-sharing obligations
(participacion de los trabajadores en las utilidades de las empresas) as per the FLL.
(j) Except for with respect to the Mexican Employees, nothing contained in this Agreement shall: (i) be construed as requiring the Buyers
or their respective Affiliates to continue any specific benefit plans or to adopt any such plan (or to refrain from modifying or otherwise amending any
such plans) or to continue the employment of any specific Offeree or Hired Employee or (ii) limit the Buyers’ ability to modify the salary or wage level
of any Hired Employee. The Company and the Buyers agree to utilize, or cause their respective Affiliates to utilize the standard procedure set forth in
Revenue Procedure 2004-53 with respect to wage reporting, withholding, FICA and related filing requirements.
Section 6.9 Further Action. Each of the parties hereto shall use its respective commercially reasonable efforts to take or cause to be taken
all appropriate action, do or cause to be done all things necessary, proper or advisable and execute and deliver such documents and other papers, as
may be required to carry out the provisions of this Agreement and consummate
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and make effective the transactions contemplated by this Agreement. In the event any Purchased Assets remains vested in any Seller or any of its
Affiliates following Closing, Seller shall (or shall cause its applicable Affiliate to), at the Buyers’ sole cost and expense, transfer such Purchased Asset
as soon as reasonably practicable to the applicable Buyer or its designee for no consideration. Each Seller shall notify the Buyers as soon as reasonably
practicable upon becoming aware that that there are any Purchased Assets in its possession or control or that of any of its Affiliates. In the event any
Excluded Asset is vested in any Buyer or any of its Affiliates following Closing, such Buyer shall (or shall cause its applicable Affiliate to), at the
Buyers’ sole cost and expense, transfer such Excluded Asset as soon as reasonably practicable to the Company or its designee for no consideration. The
Buyers shall notify the Company as soon as reasonably practicable upon becoming aware that that there are any Excluded Assets in their possession or
control or that of any of their respective Affiliates. The Buyers and Sellers agree to cooperate fully with each other to assign the Company’s rights
under each Employee Assignment Agreement to the Buyer, including any right to enforce the confidentiality provisions thereof.
Section 6.10 Financial Statements.
(a) As soon as reasonably practicable, but in any event prior to the Closing, the Company shall prepare and deliver, or cause to be prepared
and delivered, to the Buyers the historical financial information, which Parent or the Buyers reasonably determine is required to be audited and filed by
Parent with the SEC pursuant to Item 9.01 of the Current Report on Form 8-K as contemplated by the Exchange Act and the rules and regulations
promulgated thereunder as such required financial information is modified by any relief granted to Parent by the SEC with respect to the scope of
financial information required to be filed together with an audit opinion thereon from the Audit Accountants (as defined herein) in the form required by
the SEC and applicable stock exchange (the “Historical Financial Information”). The Company covenants that the Historical Financial Information
will be prepared in accordance with GAAP as of the dates and for the periods indicated. The Company will also cooperate in all reasonable respects
with the Audit Accountants in connection with this audit of the Historical Financial Information.
(b) The Company will cooperate in all reasonable respects with Parent in Parent’s preparation of the pro forma financial information
relating to the Transaction required pursuant to Item 9.01 of the Current Report on Form 8-K as contemplated by the Exchange Act and the rules and
regulations promulgated thereunder (the “Pro Forma Financial Information,” and together with the Historical Financial Information, the “Required
Financial Information”), providing access to such of the Company’s personnel, advisors and accountants as may be necessary to prepare such Pro
Forma Financial Information, and generally cooperating with Parent’s reasonable requests in order to facilitate such preparation.
(c) The parties further acknowledge that the foregoing financial information must be filed by Parent with the SEC under cover of an
amendment to a Current Report on Form 8-K not less than seventy one (71) calendar days after the initial filing of such Current Report on Form 8-K,
which initial filing must be filed by Parent with the SEC not less than four (4) days (as calculated under the SEC’s rules and regulations) after the
Closing Date. Accordingly, time is of the essence with respect to the observance of this covenant. The parties
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also acknowledge that any Parent filings under the Securities Act that require the Required Financial Information also necessitate timely cooperation,
including cooperation in the performance of incremental audit procedures necessary, by the Company to facilitate the execution and filing of an
accountant’s consent. The Company covenants and agree to promptly cooperate from and after the Closing Date to facilitate such actions and will use
commercially reasonable efforts to cause the Audit Accountants to perform such procedures and deliver any such consent from time to time as
requested by Parent.
Section 6.11 Wrong Pocket.
(a) From and after the Closing, Sellers, on the one hand, and Parent and the Buyers, on the other hand, shall, at the request of the other, and
at the Buyers’ sole cost and expense, execute and deliver to the other all such instruments and documents or further assurances as the other may
reasonably request in order to (i) vest in the applicable Buyer all of the rights, title and interests of Sellers in and to the Purchased Assets as
contemplated hereby, (ii) effectuate the Buyers’ assumption of the Assumed Liabilities, and (iii) grant to each party all rights contemplated herein to be
granted to such party under the Transaction Documents. In the event any Purchased Assets remains vested in any Seller or any of its Affiliates
following Closing, Seller shall (or shall cause its applicable Affiliate to), at the Buyers’ sole cost and expense, transfer such Purchased Asset as soon as
reasonably practicable to the applicable Buyer or its designee for no consideration. Each Seller shall notify the Buyers as soon as reasonably
practicable upon becoming aware that that there are any Purchased Assets in its possession or control or that of any of its Affiliates. In the event any
Excluded Asset is vested in any Buyer or any of its Affiliates following Closing, the Buyers shall (or shall cause their applicable Affiliates to), at the
Buyers’ sole cost and expense, transfer such Excluded Asset as soon as reasonably practicable to the Company or its designee for no consideration. The
Buyers shall notify the Company as soon as reasonably practicable upon becoming aware that that there are any Excluded Assets in their possession or
control or that of any of their respective Affiliates.
(b) From and after the Closing, the Company shall promptly pay or remit to the Buyers any monies or checks which have been sent to
Sellers after the Closing Date by customers, suppliers or other contracting parties in respect of any Purchased Assets, and the Buyers shall promptly pay
or remit to the Company any monies of checks which have been sent to either of Parent or the Buyers (or their respective Affiliates) in respect any
Excluded Assets.

ARTICLE VII - CONDITIONS TO THE CLOSING
Section 7.1 Conditions to the Obligations of Each Party. The respective obligations of each party to consummate the Closing shall be subject to
the satisfaction or waiver of the parties, at or prior to the Closing, of each of the following conditions:
(a) Stockholder Approval. This Agreement shall have been adopted and approved by the Stockholder in accordance with applicable Law,
the Certificate of Incorporation and the Bylaws.
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(b) No Injunctions, Orders or Restraints; Illegality. No investigation of the transactions contemplated hereby by a Governmental Authority
nor preliminary or permanent injunction or other order, decree or ruling issued by a Court or other Governmental Authority of competent jurisdiction
nor any statute, rule, regulation or executive order promulgated or enacted by any Governmental Authority of competent jurisdiction shall be
threatened, pending or in effect, in each case which would or could have the effect of (i) making the consummation of the transactions contemplated
hereby illegal or (ii) otherwise prohibiting the consummation of the transactions contemplated hereby.
Section 7.2 Additional Conditions to Obligations of Parent and the Buyers. The obligations of Parent and the Buyers to consummate the
Closing shall be further subject to the satisfaction of the following conditions, any one or more of which may be waived by Parent and the Buyers at or
prior to the Closing:
(a) Representations and Warranties of the Company. The representations and warranties of the Sellers set forth in Article III shall be, with
respect to those representations and warranties qualified by any materiality standard, true and correct in all respects at and as of the Closing Date, and
with respect to all other representations and warranties, true and correct in all material respects at and as of the Closing Date, except, in both instances,
to the extent such representations and warranties expressly relate to an earlier date or time (in which case such representations and warranties shall be
true and correct in all respects, or in all material respects, as appropriate, on and as of such earlier date). The Buyers shall have received a certificate
signed on behalf of the Company and its Subsidiaries by the Chief Executive Officer, Chief Financial Officer or Chief Operating Officer of the
Company, dated the Closing Date, to the foregoing effect.
(b) Performance and Obligations of the Company. The Sellers shall have performed or complied in all material respects with all material
agreements and covenants required by this Agreement to be performed or complied with by the Company and/or its Subsidiaries on or prior to the
Closing, and the Buyers shall have received a certificate signed on behalf of the Company and its Subsidiaries by the Chief Executive Officer, Chief
Financial Officer or Chief Operating Officer of the Company, dated as of the Closing, to the foregoing effect.
(c) Secretary’s Certificate. The Company shall have delivered to the Buyers a certificate of the Secretary of the Company, dated as of the
Closing Date, certifying as to (i) the incumbency of officers of the Company executing documents executed and delivered in connection herewith and
(ii) a copy of the votes of the Company Board and the Stockholders authorizing and approving the applicable matters contemplated hereunder.
(d) No Company Material Adverse Effect. Since the date of the Agreement, no change, event, circumstance, development or effect shall
have occurred that, individually or in the aggregate, would reasonably be expected to have a Company Material Adverse Effect.
(e) Estimated Closing Statement. The Company shall have delivered the Estimated Closing Statement required by Section 2.7(a) in
accordance with the terms thereof.
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(f) Tax Affidavit. The Company and each of its Subsidiaries that is a “United States person” within the meaning of Code Section 7701(a)
(30) shall deliver a non-foreign status affidavit duly executed by an authorized officer the Company or such Subsidiary, as applicable, dated as of the
Closing Date, sworn under penalty of perjury and in form and substance required under Treasury Regulations issued pursuant to Section 1445 of the
Code stating that the Company or such Subsidiary, as applicable, is not a “foreign person” as defined in Section 1445 of the Code.
(g) Employee Arrangements. Each of the Persons identified on Schedule 7.2(g)(1) (the “Key Employees”) and at least 80% of the Persons
identified as “Primary Employees” or, in the event any such Person declines to be a Hired Employee, such Person’s “Alternate Employees”, in each
case as identified on Schedule 7.2(g)(2) (the “Other Employees”) shall, (i) with respect to Persons that are not Mexican Employees, have become Hired
Employees, shall not have rescinded their employment agreement, and (ii) with respect to Mexican Employees, not have rescinded their employment
agreement and have maintained their employment relationship with Othello Mexico. Nothing in this Agreement, whether express or implied, shall be
construed to create any third-party beneficiary rights in any present or former employee, service provider, independent contractor or consultant of the
Company or any such person’s alternate payees, dependents or beneficiaries, whether in respect of continued service or resumed service, compensation,
benefits or otherwise.
(h) Third-Party Consents; Notices. All consents of third parties set forth in Schedule 7.2(h) shall have been obtained and shall be in full
force and effect. To the extent that any Contract which is a Purchased Asset requires notice to a third party as a condition to the assignment of such
Contract, the Company shall have provided such notice in accordance with the terms of such Contract.
(i) Financial Audits. The Company shall have delivered to the Buyers true and complete copies of the Required Financial Information,
including the executed audit reports of the external auditor relating thereto.
(j) Transaction Documents. In addition to the certificates referenced in Section 7.2(a), Section 7.2(b) and Section 7.2(c), the Company shall
have duly executed and delivered, or caused to be duly executed and delivered, to the Buyers at or prior to Closing:
(i) the Lock-Up Agreement, duly executed by each Seller;
(ii) the Escrow Agreement, duly executed by the Company;
(iii) a non-competition and non-solicitation agreement, in the form attached hereto as Exhibit C (the “Restrictive Agreement”), duly
executed by each Seller, Jonathan Huberman and Mike Nikzad;
(iv) a transition services agreement, in the form attached hereto as Exhibit D (the “Transition Services Agreement”), duly executed by the
Company;
(v) a bill of sale, assignment and assumption agreement, in the form attached hereto as Exhibit E (the “Bill of Sale”), duly executed by each
Seller;
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(vi) an assignment of the Business Intellectual Property Assets, in the forms attached hereto as Exhibit F and Exhibit G (together, the “IP
Assignment”), duly executed by each Seller;
(vii) a License Agreement, in the form attached hereto as Exhibit H (the “License Agreement”), duly executed by each Seller;
(viii) a Power of Attorney for acts of ownership (actos de dominio) and an invoice for the assets of Ooyala Mexico, each in form reasonably
acceptable to the Buyers and duly executed by an authorized representative of Ooyala Mexico;
(ix) an assignment of the Business Intellectual Property Assets of Ooyala Mexico, in the form attached hereto as Exhibit I (the “Mexican IP
Assignment”), duly executed by Ooyala Mexico;
(x) the Employer Substitution Agreement, duly executed by Ooyala Mexico; and
(xi) such other good and sufficient instruments of conveyance, assignment and transfer, in form and substance reasonably acceptable to the
Buyers, as will be effective to vest in the applicable Buyer good and valid title in and to the Purchased Assets.
(k) Audit Fees and Audit Fees Reimbursement. The Company shall have delivered to the Buyers the invoice of the Audit Accountants
setting forth the Audit Fees and a calculation of the Audit Fees Reimbursement, in each case, in form and substance satisfactory to the Buyers.
(l) Reports of Compliance of Social Security and Housing Obligations. Ooyala Mexico shall deliver to the Buyers, reports of compliance of
social security and housing obligations issued by the IMSS and the INFONAVIT, respectively, which certify that Ooyala Mexico is in compliance with
its social security and housing obligations with respect to Mexican Employees.
Section 7.3 Additional Conditions to Obligations of the Company. The obligation of the Company to consummate the Closing shall be further
subject to the satisfaction of the following conditions, any one or more of which may be waived by the Company at or prior to the Closing:
(a) Representations and Warranties. The representations and warranties of Parent and the Buyers set forth herein shall be, with respect to
those representations and warranties qualified by any materiality standard, true and correct in all respects at and as of the Closing Date, and with
respect to all other representations and warranties, true and correct in all material respects at and as of the Closing Date, except, in both instances, to the
extent such representations and warranties expressly relate to an earlier date or time (in which case such representations and warranties shall be true and
correct in all respects, or in all material respects, as appropriate, on and as of such earlier date), with only such exceptions which, in the aggregate,
would not be reasonably likely to have a Parent Material Adverse Effect. The Company shall have received a certificate signed on behalf of the Buyers
by the Chief Executive Officer or Chief Financial Officer of the Buyers, dated the Closing Date, to the foregoing effect.
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(b) Performance of Obligations of Parent and the Buyers. Parent and the Buyers shall have performed or complied in all material respects
with all agreements and covenants required by this Agreement to be performed or complied with on or prior to the Closing, and the Company shall
have received a certificate signed on behalf of the Buyers by the Chief Executive Officer or Chief Financial Officer of the Buyers, dated as of the
Closing Date, to the foregoing effect.
(c) Transaction Documents. In addition to the certificates referenced in Section 7.3(a) and Section 7.3(b), the Buyers shall have duly
executed and delivered, or caused to be duly executed and delivered, to the Company at or prior to Closing:
(i) the Lock-Up Agreement, duly executed by US Buyer;
(ii) the Escrow Agreement, duly executed by US Buyer and the Escrow Agent;
(iii) the Restrictive Agreement, duly executed by US Buyer;
(iv) the Transition Services Agreement, duly executed by the Buyers;
(v) the Bill of Sale, duly executed by the Buyers;
(vi) the IP Assignment, duly executed by US Buyer;
(vii) the License Agreement, duly executed by US Buyer;
(viii) the Mexican IP Assignment, duly executed by Mexico Buyer;
(ix) the Employer Substitution Agreement, duly executed by Mexico Buyer; and
(x) in the event that the Parent Stock Amount is not delivered in book entry form to be held as a book position in the name of the
Company, or more stock certificate(s), representing the Parent Stock Amount, duly endorsed or accompanied by undated stock power(s) covering
such certificate(s) and executed in blank, evidencing such shares of Parent Common Stock.

ARTICLE VIII - SURVIVAL OF REPRESENTATIONS AND WARRANTIES; INDEMNIFICATION
Section 8.1 Survival. Subject to the limitations and other provisions of this Agreement, the representations and warranties of the Sellers
contained herein shall survive the Closing and shall remain in full force and effect until 11:59 pm (Boston time) on the date which is twenty
(20) months after the Closing Date (the “Indemnification Cut-Off Date”); provided, however, that the representations and warranties of the Company
made pursuant to Sections 3.1
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(Existence; Good Standing; Authority), 3.2 (Ownership; Subsidiaries) and 3.21(a) (Title to Assets and Properties) (collectively, the “Specified
Representations”) shall survive indefinitely or until latest date permissible under applicable law; provided, further, that the representations and
warranties of the Company made pursuant to Section 3.8 (Taxes) shall survive until 30 days after expiration of the applicable statute of limitations.
Notwithstanding anything to the contrary contained herein, the limitations above shall not apply in the event of fraud, willful breach or intentional
misrepresentation (whether on the part of the Company or any of the other Sellers). The covenants and agreements of the parties contained in this
Agreement shall survive indefinitely or for such shorter period as is explicitly specified therein with respect thereto, except that for such covenants and
agreements that survive for such shorter period, breaches thereof shall survive indefinitely or until the latest date permitted by law. Any investigation
or other examination that may have been made by any party seeking indemnification under this Agreement on or before the Closing Date shall not
limit, diminish or in any way affect the representations and warranties of any other party set forth in this Agreement or any certificate, document or
other instrument delivered pursuant to or in connection herewith, and such party may rely on such representations and warranties irrespective of any
information obtained by such party by any investigation, examination or otherwise. All representations and warranties made by Parent and the Buyers
shall terminate and expire as of Closing, and any liability of Parent or any Buyer with respect to such representations and warranties shall thereupon
cease. Notwithstanding the preceding sentences, any breach of any representation, warranty, covenant or agreement in respect of which
indemnification may be sought under this Agreement shall survive the time at which it would otherwise terminate pursuant to the preceding sentences,
if notice of the inaccuracy or breach thereof giving rise to such right of indemnification shall have been given to the party against whom such
indemnification may be sought prior to such time.
Section 8.2 Escrow Fund; Indemnification by the Sellers.
(a) Subject to the other terms and conditions of this Agreement, from and after Closing, each Seller shall, jointly and severally, indemnify,
defend and hold harmless Parent, the Buyers and their respective officers, directors and members of their boards or representatives (each a “Buyer
Indemnified Party”) to the extent of any Losses asserted against, imposed upon or incurred or sustained by any of the Buyer Indemnified Parties, as the
same are incurred, arising out of, relating to, resulting from, or in whole or in part sustained in connection with:
(i) the breach of any representation or warranty (or an allegation that, if true, would amount to a breach in the case of a Third-Party Claim)
of the Company contained herein or contained in any Schedule to this Agreement or any certificate delivered pursuant to this Agreement, other
than in respect of the Specified Representations or the representations and warranties of the Company made pursuant to Section 3.8 (Taxes);
(ii) the breach of any representation or warranty (or an allegation that, if true, would amount to a breach in the case of a Third-Party Claim)
of the Company in respect of the Specified Representations or the representations and warranties of the Company made pursuant to Section 3.8
(Taxes);
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(iii) any breach of any covenant or agreement of the Company or the Sellers contained herein or contained in any Schedule to this
Agreement or any certificate delivered pursuant to this Agreement;
(iv) the assertion by a third party against any Buyer Indemnified Party of any Excluded Liability; and
(v) any Shortfall.
(b) The Buyer Indemnified Parties’ indemnification rights pursuant to Section 8.2(a) shall be limited as follows:
(i) The Buyer Indemnified Parties shall not be entitled to any indemnification pursuant to Sections 8.2(a)(i) or (ii), until the aggregate
dollar amount of all such Losses that would otherwise be indemnifiable equals or exceeds $50,000 (the “Threshold”), at which time the
Buyer Indemnified Parties shall be entitled to indemnification of all Losses that would otherwise be indemnifiable pursuant to Sections
8.2(a)(i) and (ii) (including all Losses incurred prior to exceeding the Threshold) from the first dollar, subject to the other limitations and
qualifications set forth in this Article VIII.
(ii) The Buyer Indemnified Parties shall not be able to seek indemnification pursuant to Section 8.2(a)(i) for any amount of
indemnifiable Losses pursuant to Section 8.2(a)(i) in excess of the Escrow Amount then remaining in the Escrow Fund and the right of the
Buyer Indemnified Parties to recover for any indemnifiable Losses pursuant to Section 8.2(a)(i) shall be limited solely and exclusively to
the Escrow Amount remaining in the Escrow Fund.
(iii) The Buyer Indemnified Parties shall not be able to seek indemnification pursuant to Sections 8.2(a) for any amount of
indemnifiable Losses in excess of the aggregate amount of the Purchase Consideration.
(iv) For purposes of determining the amount of Losses arising from a breach of or inaccuracy in any representation, warranty,
covenant or obligation of the parties in this Agreement but not for purposes of determining whether any such representation, warranty,
covenant or obligation has been breached or is inaccurate, limitations or qualifications as to dollar amount, materiality or “Material
Adverse Effect” set forth in such representation, warranty, covenant or obligation shall be disregarded.
(v) Subject to Section 8.6, the maximum liability of a Seller with respect to any claim for indemnification made by the Buyer
Indemnified Parties pursuant to this Agreement shall not exceed the portion of the Purchase Consideration actually received by such Seller,
which, for the avoidance of doubt, shall be calculated as (A) the portion of the Purchase Consideration paid in cash and actually received
in cleared funds by such Seller and (B) any amount of Parent Common Stock actually received by such Seller, provided that where such
Seller has received an amount of Parent Common Stock, it may elect, in its sole discretion, to either return up to a maximum of (1) the same
number of shares of Parent Common Stock that it received to Parent or (2) the net cash proceeds that it actually received from the sale of
such Parent Common Stock in full and final satisfaction of any Liability in relation to such Parent Common Stock.
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(vi) Notwithstanding anything herein to the contrary, with respect to indemnification for fraud, willful breach or intentional
misrepresentation by any of the Sellers (or any of their respective stockholders, representatives or agents), the amount of indemnifiable
Losses shall not be capped.
(vii) In the event a Buyer Indemnified Party recovers Losses in respect of an indemnification claim, no other Buyer Indemnified Party
may recover the same Losses in respect of a claim for indemnification under this Agreement.
(viii) No indemnification shall be payable to a Buyer Indemnified Party with respect to claims asserted by such Buyer Indemnified
Party pursuant to Section 8.2(a) after the Indemnification Cut-Off Date or the applicable survival period set forth in Section 8.1, as the case
may be.
(ix) No Buyer Indemnified Party shall be entitled to indemnification for any (A) special, punitive or exemplary damages, (B) any loss
of enterprise value, diminution in value of any business, damage to reputation or loss of goodwill, (C) any lost profits, consequential,
indirect or incidental damages, or (D) any damages calculated based on a multiple of profits, revenue or any other financial metric, except,
in each case, to the extent such damages are finally awarded and actually paid by the Buyer Indemnified Party to an unaffiliated third party
in connection with an suit or action against the Buyer Indemnified Party.
(x) All Losses for which the Buyer Indemnified Parties would otherwise be entitled to indemnification under this Article VIII shall be
reduced by the amount of insurance proceeds, indemnification payments and other third-party recoveries received by any Indemnified
Party in respect of any Losses incurred by such Indemnified Party. In the event that any such insurance proceeds, indemnity payments or
other third-party recoveries are received by an Buyer Indemnified Party subsequent to receipt by such Buyer Indemnified Party of any
indemnification payment hereunder in respect of the claims to which such insurance proceeds, indemnity payments or other third-party
recoveries relate, appropriate refunds shall be made promptly by the relevant Buyer Indemnified Parties of all or the relevant portion of
such indemnification payment. If such a refund is required and the applicable indemnification payments were paid from the Escrow Fund,
(A) if prior to the Indemnification Cut-Off Date, such amount will be deposited with the Escrow Agent to be held with the remaining
Escrow Fund and (B) thereafter, such amount will be paid to the Company.
Section 8.3 Indemnification by Parent and the Buyers.
(a) Subject to the other terms and conditions of this Agreement, from and after Closing, Parent and the Buyers shall indemnify, defend and
hold harmless, the Sellers and their respective officers, directors and members of their boards or representatives (each a “Seller Indemnified Party”) to
the extent of any Losses asserted against, imposed upon or incurred or sustained by any of the Seller Indemnified Parties, as the same are incurred,
arising out of, relating to, resulting from, or in whole or in part sustained in connection with:
(i) the breach of any representation or warranty of Parent or the Buyers contained herein;
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(ii) any breach of any covenant or agreement of Parent or the Buyers contained herein; and
(iii) the assertion by a third party against any Seller Indemnified Party of any Assumed Liability.
(b) If any Seller Indemnified Party seeks indemnification under this Section 8.3, such party shall give written notice to Parent and the
Buyers of the facts and circumstances giving rise to the claim. In that regard, if any proceeding shall be brought or asserted in writing by any third party
which, if adversely determined, would entitle the Seller Indemnified Party to indemnity pursuant to this Section 8.3, the Seller Indemnified Party shall
promptly notify Parent and the Buyers of the same in writing, specifying in reasonable detail (if known) the basis of such claim and the facts pertaining
thereto, and Parent or any Buyer, if any such party so elects within thirty (30) days of such notification, by written notice to the Seller Indemnified
Party, shall assume and control the defense thereof (and shall consult with the Seller Indemnified Party with respect thereto), including employment of
counsel reasonably satisfactory to the Seller Indemnified Party and the payment of expenses. If Parent or any Buyer elects to assume and control the
defense, the Seller Indemnified Party shall have the right to employ counsel separate from counsel employed by Parent or the Buyers in any such
proceeding and to participate in the defense thereof, but the fees and expenses of such counsel employed by the Seller Indemnified Party shall be at the
expense of the Seller Indemnified Party, unless (i) the employment thereof has been specifically authorized by Parent or the Buyers in writing, (ii) there
exists a conflict of interest between the interests of the Seller Indemnified Party, on the one hand, and Parent and/or any Buyer, on the other hand, or
(iii) Parent or any Buyer has failed to assume the defense and employ counsel. Notwithstanding anything to the contrary in the foregoing, in no event
shall Parent or any Buyer be liable for the fees and expenses of more than one counsel (in addition to any local counsel) for the Seller Indemnified
Parties in connection with any one proceeding or separate but similar or related proceedings in the same jurisdiction arising out of the same general
allegations or circumstances. No Seller Indemnified Party shall be liable for any settlement of any proceeding that is effected without the written
consent of the Company.
(c) The limitations on the indemnification obligations of the Sellers set forth in Section 8.2(b) that limit the amounts of indemnification
obligations (but not the source of recovery therefor), to the extent applicable to indemnification obligations set forth in Section 8.2(a)(i), shall apply to
the indemnification obligations set forth in this Section 8.3, mutatis mutandis.
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Section 8.4 Procedures.
(a) General. Promptly after the discovery by any Indemnified Party of any Loss or Losses, claim or breach, including any claim by a third
Person (a “Third Party Claim”), that would reasonably be expected to give rise to a claim for indemnification hereunder, the Indemnified Party shall
deliver to the Company a certificate (a “Claim Certificate”) that:
(i) states that the Indemnified Party has paid or properly accrued Losses, or reasonably anticipates that it may or will incur liability
for Losses, for which such Indemnified Party may be entitled to indemnification pursuant to this Agreement; and
(ii) specifies in reasonable detail, to the extent practicable and available, each individual item of Loss included in the amount so
stated, the basis for any anticipated liability and the nature of the misrepresentation, default, breach of warranty or breach of covenant or
claim to which each such item is related and, to the extent computable, the computation of the amount to which such Indemnified Party
claims to be entitled hereunder;
provided, that no delay on the part of any Indemnified Party in notifying the Company shall relieve any party of any liability or obligations hereunder
except to the extent that such party has been materially prejudiced thereby, and then only to such extent.
(b) Objection. If the Company objects to the indemnification of an Indemnified Party in respect of any claim or claims specified in any
Claim Certificate, the Company shall deliver a written notice specifying in reasonable detail the basis for such objection to the Indemnified Party
within thirty (30) days after receipt by the Company of such Claim Certificate. Thereafter, the Company and the Indemnified Party shall attempt in
good faith to agree upon the rights of the respective parties for a period of not less than sixty (60) days after receipt by the Indemnified Party of such
written objection with respect to each of such claims to which the Company has objected. If the Indemnified Party and the Company agree with respect
to any of such claims, the Indemnified Party and the Company shall promptly prepare and sign a writing setting forth such agreement and, if
applicable, an instruction to the Escrow Agent. Should the Indemnified Party and the Company fail to agree as to any particular item or items or
amount or amounts within such sixty (60) day period, then either party shall be entitled to pursue its available remedies for resolving its claim for
indemnification. Notwithstanding the foregoing, in the event that the Indemnified Party seeks recovery against the Escrow Amount, the time periods
set forth herein shall run concurrently with and be without duplication of the time periods set forth in the Escrow Agreement.
(c) Access to Books and Records. At the reasonable request of the Company, each Indemnified Party shall grant the Company and its
representatives all reasonable access to the books, records, employees and properties of such Indemnified Party to the extent reasonably related to the
matters to which the applicable indemnification claim relates. All such access shall be granted during normal business hours and shall be granted under
the conditions which shall not unreasonably interfere with the business and operations of such Indemnified Party.
(d) Indemnified Party Defense; Settlement. The Company shall have the right to conduct the defense of any Third Party Claim at its
expense and may consent to the entry of any judgment or enter into any compromise or settlement with respect to, the Third Party Claim with counsel
of its choice reasonably satisfactory to the Indemnified Party so long as (i) the
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Company gives written notice it would do so to the Indemnified Party within thirty (30) days after the Indemnified Party has given notice of the Third
Party Claim, (ii) the Third Party Claim does not seek an injunction or other equitable relief against the Indemnified Party, (iii) the Escrow Funds then
remaining contain adequate funds to defend against the Third Party Claim and fulfill indemnification obligations of the Company hereunder, (iv) the
settlement of, an adverse judgment with respect to, or conduct of the defense of the Third Party Claim by the Company is not, in the good faith
judgment of the Indemnified Party, reasonably likely to be materially adverse to the Indemnified Party’s reputation or continuing business interests,
including its relationships with current or potential customers, (v) neither the Parent nor any Buyer shall have any liability with respect to such
settlement or Third Party Claim effected without its consent, (vi) the Third Party Claim was not brought by a customer of Parent, the Buyers or their
respective Affiliates, (vii) the Third Party Claim does not relate to Taxes (including any breach of a representation or warranty of the Company made
pursuant to Section 3.8 (Taxes)) or Business Intellectual Property Assets (including any breach of a representation or warranty of the Company made
pursuant to Section 3.13 (Intellectual Property), and (viii) the Company remains a validly existing corporation that has not dissolved, liquidated or
initiated bankruptcy proceedings). The Indemnified Party may retain separate co-counsel at its sole cost and expense and participate in the defense of
the Third Party Claim (which cost and expense shall not constitute part of any Loss that is the subject of indemnity under this Article VIII). In the event
that the Company does not so elect to conduct the defense of any Third Party Claim, then the Indemnified Party shall have the right in its sole
discretion to conduct such defense; provided, however, that any settlement of any such Third Party Claim shall be effected with the prior written
consent of the Company, which consent shall not be unreasonably withheld, conditioned or delayed, but if such consent is unreasonably withheld,
conditioned or delayed, then such consent shall not be required. If any such action or claim is so settled or if there be a final judgment for the plaintiff
in any such action, the Indemnified Party shall be entitled to indemnification for the amount of any Loss relating thereto.
(e) Agreed Claims. Claims for Losses specified in any Claim Certificate to which the Company did not object in writing within sixty
(60) days of receipt of such Claim Certificate, claims for Losses covered by a memorandum of agreement of the nature described in Section 8.4(b) and
claims for Losses the validity and amount of which have been the subject of resolution by arbitration or of a final non-appealable judicial
determination are hereinafter referred to, collectively, as “Agreed Claims.” The Indemnified Party shall be entitled to payment for any Agreed Claim
within ten (10) Business Days of the determination of the amount of any such Agreed Claims.
(f) Payment in Parent Common Stock. In the event that the Company is the indemnifying party, the Buyer Indemnified Parties are entitled
to indemnification hereunder and there are no funds remaining in the Escrow Account, then in such event the Sellers shall be entitled to elect to satisfy
or settle any claim for indemnification hereunder in cash, stock or both. In the event that Sellers elect to make a stock settlement pursuant to the
foregoing sentence, then the Buyer Indemnified Parties shall receive a number of shares of Parent Common Stock equal to the quotient obtained by
dividing (i) the sum of (A) the amount of Losses indemnifiable by Sellers hereunder and elected by Sellers to be paid in stock, minus (B) the amount of
Losses indemnifiable by Sellers hereunder and elected by Sellers to be paid in cash, by (ii) the Parent Stock Price, rounded to the nearest whole share.
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Section 8.5 Treatment of Indemnity Payments. Each payment made pursuant to this Article VIII shall be treated as a purchase price adjustment
for Tax purposes and shall be reported as such by the parties on their Tax Returns, in each case, to the greatest extent permitted by Law.
Section 8.6 Remedies Exclusive. The parties hereto agree that following the Closing, the sole and exclusive remedy for any matters relating to
this Agreement, the Escrow Agreement and any certificate or instrument delivered pursuant hereto shall be the rights to indemnification set forth in this
Article VIII. Notwithstanding anything to the contrary contained in this Agreement, the limitations set forth in this Article VIII shall not apply with
respect to (i) fraud, willful breach or intentional misrepresentation in connection with the transactions contemplated by this Agreement or (ii) any
equitable remedy, including a preliminary or permanent injunction or specific performance.

ARTICLE IX- TERMINATION, AMENDMENT AND WAIVER
Section 9.1 Termination. This Agreement may be terminated at any time prior to the Closing as follows:
(a) by the mutual written consent of Parent and the Buyers, on the one hand, and the Company on the other hand (on behalf of itself and
each other Seller);
(b) by either the Company (on behalf of itself and, each other Seller), on the one hand, or Parent and the Buyers, on the other hand, by
written notice to the other:
(i) if any Governmental Authority of competent jurisdiction shall have initiated an investigation of the transactions contemplated hereby,
issued an injunction or taken any other action (which investigation, injunction or other action the parties hereto shall use their commercially
reasonable efforts to resist or lift) that threatens to or seeks to permanently restrain, enjoin or otherwise prohibit the consummation of the
Transaction;
(ii) if the Closing shall not have occurred prior to 5:00 pm (Boston time) on the sixty day anniversary of this Agreement; provided,
however, that the right to terminate this Agreement under this Section 9.1(b)(ii) shall not be available to any party whose failure to fulfill any
obligation or comply with any provision of this Agreement has been the cause of, or resulted in, the failure of the Closing to occur on or before
such date;
(c) by the Company (on behalf of itself and, each other Seller), if the Company is not then in material breach of any material term of this
Agreement, upon written notice to Parent and the Buyers, upon a material breach of any representation, warranty or covenant of Parent or any Buyer
contained in this Agreement, provided that such breach is not capable of being cured or has not been cured within 30 days after the giving of written
notice thereof by the Company to Parent and the Buyers, such that the conditions set forth in Section 7.1 and Section 7.3 cannot be satisfied or cured
prior to the date set forth in Section 9.1(b)(ii);
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(d) by Parent and the Buyers, if neither Parent nor any Buyer is then in material breach of any material term of this Agreement, upon written
notice to the Company, upon a material breach of any representation, warranty or covenant of the Company or any Seller contained in this Agreement,
provided that such breach is not capable of being cured or has not been cured within 30 days after the giving of written notice thereof by Parent and the
Buyers to the Company, such that the conditions set forth in Section 7.1 and Section 7.2 cannot be satisfied or cured prior to the date set forth in
Section 9.1(b)(ii); or
(e) by Parent and the Buyers, if the Company has not delivered to Parent and the Buyers the Requisite Stockholder Approval within one
(1) day of the date hereof.
Section 9.2 Effect of Termination. In the event of the termination of this Agreement pursuant to Section 9.1, this Agreement shall forthwith
become null and void and have no effect, without any liability on the part of any party hereto or its Affiliates, directors, officers, employees, partners,
members or stockholders and all rights and obligations of any party hereto shall cease, except for the agreements contained in Section 6.4, this
Section 9.2 and Article X; provided, however, that nothing contained in this Section 9.2 shall relieve any party from breaches of this Agreement on
account of fraud, willful breach or intentional misrepresentation in connection with the transactions contemplated by this Agreement.
Section 9.3 Amendment. This Agreement may be amended or modified in whole or in part, only by a duly authorized agreement in writing
executed in the same manner as this Agreement and which makes reference to this Agreement.
Section 9.4 Extension; Waiver. At any time prior to the Closing, the parties hereto may, to the extent legally allowed, (a) extend the time for the
performance of any of the obligations or other acts of the other parties hereto, (b) waive any inaccuracies in the representations and warranties of the
other party contained herein or in any document delivered pursuant hereto and (c) waive compliance by any other party with any of the agreements or
conditions contained herein. Any agreement on the part of a party hereto to any such extension or waiver shall be valid only if set forth in a written
instrument signed on behalf of the party against which such waiver or extension is to be enforced. Waiver of any term or condition of this Agreement
by a party shall not be construed as a waiver of any subsequent breach or waiver of the same term or condition by such party, or a waiver of any other
term or condition of this Agreement by such party.

ARTICLE X - GENERAL PROVISIONS
Section 10.1 Notices. All notices, requests, claims, demands and other communications under this Agreement will be in writing and will be
deemed given if delivered personally, sent by overnight courier (providing written proof of delivery) or via facsimile (providing written proof of
transmission), in each case with a copy via electronic mail to the parties at the following addresses, facsimile numbers or e-mail addresses (or at such
other address for a party as specified by like notice):
(a) if to Sellers, to:
Ooyala, Inc.
2588 N. Houston St.
#1712
Dallas, TX 75219
Attention: Mike Nikzad
email: nikzad@ooyala.com
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with a copy to (which shall not constitute notice):
Latham & Watkins LLP
200 Clarendon Street
Boston, MA 02116
Attention: Peter Handrinos, Esq.
email: Peter.Handrinos@lw.com
(b) if to Parent or any Buyer, to:
Brightcove Inc.
290 Congress Street, 4 th Floor
Boston, MA 02210
Attention: David Plotkin, Chief Legal Officer
email: dplotkin@brightcove.com
with a copy to (which shall not constitute notice):
Goodwin Procter LLP
100 Northern Avenue
Boston, MA 02210
Fax: (617) 523-1231
Attention:
William J. Schnoor, Esq.
Joseph C. Theis, Esq.
Jared J. Fine, Esq.
e-mail:
wschnoor@goodwinlaw.com
jtheis@goodwinlaw.com
jfine@goodwinlaw.com
Section 10.2 Entire Agreement. This Agreement, together with the Schedules and Exhibits hereto, and any documents executed by the parties
simultaneously herewith or pursuant thereto, including without limitation the Ancillary Agreements, constitute the entire agreement of the parties
hereto with respect to the subject matter hereof and supersedes all prior agreements and understandings, written and oral, among the parties with respect
to the subject matter hereof.
Section 10.3 Assignment. Except as expressly permitted by the terms hereof, neither this Agreement nor any of the rights, interests or obligations
hereunder shall be assigned by any of the parties hereto without the prior written consent of the other parties.
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Section 10.4 Severability. If any provision of this Agreement, or the application thereof to any Person or circumstance is held invalid or
unenforceable by any court of competent jurisdiction, the other provisions of this Agreement, shall remain in full force and effect. The parties further
agree that if any provision contained herein is, to any extent, held invalid or unenforceable in any respect under the Laws governing this Agreement,
they shall take any actions necessary to render the remaining provisions of this Agreement valid and enforceable to the fullest extent permitted by Law
and, to the extent necessary, shall amend or otherwise modify this Agreement to replace any provision contained herein that is held invalid or
unenforceable with a valid and enforceable provision giving effect to the intent of the parties.
Section 10.5 Interpretation.
(a) When a reference is made in this Agreement to an “Article”, “Section”, “Schedule” or “Exhibit”, such reference will be to an Article or
Section of, or a Schedule or Exhibit to, this Agreement unless otherwise indicated.
(b) The table of contents, captions and headings contained in this Agreement are for reference purposes only and will not affect in any way
the meaning or interpretation of this Agreement.
(c) Whenever the words “include,” “includes” or “including” are used in this Agreement, they will be deemed to be followed by the words
“without limitation.” The words “hereof,” “herein” and “hereunder” and words of similar import when used in this Agreement will refer to this
Agreement as a whole and not to any particular provision of this Agreement. The word “or” shall be disjunctive but not exclusive.
(d) All terms used herein with initial capital letters (except where grammatically dictated) have the meanings ascribed to them herein and
all terms defined in this Agreement will have such defined meanings when used in any certificate or other document made or delivered pursuant hereto
unless otherwise defined therein.
(e) The definitions contained in this Agreement are applicable to the singular as well as the plural forms of such terms and to the masculine
as well as to the feminine and neuter genders of such term. Words defined as one part of speech (such as a noun) include a corresponding meaning when
used as another part of speech (such as a verb).
(f) The phrase “to the extent” means the degree to which a subject or other thing extends, and such phrase shall not mean simply “if”.
(g) Any reference to “writing” or comparable expressions includes a reference to facsimile transmission, email or comparable means of
communication.
(h) All accounting standards used herein and not expressly defined herein have the meanings given to them under GAAP.
(i) All payments payable pursuant to this Agreement shall be paid in United States dollars, and, unless otherwise indicated, all references to
“$” or “dollars” means the lawful currency of the United States.
Asset Purchase and Sale Agreement – Page 74

(j) Wherever this Agreement refers to a number of days, such number shall refer to calendar days unless business Days are specified.
(k) Any agreement, instrument or statute defined or referred to herein, or in any agreement or instrument that is referred to herein, means
such agreement, instrument or statute as from time to time amended, modified or supplemented, including (in the case of agreements or instruments) by
waiver or consent and (in the case of statutes) by succession of comparable successor statutes and references to all attachments thereto, instruments
incorporated therein and (in the case of statutes) all rules and regulations promulgated thereunder.
(l) References to a Person are also to its permitted successors and assigns.
(m) When calculating the period of time before which, within which or following which any act is to be done or step taken pursuant to this
Agreement, the date that is the reference date in calculating such period shall be excluded. If the last day of such period is a non-Business Day, the
period in question shall end on the next succeeding Business Day.
(n) Where used with respect to information, the phrases “delivered” or “made available” means that the information referred to has been
physically or electronically delivered to the relevant parties or their respective representatives including, in the case of “made available” to the Buyers,
material that has been posted in the “data room” (virtual or otherwise) established by the Company at least one Business Day prior to the date hereof
and has remained available to the Buyers through the Closing.
Section 10.6 Fees and Expenses. Whether or not the Transaction is consummated, each party shall bear its own expenses in connection with the
negotiation and the consummation of the transactions contemplated by this Agreement, except for (only in the event the Closing occurs) the Audit
Fees Reimbursement.
Section 10.7 Choice of Law/Consent to Jurisdiction. All disputes, claims or controversies arising out of or relating to this Agreement, or the
negotiation, execution, validity or performance of this Agreement, or the transactions contemplated hereby shall be governed by and construed in
accordance with the laws of the State of Delaware without regard to its rules of conflict of laws. Each party hereby irrevocably and unconditionally
consents to submit to the sole and exclusive jurisdiction of the Delaware Court of Chancery or in the event (but only in the event) that such Delaware
Court of Chancery does not have subject matter jurisdiction, the United States District Court for the District of Delaware (the “Chosen Courts”) for any
litigation arising out of or relating to this Agreement, or the negotiation, validity or performance of this Agreement, or the transactions contemplated
hereby (and agrees not to commence any litigation relating thereto except in such courts), waives any objection to the laying of venue of any such
litigation in the Chosen Courts and agrees not to plead or claim in any Chosen Court that such litigation brought therein has been brought in any
inconvenient forum. Each of the parties hereto agrees, (a) to the extent such party is not otherwise subject to service of process in the State of Delaware,
to appoint and maintain an agent in the State of Delaware as such party’s agent for acceptance of legal process and (b) that service of process may also
be made on such party by prepaid certified mail with a proof of mailing receipt validated by the United States Postal Service constituting evidence of
valid service. Service made pursuant to clauses (a) or (b) above shall have the same legal force and effect as if served upon such party personally within
the State of Delaware.
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Section 10.8 Mutual Drafting. The parties hereto are sophisticated and have been represented by attorneys throughout the transactions
contemplated hereby who have carefully negotiated the provisions hereof. As a consequence, the parties do not intend that the presumptions of laws or
rules relating to the interpretation of contracts against the drafter of any particular clause should be applied to this Agreement or any agreement or
instrument executed in connection herewith, and therefore waive their effects. The language used in this Agreement shall be deemed to be the language
chosen jointly by the parties to express their mutual intent and no rule of strict construction shall be applied against any party.
Section 10.9 Miscellaneous. This Agreement (a) shall be binding upon and inure to the benefits of the parties hereto and their respective
successors and assigns and is not intended to confer upon any other Person (except as set forth below) any rights or remedies hereunder and (b) may be
executed in two or more counterparts which together shall constitute a single agreement. Except as otherwise provided herein, any and all remedies
herein expressly conferred upon a party will be deemed cumulative with and not exclusive of any other remedy conferred hereby, or by law or equity
upon such party, and the exercise by a party of any one remedy will not preclude the exercise of any other remedy.
Section 10.10 Rights of Third Parties. Nothing expressed or implied in this Agreement is intended or shall be construed to confer upon or give
any Person, other than the parties hereto, any right or remedies under or by reason of this Agreement; provided, however, that, the past, present and
future managers, directors, officers, employees, incorporators, members, partners, equityholders, Affiliates, agents, attorneys, advisors and
representatives of the parties, and any Affiliate of any of the foregoing (and their successors, heirs and representatives), are intended third-party
beneficiaries of, and may enforce, Section 10.12.
Section 10.11 Enforcement. The parties hereto agree that irreparable damage would occur, and that the parties would not have any adequate
remedy at law, in the event that any of the provisions of this Agreement were not performed in accordance with their specific terms or were otherwise
breached. It is accordingly agreed that the parties shall be entitled to an Order to prevent breaches of this Agreement and to specifically enforce the
terms and provisions of this Agreement, without proof of actual damages or otherwise, in addition to any other remedy to which any party is entitled at
law or in equity, and the right of specific enforcement is an integral part of this Agreement and the transactions contemplated hereby, and without that
right, the parties would not have entered into this Agreement. Each party agrees to waive any requirement for the securing or posting of any bond in
connection with such remedy. The parties further agree not to assert that a remedy of specific enforcement is unenforceable, invalid, contrary to Law or
inequitable for any reason, nor to assert that a remedy of monetary damages would provide an adequate remedy.
Section 10.12 Non-Recourse. Except for claims or causes of action alleging fraud, willful breach or intentional misrepresentation of a Person, this
Agreement may only be enforced against, and any claim or cause of action based upon, arising out of, or related to this Agreement or the transactions
contemplated hereby may only be brought against, the Persons that are
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expressly named as parties hereto and then only with respect to the specific obligations set forth herein with respect to such party. Except to the extent
a named party to this Agreement (and then only to the extent of the specific obligations undertaken by such named party in this Agreement and not
otherwise), no past, present or future manager, director, officer, employee, incorporator, member, partner, equityholder, Affiliate, agent, attorney,
advisor or representative or Affiliate of any of the foregoing shall have any liability (whether in contract, tort, equity or otherwise, but specifically the
excluding fraud, willful misconduct or intentional misrepresentation of such Person) for any one or more of the representations, warranties, covenants,
agreements or other obligations or liabilities of any one or more of Sellers, the Company, Parent or the Buyers under this Agreement (whether for
indemnification or otherwise) or of or for any claim based on, arising out of, or related to this Agreement or the transactions contemplated hereby.
Section 10.13 Tax Advice. Each party hereto acknowledges and agrees that it has not received and is not relying upon Tax advice from any other
party hereto, and that it has and will continue to consult its own advisors with respect to Taxes.
[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed by their respective officers thereunto duly authorized, all as
of the date first written above.
PARENT:
BRIGHTCOVE INC.
By: /s/ Robert Noreck
Name: Robert Noreck
Title: Chief Financial Officer
US BUYER:
OTHELLO ACQUISITION CORPORATION
By: /s/ Robert Noreck
Name: Robert Noreck
Title: Treasurer
BUYER:
BRIGHTCOVE, S. DE R.L. DE C.V.
By: /s/ Robert Noreck
Name: Robert Noreck
Title: Legal Representative
[Signature Page to Asset Purchase and Sale Agreement]

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed by their respective officers thereunto duly authorized, all as
of the date first written above.
COMPANY:
OOYALA, INC.
By: /s/ Jonathan Huberman
Name: Jonathan Huberman
Title: CEO
SELLER PARENT:
OOYALA GLOBAL, INC.
By: /s/ Jonathan Huberman
Name: Jonathan Huberman
Title: CEO
OOYALA MEXICO:
OOYALA MEXICO S. DE R.L. DE C.V.
By: /s/ Jonathan Huberman
Name: Jonathan Huberman
Title: CEO
[Signature Page to Asset Purchase and Sale Agreement]
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Exhibit 99.1
Brightcove Announces Financial Results for Fourth Quarter and Fiscal Year 2018
BOSTON, MA (February 13, 2019) – Brightcove Inc. (Nasdaq: BCOV), the leading provider of cloud services for video, today announced financial
results for the fourth quarter and fiscal year ended December 31, 2018.
“In the fourth quarter Brightcove continued to execute on the strategic priorities it has targeted to generate stronger, more consistent revenue growth
and profitability. The Company has accomplished much in 2018 and is in a far stronger position to achieve its long-term objectives than when we
entered the year,” said Jeff Ray, Brightcove’s chief executive officer.
Ray added, “Brightcove enters 2019 with a clear market focus, a robust product development pipeline and a new go-to-market strategy focused on
driving faster sales velocity. Our clear leadership in a dynamic, fast-growing, multi-billion dollar marketplace provides ample opportunity for the
company to be successful.”
Fourth Quarter 2018 Financial Highlights:
•

Revenue for the fourth quarter of 2018 was $40.9 million, an increase of 2% compared to $40.1 million for the fourth quarter of 2017.
Subscription and support revenue was $37.8 million, an increase of 2% compared to $36.9 million for the fourth quarter of 2017.

•

Gross profit for the fourth quarter of 2018 was $24.4 million, representing a gross margin of 60% compared to a gross profit of
$23.8 million for the fourth quarter of 2017. Non-GAAP gross profit for the fourth quarter of 2018 was $24.8 million, representing a
non-GAAP gross margin of 61%, compared to a non-GAAP gross profit of $24.5 million for the fourth quarter of 2017. Non-GAAP gross
profit and non-GAAP gross margin exclude stock-based compensation expense and the amortization of acquired intangible assets.

•

Loss from operations was $2.5 million for the fourth quarter of 2018, compared to a loss from operations of $1.3 million for the fourth
quarter of 2017. Non-GAAP operating income, which excludes stock-based compensation expense, the amortization of acquired intangible
assets and merger-related expense, was $237,000 for the fourth quarter of 2018, compared to non-GAAP operating income of $1.3 million
during the fourth quarter of 2017.

•

Net loss was $2.6 million, or $0.07 per diluted share, for the fourth quarter of 2018. This compares to a net loss of $1.4 million, or $0.04 per
diluted share, for the fourth quarter of 2017. Non-GAAP net income, which excludes stock-based compensation expense, the amortization
of acquired intangible assets and merger-related expense, was $147,000 for the fourth quarter of 2018, or $0.00 per diluted share, compared
to non-GAAP net income of $1.3 million for the fourth quarter of 2017, or $0.04 per diluted share.

•

Adjusted EBITDA was $1.4 million for the fourth quarter of 2018, compared to adjusted EBITDA of $2.3 million for the fourth quarter of
2017. Adjusted EBITDA excludes stock-based compensation expense, merger-related expense, the amortization of acquired intangible
assets, depreciation expense, other income/expense and the provision for income taxes.

•

Cash flow from operations was $2.8 million for the fourth quarter for 2018, compared to $5.2 million for the fourth quarter of 2017.

•

Free cash flow was $2.1 million after the company invested $682,000 in capital expenditures and capitalization of internal-use software
during the fourth quarter of 2018. Free cash flow was $4.2 million for the fourth quarter of 2017.

•

Cash and cash equivalents were $29.3 million as of December 31, 2018 compared $26.9 million at September 30, 2018.

Full Year 2018 Financial Highlights:
•

Revenue for the full year 2018 was $164.8 million, an increase of 6% compared to $155.9 million for 2017. Subscription and support
revenue for 2018 was $150.9 million, an increase of 5% compared to $143.2 million for 2017.

•

Gross profit was $98.2 million for 2018, representing a gross margin of 60%, compared to $91.3 million for 2017. Non-GAAP gross profit
was $100.6 million for 2018, representing a non-GAAP gross margin of 61%, compared to $94.0 million for 2017. Non-GAAP gross profit
and non-GAAP gross margin exclude stock-based compensation expense and the amortization of acquired intangible assets.

•

Loss from operations was $13.1 million for 2018, compared to a loss from operations of $19.7 million for 2017. Non-GAAP loss from
operations, which excludes stock-based compensation expense, the amortization of acquired intangible assets, executive severance and
merger-related expense, was $2.2 million for 2018, compared to non-GAAP loss from operations of $9.0 million for 2017.

•

Net loss was $14.0 million, or $0.39 per diluted share, for 2018. This compares to a net loss of $19.5 million, or $0.57 per diluted share, for
2017. Non-GAAP net loss, which excludes stock-based compensation expense, the amortization of acquired intangible assets, executive
severance and merger-related expense, was $3.1 million for 2018, or $0.09 per diluted share, compared to non-GAAP net loss of
$8.8 million for 2017, or $0.26 per diluted share.

•

Adjusted EBITDA was $2.3 million for 2018, compared to an adjusted EBITDA loss of $4.5 million for 2017. Adjusted EBITDA excludes
stock-based compensation expense, executive severance, merger-related expense, the amortization of acquired intangible assets,
depreciation expense, other income/expense and the provision for income taxes.

•

Cash flow from operations was $2.6 million for 2018, compared to cash flow used in operations of $6.4 million for 2017.

•

Free cash flow was negative $2.0 million after the company invested $4.5 million in capital expenditures and capitalization of internal-use
software during 2018. Free cash flow was negative $10.6 million for 2017.

A Reconciliation of GAAP to Non-GAAP results has been provided in the financial statement tables included at the end of this press release. An
explanation of these measures is also included below under the heading “Non-GAAP Financial Measures.”

Other Fourth Quarter and Recent Highlights:
•

Average annual subscription revenue per premium customer was $75,000 in the fourth quarter of 2018, excluding starter customers who
had average annualized revenue of $4,500 per customer. This compares to $73,000 in the comparable period in 2017.

•

Recurring dollar retention rate was 104% in the fourth quarter of 2018, which was well above our historical target of the low to
mid-90 percent range.

•

Ended the quarter with 3,783 customers, of which 2,226 were premium.

•

New customers and customers who expanded their relationship during the fourth quarter include: HOOQ, McCormick and Co., Reelz,
Adobe, AMC Entertainment, Forbes Media, MVMNT TV, Ascension Health, Bibel TV, TaTatu, Rajasthan Patrika Private Limited, DNV
GL, among others.

•

Brightcove was named, for a second consecutive time, a Leader in Gartner’s Magic Quadrant for Enterprise Video Content Management.
Brightcove was positioned highest on the ability to execute axis within the entire Magic Quadrant.

•

Rick Hanson joined Brightcove as Chief Revenue Officer, a new role for the company. Hanson will oversee the global sales organization
including all customer facing direct sales, channel sales, and professional services organizations. He joins the company after previous sales
management roles at CA Technologies, HP, RSA and Skyport Systems.

Business Outlook
Based on information as of today, February 13, 2019, the Company is issuing the following financial guidance. Please note that this guidance does not
incorporate the recently announced signing of a purchase agreement for the Ooyala OVP business, which we expect to close in the first half of 2019.
First Quarter 2019:
•

Revenue is expected to be in the range of $40.0 million to $40.5 million, including approximately $2.7 million of professional services
revenue.

•

Non-GAAP loss from operations is expected to be in the range of $900,000 to $1.4 million, which excludes stock-based compensation of
approximately $1.6 million and the amortization of acquired intangible assets of approximately $400,000.

•

Adjusted EBITDA is expected to be in the range of an Adjusted EBITDA loss of $200,000 to generating Adjusted EBITDA of $300,000,
which excludes stock-based compensation of approximately $1.6 million, the amortization of acquired intangible assets of approximately
$400,000, depreciation expense of approximately $1.2 million and other income/expense and the provision for income taxes of
approximately $300,000.

•

Non-GAAP net loss per diluted share is expected to be $0.03 to $0.05, which excludes stock-based compensation of approximately
$1.6 million and the amortization of acquired intangible assets of approximately $400,000, and assumes approximately 36.7 million
weighted-average shares outstanding.

Full Year 2019:
•

Revenue is expected to be in the range of $168.0 million to $172.0 million, including approximately $11.1 million of professional services
revenue.

•

Non-GAAP income from operations is expected to be in the range of breakeven to $3.0 million, which excludes stock-based
compensation of approximately $6.9 million and the amortization of acquired intangible assets of approximately $1.6 million.

•

Adjusted EBITDA is expected to be in the range of $5.2 million to $8.2 million, which excludes stock-based compensation of
approximately $6.9 million, the amortization of acquired intangible assets of approximately $1.6 million, depreciation expense of
approximately $5.2 million and other income/expense and the provision for income taxes of approximately $1.1 million.

•

Non-GAAP net income/loss per diluted share is expected to be a loss of $0.03 to income of $0.05, which excludes stock-based
compensation of approximately $6.9 million and the amortization of acquired intangible assets of approximately $1.6 million, and
assumes approximately 38.6 million weighted-average shares outstanding.

Conference Call Information
Brightcove will host a conference call today, February 13, 2019, at 5:00 p.m. (Eastern Time) to discuss the Company’s financial results and current
business outlook. A live webcast of the call will be available at the “Investors” page of the Company’s website, http://investor.brightcove.com. To
access the call, dial 877-407-3982 (domestic) or 201-493-6780 (international). A replay of this conference call will be available for a limited time at
844-512-2921 (domestic) or 412-317-6671 (international). The replay conference ID is 13686457. A replay of the webcast will also be available for a
limited time at http://investor.brightcove.com.
About Brightcove
Brightcove Inc. (NASDAQ:BCOV) is the leading global provider of powerful cloud solutions for managing, delivering, and monetizing video
experiences on every screen. A pioneering force in the world of online video since the company’s founding in 2004, Brightcove’s award-winning
technology, unparalleled services, extensive partner ecosystem, and proven global scale have helped thousands of companies in over 70 countries
achieve better business results with video. To learn more, visit www.brightcove.com.

Forward-Looking Statements
This press release includes certain “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995, including
statements concerning our financial guidance for the first fiscal quarter of 2019 and full year 2019, our position to execute on our growth strategy, and
our ability to expand our leadership position and market opportunity. These forward-looking statements include, but are not limited to, plans,
objectives, expectations and intentions and other statements contained in this press release that are not historical facts and statements identified by
words such as “expects,” “anticipates,” “intends,” “plans,” “believes,” “seeks,” “estimates” or words of similar meaning. These forward-looking
statements reflect our current views about our plans, intentions, expectations, strategies and prospects, which are based on the information currently
available to us and on assumptions we have made. Although we believe that our plans, intentions, expectations, strategies and prospects as reflected in
or suggested by those forward-looking statements are reasonable, we can give no assurance that the plans, intentions, expectations or strategies will be
attained or achieved. Furthermore, actual results may differ materially from those described in the forward-looking statements and will be affected by a
variety of risks and factors that are beyond our control including, without limitation: our history of losses; the timing and successful integration of the
Ooyala acquisition; expectations regarding the widespread adoption of customer demand for our products; the effects of increased competition and
commoditization of services we offer, including data delivery and storage; our ability to expand the sales of our products to customers located outside
the U.S.; keeping up with the rapid technological change required to remain competitive in our industry; our ability to retain existing customers; our
ability to manage our growth effectively and successfully recruit additional highly-qualified personnel; the price volatility of our common stock; and
other risks set forth under the caption “Risk Factors” in our most recently filed Annual Report on Form 10-K, as updated by our subsequently filed
Quarterly Reports on Form 10-Q and our other SEC filings. We assume no obligation to update any forward-looking statements contained in this
document as a result of new information, future events or otherwise.
Non-GAAP Financial Measures
Brightcove has provided in this release the non-GAAP financial measures of non-GAAP gross profit, non-GAAP gross margin, non-GAAP income (loss)
from operations, non-GAAP net income (loss), adjusted EBITDA and non-GAAP diluted net income (loss) per share. Brightcove uses these non-GAAP
financial measures internally in analyzing its financial results and believes they are useful to investors, as a supplement to GAAP measures, in
evaluating Brightcove’s ongoing operational performance. Brightcove believes that the use of these non-GAAP financial measures provides an
additional tool for investors to use in evaluating ongoing operating results and trends and in comparing its financial results with other companies in
Brightcove’s industry, many of which present similar non-GAAP financial measures to investors. As noted, the non-GAAP financial results discussed
above of non-GAAP gross profit, non-GAAP gross margin, non-GAAP income (loss) from operations, non-GAAP net income (loss) and non-GAAP
diluted net income (loss) per share exclude stock-based compensation expense, the amortization of acquired intangible assets, executive severance and
merger-related expenses. The non-GAAP financial results discussed above of adjusted EBITDA is

defined as consolidated net income (loss), plus stock-based compensation expense, the amortization of acquired intangible assets, executive severance,
merger-related expenses, depreciation expense, other income/expense, including interest expense and interest income, and the provision for income
taxes. Executive severance represents severance paid to the former interim CEO of the company as well as former key executives. Merger-related
expenses include fees incurred in connection with an acquisition. Non-GAAP financial measures have limitations as an analytical tool and should not
be considered in isolation from, or as a substitute for, financial information prepared in accordance with GAAP. Investors are encouraged to review the
reconciliation of these non-GAAP measures to their most directly comparable GAAP financial measures. As previously mentioned, a reconciliation of
our non-GAAP financial measures to their most directly comparable GAAP measures has been provided in the financial statement tables included
below in this press release. The Company’s earnings press releases containing such non-GAAP reconciliations can be found on the Investors section of
the Company’s web site at http://www.brightcove.com.
Investors:
ICR for Brightcove
Brian Denyeau, 646-277-1251
brian.denyeau@icrinc.com
or
Media:
Brightcove
Meredith Duhaime
mduhaime@brightcove.com

Brightcove Inc.
Condensed Consolidated Balance Sheets
(in thousands)

Assets
Current assets:
Cash and cash equivalents
Accounts receivable, net of allowance
Prepaid expenses and other current assets
Total current assets
Property and equipment, net
Intangible assets, net
Goodwill
Deferred tax asset
Other assets
Total assets
Liabilities and stockholders’ equity
Current liabilities:
Accounts payable
Accrued expenses
Capital lease liability
Equipment financing
Deferred revenue
Total current liabilities
Deferred revenue, net of current portion
Deferred tax liability
Other liabilities
Total liabilities
Stockholders’ equity:
Common stock
Additional paid-in capital
Treasury stock, at cost
Accumulated other comprehensive loss
Accumulated deficit
Total stockholders’ equity
Total liabilities and stockholders’ equity

December 31,
2018

December 31,
2017

$

29,306
23,264
11,936
64,506
9,703
5,919
50,776
—
2,452
133,356

$

7,712
13,746
236
—
39,846
61,540
146
28
1,028
62,742

$

$

$

37
251,122
(871)
(952)
(178,722)
70,614
$ 133,356

$

26,132
25,236
7,036
58,404
9,143
8,236
50,776
87
969
127,615

6,142
13,621
228
26
39,370
59,387
244
—
1,228
60,859

35
238,700
(871)
(809)
(170,299)
66,756
$ 127,615

Brightcove Inc.
Condensed Consolidated Statements of Operations
(in thousands, except per share amounts)
Three Months Ended
December 31,
2018
2017

Revenue:
Subscription and support revenue
Professional services and other revenue
Total revenue
Cost of revenue: (1) (2)
Cost of subscription and support revenue
Cost of professional services and other revenue
Total cost of revenue
Gross profit
Operating expenses: (1) (2)
Research and development
Sales and marketing
General and administrative
Merger-related
Total operating expenses
Loss from operations
Other income (expense), net
Net loss before income taxes
Provision for income taxes
Net loss
Net (loss) income per share—basic and diluted
Basic
Diluted
Weighted-average shares—basic and diluted
Basic
Diluted
(1) Stock-based compensation included in above line items:
Cost of subscription and support revenue
Cost of professional services and other revenue
Research and development
Sales and marketing
General and administrative
(2) Amortization of acquired intangible assets included in the above line items:
Cost of subscription and support revenue
Research and development
Sales and marketing

Twelve Months Ended
December 31,
2018
2017

$37,765
3,099
40,864

$36,893
3,208
40,101

$150,941
13,892
164,833

$143,159
12,754
155,913

13,588
2,889
16,477
24,387

12,484
3,834
16,318
23,783

53,311
13,313
66,624
98,209

50,664
13,954
64,618
91,295

7,884
13,267
5,047
716
26,914
(2,527)
101
(2,426)
191
$ (2,617)

7,557
12,938
4,619
—
25,114
(1,331)
24
(1,307)
65
$ (1,372)

31,716
55,775
23,103
716
111,310
(13,101)
(326)
(13,427)
601
$ (14,028)

31,850
57,294
21,847
—
110,991
(19,696)
547
(19,149)
370
$ (19,519)

$ (0.07)
(0.07)

$ (0.04)
(0.04)

$

$

36,532
36,532

34,692
34,692

(0.39)
(0.39)
35,808
35,808

(0.57)
(0.57)
34,376
34,376

$

108
87
349
492
591

$

131
62
431
797
528

$

481
242
1,281
2,377
2,268

$

439
251
1,563
2,750
2,240

$

254
—
167

$

508
—
167

$

1,651
—
666

$

2,031
11
692

Brightcove Inc.
Condensed Consolidated Statements of Cash Flows
(in thousands)
Twelve Months Ended December 31,
2018
2017

Operating activities
Net loss
Adjustments to reconcile net loss to net cash provided by (used in) operating activities:
Depreciation and amortization
Stock-based compensation
Deferred income taxes
Provision for reserves on accounts receivable
Changes in assets and liabilities:
Accounts receivable
Prepaid expenses and other current assets
Other assets
Accounts payable
Accrued expenses
Deferred revenue
Net cash provided by (used in) operating activities
Investing activities
Purchases of property and equipment, net of returns
Capitalization of internal-use software costs
Net cash used in investing activities
Financing activities
Proceeds from exercise of stock options
Payments of withholding tax on RSU vesting
Payments on equipment financing
Payments under capital lease obligation
Net cash provided by (used in) financing activities
Effect of exchange rate changes on cash and cash equivalents
Net increase (decrease) in cash and cash equivalents
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

$

$

(14,028)

$

(19,519)

6,796
6,649
118
199

7,257
7,243
38
203

2,791
294
(536)
1,197
326
(1,256)
2,550

(3,811)
(1,484)
56
1,758
(2,930)
4,748
(6,441)

(1,538)
(2,993)
(4,531)

(1,102)
(3,010)
(4,112)

5,757
(170)
(26)
(311)
5,250
(95)
3,174
26,132
29,306

520
(268)
(307)
(489)
(544)
416
(10,681)
36,813
26,132

$

Brightcove Inc.
Reconciliation of GAAP Gross Profit, GAAP Loss From Operations, GAAP Net Loss and GAAP Net Loss Per Share to Non-GAAP Gross Profit,
Non-GAAP Income (Loss) From Operations, Non-GAAP Net Income (Loss) and Non-GAAP Net Income (Loss) Per Share
(in thousands, except per share amounts)
Three Months Ended December 31,
2018
2017

GROSS PROFIT:
GAAP gross profit
Stock-based compensation expense
Amortization of acquired intangible assets
Non-GAAP gross profit

24,387
195
254
24,836

$

(2,527)
1,627
421
—
716
237

$

$

$

(2,617)
1,627
421
—
716
147

GAAP diluted net loss per share

$

Non-GAAP diluted net income (loss) per share

$

LOSS FROM OPERATIONS:
GAAP loss from operations
Stock-based compensation expense
Amortization of acquired intangible assets
Executive severance
Merger-related
Non-GAAP income (loss) from operations
NET LOSS:
GAAP net loss
Stock-based compensation expense
Amortization of acquired intangible assets
Executive severance
Merger-related
Non-GAAP net income (loss)

Shares used in computing GAAP diluted net loss per share
Shares used in computing Non-GAAP diluted net income (loss) per share

$

$
$

$
$

Twelve Months Ended December 31,
2018
2017

23,783
193
508
24,484

$

(1,331)
1,949
675
—
—
1,293

$

$

$

(1,372)
1,949
675
—
—
1,252

(0.07)

$

0.00

$

36,532
37,421

$

$

98,209
723
1,651
100,583

$

(13,101)
6,649
2,317
1,199
716
(2,220)

$

$

$

(14,028)
6,649
2,317
1,199
716
(3,147)

$

(19,519)
7,243
2,734
700
—
(8,842)

(0.04)

$

(0.39)

$

(0.57)

0.04

$

(0.09)

$

34,692
35,525

$

$

35,808
35,808

$

$

91,295
690
2,031
94,016
(19,696)
7,243
2,734
700
—
(9,019)

(0.26)
34,376
34,376

Brightcove Inc.
Calculation of Adjusted EBITDA
(in thousands)
Three Months Ended December 31,
2018
2017

Net loss
Other expense, net
Provision for income taxes
Depreciation and amortization
Stock-based compensation expense
Executive severance
Merger-related
Adjusted EBITDA

$

$

(2,617)
(101)
191
1,632
1,627
—
716
1,448

$

$

(1,372)
(24)
65
1,650
1,949
—
—
2,268

Twelve Months Ended December 31,
2018
2017

$

$

(14,028)
326
601
6,796
6,649
1,199
716
2,259

$

$

(19,519)
(547)
370
7,257
7,243
700
—
(4,496)

Exhibit 99.2
Brightcove Signs Definitive Agreement to Acquire
Ooyala’s Online Video Platform Business
Addition of Client Base, Technology, Employees, and Global Operations Enhances
Brightcove’s Market Leading Capabilities and Support
for Global Customer Experience
BOSTON—(February 13, 2019) – Brightcove Inc. (NASDAQ: BCOV), a leading global provider of cloud services for video, today announced it has
entered into a definitive agreement to acquire the online video platform (OVP) business of Ooyala, a provider of cloud video technology.
Brightcove is acquiring Ooyala’s OVP technology, including video content management and publishing platform Backlot, Analytics, Live, and its
underlying IP and associated patents. As part of the transaction, Brightcove will acquire substantial portions of Ooyala’s engineering, support, and
sales staff, including the company’s Guadalajara, Mexico operations. Brightcove intends to take on all customer, reseller, and partner relationships
utilized by Ooyala’s OVP business globally.
“Ooyala has tremendous global customers who understand the power of video and its ability to transform business and reach new customers,“ said Jeff
Ray, CEO of Brightcove. “This transaction, which includes immediately growing our highly skilled and committed global workforce, accelerates our
ability to deliver faster innovation and deeper support for all customers. We also will increase our market reach and further strengthen our ability to
secure new business in key target markets. We look forward to welcoming Ooyala’s OVP customers and ensuring a smooth transition and a world-class
experience for them.”
Over the past 15 years, Brightcove has developed the most sophisticated online video platform in the market with solutions supporting media,
entertainment, marketing, and enterprise spaces. Aspects of Ooyala’s technology will be integrated into the Brightcove platform to provide a more
robust global offering for all customers.
“We hold our customers’ success as paramount. Selecting Brightcove further demonstrates this commitment and ensures they will receive a world-class
experience,” said Jonathan Huberman, CEO of Ooyala. “Brightcove is doing amazing things in the OVP market, and we are pleased our customers will
work directly with the market leader.”
The transaction is expected to close in the first half of 2019.
Advisors
BMO Capital Markets acted as exclusive financial advisor to Brightcove on this transaction.

About Brightcove
Brightcove Inc. (NASDAQ:BCOV) is the leading global provider of powerful cloud solutions for managing, delivering, and monetizing video
experiences on every screen. A pioneering force in the world of online video since the company’s founding in 2004, Brightcove’s award-winning
technology, unparalleled services, extensive partner ecosystem, and proven global scale have helped thousands of companies in over 70 countries
achieve better business results with video. To learn more, visit www.brightcove.com.
Forward-Looking Statements
This press release includes certain “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995, including
statements concerning our position to execute on our growth strategy, the closing and successful integration of the acquisition of Ooyala’s online
video platform (OVP) business, and our ability to expand our leadership position and market opportunity.These forward-looking statements include,
but are not limited to, plans, objectives, expectations and intentions and other statements contained in this press release that are not historical facts and
statements identified by words such as “expects,” “anticipates,” “intends,” “plans,” “believes,” “seeks,” “estimates” or words of similar meaning. These
forward-looking statements reflect our current views about our plans, intentions, expectations, strategies and prospects, which are based on the
information currently available to us and on assumptions we have made. Although we believe that our plans, intentions, expectations, strategies and
prospects as reflected in or suggested by those forward-looking statements are reasonable, we can give no assurance that the plans, intentions,
expectations or strategies will be attained or achieved. Furthermore, actual results may differ materially from those described in the forward-looking
statements and will be affected by a variety of risks and factors that are beyond our control including, without limitation: our history of losses; risks
associated with successful completion of the acquisition of Ooyala’s OVP business, difficulties integrating the technologies, products, operations,
contracts and personnel of Ooyala’s OVP business and the realizing the anticipated benefits of the acquisition;; expectations regarding the widespread
adoption of customer demand for our products; the effects of increased competition and commoditization of services we offer, including data delivery
and storage; our ability to expand the sales of our products to customers located outside the U.S.; keeping up with the rapid technological change
required to remain competitive in our industry; our ability to retain existing customers; our ability to manage our growth effectively and successfully
recruit additional highly-qualified personnel; the price volatility of our common stock; and other risks set forth under the caption “Risk Factors” in our
most recently filed Annual Report on Form 10-K, as updated by our subsequently filed Quarterly Reports on Form 10-Q and our other SEC filings. We
assume no obligation to update any forward-looking statements contained in this document as a result of new information, future events or otherwise.
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