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Item 1.01

Entry into a Material Definitive Agreement.

On February 7, 2022, CooperSurgical, Inc. (“CooperSurgical”), the wholly owned subsidiary of The Cooper Companies, Inc. (the “Company”), entered
into a binding letter of intent (the “LOI”) with Cook Medical Holdings LLC, an Indiana limited liability company (“Cook Medical”, collectively with
the Company and CooperSurgical, the “Parties”, individually a “Party”), for the intended purchase by CooperSurgical of the assets of Cook Medical’s
Reproductive Health business (the “Business”). The LOI provides that, subject to completion of certain employee consultation procedures required
under applicable law, the Parties will enter into a definitive asset purchase agreement, the form of which is attached as an exhibit to the LOI (the
“Purchase Agreement,” and together with the LOI, the “Transaction Documents”), providing for the acquisition by CooperSurgical from Cook Medical
of the Business for an aggregate consideration of $875 million in cash, with $675 million payable at the closing and the remaining $200 million of the
purchase price payable in $50 million installments following each of the first, second, third and fourth anniversaries of the closing (the “Proposed
Transaction”).
Cook Medical has agreed to commence as promptly as practicable, and no later than five (5) days after the date of the LOI or such later time as may be
agreed upon by the Parties, the consultations processes necessary to obtain the opinions of the applicable works councils and other employee
representative bodies required under applicable law (the “Staff Representative Bodies”), as set forth in the LOI. Subject to the conditions set forth in the
LOI, the Parties must execute and deliver the Purchase Agreement as promptly as reasonably practicable but in any event no later than five (5) days
following the date on which Cook Medical receives the last to be issued final written opinions (whether favorable or not) of the Staff Representative
Bodies in accordance with applicable law (the “Consultation Period”), provided that in the absence of a final written opinion by any Staff Representative
Body, a final written opinion will be deemed to have been given by such Staff Representative Body upon the earlier of (i) the date on which Cook
Medical has determined in good faith that such Staff Representative Body is deemed to have rendered an opinion and (ii) where no final opinion is to be
rendered in accordance with applicable law, the date on which consultation procedures with the such Staff Representative Body have been completed in
accordance with applicable law. The Parties will duly consider any recommendations made in any written opinions issued by the Staff Representative
Bodies and will consider such changes to the Purchase Agreement as the Parties may mutually agree to reflect such recommendations.
The LOI may be terminated by either CooperSurgical or Cook Medical at any time if (i) the date that is twelve months from the date the LOI is executed
(as may be extended in accordance with the terms of the Purchase Agreement) (the “Termination Date”) is reached and the Consultation Period has not
expired, provided that the Party seeking termination is not in breach in any material respect of any of its covenants or agreements contained in the LOI,
(ii) the closing conditions of the other Party become incapable of fulfilment by the Termination Date and have not been waived in writing by the Party
seeking termination or (iii) any governmental body issues a final, non-appealable order restraining, enjoining or otherwise prohibiting the consummation
of the transactions contemplated by the Purchase Agreement or any law makes consummation of the transactions contemplated by the Purchase
Agreement illegal or otherwise prohibited.
The completion of the Proposed Transaction is contingent upon customary closing conditions set forth in the Purchase Agreement, including (i) the
absence of any law, order or action by a governmental body which would prohibit consummation of the transactions contemplated by the Purchase
Agreement, (ii) the absence of any pending lawsuit, claim or action which seeks to prohibit or restrict the transactions contemplated by the Purchase
Agreement, (iii) the expiration or termination of the applicable waiting period under any applicable antitrust laws and the receipt of any approvals of a
governmental body under applicable antitrust laws, (iv) subject to certain materiality exceptions, the accuracy of certain representations and warranties
of each of CooperSurgical and Cook Medical in the Purchase Agreement and the compliance in all material respects by each Party with the covenants
contained in the Purchase Agreement and (v) the absence of any material adverse effect with respect to Cook Medical.
The foregoing summary of the Transaction Documents and the transactions contemplated thereby does not purport to be complete and is subject to, and
qualified in its entirety by, the full text of the LOI (including the form of the Purchase Agreement attached thereto), which is attached hereto as
Exhibit 2.1, and is incorporated into this report by reference. The Transaction Documents have been included to provide investors and securityholders
with information regarding their terms. It is not intended to provide any other factual information about the parties thereto, or their respective
subsidiaries and affiliates. The Transaction Documents contain representations and warranties of CooperSurgical, on the one hand, and Cook Medical,
on the other hand, made solely for the benefit of the other party and should not be relied upon by investors and securityholders. Moreover, information
concerning the subject matter of the Proposed Transaction may change after the date hereof and such subsequent information may or may not be fully
reflected in the Company’s public disclosures.

Neither the Company nor any of its subsidiaries or respective affiliates has any material relationship with Cook Medical or any of its affiliates other than
in respect of the Transaction Documents.
Forward-Looking Statements
The information included herein contains “forward-looking statements” as defined by the Private Securities Litigation Reform Act of 1995. Statements
relating to guidance, plans, prospects, goals, strategies, future actions, events or performance and other statements of which are other than statements of
historical fact, including statements regarding the acquisition of the Business including financial position, market position, product development and
business strategy, expected cost synergies, expected timing and benefits of the transaction, difficulties in integrating entities or operations, as well as
estimates of our and the Business’s future expenses, sales and diluted earnings per share are forward looking. In addition, all statements regarding
anticipated growth in our net sales and anticipated market conditions, planned product launches and expected results of operations are forward-looking.
To identify these statements, look for words like “believes,” “outlook,” “probable,” “expects,” “may,” “will,” “should,” “could,” “seeks,” “intends,”
“plans,” “estimates” or “anticipates” and similar words or phrases, including the negative thereof. Forward-looking statements necessarily depend on
assumptions, data or methods that may be incorrect or imprecise and are subject to risks and uncertainties.
Because these forward-looking statements involve risks and uncertainties, there are important factors that could cause our actual results to differ
materially from the expectations expressed in the forward-looking statements. These factors include, without limitation, the following: failure to obtain
required regulatory approval in a timely manner or otherwise; failure to satisfy any closing conditions to the proposed acquisition of the Business; risks
associated with tax liabilities or changes in U.S. federal tax laws or interpretations to which the Proposed Transaction or parties thereto are subject; risks
related to pre-acquisition non-compliance by the Business with applicable regulatory or works council consultation requirements; failure to successfully
integrate any new business; failure to realize anticipated benefits of any combined operations; unanticipated costs of acquiring or integrating the
Business; potential impact of announcement or consummation of the proposed acquisition on relationships with third parties, including employees,
customers, partners and competitors; inability to retain key personnel; changes in legislation or government regulations affecting the acquisition or the
parties; and economic, social or political conditions that could adversely affect the acquisition of the parties. More details about these and a number of
other important risk factors that could cause our actual results and future actions to differ materially from those described in forward-looking statements
can be found in our Securities and Exchange Commission filings, including under the “Business”, “Risk Factors” and “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” sections in our most recent Annual Report on Form 10-K, as such sections may be updated
in our quarterly filings, copies of which are available on the Company’s website: www.coopercos.com. We caution investors that forward-looking
statements reflect our analysis only on their stated date. We disclaim any intent to update them except as required by law.
Item 7.01

Regulation FD Disclosure.

On February 7, 2022, the Company issued a press release announcing the execution of the LOI, a copy of which is furnished as Exhibit 99.1 hereto. The
Company has also prepared an investor presentation with respect to the Proposed Transaction, a copy of which is furnished as Exhibit 99.2 hereto.
The information in this Item 7.01, including Exhibits 99.1 and 99.2, is furnished and shall not be deemed “filed” for purposes of Section 18 of the
Securities Exchange Act of 1934 (the “Exchange Act”), or otherwise subject to liabilities under that section, and shall not be deemed to be incorporated
by reference into the filings of the Company under the securities Act of 1933, as amended, or the Exchange Act, regardless of any general incorporation
language in such filings. This Current Report on Form 8-K will not be deemed an admission as to the materiality of any information contained in this
Item 7.01, including Exhibits 99.1 and 99.2.

Internet addresses in the release are for information purposes only and are not intended to be hyperlinks to other The Cooper Companies, Inc.
information.
Item 9.01.

Financial Statements and Exhibits.

(d) Exhibits.
Exhibit
No.

2.1*

Description

Letter of Intent, dated as of February 7, 2022, by and among CooperSurgical, Inc. & Cook Medical Holdings LLC (including
the form of Purchase Agreement attached as Exhibit A thereto).

99.1

Press Release, dated February 7, 2022, of The Cooper Companies, Inc.

99.2

Investor Presentation, dated February 7, 2022, of The Cooper Companies, Inc.

104

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

* Pursuant to Item 601(b)(2) of Regulation S-K, certain exhibits and schedules to this agreement have been omitted. The Company hereby agrees to
furnish supplementally to the Securities and Exchange Commission, upon its request, any or all of such omitted exhibits or schedules.

SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
THE COOPER COMPANIES, INC.
By: /s/ Brian G. Andrews
Brian G. Andrews
EVP, Chief Financial Officer & Treasurer
Dated: February 7, 2022

Exhibit 2.1
Execution Version
750 DANIELS WAY
BLOOMINGTON, IN 47402-0489 USA
PHONE: 812.339.2235 TOLL FREE: 800.457.4500
WWW.COOKMEDICAL.COM
February 7, 2022
STRICTLY CONFIDENTIAL
CooperSurgical, Inc.
75 Corporate Drive
Trumbull, CT 06611
Re: Letter of Intent Regarding Proposed Sale of Reproductive Health Division
Ladies and Gentlemen:
This letter confirms the intention of Cook Medical Holdings LLC, an Indiana limited liability company (“Cook Medical”) and CooperSurgical,
Inc., a Delaware corporation (“CooperSurgical” and together with Cook Medical, the “Parties” and each of them, individually, a “Party”) to continue
their respective efforts to effect the potential transaction (the “Proposed Transaction”) contemplated by the asset purchase agreement attached hereto as
Exhibit A (the “Transaction Agreement”). Capitalized terms not otherwise defined herein have the respective meanings ascribed to them in the
Transaction Agreement.
In consideration of and as an inducement to each Party’s agreement to expend further time, effort and resources in connection with continuing
efforts to effect the Proposed Transaction, the Parties hereby further agree as follows:
1. Consultations with Staff Representative Bodies. The Parties acknowledge that the execution and delivery of the Transaction Agreement by
CooperSurgical and Cook Medical is subject to the relevant works councils and other employee representative bodies of Cook Medical employees and
CooperSurgical employees in certain jurisdictions or trade unions set forth on Exhibit B (the “Staff Representative Bodies”) being informed and
consulted on the Proposed Transaction and, to the extent required by applicable Law, the Staff Representative Bodies delivering a final opinion on the
Proposed Transaction. As promptly as practicable following the execution and delivery by the Parties of this letter (and in any event no later than five
days after the date of this letter, or such later time as may be agreed upon by the Parties), Cook Medical and, to the extent required, CooperSurgical shall
commence such consultations procedures with the Staff Representative Bodies and provide such information as may be required by applicable Law in
connection with the Proposed Transaction and, where applicable, shall use commercially reasonable efforts to obtain an opinion (whether favorable or
not) from each of the Staff Representative Bodies in regards to the Proposed Transaction as soon as practical following the date on which such
information and consultation process has been commenced. Cook Medical shall keep CooperSurgical regularly informed of the status of such
information and consultation process and promptly provide CooperSurgical with a true and certified copy of each Final Opinion (as defined below)
delivered by the Staff Representative Bodies in connection herewith, or prompt notice if any Staff Representative Body shall be deemed under
applicable Law to have rendered its final opinion in connection with the Proposed Transaction. CooperSurgical shall promptly furnish to Cook Medical
such information as may be reasonably requested by Cook Medical in connection with such consultation process or the preparation of any filing or
submission to the Staff Representative Bodies required in connection therewith, including any document or information related to CooperSurgical’s
structure, background and history, employment regulations to be applied within CooperSurgical to the Transferred Employees (i.e. collective bargaining
agreements, uses and practices, profit sharing schemes, etc.), past investments in the same industry, if any, plans for the Target Business, the Transferred
Employees and consequences the Proposed Transaction may have on the Target Business.

In particular, Cook Medical shall (i) keep CooperSurgical informed in a timely manner of the progress of the consultation processes and of any material
issues arising therefrom; (ii) permit CooperSurgical to review in advance any material written correspondence, notices and other communications to be
furnished or made available to any Staff Representative Body, (iii) take into account in good faith any comments that CooperSurgical may make with
respect to any such correspondence, notices and other communications and obtain CooperSurgical’s prior written consent (not to be unreasonably
withheld, conditioned or delayed) to any items of or directly relating to CooperSurgical, (iv) support the Proposed Transaction throughout the
consultation processes; and (v) refrain from making any commitment or representation to any Staff Representative Body, including any commitment to
proceed with modifications to any existing rights or obligations of Cook Medical’s employees, modifications to the terms of the Transaction Agreement
or to the future business operations of Cook Medical, in each case, without the prior written consent of CooperSurgical.
CooperSurgical shall ensure compliance with all trade union information obligations related to the Proposed Transaction applicable to it, and that
appropriate Representatives (including senior Representatives) of CooperSurgical and its Affiliates attend meetings (via videoconferences or in person,
as is appropriate) of the Staff Representative Bodies and meet with the relevant employees and employee representatives where and when reasonably
requested by Cook Medical, any of the Staff Representative Bodies, or any expert appointed by any of the Staff Representative Bodies (as applicable);
and, more generally, provide reasonable assistance and cooperation with a view to completing the consultation process in a timely fashion.
2.Execution of Transaction Agreement. Subject only to the termination rights set forth in Section 4, CooperSurgical and Cook Medical hereby
irrevocably undertake to execute and deliver the Transaction Agreement as promptly as reasonably practicable (but in any event not later than five days)
following the completion of the Consultation Period.
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For purposes of this letter, “Consultation Period” means the period beginning on the date of this letter and ending on the date on which Cook Medical
receives the last to be issued of the final written opinions (whether favorable or not) of the Staff Representative Bodies in accordance with applicable
Law in connection with the Proposed Transaction (each, a “Final Opinion”), it being understood that in the absence of a formal opinion by any of the
Staff Representative Bodies, such Staff Representative Body will be deemed to have issued an opinion on the earlier of (i) the date on which Cook
Medical has determined in good faith that such Staff Representative Body is deemed to have rendered an opinion (including such Staff Representative
Bodies notified by CooperSurgical) in accordance with applicable Laws and collective agreements and (ii) where no Final Opinion is to be rendered in
accordance with applicable Law, the date on which consultation procedures with the applicable Staff Representative Bodies have been completed in
accordance with applicable Law.
Notwithstanding, the Parties will give due consideration to any recommendations made by the Staff Representative Bodies in any Final Opinion and will
consider such changes to the Transaction Agreement as the Parties may mutually agree to reflect such recommendations.
3. Incorporation of Representations and Warranties and Covenants.
(a) Article 3 of the Transaction Agreement (including the preamble thereto) is hereby incorporated by reference into this letter as if such
representations and warranties are fully set forth herein and made as of the date hereof. Article 4 of the Transaction Agreement (including the preamble
thereto) is hereby incorporated by reference into this letter as if such representations and warranties are fully set forth herein and made as of the date
hereof.
(b) To the extent permitted by applicable Law, the covenants set forth in Sections 5.1(a) and (e), 5.2, 5.4(a), 5.7, 5.8, 5.12, 5.15, 5.16, and 5.17 of
the Transaction Agreement shall apply mutatis mutandis to the Parties during the Consultation Period as if such covenants were fully set forth herein.
The Parties acknowledge and agree that the timing for any actions required by each Party pursuant to Section 5.7 shall be measured by the date of this
letter.
4. Termination.
(a) Notwithstanding anything in this letter to the contrary;
(i) CooperSurgical shall not be obligated to execute and deliver the Transaction Agreement and may, by written notice to Cook Medical,
terminate this letter at any time if:
(A) the Termination Date shall have been reached and the Consultation Period shall not have expired; provided, however, that
CooperSurgical shall not be permitted to terminate this letter pursuant to this clause (A) if it is then in breach in any material respect of any
of its covenants or agreements contained in this letter; or
3

(B) any of the events set forth in Section 11.1(b) or Section 11.1(d) of the Transaction Agreement shall have occurred.
(b) Notwithstanding anything in this letter to the contrary:
(i) Cook Medical shall not be obligated to execute and deliver the Transaction Agreement and may, by written notice to CooperSurgical,
terminate this letter at any time if:
(A) the Termination Date shall have been reached and the Consultation Period shall not have expired; provided, however, that Cook
Medical shall not be permitted to terminate this letter pursuant to this clause (A) if it is then in breach in any material respect of any of its
covenants or agreements contained in this letter; or
(B) any of the events set forth in Section 11.1(c) or Section 11.1(d) of the Transaction Agreement shall have occurred.
5. Effect of Termination. In the event of termination of this letter by either CooperSurgical or Cook Medical as provided in Section 4, this letter
shall become void and have no effect, without any liability on the part of any Party or its directors, officers or stockholders, except with respect to
Sections 10.2 and 10.9 of the Transaction Agreement as incorporated herein by reference. Nothing in this Section 5 shall be deemed to release either
Party from any liability for any material breach of any representation, warranty, covenant or agreement hereunder prior to termination or any fraud.
6. Miscellaneous Provisions. The provisions set forth in Section 10 of the Transaction Agreement shall apply mutatis mutandis to this letter as if
such provisions were fully set forth herein.
[Remainder of page intentionally left blank]
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Please acknowledge your agreement to the foregoing by executing and returning to the undersigned a copy of this letter.
Sincerely,
COOK MEDICAL HOLDINGS LLC
By: /s/ John Kamstra
Name: John Kamstra
Title: EVP, Chief Financial Officer

Accepted and agreed on the date first above written:
COOPERSURGICAL, INC.
By: /s/ Matthew Topliff
Name: Matthew Topliff
Title: EVP, Business Development
& Strategy

Exhibit A
Transaction Agreement
Final Form
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and
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ASSET PURCHASE AGREEMENT
THIS ASSET PURCHASE AGREEMENT (this “Agreement”) is made as of February [•], 2022 by and between Cook Medical Holdings LLC, an
Indiana limited liability company (“Seller”), and CooperSurgical, Inc., a Delaware corporation (“Buyer”). Buyer and Seller are referred to herein
individually as a “Party,” and together as the “Parties”.
RECITALS
A. WHEREAS, Seller and its Subsidiaries (as hereinafter defined) are, among other things, engaged in the Target Business (as hereinafter
defined);
B. WHEREAS, the Target Business is comprised of certain assets and liabilities that are currently part of Seller and its Subsidiaries;
C. WHEREAS, Seller and its Subsidiaries desire to sell, transfer and assign to Buyer or a Buyer Designee (as hereinafter defined), and Buyer or a
Buyer Designee desires to purchase and assume from Seller and its Subsidiaries, the Purchased Assets (as hereinafter defined), and Buyer or a Buyer
Designee is willing to assume, the Assumed Liabilities (as hereinafter defined), in each case as more fully described and upon the terms and subject to
the conditions set forth herein; and
D. WHEREAS, Seller and its Subsidiaries and Buyer or a Buyer Designee desire to enter into one or more Bills of Sale and Assignment and
Assumption Agreements, the Intellectual Property License Agreement, the Patents Assignment Agreement, the Trademark Assignment Agreement, the
Copyright and Software Assignment Agreement the Transition Services Agreement and the Notarial Deed (each as hereinafter defined, and collectively,
the “Collateral Agreements”).
NOW, THEREFORE, in consideration of the mutual agreements and covenants herein contained and intending to be legally bound hereby, the Parties
hereby agree as follows:
1.

Definitions
1.1 Defined Terms. For the purposes of this Agreement the following words and phrases shall have the following meanings:

“Affiliate” of any Person means any Person that controls, is controlled by, or is under common control with such Person, including any Subsidiary.
As used herein, “control” (including the terms “controlling”, “controlled by” and “under common control with”) 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 voting securities or
other interests, by contract or otherwise. For the sake of clarity, the term Affiliates does not include third-party resellers or distributors.

“Anti-Corruption Laws” means all Laws relating to anti-bribery or anti-corruption (governmental or commercial), including Laws that prohibit the
corrupt payment, offer, promise, or authorization of the payment or transfer of anything of value (including gifts or entertainment), directly or indirectly,
to any public official, commercial entity or any other Person to obtain or retain business or an improper business advantage; such as, without limitation,
the U.S. Foreign Corrupt Practices Act of 1977, as amended from time to time, the UK Bribery Act of 2010 and all national and international Laws
enacted to implement the OECD Convention on Combating Bribery of Foreign Officials in International Business Transactions.
“Antitrust Laws” means all federal, state, provincial and foreign, if any, statutes, rules, regulations, orders, decrees, administrative and judicial
doctrines and other Laws that are designed or intended to prohibit, restrict or regulate actions having the purpose or effect of monopolization or restraint
of trade or lessening of competition through merger or acquisition.
“Assigned Intellectual Property” means the Intellectual Property and Information exclusively related to or exclusively used in the operation or
conduct of the Target Business, including the distribution and sale of the Business Products including (a) the Assigned Patents, (b) the Assigned
Copyrights, (c) the Assigned Trademarks, and (d) any and all Intellectual Property rights subject to the Transferred In-Licenses, other than Transferred
In-Licenses which are internal to Seller and its Affiliates.
“Benefit Plan” means each “employee benefit plan” within the meaning of Section 3(3) of ERISA (whether or not subject to ERISA), and each
employment, compensation, bonus, pension, profit sharing, deferred compensation, incentive compensation, stock ownership, stock option, stock
appreciation right, stock purchase, phantom stock or other equity or equity-based compensation, performance, retirement, thrift, savings, employee loan,
stock bonus, excess benefit, supplemental unemployment, paid time off, vacation, personal days, floating holidays, perquisite, tuition reimbursement,
outplacement, fringe benefit, sabbatical, sick leave, change in control, retention, severance, termination, redundancy, termination indemnity, jubilee
long-service, cafeteria, disability, death benefit, hospitalization, medical, dental, life insurance, vision, family building benefits, retiree medical, retiree
life insurance or other retiree health or welfare, accident benefit, housing, transport, welfare benefit or other plan, program, agreement or arrangement,
in each case maintained or contributed to, or required to be maintained or contributed to, by Seller, its Subsidiaries or any ERISA Affiliate or with
respect to which Seller, its Subsidiaries or any ERISA Affiliate is a party or has any liability (whether actual or contingent, direct or indirect).
“Bill of Sale and Assignment and Assumption Agreement” means each agreement in substantially the form set forth in Exhibit A.
“Business Contracts” means any Contract exclusively related to or exclusively used in the operation or conduct of the Target Business.
“Business Day” means a day that is not (a) a Saturday, a Sunday or a statutory or civic holiday in the State of New York or California, (b) a day on
which banking institutions are required by Law to be closed in the State of New York or California, or (c) a day on which the principal offices of Seller
or Buyer are closed or become closed prior to 2:00 p.m. local time.
“Business Data” means any and all business information and data, including confidential information and Personal Information (whether of
employees, contractors, consultants, customers, consumers, vendors, suppliers, service providers or other persons and whether in electronic or any other
form or medium) that is accessed, collected, used, processed, stored, shared, distributed, transferred, disclosed by any of the Business IT Assets,
Business Products or otherwise in the course of the conduct of the Target Business.
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“Business Employees” means the employees of Seller or its Subsidiaries engaged in providing services to the Target Business and set forth on
Schedule 3.10(a)(i).
“Business Intellectual Property” means the Assigned Intellectual Property, the Licensed Intellectual Property and the Intellectual Property or
Information licensed under any Transferred In-Licenses.
“Business Products” means those products manufactured, sold, offered for sale, supported, maintained or developed by or on behalf of the
Reproductive Health Specialty of Seller as of the Closing, including those set forth on Schedule 1.1(a).
“Business Records” means the books, records, ledgers, tangible data, disks, tapes, other media-storing data and files or other similar information,
whether in hardcopy or computer format and whether stored in network facilities or otherwise, in each case to the extent exclusively related to or
exclusively used in the operation or conduct of the Target Business or the Purchased Assets, including any advertising, promotional and media materials,
training materials, trade show materials and videos, engineering information, design documents, models, manuals and data, reference designs, product
datasheets, sales and purchase correspondence, including price lists, lists of present and former customers, information concerning customer contacts,
purchasing history, technical characteristics and other information reasonably required for ongoing customer relationships, lists of present and former
suppliers or vendors, mailing lists, warranty information, catalogs, sales promotion literature, advertising materials, brochures, bids, records of
operation, accounting and financial records, personnel and employment records (including, without limitation, all personnel and employment records for
Business Employees and other current or former employees of Seller and its Subsidiaries employed in the Target Business with respect to whom Buyer
or any Affiliate of Buyer may reasonably be expected to have any liability at or following the Closing), standard forms of documents, manuals of
operations or business procedures, designs, research materials and product testing reports, and any information relating to any Tax imposed on any
Purchased Assets or with respect to the Target Business, but excluding such items to the extent (a) they are Excluded Assets or Excluded Liabilities or
(b) any applicable Law prohibits the transfer of such information.
“Buyer Designee” means one or more Affiliates of Buyer identified to Seller in accordance with Section 2.9 prior to the Closing Date.
“Buyer Material Adverse Effect” means any change, event, effect, occurrence, circumstances or development that, individually or in the
aggregate, has had or would reasonably be expected to have a material adverse effect on the ability of Buyer to, in a timely manner, perform its
obligations under, or consummate the transactions contemplated by this Agreement.
“Closing” means the closing of the transactions described in Article 7.
“COBRA” means the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended.
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“Code” means the U.S. Internal Revenue Code of 1986, as amended.
“Confidentiality Agreement” means the Confidentiality Agreement between Seller and Buyer dated July 29, 2021.
“Contract” means any legally binding oral or written contract, subcontract, agreement or commitment, note, bond, mortgage, indenture, lease,
sublease, license, sublicense, supply contract, purchase order, sales order, instrument or other legally binding obligation, arrangement or understanding.
“Copyrights” means rights in works of authorship, including without limitation copyrights, whether registered or unregistered and whether arising
under the laws of the United States or any other jurisdiction anywhere in the world, including moral rights and mask work rights, and all registrations
and applications for registration with respect thereto.
“Copyright and Software Assignment Agreement” means that certain Copyright and Software Assignment Agreement, substantially in the form
attached hereto as Exhibit B-3.
“COVID-19” means SARS-CoV-2 or COVID-19, and any evolutions, variants or mutations thereof or related or associated epidemics, pandemics
or disease outbreaks.
“COVID-19 Measures” means any quarantine, “shelter in place,” “stay at home,” workforce reduction, reduced capacity, social distancing, shut
down, closure sequester, safety or similar Law, directive, guidelines or recommendations promulgated by any Governmental Body, including the Centers
for Disease Control and Prevention, the World Health Organization, the Occupational Safety and Health Administration, and the Indiana State
Department of Health, in each case, in connection with or in response to COVID-19.
“Data Protection Laws” means all applicable Laws that govern or relate to (a) privacy, security, or confidentiality of any personal Information or
(b) Processing of any personal Information or other Business Data, including, without limitation, (i) the U.S. Health Insurance Portability and
Accountability Act of 1996 (42 U.S.C § 1320d et seq.) as amended by the Health Information Technology for Economic and Clinical Health Act (42
U.S.C. § 1921 et seq.) and all regulations promulgated thereunder, as each may be amended from time to time; (ii) the Fair Credit Reporting Act (15
U.S.C. § 1681 et. seq.); (iii) the Telephone Consumer Protection Act, 47 U.S.C. § 227; (iv) the Telemarketing and Consumer Fraud and Abuse
Prevention Act (15 U.S.C. §§ 6101-6108); (v) the Controlling the Assault of Non-Solicited Pornography and Marketing Act of 2003 (15 U.S.C. 77017713); (vi) the California Consumer Privacy Act of 2018; (vii) Section 5 of the (U.S.) Federal Trade Commission Act; (viii) the General Data Protection
Regulation (EU) 2016/679; (ix) the UK Data Protection Act 2018; (x) all state Law equivalents of such Laws; (xi) implementing regulations or
rulemaking concerning such Laws; and (xii) all Laws requiring notification of a security breach or other unauthorized access, use or disclosure of
Personal Information or other Business Data.
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“Data Protection Requirements” means all applicable (a) Data Protection Laws; (b) Privacy Policies; (c) terms of any agreements to which the
Seller or its Subsidiaries are bound relating to the Processing of Personal Information or other Business Data by the Seller or its Subsidiaries; and
(d) applicable industry standards like the Payment Card Industry Data Security Standard (PCI-DSS).
“Encumbrance” means any lien, encumbrance, claim, charge, security interest, mortgage, pledge, easement, encroachment, building or use
restriction, capital lease, conditional sale or other title retention agreement, covenant, adverse claims of ownership or use, or other similar restriction.
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and the regulations thereunder.
“ERISA Affiliate” means each Affiliate and any other Person that, together with Seller or any of the Affiliates, is treated as a single employer
under Section 414(b), (c), (m) or (o) of the Code or under Section 4001(a)(14) and 4001(b)(1) of ERISA.
“Escrow Agent” means U.S. Bank National Association.
“Escrow Agreement” means an escrow agreement substantially in the form attached hereto as Exhibit C.
“Excluded Contracts” means any Contract (a) under which performance by Seller, counterparty and the Affiliates of both parties, as applicable,
have been completed or earlier terminated, and for which there is no remaining payment, warranty, indemnification, maintenance, or support obligation,
or those relating to license or option to license any Intellectual Property rights of a party therein, (b) that constitute a General Purchase Agreement or
(c) not exclusively related to the Purchased Assets or Assumed Liabilities.
“Excluded Taxes” means any liability, obligation or commitment, whether or not accrued, assessed or currently due and payable, with respect to
(a) any Taxes of Seller or its Affiliates (including any liability of Seller or its Affiliates for the Taxes of any other Person under Treasury
Regulation Section 1.1502-6 (or any similar provision of state, local or foreign law)), as a transferee or successor, by Contract or otherwise, (b) any
Taxes relating to, pertaining to, or arising out of, the Target Business or the Purchased Assets for any Tax period or portion thereof ending on or before
the Closing Date or attributable to the operation of the Target Business or ownership of the Purchased Assets prior to the Closing, and (c) any Taxes
required by Law to be paid by Seller or any Affiliate (or withheld from Seller by Buyer or a Buyer Designee and remitted to the appropriate taxing
Governmental Body) as a result of their sale of Purchased Assets in any jurisdiction (including any withholding Taxes).
“FDA” means the U.S. Food and Drug Administration and any successor agency thereto.
“Fundamental Representations” means the representations and warranties set forth in Section 3.1, Section 3.2, Section 3.3, Section 3.5(a),
Section 3.5(c), Section 3.18 and Section 3.19.
“GAAP” means U.S. generally accepted accounting principles.
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“General Purchase Agreements” means any Contracts pursuant to which Seller or an Affiliate purchases products or services from such Third
Party, including for any of Seller’s or an Affiliate’s retained businesses, in each case that are not exclusively related to or exclusively used in the
operation or conduct of the Target Business.
“German Subsidiary” means Cook Deutschland GmbH.
“Governmental Body” means any legislative, executive or judicial unit of any governmental entity (supranational, national, federal, provincial,
state or local or foreign) or any department, commission, board, agency, bureau, official or other regulatory, administrative or judicial authority thereof.
“Healthcare Laws” means, collectively, any and all applicable state, federal, national, and foreign healthcare Laws which govern the Target
Business and Business Products, including but not limited to: (i) the Federal Food, Drug and Cosmetic Act (21 U.S.C. § 301 et seq.); (ii) all healthcare
fraud and abuse laws, including, without limitation, the U.S. Anti-Kickback Statute (42 U.S.C. § 1320a-7b(b)), the U.S. Civil False Claims Act (31
U.S.C. § 3729 et seq.), the federal Civil Monetary Penalties Law (42 U.S.C. § 1320a-7a), the federal health care program exclusion law (42 U.S.C. §
1320a-7a), the criminal false statements law (42 U.S.C. §1320a-7b(a)), the Physician Payments Sunshine Act (42 U.S.C. § 1320a-7h), all criminal laws
relating to health care fraud and abuse, including but not limited to the health care fraud statutes set forth at 18 U.S.C. §§ 286, 287, 1035, 1347 and
1349; and the U.S. Health Insurance Portability and Accountability Act of 1996 (42 U.S.C § 1320d et seq.) as amended by the Health Information
Technology for Economic and Clinical Health Act (42 U.S.C. § 1921 et seq.); (iii) the Medicare and Medicaid statutes (Titles XVIII and XIX of the
Social Security Act) and any other Law governing a government sponsored or funded healthcare programs; (iv) requirements applicable to medical
device advertising under the Federal Trade Commission Act; (v) all implementing regulations of the preceding Laws; (vi) the EU Medical Devices
Directives (Directives 93/42/EEC, 90/385/EEC and 98/79/EC), Regulation (EU) 2017/745 and Regulation (EU) 2017/746, including any applicable
national implementing legislation, (vii) any analogous Laws of any applicable jurisdiction; and (viii) any other state, federal or foreign law or regulation
which regulates kickbacks, recordkeeping, claims process, documentation requirements, referrals, the hiring of employees or acquisition of services or
supplies from those who have been excluded from government healthcare programs, quality, safety, licensure or any other aspect of testing,
manufacture, distributing, sale, promotion or marketing of medical devices.
“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the regulations thereunder.
“Indemnity Escrow Amount” means $12,000,000.
“Information” means documented and undocumented information, including any technical information, and other data and drawings of whatever
kind in whatever medium, specifications, techniques, network configurations and architectures, Software, APIs, subroutines, techniques, user interfaces,
URLs works of authorship, algorithms, formulae, protocols, schematics, compositions, processes, designs, bills of material, sketches, photographs,
graphs, drawings, samples, non-patented inventions, discoveries, developments and ideas, build instructions, Software code (in any form, including
source code and executable or object code), build scripts, test scripts, databases and data collections, past and current manufacturing and distribution
methods and processes, tooling requirements, current and anticipated customer requirements, price lists, part lists, customer lists,
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market studies, business plans, database technologies, systems, structures, architectures, improvements, devices, concepts, methods and information,
RTL, GDSII files, whether embodied in Software or otherwise, inventions (whether or not patentable), discoveries, improvements, and technology,
breadboards, netlists, mask works, mask sets, wafers, test methodologies, verilog files, emulation and simulation reports, test vectors and hardware
development tools, and any and all instantiations of the foregoing in any form and embodied in any media, however documented and whether or not
embodied in any tangible form, and any and all notes, analysis, compilations, studies, summaries, and other material containing or based, in whole or in
part, on any information included in the foregoing, and including all tangible embodiments of any of the foregoing.
“Intellectual Property” means the intellectual property rights arising from or associated with any of the following, whether protected, created or
arising under the laws of the United States or any other jurisdiction anywhere in the world: (a) Copyrights, (b) Trademarks, (c) Patents, (d) Trade
Secrets, (e) mask work rights and any applications for registration therefor, (f) rights in databases and data collections (including knowledge databases,
customer lists and customer databases), whether registered or unregistered, and any applications for registration therefor; (g) rights in inventions
(whether or not patentable) and Information and improvements thereto, and (h) any other proprietary, intellectual or industrial property rights of any
kind or nature now known or hereafter recognized in any jurisdiction worldwide, including any rights in Information.
“Intellectual Property License Agreement” means the agreement in substantially the form set forth in Exhibit D.
“Inventory” means the inventory, wherever located, including raw materials, work in process, recycled materials, demo and evaluation inventory,
finished products, inventoriable supplies, and non-capital spare parts owned by Seller or a Subsidiary and primarily related to or primarily used in the
operation or conduct of the Target Business or the Purchased Assets, and any rights of Seller or a Subsidiary to the warranties received from suppliers
and any related claims, credits, rights of recovery and set-off with respect to such Inventory, but only to the extent such rights are assignable.
“Italian Business” means the portion of the Target Business operated by the Seller or a Subsidiary of the Seller in Italy and comprising the
Purchased Assets, the Assumed Liabilities, and the contracts with the Transferred Employees in Italy.
“IRS” means the U.S. Internal Revenue Service.
“knowledge of Seller” or “to Seller’s knowledge” means the actual knowledge of the individuals specified on Schedule 1.1(b) after reasonable
investigation.
“Law” means any supranational, national, federal, state, provincial or local law (including common law), statute, ordinance, rule, regulation, code,
order, judgment or injunction, or any decree of any country.
“Leased Equipment” means the vehicles, machinery and equipment and other similar items leased by Seller or a Subsidiary and exclusively
related to or exclusively used in the operation or conduct of the Target Business or the Purchased Assets (outside of the United States solely with respect
to any such vehicles) as listed on Schedule 1.1(c), but excluding any Excluded Assets or Excluded Liabilities.
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“Licensed Intellectual Property” means the Intellectual Property and Information that is owned or controlled by Seller and/or any of its Affiliates
that are Excluded Assets and are being licensed to Buyer pursuant to the Intellectual Property License Agreement.
“Manufacture” or “Manufacturing” means all steps, processes, and activities necessary to manufacture, supply and/or produce the Business
Products, including without limitation, the manufacturing, processing, packaging, labeling, storing, quality control testing and distribution of Business
Products.
“Manufacturing Assets” means the equipment and tools utilized by Seller solely to Manufacture the Business Products.
“Nonassignable Licenses” means those Contracts pursuant to which Seller and/or its Affiliates in-licenses Intellectual Property or Information
from one or more Third Parties that are related to other businesses of Seller or an Affiliate and not exclusively related to or exclusively used in the
operation or conduct of the Target Business, including Contracts for Standard Software, and general corporate wide information technology and design
licenses primarily used in Seller’s or an Affiliate’s retained businesses.
“Non-U.S. Benefit Plan” means each Benefit Plan maintained or contributed to or required to be maintained or contributed to, that covers
employees or is subject to the laws of any jurisdiction outside the United States.
“Notarial Deed” means the deed in substantially the form set forth in Exhibit F, which may be subject to revisions by the Notary Public and which
the Seller and the Buyer shall execute on the Closing Date before the Notary Public.
“Notary Public”: means Mr. Carlo Munafo, Notary in Milan.
“Notified Body” means any organization designated under applicable Healthcare Laws by an EU country or the UK to assess and certify the
conformity of the Business Products in accordance with applicable Healthcare Laws and any applicable harmonized standards.
“Open Source Materials” means the Software licensed under any license that conforms to the Open Software Initiative’s definition of “open
source”, available online at http://www.opensource.org/osd.html.
“Patent Assignment Agreement” means that certain Patent Assignment Agreement, substantially in the form attached hereto as Exhibit B-1.
“Patents” means patents, patent applications or invention disclosures worldwide of any kind or nature (including industrial designs and utility
models that are subject to statutory protection), and any renewals, reissues, reexaminations, extensions, supplemental protection certificates,
continuations, continuations-in-part, divisions and substitutions relating to any of the patents and patent applications, as well as all related counterparts
to such patents and patent applications, wheresoever issued or pending anywhere in the world.
-8-

“Permits” shall mean any permits, licenses, consents, authorizations, declarations, registrations, listings, clearances, exemptions, certifications and
other permissions and approvals from Governmental Bodies or Notified Bodies used in the Target Business as currently conducted.
“Permitted Encumbrances” means any (a) statutory lien for Taxes, assessments and other governmental charges or liens of carriers, landlords,
warehouseman, mechanics and material men incurred in the ordinary course of business, in each case for sums not yet due and payable or due but not
delinquent, (b) liens incurred or deposits made in the ordinary course of the Target Business in connection with workers’ compensation, unemployment
insurance and other types of social security or to secure the performance of tenders, statutory obligations, surety and appeal bonds, bids, leases,
government contracts, performance and return of money bonds and similar obligations, (c) non-exclusive licenses granted by Seller or an Affiliate in
connection with sales of products in the ordinary course of business, (d) any use or other building restriction for the Premises that does not materially
interfere with the use of the Premises and (e) any minor imperfection in title and minor encroachments, if any, that, individually or in the aggregate, are
not material in amount, do not materially interfere with the conduct of the Target Business or with the use of the Purchased Assets and do not materially
affect the value of the Purchased Assets or the Target Business.
“Person” means any individual, corporation, partnership, firm, association, joint venture, joint stock company, trust, unincorporated organization
or other entity, or any government or regulatory, administrative, or political subdivision or agency, department, or instrumentality thereof.
“Personal Information” shall mean any information relating to an identified or identifiable natural person; an “identifiable person” is one who can
be identified, directly or indirectly, in particular by reference to an identification number or to one or more factors specific to his physical, physiological,
mental, economic, cultural or social identity, including, without limitation, unique device or browser identifiers, names, addresses, telephone numbers,
email addresses, social security numbers, and/or account information; and shall also mean any information that is regulated or protected by one or more
Data Protection Laws.
“Post-Closing Tax Period” means any Tax period beginning after the Closing Date, and, in the case of any Straddle Period, the portion of such
Straddle Period beginning the day after the Closing Date.
“Pre-Closing Tax Period” means any Tax period ending on or before the Closing Date and, in the case of any Straddle Period, the portion of such
Straddle Period ending on the Closing Date.
“Premises” means the premises owned by Seller or a Subsidiary that are used by the Target Business.
“Principal Equipment” means the personal property of Seller or a Subsidiary exclusively related to or exclusively used in the operation or conduct
of the Target Business or the Purchased Assets, including, without limitation, all Manufacturing Assets, machinery, equipment (including any related
replacement or spare parts, components dies, molds, tools, and tooling), phone or conferencing
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equipment, network equipment, data processing equipment and peripheral equipment and other similar items, but not (a) the Leased Equipment or
(b) any such items primarily related to Excluded Assets or Excluded Liabilities. Principal Equipment includes rights to the warranties received from the
manufacturers and distributors of such items and to any related claims, credits, rights of recovery and set-off with respect to such items, but only to the
extent that such rights are assignable.
“Privacy Policies” means all published, posted, and internal agreements and policies relating to Seller’s and its Subsidiaries’ Processing of
Personal Information or other Business Data.
“Process” or “Processing” means any operation or set of operations which is performed on data, whether or not by automated means, such as the
access, use, collection, treatment, processing, structuring, storage, hosting, recording, organization, adaption, alteration, transfer, retrieval, transmittal,
consultation, disclosure, disposal, dissemination, restriction, erasure, destruction or combination of such data.
“Representatives” means, with respect to any Person, such Person’s directors, officers, employees, Subsidiaries, Affiliates, investment bankers,
attorneys and other advisors or representatives.
“Return” means any return, declaration, report, claim for refund, or information return or statement, and any other document filed or required to
be filed in respect of any Tax, including any schedule or attachment thereto or amendment thereof.
“Rollover PTO” means any banked accrued but unused vacation or other paid time off that a Transferred Employee is entitled to as of the Closing
Date under Seller’s PTO policies that could have been used by the Transferred Employee in the calendar year in which the Closing Date occurs under
Seller’s policies with respect to the use of banked vacation and other paid time off if such Transferred Employee had continued to be subject to such
policies for the remainder of such calendar year and that is transferred to and assumed by Buyer or a Buyer Designee in accordance with Section 5.4(f).
“Sanctions” means all applicable trade and economic sanctions laws, regulations, or trade embargoes imposed, administered or enforced by the
U.S. government (including those administered by the U.S. Department of the Treasury’s Office of Foreign Assets Control (“OFAC”) and the U.S.
Department of State), the United Nations Security Council, the European Union, any European Union member state or Her Majesty’s Treasury of the
United Kingdom.
“Seller Material Adverse Effect” means any fact, circumstance, change, condition or effect that, individually or when taken together with all other
such facts, circumstances, changes, conditions or effects that exist at the date of determination of the occurrence of a Seller Material Adverse Effect, has
or is reasonably likely to have a material adverse effect on (a) the business, operations, financial condition or results of operations of the Target Business
and the Purchased Assets, taken as a whole, or (b) Seller’s ability to perform its obligations under this Agreement and the Collateral Agreements or
consummate the transactions contemplated hereby or thereby; provided, however, that, with respect to clause (a), no facts, circumstances, changes,
conditions or effects (by themselves or when aggregated with any other facts, circumstances, changes, conditions or effects) resulting from, relating to or
arising out of the items enumerated in sub-clauses (i) to (vii) below shall be deemed to be or constitute a Seller Material Adverse Effect, and no facts,
circumstances, changes, conditions or effects resulting from, relating to or arising out of the following (by themselves or when aggregated with any
other facts, circumstances, changes or effects) shall be taken into account when determining whether a Seller Material Adverse Effect has occurred or is
reasonably likely to occur: (i) general economic, financial or political conditions in the United States or any other jurisdiction in which the Target
Business has substantial business or operations, and any changes therein (including any changes arising out of acts of terrorism, war, weather conditions,
epidemics, pandemics, or disease outbreaks (including COVID-19) or public health emergencies, or other force majeure events), to the extent that such
conditions do not have a materially disproportionate impact on the Target Business, taken as a whole, relative to other businesses similar to the Target
Business; (ii) conditions in the industry that the Target Business is in, and any industry-wide changes therein (including any changes arising out of acts
of terrorism, war, weather conditions, epidemics, pandemics, or disease outbreaks (including COVID-19) or public health emergencies, or other force
majeure events), to the extent that such conditions do not have a materially disproportionate impact on the Target Business, taken as a whole, relative to
other businesses similar the Target Business; (iii) conditions in the financial markets, and any changes therein (including any changes arising out of acts
of terrorism, war, weather conditions, epidemics, pandemics, or disease outbreaks (including COVID-19) or public health emergencies, or other force
majeure events), to the extent that such conditions do not have a materially disproportionate impact on the Target Business, taken as a whole, relative to
other businesses similar to the Target Business; (iv) acts of terrorism or war to the extent that such acts do not have a materially disproportionate impact
on the Target Business, taken as a whole, relative to other businesses similar to the Target Business; (v) COVID-19 Measures; (vi) the announcement or
pendency of this Agreement and the transactions contemplated hereby; or (vii) any actions taken by Seller or its Affiliates as required by the express
terms of this Agreement.
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“Seller Proprietary Software” means Software owned or purported to be owned by Seller or any of its Subsidiaries that is incorporated in the
Business Products or that is otherwise exclusively related to the design, development, manufacturing, commercialization, distribution, and support of the
Business Products.
“Software” means (a) computer programs, including software implementations of algorithms, heuristics models and methodologies, whether in
source code or object code, (b) testing, validation, verification and quality assurance materials, (c) databases, conversion, interpreters and compilations,
including any and all data and collections of data, whether machine readable or otherwise, (d) descriptions, schematics, flow-charts and other work
product used to design, plan, organize and develop any of the foregoing, (e) software development processes, practices, methods and policies recorded
in permanent form, relating to any of the foregoing, (f) operating systems, management code, firmware, utilities, graphical user interfaces and software
engines, and (g) performance metrics, sightings, bug and feature lists, build, release and change control manifests recorded in permanent form, relating
to any of the foregoing and (h) documentation, including user manuals, technical manuals, developer notes, developer tools, developers’ kits, utilities,
comments and annotations, web materials, and architectural and design specifications and training materials, in each case whether stored, encoded,
recorded or written on disk, tape, film, memory device, paper or other media of any nature relating to any of the foregoing.
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“Standard Software” means non-customized, off-the-shelf, commercially available Software that is licensed solely in executable or object code
form pursuant to a nonexclusive, internal use software license, and not redistributed with or incorporated into, or used directly in, the development,
manufacturing or distribution of, any of the Business Products or services of the Target Business and is generally available to the public on standard,
non-negotiated terms.
“Straddle Period” means any Tax period that begins on or before and ends after the Closing Date.
“Subsidiary” means, with respect to any Person, any entity of which securities or other ownership interests having ordinary voting power to elect a
majority of the board of directors or other persons performing similar functions are at any time directly or indirectly owned by such Person.
“Target Business” means Seller’s business of developing and selling Business Products, as conducted within the Reproductive Health Specialty of
Seller; provided that, for clarity, the Target Business does not include any billing, order entry, fulfillment, accounting, collections, finance, operations,
engineering or other corporate centralized function organizations within Seller.
“Tax” means a tax of any kind, and all charges, fees, customs, levies, duties, imposts, required deposits or other assessments, whether federal,
state, local or foreign, including all net income, capital gains, gross income, gross receipt, property, franchise, sales, use, excise, registration,
withholding, payroll, employment, severance, social security, worker’s compensation, unemployment, occupation, capital stock, ad valorem, value
added, transfer, gains, profits, net worth, asset, transaction, real property, personal property, alternative, add-on minimum, escheat or estimated tax or
other tax, including any interest, penalties or additions to tax with respect thereto, whether disputed or not, imposed upon any Person by any taxing or
social security authority or other Governmental Body under applicable Law.
“Termination Fee” means $45,000,000.
“Third Party” means any Person not an Affiliate of the other referenced Person or Persons.
“Trademark Assignment Agreement” means that certain Trademark Assignment Agreement, substantially in the form attached here to as Exhibit
B-2.
“Trademarks” means trademarks, trade names, corporate names, business names, trade styles, service marks, service names, logos, slogans, trade
dress, design rights, 800 numbers, or other source or business identifiers and general intangibles of like nature, together with goodwill associated
therewith, whether registered or unregistered and whether arising under the laws of the United States or any state or territory thereof or any other
jurisdiction anywhere in the world, and registrations and applications for registration with respect to any of the foregoing.
“Trade Laws” means, with respect to any Person, all applicable customs, trade, antiboycott, and import and export control Laws in jurisdictions in
which such Person or any of its Subsidiaries does business or is otherwise subject to jurisdiction, except to the extent inconsistent with U.S. law,
including the U.S. Export Administration Regulations administered by the U.S. Department of Commerce and all other trade regulations imposed by the
U.S. government.
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“Trade Secrets” means information of any kind or nature, in whatever form and whether or not embodied in a tangible medium, including
customer lists, concepts, ideas, methods, processes, know-how, methodologies, designs, plans, schematics, bill of materials, drawings, formulae,
technical data, specifications, research and development information, technology and product roadmaps, models, data bases, marketing materials and
other proprietary or confidential information, in each case to the extent any of the foregoing derives economic value from not being generally known to
other Persons who can obtain economic value from its disclosure or use, excluding any Copyrights or Patents that cover or protect any of the foregoing.
“Transferred Contracts” means all Business Contracts, including those set forth on Schedule 2.1(d) and the Transferred In-Licenses, other than the
Excluded Contracts or Transferred In-Licenses which are internal to Seller and its Affiliates.
“Transferred Governmental Permits” means any governmental permit, license, certificate of inspection, approval, clearance, registration, listing,
exemption or other certification or authorization issued to Seller or a Subsidiary, including by a Notified Body, exclusively related to or exclusively used
in the operation or conduct of the Target Business, including those identified on Schedule 2.1(h).
“Transferred In-Licenses” means any Contract pursuant to which Seller or a Subsidiary has the right to use any Intellectual Property or
Information of one or more Person that is exclusively related to or exclusively used in the operation or conduct of the Target Business, including those
identified on Schedule 2.1(g), but excludes the Nonassignable Licenses.
“Transition Services Agreement” means the agreement in substantially the form set forth in Exhibit E.
“Value Added Tax” means any value added tax imposed on the supply of goods and services under European Union Directive 2006/112/EC (or
under any rules, regulation, orders or instruments authorized by that Directive) and any similar value added tax pursuant to the laws of any jurisdiction
which is not a member of the European Union.
“WARN Act” means the Worker Adjustment and Retraining Notification Act or similar state or local law.
1.2 Additional Defined Terms . For purposes of this Agreement, the following terms shall have the meanings specified in the
Sections indicated below:
Term

Section

“Agreement”
“Antitrust Division”
“Asset Level Allocation Statement”
“Assigned Copyrights”

Preamble
Section 5.7(c)
Section 5.3(b)
Section 3.12(a)
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Term

Section

“Assigned Patents”
“Assigned Trademarks”
“Assumed Liabilities”
“Assumed Plan Assets”
“Assumed Plan Liabilities”
“Binding LOI”
“Bulk Sales Laws”
“Business Employee Plan”
“Business IT Assets”
“Business Trade Secrets”
“Buyer”
“Buyer FSA Plan”
“Buyer Indemnified Party”
“Buyer Proprietary Information”
“Cap Amount”
“Claim Dispute Notice”
“Claim Notice”
“Closing Date”
“Closing Effective Time”
“Closing Purchase Price”
“Collateral Agreements”
“Continuing Claim”
“Data Room”
“Deferred Purchase Price”
“Excluded Assets”
“Excluded Leased Equipment”
“Excluded Liabilities”
“Expiration Date”
“German Works Council Consultation”
“Financial Statements”
“FTC”
“Inactive Employee”
“Indemnified Party”
“Indemnifying Party”
“Indemnity Escrow Account”
“Latest Financial Statement”
“Losses”
“Malicious Code”
“Material Contracts”
“Nonassignable Assets”
“Party”
“Proceeding”
“Property Taxes”

Section 3.12(a)
Section 3.12(a)
Section 2.3
Section 5.4(h)
Section 5.4(h)
Section 5.7(b)
Section 2.7
Section 3.9(b)
Section 3.12(q)
Section 3.12(j)
Preamble
Section 5.4(g)
Section 9.2(b)
Section 6.3(a)
Section 9.2(f)
Section 9.4
Section 9.4
Section 7.4
Section 7.6
Section 2.10
Recitals
Section 9.5(a)
Section 1.3(k)
Section 2.10
Section 2.2
Section 5.6
Section 2.4
Section 9.1
Section 7.5(a)
Section 3.11(a)
Section 5.7(c)
Section 5.4(b)
Section 9.2(a)
Section 9.3(a)
Section 7.7
Section 3.11(a)
Section 9.2(a)
Section 3.12(p)
Section 3.10(a)
Section 2.5(c)
Preamble
Section 3.13(b)
Section 2.8(d)
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Term

Section

“Purchase Price”
“Purchased Assets”
“Purchased Leased Equipment”
“Reasonable Efforts”
“Redacted Information”
“Regulatory Approvals”
“Regulatory Authority”
“Required Consents”
“Retained Escrow Amount”
“Safety Notices”
“Sanctioned Country”
“Sanctioned Person”
“Security Incident”
“Seller”
“Seller FSA Plan”
“Seller Indemnified Party”
“Seller Name”
“Seller Plan Liabilities”
“Seller Proprietary Information”
“Separate Closing”
“Submissions”
“Target Business Domain Names”
“Termination Date”
“Termination Payment”
“Third Party Claim”
“Third Party Components”
“Top Customer”
“Top Supplier”
“Transfer Taxes”
“Transferred Employee”
“Transferred FSA Balances”

Section 2.10
Section 2.1
Section 5.6
Section 5.9(a)(iv)
Section 5.18
Section 8.1(b)
Section 3.13(c)
Section 3.4(b)
Section 9.5(a)
Section 3.13(i)
Section 3.7(d)
Section 3.7(d)
Section 3.12(q)
Preamble
Section 5.4(g)
Section 9.2(c)
Section 5.9(a)(i)
Section 5.4(h)
Section 6.2(a)
Section 7.5(b)
Section 3.13(e)
Section 3.12(a)
Section 11.1(e)
Section 11.2(b)
Section 9.3(a)
Section 3.12(g)
Section 3.16
Section 3.16
Section 2.8(b)
Section 5.4(b)
Section 5.4(b)

1.3 Other Definitional and Interpretive Matters. Unless otherwise expressly provided, for purposes of this Agreement, the following
rules of interpretation shall apply:
(a) Calculation of Time Period. 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 starting 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.
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(b) Gender and Number. Any reference in this Agreement to gender shall include all genders, and words imparting the singular
number only shall include the plural and vice versa.
(c) Headings. The provision of a Table of Contents, the division of this Agreement into Articles, Sections and other subdivisions and
the insertion of headings are for convenience of reference only and shall not affect or be utilized in construing or interpreting this Agreement. All
references in this Agreement to any “Section” are to the corresponding Section of this Agreement unless otherwise specified.
(d) Herein. The words such as “herein,” “hereinafter,” “hereof,” and “hereunder” refer to this Agreement as a whole and not merely
to a subdivision in which such words appear unless the context otherwise requires.
(e) Including. The word “including”, or any variation thereof means “including, without limitation” and shall not be construed to
limit any general statement that it follows to the specific or similar items or matters immediately following it.
(f) Currency. References to “$,” “U.S. dollars” and “dollars” are to the currency of the United States of America.
(g) Commercially Reasonable Efforts. Commercially reasonable efforts means that the obligated Party is required to make a diligent,
reasonable, and good faith effort to accomplish the applicable objective. Such obligation, however, does not require an expenditure of funds or the
incurrence of a liability on the part of the obligated Party unless the other Party agrees to refund the obligated Party for such expenditure or assume such
liability, nor does it require that the obligated Party act in a manner that would be contrary to normal commercial practices in order to accomplish the
objective. The fact that the objective is or is not actually accomplished is not, by itself, an indication that the obligated Party did or did not in fact utilize
its commercially reasonable efforts in attempting to accomplish the objective.
(h) Schedules and Exhibits. The Schedules and Exhibits attached to this Agreement shall be construed with and as an integral part of
this Agreement to the same extent as if the same had been set forth verbatim herein. Any matter disclosed by either Party on any one Schedule with
respect to any representation, warranty or covenant of such Party shall be deemed disclosed for purposes of all other representations, warranties or
covenants of such Party to the extent that it is reasonably apparent from such disclosure that it also relates to such other representations, warranties or
covenants.
(i) Laws and Legislation. A reference to any legislation or other law or to any provision of any legislation or other law shall include
any modification, amendment, re-enactment thereof, any legislative or other provision substituted therefor and all rules, regulations and statutory
instruments issued or related to such legislation or other law.
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(j) Ambiguity. Any rule of construction to the effect that ambiguities are to be resolved against the drafting party shall not be applied
in the construction or interpretation of this Agreement. No prior draft of this Agreement nor any course of performance or course of dealing shall be
used in the interpretation or construction of this Agreement. No parol evidence shall be introduced in the construction or interpretation of this
Agreement unless the ambiguity or uncertainty in issue is plainly discernible from a reading of this Agreement without consideration of any extrinsic
evidence. Although the same or similar subject matters may be addressed in different provisions of this Agreement, the parties intend that, except as
reasonably apparent on the face of the Agreement or as expressly provided in this Agreement, each such provision shall be read separately, be given
independent significance and not be construed as limiting any other provision of this Agreement (whether or not more general or more specific in scope,
substance or content).
(k) Data Room. Any statement in this Agreement to the effect that any information, document or other materials has been
“furnished,” “delivered,” “provided” or “made available” to Buyer or any of its Representatives means that such information, document or other
material was posted to (and is still available as of the date hereof) the electronic data room hosted on behalf of the Seller by Ice Miller LLP at ShareFile
in connection with the transactions contemplated by this Agreement (the “Data Room”) no later than 12:01 a.m. Eastern Time on the date that is one
(1) day prior to the date hereof and has been made available for review therein by Buyer and its Representatives.
2. Purchase and Sale of the Target Business
2.1 Purchase and Sale of Assets. Upon the terms and subject to the conditions of this Agreement, on the Closing Date, Seller shall, or
shall cause one or more of its Subsidiaries, as appropriate, to, irrevocably grant, sell, transfer, assign, convey and deliver to Buyer or one or more Buyer
Designees, and Buyer or one or more Buyer Designees shall irrevocably purchase, acquire and accept from Seller or the applicable Subsidiary, all of the
right, title and interest in, to and under the Purchased Assets that Seller or the applicable Subsidiary owns, leases, licenses, possesses or uses and has the
right to transfer as the same shall exist on the Closing Date, wherever located, free and clear of Encumbrances, except for Permitted Encumbrances. For
purposes of this Agreement, “Purchased Assets” means all the assets, properties and rights exclusively related to or exclusively used in the operation or
conduct of the Target Business by Seller or the applicable Subsidiary, whether tangible or intangible, real, personal or mixed, including as set forth or
described in paragraphs (a) through (j) below, whether or not any of such assets, properties or rights have any value for accounting purposes or are
carried or reflected on or specifically referred to in Seller’s or the applicable Subsidiary’s books or financial statements:
(a) the Business Records;
(b) the Principal Equipment and Purchased Leased Equipment;
(c) the Assigned Intellectual Property, including all rights to sue for or assert claims against and seek remedies for past, present and
future infringements of any of the Assigned Intellectual Property and rights of priority and protection of interests therein and to retain any and all
damages, settlement amounts and other amounts therefrom against any Person on or after the Closing Date;
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(d) the Transferred Contracts;
(e) the Transferred Governmental Permits (but only to the extent that such Transferred Governmental Permits are assignable or
transferable to Buyer);
(f) all prepaid expenses for leased and rented equipment;
(g) all Third Party prepaid milestones, royalties and maintenance and support for Transferred In-Licenses;
(h) the Assumed Plan Assets;
(i) all guarantees, warranties, indemnities, and similar rights in favor of Seller or a Subsidiary related to any item listed in
(a) through (i) above; and
(j) all rights to the claims, causes of action (including the right to sue, assert claims and seek remedies), rights of recovery (including
the right to retain any damages, settlements and other amounts), and rights of set-off, made or asserted against any Person on or after the Closing Date
relating to any item listed above, whether arising out of actions or conditions occurring prior to, on, or after the Closing Date.
2.2 Excluded Assets. Notwithstanding the provisions of Section 2.1, it is hereby expressly acknowledged and agreed that the Purchased
Assets shall not include, and neither Seller nor any Affiliate is granting, selling, transferring, assigning, conveying or delivering to Buyer or a Buyer
Designee, and neither Buyer nor any Buyer Designee is purchasing, acquiring or accepting from Seller or any Affiliate, any of the rights, properties or
assets set forth or described in paragraphs (a) through (l) below (the rights, properties and assets expressly excluded by this Section 2.2 or otherwise
excluded by the terms of Section 2.1 from the Purchased Assets being referred to herein as the “Excluded Assets”):
(a) any of Seller’s or its Affiliate’s receivables, cash, cash equivalents, bank deposits or similar cash items;
(b) Inventory;
(c) Intellectual Property or Information owned or controlled by Seller or any Affiliate other than the Assigned Intellectual Property;
(d) any (i) confidential personnel records pertaining to any Business Employee to the extent applicable Law prohibits the transfer of
such information; (ii) other books and records that Seller or any Affiliate of Seller is required by Law to retain and any Business Records to the extent
such Business Records contain (A) proprietary information related to Seller’s retained businesses, or (B) any information subject to attorney-client
privilege or legal or contractual Third Party confidentiality obligations; provided, however, that Buyer shall, at its expense, have the right to obtain, to
the extent permitted by Law and subject to reasonable restrictions, and Seller shall deliver to Buyer, at Buyer’s expense, copies of any portions of such
retained confidential personnel records and other books and records and Business Records that relate to the Target Business, the Purchased Assets, the
Assumed Liabilities or the Transferred Employees; and (iii) any information management system of Seller or any Affiliate of Seller other than those
exclusively related to or exclusively used in the operation or conduct of the Target Business or the Purchased Assets whether or not contained within
computer hardware included as a Purchased Asset pursuant to Section 2.1(b);
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(e) subject to Section 5.9 and the Transition Services Agreement, any rights to, or the use of, the Seller Name (as defined below) and
any other trademark, design or logo previously or currently used by Seller or any of its Affiliates (other than the Assigned Trademarks);
(f) the Excluded Contracts, the Non-assignable Licenses and the Excluded Leased Equipment;
(g) except as specified in Section 2.1, any insurance policies, or rights of proceeds thereof;
(h) except as specifically provided in the applicable Bill of Sale and Assignment and Assumption Agreement or this Agreement for
any particular jurisdiction or with respect to the Assumed Plan Assets, any assets of the Benefit Plans;
(i) any interest in real property;
(j) any of the rights of Seller under this Agreement (or under any other agreement between Seller, on the one hand, and Buyer, on the
other hand, entered into on or after the date of this Agreement);
(k) any interest in any Subsidiary of Seller; and
(l) except as specified in Section 2.1 or in the Intellectual Property License Agreement, all other assets, properties, interests and
rights of Seller or any Affiliate that are not exclusively related to or exclusively used in the operation or conduct of the Target Business.
2.3 Assumed Liabilities. On the Closing Date, Seller shall, or shall cause one or more of its Subsidiaries, as appropriate, to irrevocably
convey, transfer and assign to Buyer or one or more Buyer Designees, and Buyer or one or more Buyer Designees shall accept, assume and agree to pay,
perform or otherwise discharge, in accordance with the respective terms and subject to the respective conditions thereof, the Assumed Liabilities. For
purposes of this Agreement, “Assumed Liabilities” means solely the liabilities and obligations set forth or described in paragraphs (a) through (c) below,
whether or not any such liability or obligation has a value for accounting purposes or is carried or reflected on or specifically referred to in either
Seller’s or a Subsidiary’s books or financial statements:
(a) the liabilities and obligations arising out of facts and circumstances occurring solely after the Closing Date under the Transferred
Contracts and Transferred Governmental Permits that are not Excluded Liabilities;
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(b) with respect to the Target Business, any product warranty obligations arising from sales of the Business Products in the ordinary
course of business after the Closing Date;
(c) subject to Section 2.4, the obligations and liabilities with respect to the Transferred Employees (including the Rollover PTO and
Assumed Plan Liabilities), the Target Business or the Purchased Assets arising from, or in connection with, the operation or conduct of the Target
Business or the ownership of the Purchased Assets by Buyer or a Buyer Designee after the Closing Date.
2.4 Excluded Liabilities. Neither Buyer nor any Buyer Designee shall assume or be obligated to pay, perform or otherwise assume or
discharge any liabilities or obligations of Seller or any of its Affiliates, whether direct or indirect, known or unknown, absolute or contingent, except for
the Assumed Liabilities (all of such liabilities and obligations not so assumed being referred to herein as the “Excluded Liabilities”). For the avoidance
of doubt, the Parties agree that the Excluded Liabilities include, but are not limited to, any and all liabilities or obligations set forth or described in
paragraphs (a) through (j) below, whether or not any such liability or obligation has a value for accounting purpose or is carried or reflected on or
specifically referred to in Seller’s or the applicable Affiliate’s books or financial statements:
(a) any Excluded Taxes;
(b) any liability or obligation arising out of or related to any Excluded Asset;
(c) any accounts or trade payable;
(d) any indebtedness for borrowed money or guarantees thereof of Seller and its Affiliates or intercompany obligations of Seller or
any Affiliate;
(e) any liability or obligation relating to or arising (whether before, on or after the Closing Date) out of (i) the employment and any
termination of such employment by Seller or any Affiliate of any employee or former employee of Seller or an Affiliate; (ii) any employee’s or former
employee’s or such employee’s dependents’ rights or obligations with respect to any fringe benefit of employment with Seller or an Affiliate, including
any Benefit Plan (other than the Assumed Plan Liabilities); (iii) the unpaid vacation, personal days and floating holidays accrued by Transferred
Employees that are not included in the Rollover PTO; and (iv) any change in control, retention or severance payments granted or awarded by Seller or
an Affiliate prior to the Closing to be paid (if earned) to the Transferred Employees following the Closing;
(f) any liability and obligation which arises out of or relates to any breach, default or violation by Seller or its Affiliates of any lease,
Transferred Contract or Transferred Governmental Permit occurring on or prior to the Closing Date or which arises out of violation of applicable Law, in
each case by Seller or its Affiliates;
(g) any liability or obligation in connection with, or relating to, any actions, suits, claims or proceedings against Seller or any
Affiliate which arise out of, accrue, or relate to (i) the operation or conduct of the Target Business or (ii) the ownership of the Purchased Assets in each
case on or before the Closing Date;
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(h) any benefit liability or obligation relating to or arising in connection with COBRA or otherwise by operation of applicable Law
to provide continuation of health care coverage to employees or former employees of Seller or an Affiliate or their dependents arising from a qualifying
event occurring on or before the Closing Date (including, for the avoidance of doubt, such employees or former employees of Seller or an Affiliate
(including the Transferred Employees) or their dependents who are “M&A qualified beneficiaries” as defined in Treasury Regulation
Section 54.4980B-9, Q&A-4(b) with respect to the transactions contemplated by this Agreement);
(i) the Seller Plan Liabilities (other than the Assumed Plan Liabilities); and
(j) any liability or obligation arising from the sale of Business Products prior to the Closing by Seller or an Affiliate.
2.5 Further Assurances; Further Conveyances and Assumptions; Consent of Third Parties
(a) From time to time following the Closing to the extent permitted by applicable Law and subject to reasonable restrictions, Seller
shall, or shall cause its Affiliates to, make available to Buyer or a Buyer Designee such confidential data and information in personnel records of
Transferred Employees as is reasonably necessary for Buyer to integrate such employees into Buyer’s or a Buyer Designee’s workforce and comply with
its obligations under Section 5.4.
(b) From time to time following the Closing, Seller and Buyer shall, and shall cause their respective Affiliates to, execute,
acknowledge and deliver all such further conveyances, notices, assumptions, releases, acquittances and other instruments, and shall take such further
actions, as may be necessary or appropriate to transfer fully to, and vest in, Buyer and the Buyer Designees and each of their respective successors or
assigns, all of the properties, rights, titles, interests, estates, remedies, powers and privileges intended to be conveyed to Buyer or a Buyer Designee
under this Agreement and the Collateral Agreements and to assure fully to Seller and its Subsidiaries and each of their respective successors and assigns,
the assumption of the liabilities and obligations intended to be assumed by Buyer or a Buyer Designee under this Agreement and the Collateral
Agreements, and to otherwise make effective the transactions contemplated hereby and thereby (including (i) transferring back to Seller or a Subsidiary
any asset or liability not contemplated by this Agreement to be a Purchased Asset or an Assumed Liability, respectively, if and to the extent that any
such asset or liability was erroneously or inadvertently transferred to Buyer or a Buyer Designee at the Closing and (ii) transferring to Buyer or a Buyer
Designee any asset or liability contemplated by this Agreement to be a Purchased Asset or an Assumed Liability, respectively, which was erroneously or
inadvertently not transferred to Buyer or a Buyer Designee at the Closing).
(c) Nothing in this Agreement nor the consummation of the transactions contemplated hereby shall be construed as an attempt or
agreement to transfer or assign any Purchased Asset, including any Transferred Contract, Transferred Governmental Permit, certificate, approval,
authorization or other right, which by its terms or by Law is nonassignable or cannot be entered into without the consent of a Third Party or a
Governmental Body or is cancelable by a Third Party in the event of an assignment (“Nonassignable Assets”) unless and until (i) such consents shall
have been obtained or (ii) Buyer or a Buyer Designee notifies Seller that any such Purchased Asset should be transferred or assigned notwithstanding
the absence of a requisite Third Party consent or Governmental Body consent or the right of a Third Party to cancel such Nonassignable Asset in the
event of a transfer or assignment hereunder, in which event such Purchased Asset shall not be a Nonassignable Asset for purposes of this Agreement and
shall instead be transferred and assigned hereunder notwithstanding the absence of such Third Party consent or Governmental Body consent or any right
of a Third Party to cancel such Purchased Asset. Prior to the Closing, Seller shall use commercially reasonable efforts to obtain such consents and
deliver any required notices under all Nonassignable Assets, and Buyer shall, and shall cause its Affiliates to, cooperate with Seller to obtain such
consents promptly. To the extent permitted by applicable Law, in the event any requisite consent cannot be or is not for any reason obtained prior to the
Closing, from and after the Closing, Seller and Buyer shall, and shall cause their respective Affiliates to, use commercially reasonable efforts to develop
a mutually agreeable arrangement (including by way of amendment or addition of services to the Transition Services Agreement) under which Buyer or
a Buyer Designee would obtain the benefits and assume the obligations under such Nonassignable Assets in accordance with this Agreement, including
by sub-contracting, sub-licensing, or sub-leasing to Buyer or a Buyer Designee. From and after the Closing Seller shall, and shall cause its Affiliates to,
also take or cause to be taken at Buyer’s or a Buyer Designee’s expense such actions in its name or otherwise as Buyer may reasonably request so as to
provide Buyer or the applicable Buyer Designee with the benefits of the Nonassignable Assets and to effect collection of money or other consideration
that becomes due and payable under the Nonassignable Assets, and Seller or the applicable Subsidiary shall promptly pay over to Buyer or the
applicable Buyer Designee all money or other consideration received by it in respect to all Nonassignable Assets. If after the Closing Date any
Nonassignable Asset becomes assignable (either because consent for the assignment or execution thereof is obtained or otherwise), Seller shall promptly
notify Buyer and cooperate to assign or transfer such previously Nonassignable Asset to Buyer or the applicable Buyer Designee. Further, the Parties
agree that Transferred Contracts which Seller requires to provide services pursuant to the Transition Services Agreement will not be transferred or
assigned until the expiration of the Transition Services Agreement. Seller shall not terminate or materially extend, amend, modify or waive any right
with respect to any such Business Contract without Buyer’s prior written consent, not to be unreasonably withheld, conditioned or delayed.
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(d) Buyer and Seller shall, and shall cause their respective Affiliates to, use their respective commercially reasonable efforts to
obtain, or to cause to be obtained, any consent, substitution, approval, or amendment required to transfer all rights and obligations under any and all
Transferred Contracts, Transferred Governmental Permits, certificates, approvals, authorizations or other rights or obligations or liabilities that constitute
Purchased Assets or Assumed Liabilities or that are required to perform the obligations under the Collateral Agreements.
(e) From and after the Closing Date, Seller on behalf of itself and its Affiliates authorizes Buyer, to the extent permitted by
applicable Law and the terms of the Nonassignable Assets, at Buyer’s expense, to perform all the obligations and receive all the benefits of Seller or its
Affiliates under the Nonassignable Assets and appoints Buyer its attorney-in-fact to act in its name on its behalf or in the name of the applicable
Affiliate of Seller and on such Affiliate’s behalf with respect thereto.
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(f) Notwithstanding anything in this Agreement to the contrary, unless and until any consent or approval with respect to any
Nonassignable Asset is obtained, such Nonassignable Asset shall not constitute a Purchased Asset and any associated liability shall not constitute an
Assumed Liability for any purpose under this Agreement.
(g) As reasonably requested by Buyer, Seller will identify the licenses included in the Nonassignable Assets and shall cooperate with
and assist Buyer, at Buyer’s reasonable request and expense, to obtain licenses or arrangements to replace the licenses, services and assets provided with
respect to any Nonassignable Asset.
2.6 Intellectual Property and Information. Unless expressly set forth in this Agreement, the Intellectual Property License Agreement or
in any Collateral Agreement, no title, right or license of any kind is granted to Buyer pursuant to this Agreement with respect to the Intellectual Property
or Information owned or controlled by Seller or any Affiliate of Seller, either directly or indirectly, by implication, by estoppel or otherwise.
2.7 Bulk Sales Law. Buyer hereby waives compliance by Seller and any Subsidiary with the requirements and provisions of any “bulktransfer” Laws of any jurisdiction (collectively, the “Bulk Sales Laws”), including Article 6 of the California Uniform Commercial Code, in each case
that may otherwise be applicable with respect to the sale of any or all of the Purchased Assets to Buyer or a Buyer Designee.
2.8 Taxes
(a) Buyer and any Buyer Designee shall be entitled to deduct and withhold from the consideration or any payment otherwise payable
pursuant to this Agreement such amounts as Buyer or any Buyer Designee, as applicable, is required to deduct and withhold under the Code, or any Tax
Law, with respect to the making of such payment. To the extent that amounts are so withheld, such withheld amounts shall be treated for all purposes of
this Agreement as having been paid to the Person in respect of whom such deduction and withholding was made. Such withheld amounts shall be paid to
the applicable Governmental Body.
(b) The payment for any sales, use, transfer, conveyance, stamp, registration, documentary, filing, recording, or similar fees or Taxes
(“Transfer Taxes”) incurred in connection with the transfer of the Purchased Assets and the assumption of the Assumed Liabilities to and by,
respectively, Buyer and Buyer Designees pursuant to this Agreement shall be borne equally by Buyer and Seller or its Subsidiaries when due.
(c) Notwithstanding anything to the contrary in this Agreement, any Taxes that are Value Added Taxes, imposed on assets sold and
fully recoverable by Buyer or Buyer Designee shall be borne solely by Buyer or Buyer Designees but only to the extent that a duly issued invoice has
been provided by Seller or a Subsidiary, which invoice may be subject to adjustment following the completion of the Asset Level Allocation Statement.
Any other Value Added Taxes imposed on assets sold shall be borne by Seller or its Subsidiaries. In the case and to the extent of value added and similar
Taxes incurred in connection with the transactions contemplated hereby that are recoverable by Buyer or a Buyer Designee, such Taxes shall be properly
invoiced by Seller or its Subsidiaries to Buyer or Buyer Designee, as applicable, paid by Buyer or Buyer Designee to Seller or its Subsidiaries, as
applicable, and remitted by Seller or its Subsidiaries, as applicable, to the relevant Governmental Body in accordance with applicable Law, and Buyer or
Buyer Designee shall be entitled to such recovery. The Party prescribed by Law as primarily liable for the payment of such Value Added Taxes shall
prepare all necessary documents (including all Returns) with respect to all such amounts in a timely manner.
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(d) All real property Taxes (if any), personal property Taxes and similar ad valorem obligations (“Property Taxes”) levied with
respect to the Purchased Assets for a Straddle Period shall be apportioned between Seller and Buyer based on the number of days of such Straddle
Period, and Seller shall be liable for the proportionate amount of Property Taxes that is attributable to the Pre-Closing Tax Period within such Straddle
Period, and Buyer shall be liable for the proportionate amount of Property Taxes that is attributable to the Post-Closing Tax Period within such Straddle
Period. Any refund, rebate, abatement or other recovery of Property Taxes attributable to the Pre-Closing Tax Period shall be for the account of Seller,
and any refund, rebate, abatement or other recovery of Property Taxes attributable to the Post-Closing Tax Period shall be for the account of Buyer.
Upon receipt of any bill (or any refund, rebate, abatement, or other recovery) for such Property Taxes, Buyer or Seller, as applicable, shall present a
statement to the other setting forth the amount of reimbursement to which each is entitled under this Section 2.8(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 thirty
(30) days after delivery of such statement. In the event that Buyer or Seller makes any payment for which it is entitled to reimbursement under this
Section 2.8(d), the applicable Party shall make such reimbursement promptly but in no event later than thirty (30) 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. For the avoidance of doubt, Seller shall be responsible for and shall promptly pay when due all
Property Taxes levied with respect to the Purchased Assets attributable to a Pre-Closing Tax Period.
(e) Following the Closing, Buyer and Seller shall cooperate as reasonably requested for the purpose of enabling the requesting Party
to (i) make any election relating to Taxes, (ii) prepare Returns with respect to the Target Business or the Purchased Assets or (iii) to prepare for and
defend audits or other Tax-related examinations by a Governmental Body with respect to the Target Business and the Purchased Assets.
2.9 Buyer Designee. The Parties agree that Buyer may assign the right to purchase certain of the Purchased Assets to one or more Buyer
Designees or that one or more Buyer Designees may enter into a Collateral Agreement. Notwithstanding any such assignment or execution of a
Collateral Agreement by a Buyer Designee, Buyer shall remain liable for, and any such assignment or execution shall not relieve Buyer of, its
obligations hereunder or thereunder. Any reference to Buyer in this Agreement shall to the extent applicable also be deemed a reference to the applicable
Buyer Designee, except where in context of this Agreement such use would not be appropriate.
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2.10 Purchase Price. In consideration of the grant, sale, transfer, assignment, conveyance and delivery by Seller and the Subsidiaries of
the Purchased Assets to Buyer or a Buyer Designee, Buyer and/or a Buyer Designee(s) shall (i) pay to Seller or the applicable Subsidiary at the Closing
an aggregate amount in cash equal to $675,000,000 minus the Indemnity Escrow Amount (the “Closing Purchase Price”) by wire transfer of
immediately available funds to an account designated by Seller’s written instructions to Buyer at least three (3) Business Days prior to the Closing Date,
(ii) assume the Assumed Liabilities upon the Closing pursuant hereto and (iii) pay to Seller or the applicable Subsidiary an aggregate additional amount
equal to $200,000,000 (the “Deferred Purchase Price” and together with the Closing Purchase Price and the portion of the Indemnity Escrow Amount
which may become payable to Seller pursuant to Article 9 of this Agreement, the “Purchase Price”) in cash, payable in equal annual installments of
$50,000,000 due on the first Business Day following each of the first, second, third and fourth anniversaries of the Closing, by wire transfer of
immediately available funds to an account designated by Seller’s written instructions to Buyer at least three (3) Business Days prior to the applicable
anniversary.
3. Representations and Warranties of Seller. Except as set forth in the Schedules attached hereto and delivered by Seller to Buyer prior to the
execution of this Agreement, Seller represents and warrants to Buyer that as of the date of this Agreement and as of the Closing Date:
3.1 Organization and Qualification. Seller is a limited liability company duly organized and validly existing under the Laws of the State
of Indiana and has all requisite limited liability company power and authority to carry on the Target Business as currently conducted by it and to own or
lease and operate the Purchased Assets and conduct the Target Business as currently conducted. Seller is duly qualified to do business and is in good
standing as a foreign corporation (in any jurisdiction that recognizes such concept) in each jurisdiction where the ownership or operation of the
Purchased Assets or the operation or conduct of the Target Business requires such qualification, except where the failure to be so qualified or in good
standing, individually or in the aggregate, has not had and would not reasonably be expected to have a Seller Material Adverse Effect.
3.2 Subsidiaries. Schedule 3.2 sets forth a list of each Affiliate of Seller that has title to any Purchased Asset or any Assumed Liability,
together with its jurisdiction of organization. Each such Affiliate is a Subsidiary of Seller. Each Subsidiary set forth in Schedule 3.2 is duly organized
and validly existing and in good standing (in any jurisdiction that recognizes such concept) under the Laws of its jurisdiction of organization and has all
requisite corporate or similar power and authority to own, lease and operate the Purchased Assets owned by it and to carry on its portion of the Target
Business as presently conducted by it. Each Subsidiary of Seller set forth on Schedule 3.2 is duly qualified to do business and is in good standing as a
foreign corporation or other entity (in any jurisdiction that recognizes such concept) in each jurisdiction where the ownership or operation of its
properties and assets or the operation or conduct of the Target Business requires such qualification, except for failures to be so duly organized, validly
existing, qualified or in good standing that, individually or in the aggregate, have not had and would not reasonably be expected to have a Seller
Material Adverse Effect. The Subsidiaries listed on Schedule 3.2 are the only Affiliates of Seller that have title to any Purchased Asset or any obligation
that is an Assumed Liability.
3.3 Authorization; Binding Effect
(a) Seller has all requisite limited liability company power and authority to execute, deliver and perform this Agreement and the
Collateral Agreements to which it will be a party and to consummate the transactions contemplated hereby and thereby, and the execution, delivery and
performance of this Agreement and the Collateral Agreements to which it will be a party have been duly authorized by all requisite corporate action.
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(b) Each Subsidiary that will be a party to a Collateral Agreement has all requisite corporate or similar power and authority to
execute, deliver and perform the Collateral Agreements to which it will be a party and to consummate the transactions contemplated thereby, and the
execution, delivery and performance of the Collateral Agreements to which it will be a party have been duly authorized by all requisite corporate action.
(c) This Agreement has been duly executed and delivered by Seller and this Agreement is, and the Collateral Agreements to which
Seller and any of its Subsidiaries will be a party when duly executed and delivered by Seller or such Subsidiary will be, valid and legally binding
obligations of Seller or such Subsidiary, enforceable against Seller or such Subsidiary, as applicable, in accordance with their respective terms, except to
the extent that enforcement of the rights and remedies created hereby and thereby may be affected by bankruptcy, reorganization, moratorium,
insolvency and similar Laws of general application affecting the rights and remedies of creditors and by general equity principles.
3.4 Non-Contravention; Consents
(a) Assuming that all Required Consents (as defined in Section 3.4(b)) have been obtained, the execution, delivery and performance
of this Agreement by Seller and the Collateral Agreements by Seller or any of its Subsidiaries that is a party thereto and the consummation of the
transactions contemplated hereby and thereby do not and will not: (i) result in a breach or violation of, or conflict with, any provision of Seller’s or any
of its Subsidiaries’ charters, by-laws or similar organizational documents, (ii) violate or result in a breach of or constitute an occurrence of default under
any provision of, result in the acceleration or cancellation of any obligation under, or give rise to a right by any party to terminate or amend its
obligations under, any Contract to which Seller or a Subsidiary is a party or by which it is bound and which relates to the Target Business or the
Purchased Assets, (iii) result in the imposition of any Encumbrance (other than Permitted Encumbrances) upon any of the Purchased Assets or the grant,
assignment, or transfer to any other Person of any license or other right or interest under, to, or in any of Assigned Intellectual Property, or (iv) violate
any applicable Law of any Governmental Body having jurisdiction over Seller, a Subsidiary that is party to a Collateral Agreement, the Target Business
or the Purchased Assets, other than in the case of clauses (ii), (iii) and (iv), any such violations, breaches, defaults, accelerations or cancellations of
obligations or rights that, individually or in the aggregate, are not and would not reasonably be expected to be material to the Target Business and would
not reasonably be expected to materially impede or delay the Closing.
(b) No consent, approval, order or authorization of, or registration, declaration or filing with, any Person is required to be obtained
by Seller or an Affiliate in connection with the execution, delivery and performance of this Agreement and the Collateral Agreements to which Seller or
its Subsidiaries will be a party or for the consummation of the transactions contemplated hereby or thereby by Seller or a Subsidiary, except for (i) any
filings required to be made under the HSR Act and any applicable filings required under foreign Antitrust Laws and (ii) consents or approvals of
Governmental Bodies or other Third Parties that are required to transfer or assign to Buyer or a Buyer Designee any Purchased Assets, Assumed
Liabilities, or assign the benefits of or delegate performance with regard thereto in any material respect, each of which are set forth in Schedule 3.4(b)
(items (i) and (ii) being referred to herein as the “Required Consents”) and (iii) such other consents, approvals, orders, authorizations, registrations,
declarations or filings the failure of which to be obtained or made, individually or in the aggregate, are not and would not reasonably be expected to be
material to the Target Business and would not reasonably be expected to materially impede or delay the Closing.
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3.5 Purchased Assets
(a) Seller or a Subsidiary has and at the Closing will have good and valid title to, or a valid and binding leasehold interest or license
in, all tangible Purchased Assets, free and clear of any Encumbrance except for Permitted Encumbrances. At the Closing, Seller or a Subsidiary will
transfer to Buyer or a Buyer Designee good and valid title to, or, if Seller or a Subsidiary has a leasehold interest or license, a valid and binding
leasehold interest or license in, all tangible Purchased Assets, free and clear of any Encumbrance except for Permitted Encumbrances.
(b) Schedule 3.5(b) sets forth a complete and accurate list of each item of Principal Equipment. Each material item of Principal
Equipment and each Purchased Leased Equipment is in good operating condition and repair, subject to normal wear and tear, suitable for the purposes
for which it is currently being used, but is otherwise being transferred on a “where is” and, as to condition, “as is” basis.
(c) The Inventory, Business Contracts which are not Transferred Contracts, Purchased Assets, and the Transferred Employees
constitute all tangible and intangible property, assets, personnel and rights of Seller or an Affiliate that are exclusively related to or exclusively used in
the operation or conduct of the Target Business. Except for Manufacturing facilities and Manufacturing equipment (in each case, that are not
Manufacturing Assets), contracts that relate in part to the Target Business but are not Business Contracts, billing, order entry, fulfillment, accounting,
collections, finance, quality, regulatory, legal, MS&T (manufacturing, science and technology), research and development, customer service, operations,
utilities, validation, engineering or other corporate centralized functional organizations within, or controlled by, Seller or an Affiliate, all other rights
acquired or licensed by Buyer under this Agreement and the Collateral Agreements (including the goods and services to be provided pursuant to the
Transition Services Agreement and the Licensed Intellectual Property licensed under the Intellectual Property License Agreement,) together with the
Purchased Assets, Inventory and the Transferred Employees, constitute all tangible and intangible property, assets, personnel and rights of Seller or an
Affiliate that are necessary for and are sufficient to permit Buyer to conduct the Target Business immediately following the Closing in substantially the
same manner as it is currently conducted and currently proposed to be conducted by Seller or one of its Subsidiaries. In the event this Section 3.5(c) is
unintentionally breached because Seller or a Subsidiary has in good faith failed to identify and transfer any asset or property or provide any service
exclusively related to or exclusively used in the operation or conduct of the Target Business or the Purchased Assets, such breach shall be deemed cured
if Seller or the applicable Subsidiary, subject to Section 2.5(c), promptly, but in no event, later than thirty (30) days following such failure to identify and
transfer and assign, such properties or assets, including Intellectual Property, provides such goods or services to Buyer or a Buyer Designee, or licenses
such Intellectual Property, in each case, at no additional cost to Buyer or a Buyer Designee.
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3.6 Governmental Permits. Except as set forth on Schedule 2.1(h), there are no governmental Permits held or used by Seller or a
Subsidiary to operate or conduct the Target Business as now being operated or conducted, to own the Purchased Assets. Schedule 2.1(h) contains a
description of each Transferred Governmental Permit. The Transferred Governmental Permits set forth on Schedule 2.1(h) are valid and in full force and
effect and no proceeding is recorded, pending or, to Seller’s knowledge, threatened seeking the suspension, modification, limitation, or revocation of any
such governmental Permit. Neither Seller nor any Subsidiary is in violation of or default under any governmental Permit which, individually or in the
aggregate, has had or would reasonably be expected to be material to the Target Business.
3.7 Compliance with Laws
(a) Except as set forth on Schedule 3.7, with respect to the Purchased Assets and the Target Business, Seller and each Affiliate is in
compliance in all material respects with all applicable Laws and all decrees, orders, judgments, writs, injunctions and Permits of or from Governmental
Bodies by which the Target Business or the Purchased Assets are bound or affected.
(b) Without limiting the generality of the foregoing, with respect to the Purchased Assets and the Target Business, neither Seller nor
any of its Affiliates, nor, to Seller’s knowledge, any agent, director, officer, employee or other Person associated with or acting on behalf of Seller or its
Affiliates, has since January 1, 2018, directly or indirectly, taken, authorized or promised to take any action which would cause it to be in violation of
any applicable Anti-Corruption Laws; used any corporate funds for any unlawful contribution, gift, entertainment or other unlawful expense relating to
political activity, made any unlawful payment to any foreign or domestic government official or employee or to any foreign or domestic political party
or campaign from corporate funds, or violated any money laundering laws, or similar legislation in applicable jurisdictions or made any bribe, rebate,
payoff, influence payment, kickback or other similar unlawful payment to any person, except for instances of noncompliance or possible noncompliance
that, individually or in the aggregate, have not been and would not reasonably be expected to be material to the Target Business or the Purchased Assets.
With respect to the Purchased Assets and the Target Business, neither Seller nor any of its Affiliates has since January 1, 2018 received any written
notice from any Governmental Body alleging any violation or alleged violation of Anti-Corruption Laws, discovered a violation as a result of an internal
investigation or made a voluntary or directed disclosure to any Governmental Body, and, to Seller’s knowledge, there are not facts that would reasonably
be expected to lead to such notice.
(c) With respect to the Purchased Assets and the Target Business, Seller and each Affiliate is, and has been for the last four years, in
compliance in all material respects with all applicable Trade Laws and applicable Sanctions; and Seller has implemented and maintained controls and
systems to comply with all applicable Trade Laws and applicable Sanctions. Without limiting the foregoing, as of the date hereof, there are to Seller’s
knowledge, no threatened or pending claims, investigations, enforcement actions, or other legal proceedings by any Governmental Body of potential
violations of Trade Laws or Sanctions against Seller or any of its Affiliates with respect to the Target Business or the Purchased Assets.
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(d) Except as set forth on Schedule 3.7(d), neither Seller nor, to the knowledge of Seller, any director, officer, or employee or agent
of Seller is, or has been within the past four years, (i) listed in any Sanctions-related list of designated Persons maintained by OFAC or the U.S.
Department of State, the United Nations Security Council, the European Union, any Member State of the European Union, or the United Kingdom
(irrespective of its status vis-à-vis the European Union); (ii) operating, organized, or resided in a country or territory that is itself the target of
comprehensive Sanctions (as of the date of this Agreement, Cuba, Iran, North Korea, Syria, and the Crimea region of Ukraine) (a “Sanctioned
Country”); (iii) the government of a Sanctioned Country or the Government of Venezuela; (iv) 50% or more owned or controlled by any such Person or
Persons or acting for or on behalf of such Person or Persons (any such person described in (i), (ii), (iii), or (iv), a “Sanctioned Person”); (v) engaged in
transactions, dealings, or activities, with or involving a Sanctioned Person; or (vi) engaged in transactions, dealings, or activities that might reasonably
be expected to cause such Person to become a Sanctioned Person.
3.8 Litigation. Except as set forth on Schedule 3.8, there is no action, suit, consent decree, proceeding, arbitration or governmental
investigation pending or, to Seller’s knowledge, threatened by, against or involving Seller or any Affiliate, the Target Business or the Purchased Assets,
(i) which seeks to restrain or enjoin the consummation of the transactions contemplated hereby or (ii) that could reasonably be expected to be material to
the Target Business or the Purchased Assets. To Seller’s knowledge, there is no reasonable basis for any such action, suit, decree, proceeding, arbitration,
or investigation not disclosed on Schedule 3.8 that could reasonably be expected to be material to the Target Business or the Purchased Assets.
3.9 Business Employees
(a) (i) Schedule 3.9(a)(i) contains a complete and accurate list of all the Business Employees as of January 14, 2022, showing for
each Business Employee their (A) name, (B) job title, (C) primary work location (country, state (if applicable) and city), (D) employing entity, (E) date
of hire or service commencement date, (F) whether paid on a salary, hourly or otherwise current annual base salary, base wage rate or other wage,
(G) immigration status, if any, (H) classification status of U.S. employees under the Fair Labor Standards Act or applicable state or local Law (exempt
or non-exempt), (I) leave of absence status, if any (including, but not limited to, short- or long-term disability leave, military leave, maternity leave,
family leave, and/or other administrative leave), (J) full-time or part-time status, (K) whether represented by a works council, union or other labor
organization under an agreement to which Seller or any of its Subsidiaries is a party or otherwise subject, and the identity of such works council, union
or other labor organization and (L) general eligibility for current annual incentive/bonus or commission opportunity. Other than Business Employees, no
sales or marketing employee of Seller or its Subsidiaries spent more than 50% of such employee’s work time providing services to the Target Business
during the six-month period prior to the date hereof, except in connection with the negotiation of this Agreement. There are no individual or sole
proprietor independent contractors or consultants engaged by Seller or any of its Subsidiaries who exclusively provide services to the Target Business.
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(ii) Schedule 3.9(a)(ii) sets forth a complete and accurate list of all union, collective bargaining and other similar labor
agreements to which Seller or any of its Subsidiaries is a party or otherwise subject (including any agreement with any works council, labor or trade
union or other similar labor-relations entity) that covers any Business Employee (“Labor Agreements”). Except as set forth on Schedule 3.9(a)(i), no
Business Employee or other employee or independent contractor of Seller or any of its Subsidiaries who is providing services for the Target Business is
covered by any union, collective bargaining or other similar labor agreement to which Seller or any of its Subsidiaries is a party or otherwise subject
(including any agreement with any works council, labor or trade union or other similar labor-relations entity). Except as set forth on Schedule 3.9(a)(ii),
(A) there are no pending or threatened union, works council, employee representative or similar labor organizing activities or arrangements with respect
to any Business Employee or the Target Business with Seller or its Subsidiaries; (B) in the three years prior to the date hereof, there has been no labor
dispute, other than routine individual grievances, or any material activity or proceeding by a works council, labor union or trade union or similar laborrelations entity or representative thereof to organize the Business Employees or any other employees or independent contractors of Seller or any of its
Subsidiaries who provide services for the Target Business; (C) in the three years prior to the date hereof, there have been no lockouts, strikes,
slowdowns, work stoppages or, to the knowledge of Seller, threats thereof by or with respect to the Business Employees or the Target Business; and
(D) neither Seller nor any of its Subsidiaries is a party to or bound by any union, collective bargaining or other similar labor agreement (including any
agreement with any works council, labor or trade union or other similar labor-relations entity) that covers any individuals providing services for the
Target Business.
(iii) No unfair labor practice, labor dispute or labor charge or complaint is pending or to the knowledge of Seller threatened
with respect to any Business Employee or the Target Business.
(iv) Except as set forth on Schedule 3.9(a)(iv), there is no union, works council, employee committee or representative or
other labor organization, which, pursuant to applicable Law, Contract or past practice, must be notified or consulted or with which negotiations need to
be conducted in connection with the transactions contemplated by this Agreement.
(b) Schedule 3.9(b) contains a complete and accurate list of each Benefit Plan that covers one or more Business Employees
(collectively, the “Business Employee Plans”). With respect to each of the Business Employee Plans, Seller has made available to Buyer true and
complete copies of, to the extent applicable, (i) the most recent plan document (including all amendments thereto) or, if a written plan document does
not exist, a written description describing all material terms thereof, (ii) the applicable trust agreement, insurance contract or other funding arrangement,
(iii) the most recent letter received from a Governmental Body regarding the tax-qualified status of such Business Employee Plan (including any IRS
determination or opinion letter), (iv) the most recent annual report (including on Form 5500), financial statements and actuarial valuation report, and
(v) any material, non-routine correspondence with a Governmental Body during the past three years.
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(c) Each Business Employee Plan that is intended to be qualified under Section 401(a) of the Code has received a favorable
determination letter or may rely on an opinion letter from the IRS as to its qualification in form under the Code, and, to Seller’s knowledge, no event has
occurred or conditions exist that could reasonably be expected to cause the loss of such qualified status.
(d) No Business Employee Plan provides post-employment or post-service health, welfare, or life insurance benefits other than as
required under COBRA or other similar applicable Law. No Benefit Plan is, and none of Seller, any Subsidiary or any ERISA Affiliate sponsors,
maintains, contributes to (or is obligated to contribute to), or has previously sponsored, maintained, contributed to, incurred an obligation to contribute
to, or has any liability (contingent or otherwise) with respect to: (i) any “multiemployer plan” as defined in Section 3(37) or 4001(a)(3) of ERISA,
(ii) any “employee pension benefit plan” as defined in Section 3(2) of ERISA that is subject to Title IV of ERISA, Part 3 of Title I of ERISA or
Section 412 of the Code, (iii) any “multiple employer plan” as defined in ERISA or the Code or (iv) any “multiple employer welfare arrangement” as
defined under Section 3(40)(A) of ERISA (without regard to Section 514(b)(6)(B) of ERISA).
(e) Each Business Employee Plan (including a Non-U.S. Benefit Plan or any Benefit Plan that is otherwise not subject to ERISA or
the Code) has been maintained in compliance in all material respects with its terms and with the requirements prescribed by any and all applicable Laws
(including without limitation any special provisions relating to the tax status of contributions to, earnings of or distributions from such Benefit Plans
where each such Benefit Plan was intended to have such tax status). Neither Seller nor any Subsidiary is a party to any agreement, contract or
arrangement that provides for, or is otherwise required or obligated to make a payment that would constitute, nonqualified deferred compensation (as
defined in Section 409A(d)(1) of the Code) with respect to any Business Employee that does not comply with or satisfy an exemption from Code
Section 409A.
(f) Each Business Employee Plan that is a Non-U.S. Benefit Plan (i) has obtained from the Governmental Body having jurisdiction
with respect to such Business Employee Plan any determination or registration required to give effect to such Business Employee Plan, if applicable,
(ii) if it is intended to qualify for special tax treatment, satisfies in all material respects the requirements for such treatment and (iii) to the extent
providing pension, termination indemnities, long-service awards, jubilee payments, post-termination welfare benefits or similar payments or benefits is
listed on Schedule 3.9(f) and is fully secured by an insurance policy, fully funded or book reserved, as applicable, based on reasonable actuarial
assumptions and in accordance with GAAP or other applicable accounting standards.
(g) Except as provided in Schedule 3.9(g), neither the execution or the delivery of this Agreement nor the consummation of the
transactions contemplated hereby, in each case, whether alone or in conjunction with any other event, will (i) result in any payments or benefits
becoming due to any Business Employee, (ii) increase the amount of or result in the acceleration of the time of payment, funding or vesting or result in
the forfeiture of compensation or benefits under any Business Employee Plan, (iii) result in or entitle any Business Employee to any loan forgiveness or
(iv) give rise to any payment or benefit that could reasonably be expected to be characterized as an “excess parachute payment” within the meaning of
Section 280G of the Code.
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(h) With respect to the Target Business, there is not presently pending, existing or to the knowledge of Seller threatened, (i) any
strike, slowdown, picketing, or work stoppage, (ii) any application for certification of a collective bargaining agent, (iii) any material controversies or
material disputes pending or to the knowledge of Seller threatened between Seller or any Subsidiary and any of its employees, or (iv) any material
claims, material litigation or material disputes by a works council or other employee representative body, or an applicable Governmental Body against
Seller or any of its Subsidiaries.
(i) Except as set forth on Schedule 3.9(i), in the three years prior to the date hereof, there have been no labor or employment-related
litigations, administrative proceedings, arbitrations, audits or investigations in effect, pending, or to the knowledge of Seller threatened regarding any
Business Employee in their capacity as such, any current or former employee or independent contractor of Seller or any of its Subsidiaries who provides
or provided services for the Target Business in their capacity as such, or the Target Business, at law or in equity, or before or by any Governmental Body
or arbitrator.
(j) Seller and its Subsidiaries are, and for the preceding three years have been, in compliance, in all material respects, with all
applicable Laws regarding labor, employment and/or employment practices, including all applicable Laws regarding terms and conditions of
employment, health and safety, wages and hours (including the classification of independent contractors and exempt and non-exempt employees),
immigration (including the completion of Forms I-9 for all employees and the proper confirmation of employee visas), harassment, discrimination,
retaliation, whistleblowing, disability rights and benefits, equal opportunity, plant closures and layoffs, employee trainings and notices, workers’
compensation, labor relations, leaves of absences, COVID-19, affirmative action and/or unemployment insurance, with respect to any Business
Employee, the Target Business and/or any former employee, independent contractor or other service provider who provided services to the Target
Business.
(k) Neither Seller nor any of its Subsidiaries has engaged in any material unfair labor practices within the meaning of the National
Labor Relations Act or similar state, local or foreign agency in the preceding six (6) month period.
(l) Neither Seller nor any of its Subsidiaries in the past three years has become a party to a settlement agreement resolving claims or
allegations made of sexual harassment or sexual misconduct against a current executive-level Business Employee or former executive-level employee of
Seller or any of its Subsidiaries, who provided services to the Target Business in their capacities as such and, to Seller’s knowledge, no reasonable basis
exists that could give rise to any such claims or allegations.
(m) Seller and its Subsidiaries have not experienced or implemented a “plant closing” or “mass layoff” as defined in the WARN Act
affecting any single site of employment or one or more facilities or operating units within any single site of employment of Seller and any of its
Subsidiaries during the past three (3) years. In the six months prior to the date of this Agreement, Seller and its Subsidiaries have not carried out any
“employment loss” (as such term is defined in the WARN Act), temporary layoffs, or hours or pay reductions that would, in the aggregate, require notice
under the WARN Act.
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(n) The Business Employees are lawfully authorized and have provided appropriate documentation to work in the jurisdiction in
which they are working.
(o) Schedule 3.9(a)(i) sets forth the immigration status for all U.S. based Business Employees who are not U.S. citizens or
permanent residents and lists any Business Employee based outside of the United States that are not citizens or permanent residents of the jurisdiction in
which they perform services. No Business Employee is working on assignment or secondment for Seller or one if its Affiliates while employed by Seller
or a different Affiliate located in a different country.
(p) Each Business Employee subject to the terms of a form employment contract, offer letter, or employment agreement is employed
on terms materially the same as the general terms set forth in the applicable form employment contract, offer letter or employment agreement which
Seller has made available to Buyer and which Seller has indicated is used by Seller or its Affiliates in the location in which such Business Employee is
working. Seller and its Subsidiaries are in material compliance with all employment contracts, offer letters and employment agreements that any one of
them has with any Business Employee.
3.10 Contracts
(a) Schedule 3.10(a) contains a complete and accurate list of the Business Contracts (collectively, the “Material Contracts”) that fall
under any of the following categories of Contracts:
(i) that involve or could reasonably be expected to involve payments by or to Seller or a Subsidiary either of more than
$250,000 per year or more than $500,000 in the aggregate over the full term thereof;
(ii) with any one of the top twenty-five (25) largest direct customers of Business Products, as measured by sales during the
twelve (12) month period ending as of December 31, 2021, including purchase agreements, maintenance and service agreements and warranty
agreements;
(iii) with any one of the top fifteen (15) largest suppliers of any raw material or components incorporated into Business
Products, as measured by cost during the twelve (12) month period ending as of December 31, 2021;
(iv) that contain any provision or covenant prohibiting or limiting the ability of Seller or a Subsidiary to (A) engage in any
activity (including geographical restrictions), (B) to compete in any line of business, directly or indirectly, with any Person;
(v) pursuant to which Seller or any of its Subsidiaries is bound to, or has committed to provide or license any Business
Product to any third party (including any reseller or distributor of products) other than Contracts for sales of Business Products in the ordinary course of
business pursuant to Seller’s standard terms and conditions or to acquire or license any product or service on an exclusive basis from a third party;
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(vi) that provide for “most favored nation” terms, including such terms for pricing;
(vii) that create or obligate Seller or a Subsidiary to participate in any joint venture or similar arrangement;
(viii) that contain maintenance, warranty, support or similar obligations, other than as set forth on the standard terms and
conditions of sale included in Schedule 3.14;
(ix) for any distributor, original equipment manufacturer, reseller, value added reseller, sales, agency or manufacturer’s
representative relationships that is material to the Target Business or the Purchased Assets, including any with respect to the Business Products;
(x) that provides for the escrow of source code;
(xi) that constitute Transferred In-Licenses;
(xii) providing for the development of any Business Intellectual Property, independently or jointly, by or for Seller or any of
its Subsidiaries (other than Contracts entered into in the ordinary course of business with (1) employees, or (2) consultants or independent contractors,
who in each case are bound by written agreements assigning any such Assigned Intellectual Property to Seller or its Subsidiaries, which agreements are
substantially in the form of Seller’s form employment or contractor agreement as provided to Buyer);
(xiii) under which any Business Intellectual Property is licensed, assigned, or transferred by Seller or any of its Subsidiaries
to a third party (other than non-exclusive licenses granted in the ordinary course of business);
(xiv) that is with any Governmental Body, university, or research organization;
(xv) that is a continuing Contract with a commitment for the future purchase by Seller or its Subsidiaries of materials,
supplies, equipment, or services in excess of $100,000 per year or more than $250,000 in the aggregate over the full term thereof;
(xvi) that is an advertising agreement or arrangement, in any such case that involves or could reasonably be expected to
involve payments by Seller or any of its Subsidiaries of more than $100,000 per year;
(xvii) that is a Contract obligating Seller or any of its Subsidiaries to purchase or otherwise obtain any product or service
exclusively from a single party or sell any product or service exclusively to a single party; and
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(xviii) that constitute any other agreement, commitment, arrangement, or plan not made in the ordinary course of business
that is material to the Target Business.
(b) Each Material Contract is valid, binding, and enforceable against Seller or the applicable Subsidiary and, to Seller’s knowledge,
the other parties thereto in accordance with its terms and is in full force and effect. Neither Seller nor any Subsidiary is in default under or in breach of
or is otherwise delinquent in performance under any Material Contract (and neither Seller nor any Subsidiary has received any notice alleging any such
default, breach, or delinquency). To Seller’s knowledge, each of the other parties thereto has performed all obligations required to be performed by it
under, and is not in default under, any Material Contract and no event has occurred that, with notice or lapse of time, or both, would constitute such a
default, except for breaches, failures of performance or defaults that would not reasonably be expected to be material to the Target Business or the
Purchased Assets. Seller or a Subsidiary has made available to Buyer true and complete copies of all Material Contracts.
3.11 Financial Statements
(a) Schedule 3.11(a) contains complete copies of (i) the statements setting forth the revenue and specified direct expenses of the
Target Business as of and for each of the fiscal years ended December 31, 2019 and December 31, 2020, and (ii) the statements setting forth the revenue
and specified direct expenses of the Target Business (the “Latest Financial Statement”) as of December 31, 2021 (collectively, (i) and (ii), the “Financial
Statements”). The Financial Statements have been derived from and have been prepared in accordance with the books and records of Seller and the
Subsidiaries (which are accurate and complete in all material respects) on a consistent basis throughout the periods covered thereby and are in
accordance with GAAP (except for the omission of footnotes and normal year-end adjustments and any potential adjustments relating to the taxes and
tax adjustments) and Seller’s standard accounting policies and procedures and present fairly the financial position and performance of the Target
Business for such periods. Seller has no reason to believe that such Financial Statements are incorrect or misleading in any material respect. Except as
set forth in Schedule 3.11(a), Seller has not received or booked any prepaid revenues for the Target Business applicable to performance due after the
Closing Date.
(b) The books of account and other financial records of the Target Business have been kept accurately in the ordinary course of
business consistent with applicable Laws, the transactions entered therein represent bona fide transactions, and the revenues, expenses, assets and
liabilities of the Target Business have been properly recorded therein in all material respects. Seller has established and maintains a system of internal
accounting controls sufficient to provide reasonable assurances (i) that transactions, receipts and expenditures of such member are being executed and
made only in accordance with appropriate authorizations of management and the board of directors (or comparable body) of such member, (ii) that
transactions are recorded as necessary (A) to permit preparation of aggregated financial statements of Seller in conformity with GAAP and (B) to
maintain accountability for assets, (iii) regarding prevention or timely detection of unauthorized acquisition, use or disposition of the assets of such
member, (iv) that the amount recorded for assets on the books and records of such member are compared with the existing assets at reasonable intervals
and appropriate action is taken with respect to any differences and (v) that accounts, notes and other receivables and inventory are recorded accurately,
and proper and adequate procedures are implemented to effect the collection thereof on a current and timely basis. Since January 1, 2019, there has been
no change in any of the significant accounting policies, practices, or procedures of Seller with respect to the Target Business.
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(c) Neither Seller nor its Affiliates nor, to the knowledge of Seller, any officer, director, employee, agent or representative of any of
the foregoing, has received or otherwise had or obtained knowledge of any material complaint, allegation, assertion or claim, whether written or oral,
regarding the accounting or auditing practices, procedures, methodologies or methods or internal accounting controls of Seller or any its Affiliates with
respect to the Target Business, including any material complaint, allegation, assertion or claim that Seller or any of its Affiliates has engaged in improper
accounting or auditing practices.
(d) The Assumed Liabilities do not include any liabilities or obligations of any type or nature, except for liabilities or obligations
incurred in the ordinary course of business consistent with past practice.
(e) Since the date of the Latest Financial Statement, (i) Seller and its Subsidiaries have conducted the Target Business in the ordinary
course of business consistent with past practice, (ii) there has not been any Seller Material Adverse Effect and (iii) Seller and its Subsidiaries have not
taken any action that, if proposed to be taken after the date hereof, would require the consent of Buyer under Section 5.2.
(f) As of the Closing, the estimated amount of the Rollover PTO is less than $300,000 in the aggregate.
3.12 Intellectual Property
(a) Seller or one of its Subsidiaries owns exclusively all right, title and interest in and to the Assigned Intellectual Property, free and
clear of all Encumbrances other than Permitted Encumbrances. Seller and its Affiliates have not received any notice or claim challenging Seller’s or any
of its Subsidiaries’ ownership or rights under any Business Intellectual Property or suggesting that any other Person has any claim of legal or beneficial
ownership or exclusive rights with respect to any Assigned Intellectual Property, nor to Seller’s knowledge is there a reasonable basis for any such
claim. Schedule 3.12(a)(i) contains a complete and accurate list of all Patents that are exclusively related to or exclusively used in the operation or
conduct of the Target Business and owned by Seller or one of its Subsidiaries (the “Assigned Patents”). Schedule 3.12(a)(ii) contains a complete and
accurate list of all registered Copyrights and pending applications for registration of Copyrights that are exclusively related to or exclusively used in the
operation or conduct of the Target Business (the “Assigned Copyrights”). Schedule 3.12(a)(iii) contains a complete and accurate list of all registered
Trademarks and pending applications for registration of Trademarks that are exclusively related to or exclusively used in the operation or conduct of the
Target Business, including the distribution and sale of the Business Products (the “Assigned Trademarks” together with the Assigned Patents and the
Assigned Copyrights, the “Assigned Registered IP”). Except for the domain names set forth in Schedule 3.12(a)(iv) (“Target Business Domain Names”),
there are no domain name registrations that are exclusively related to or exclusively used in the operation or conduct of the Target Business, including
the distribution and sale of the Business Products. To its knowledge, Seller or its legal counsel has in its possession complete and accurate copies of all
applications, material correspondence with Governmental Bodies or registration organizations, and other material documents related to each such item
of Assigned Registered IP, and Seller or its legal counsel will provide to Buyer all such copies in its possession at or prior to Closing or as soon as
administratively practicable after the Closing Date. Each of Schedule 3.12(a)(i), (ii), (iii) or (iv), as applicable, sets forth a complete and accurate listing
of the jurisdiction in which each item of Assigned Registered IP has been registered or filed, the applicable registration or serial number or similar
identifier and applicable issuance, registration or grant date, and all actions, filings and payment obligations due to be made to any Governmental Body
within one hundred and eighty (180) days following the date hereof with respect to each item of Assigned Registered IP. Other than communications
with Governmental Bodies or registration organizations in the ordinary course of the prosecution of the Assigned Registered IP, neither Seller nor any of
its Affiliates has received any notice or claim challenging the validity or enforceability of any of the Assigned Registered IP or indicating an intention
on the part of any Person to bring a claim that any of the Assigned Registered IP is invalid or unenforceable, nor to Seller’s knowledge is there a
reasonable basis for any claim that any of the Assigned Registered IP is either invalid or unenforceable. All Assigned Registered IP has been registered
or obtained in accordance with all applicable legal requirements, and Seller has timely paid all filing, examination, issuance, post registration and
maintenance fees and annuities associated with or required with respect thereto. None of the Assigned Registered IP has been in the three (3) years prior
to the date of this Agreement or is currently involved in any interference, reissue, reexamination, opposition, cancellation, or similar proceeding and, to
Seller’s knowledge, no such action has been in the three (3) years prior to the date of this Agreement or is currently threatened. Neither Seller nor any of
its Affiliates has to the knowledge of Seller taken any action or failed to take any action that would result in the abandonment, cancellation, forfeiture,
relinquishment, invalidation, or unenforceability of any Assigned Registered IP.
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(b) Except as set forth in Schedule 3.12(b),
(i) the operation and conduct of the Target Business by Seller and its Affiliates, and the use, sale, import, export, and
manufacture of Business Products by Seller and its Affiliates, have not and the use, sale, import, export, and manufacture of Business Products, as
currently conducted or currently proposed to be conducted by Seller or one of its Subsidiaries, to Seller’s knowledge do not infringe, misappropriate or
otherwise violate, any Intellectual Property rights of any Third Party;
(ii) there is no suit, or proceeding pending against or, to Seller’s knowledge, threatened against, or a written or, to Seller’s
knowledge, oral claim, nor is there any settlement agreement or stipulation in litigation affecting, the Target Business or the Business Products,
including any such suit, proceeding, claim, agreement, or stipulation (x) based upon, or challenging or seeking to deny or restrict, the rights of Seller or
any of its Affiliates in any of the Business Intellectual Property, (y) alleging that the use of the Business Intellectual Property or any services provided,
processes used, or products manufactured, used, imported, offered for sale or sold with respect to the Target Business conflict with, misappropriate,
infringe or otherwise violate any Intellectual Property rights of any Third Party, or (z) alleging that Seller or any of its Affiliates infringed,
misappropriated, or otherwise violated any Intellectual Property rights of any Third Party in connection with the operation of the Target Business;
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(iii) to the knowledge of Seller, no other Person is infringing, misappropriating or otherwise violating any Business
Intellectual Property rights that are material to the conduct of the Target Business as currently conducted or as currently planned to be conducted and no
legal action, suit, arbitration, audit, claim, hearing, investigation or proceeding (whether federal, state, local or foreign) for infringement,
misappropriation, dilution or violation is pending or has been threatened against any Person by Seller or any of its Affiliates;
(iv) no legal action, suit, arbitration, audit, claim, hearing, investigation or proceeding (whether federal, state, local or
foreign) for infringement, misappropriation, dilution or violation is pending or, to Seller’s knowledge, has been threatened against any Person by Seller
or any of its Affiliates; and
(v) (A) there exist no restrictions on the disclosure, use, license or transfer of the Business Intellectual Property (other than
the restrictions imposed in the Intellectual Property License Agreement, the Transferred In-Licenses or by applicable Law); and (B) the consummation
of the transactions contemplated by this Agreement will not alter, impair or extinguish any of the Business Intellectual Property.
(c) At the Closing, Seller or one of its Subsidiaries will assign to Buyer the Assigned Intellectual Property in accordance with the
applicable assignment agreements and will license to Buyer or Buyer Designee the Licensed Intellectual Property, in accordance with the Intellectual
Property License Agreement. Other than Standard Software and any Intellectual Property and Information used in the performance of services under the
Transition Services Agreement, the Business Intellectual Property constitutes all the Intellectual Property and Information related to or used or held for
use in or necessary for the operation or conduct of the Target Business and is sufficient to permit Buyer to conduct the Target Business immediately
following the Closing in substantially the same manner as it is currently conducted, or currently proposed to be conducted by Seller or one of its
Subsidiaries. Following the Closing, Buyer will be permitted to exercise all of the rights of Seller, including under Business Intellectual Property, to the
same extent Seller would have been able had the transactions contemplated by this Agreement and the Collateral Agreements not occurred and without
the payment of any consideration.
(d) None of the Business Intellectual Property has been adjudged invalid or unenforceable in whole or part and all Business
Intellectual Property constituting Assigned Patents is valid and enforceable and, to Seller’s knowledge, all other Business Intellectual Property is valid
and enforceable.
(e) Seller and its Affiliates have taken reasonable actions to maintain and protect the Assigned Intellectual Property, including
payment of applicable maintenance fees and filing of applicable statements of use.
(f) To Seller’s knowledge, no Person is engaging in any activity that infringes, misappropriates, dilutes, or otherwise violates any of
the Business Intellectual Property.
(g) Schedule 3.12(g) contains a complete and accurate list of all material Information (other than Open Source Materials) that is not
owned by Seller or its Subsidiaries and is embedded in, incorporated into or distributed by Seller with the Business Products (“Third Party
Components”), in each case identifying (i) the Business Product associated with such Third Party Component and (ii) the license or other agreement
granting Seller or any of its Affiliates rights in and to such Third Party Component.
-38-

(h) Schedule 2.1(g) contains a complete and accurate list of all Transferred In-Licenses. Each such Transferred In-License is valid,
binding, and enforceable against Seller or the applicable Subsidiary and, to Seller’s knowledge, the other parties thereto in accordance with its terms and
is in full force and effect. No default, violation or breach under any Transferred In-License exists by Seller, any of its Affiliates, or, to Seller’s
knowledge, by any other party thereto with respect to any Transferred In-License, and no event has occurred and is continuing that, with notice or the
passage of time or both, would constitute a default, violation or breach by Seller, any of its Affiliates, or, to Seller’s knowledge, any other party with
respect to any Transferred In-License. Other than as would not be material to the Target Business, no licensor under any of the Transferred In-Licenses
has any ownership rights or license rights to derivative works or improvements made by or on behalf of Seller or any of its Subsidiaries related to any
Intellectual Property or Information licensed under such Transferred In-License.
(i) Other than implied licenses arising in connection with the sale of Business Products in the ordinary course of the Target Business,
and except for non-exclusive licenses granted under Contracts for the term of the applicable Contract in connection with distribution, resale, or similar
Contracts entered into in the ordinary course of the Target Business, Seller has not granted any licenses or rights under, or otherwise agreed not to assert
or enforce, any of the Assigned Intellectual Property for the purposes of enabling another Person to operate in the field of the Target Business. Seller has
not granted any licenses or other rights under, or otherwise agreed not to assert or enforce, the Assigned Intellectual Property, except for those rights
granted in the ordinary course of business in connection with the sale of Business Products.
(j) Seller and its Affiliates have taken reasonable steps to maintain the confidentiality of all Trade Secrets and all material
confidential information relating to the Target Business (“Business Trade Secrets”) and other information that at any time constituted a Trade Secret
relating to the Target Business, including taking reasonable steps to ensure that any Business Trade Secrets disclosed by Seller or any of its Affiliates to
a Third Party are subject to the confidentiality undertakings set forth in an applicable written non-disclosure agreement. To Seller’s knowledge, there has
been no misappropriation of any Business Trade Secrets. Seller and its Affiliates have not disclosed, nor is Seller or any of its Affiliates under any
contractual or other obligation to disclose, to another Person any Business Trade Secrets, except pursuant to an enforceable confidentiality agreement or
undertaking, and, to Seller’s knowledge, no Person has breached any such agreement or undertaking. Without limiting the generality of the foregoing,
Seller has and enforces in a commercially reasonable manner a policy requiring each Business Employee and independent contractor who has
participated in or has made any contributions to the creation of any Business Intellectual Property or have had access to any Business Trade Secrets to
enter into, and each such Business Employee and independent contractor has entered into, a non-disclosure and invention assignment agreement having
the same or substantially similar provisions to Seller’s standard forms (which have previously been provided to Buyer) that provides for (i) the
non-disclosure by such person of any of Seller’s or any of its Subsidiaries’ confidential information and (ii) the present assignment by such person to
Seller or any of its Subsidiaries of all Intellectual Property relating to the Target Business and arising out of such person’s employment or engagement
by, or contract with, Seller or any of its Subsidiaries.
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(k) Neither Seller nor any of its Subsidiaries is or ever was a member or promoter of, or a contributor to, any industry standards body
or similar organization that could require or obligate Seller or any such Subsidiary to grant or offer to any other Person any license or right to or
otherwise impair Seller’s or its Subsidiaries’ control of any Assigned Intellectual Property.
(l) To Seller’s knowledge, no Business Employee or independent contractor of Seller or any of its Affiliates who is employed in
connection with the Target Business is obligated under any agreement or subject to any judgment, decree or order of any court or Governmental Body,
or any other restriction that could reasonably be expected to materially interfere with such Business Employee or independent contractor carrying out his
or her duties for Seller or such Affiliates, as applicable, or that could reasonably be expected to materially conflict with the Assigned Intellectual
Property, the Licensed Intellectual Property or the Target Business as presently conducted or presently planned to be conducted. No funding, facilities,
or personnel of any Governmental Body were used, directly or indirectly, to develop or create, in whole or in part, any Assigned Intellectual Property.
(m) Except as set forth in Schedule 2.1(g), neither Seller nor any of its Affiliates has used Open Source Materials in any manner that
would reasonably be expected to, with respect to any Seller Proprietary Software, (i) require its disclosure or distribution in source code form,
(ii) require the licensing thereof for the purpose of making derivative works, (iii) impose any restriction on the consideration to be charged for the
distribution thereof, (iv) create, or purport to create, obligations for Seller or any of its Affiliates with respect to any Seller Proprietary Software or grant,
or purport to grant, to any third party, any rights or immunities under any Seller Proprietary Software or (v) impose any other material limitation,
restriction, or condition on the right of Seller or any of its Affiliates with respect to its use or distribution.
(n) Except as set forth on Schedule 3.12(n), neither Seller nor any of its Affiliates, nor any other Person acting on their behalf has
disclosed, delivered or licensed to any escrow agent or other Person, agreed to disclose, deliver or license to any escrow agent or other Person, or
permitted the disclosure, delivery or licensing to any escrow agent or other Person of, any source code for any Seller Proprietary Software, except for
disclosures to employees and contractors under binding written agreements that prohibit the disclosure thereof and prohibit the use thereof except in the
performances of services to Seller or any Subsidiary thereof. None of Seller or any its Affiliates has any duty or obligation (whether present, contingent
or otherwise) to deliver, license or make available the source code for any Seller Proprietary Software to any escrow agent or other Person, including as
a result of the consummation of this Agreement.
(o) Schedule 3.12(o) contains an accurate and complete list and description of all Seller Proprietary Software incorporated in,
provided with, used or held for use in or otherwise necessary for the use, support, manufacture and maintenance of the Business Products, including all
Software that Seller and its Subsidiaries provide or make available to their customers in connection with the Business Products.
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(p) Except as set forth on Schedule 3.12(p), no Seller Proprietary Software contains any “back door,” “drop dead device,” “time
bomb,” “Trojan horse,” “virus,” “worm,” “spyware” or “adware” (as such terms are commonly understood in the software industry) or any other code
designed or intended to have, or capable of performing or facilitating, any of the following functions: (i) disrupting, disabling, harming, or otherwise
impeding in any manner the operation of, or providing unauthorized access to, a computer system or network or other device on which such code is
stored or installed, or (ii) damaging or destroying any data or file without the user’s consent (collectively, “Malicious Code”). Seller and each of its
Subsidiaries implement industry standard measures designed to prevent the introduction of Malicious Code into Seller Proprietary Software, including
firewall protections and regular virus scans.
(q) The information technology assets constituting Principal Equipment (the “Business IT Assets”) are designed, implemented,
operated and maintained in accordance with customary industry standards and practices for entities operating businesses similar to the Target Business,
including with the respect to redundancy, reliability, scalability and security. The Business IT Assets are adequate for and operate and perform in all
material respects as required in connection with the operation of the Target Business as currently conducted. Without limiting the foregoing, (i) Seller
and each of its Subsidiaries have taken reasonable steps and implemented reasonable physical, technical and administrative controls and procedures
designed to ensure that the Business IT Assets are free from Malicious Code, and (ii) Seller and each of its Subsidiaries have in effect industry standard
disaster recovery plans, procedures and facilities for its business and have taken all reasonable steps to safeguard the security and the integrity of the
Business IT Assets. Seller and its Subsidiaries have undertaken all reasonably necessary surveys, audits, inventories, reviews, analyses and/or
assessments (including any necessary risk assessments and risk analyses) of the Target Business and operations required by Data Protection
Requirements. There have been no unauthorized intrusions or breaches of security with respect to the Business IT Assets or unauthorized acquisition,
destruction, damage, disclosure, loss, corruption, alteration, or use of any Personal Information or other Business Data (“Security Incident”) in the
possession, custody or control of Seller or its Subsidiaries, which has required notification to any Person (including any Governmental Body). To the
knowledge of Seller, no subcontractor of Seller or any of its Subsidiaries has experienced a Security Incident or made or has been required to make any
disclosure or notification pursuant to the applicable Data Protection Requirements in connection with any Security Incident with respect to any Personal
Information or other Business Data provided by it to Seller or any of its Subsidiaries. Seller and its Subsidiaries have made all notifications to customers
or individuals required to be made by Seller and its Subsidiaries under applicable Data Protection Requirements arising out of or relating to any Security
Incident which Seller or its Subsidiaries have knowledge. Seller and each of its Subsidiaries have implemented any and all security patches or upgrades
that are generally available for the Business IT Assets.
(r) Since January 1, 2018, Seller and its Subsidiaries are and have been operating in material compliance with applicable Data
Protection Requirements. To the extent required by Data Protection Requirements, Seller and its Subsidiaries have adopted and published privacy
policies with respect to Personal Information, that accurately describe the privacy practices of Seller and its Subsidiaries (as applicable), to any website,
mobile application or other electronic platform and complied with those notices and policies, and no such notices or disclosures have been inaccurate,
misleading or deceptive. Seller and each of its Subsidiaries take and has taken reasonable measures to ensure that Personal Information is protected
against unauthorized access, loss, damage, use, sharing, modification, or other misuse other than as expressly described in the Privacy Policies, and there
has been no unauthorized access, loss, damage, use, sharing, modification, or other misuse of any Personal Information by Seller or any of its
Subsidiaries.
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(s) No Person (including any Governmental Body) has asserted or commenced any action, suit, decree, proceeding, arbitration or
investigation with respect to any alleged violation of the applicable Data Protection Requirements or any data privacy or security practices of Seller or
its Subsidiaries, including any loss, damage or unauthorized access, use, disclosure or modification of any Personal Information or other Business Data
maintained by, or on behalf of, Seller or its Subsidiaries. The execution, delivery and performance of this Agreement complies in all material respects
with the applicable Data Protection Requirements.
(t) Seller and its Subsidiaries have the necessary authority, rights, consents and authorizations to Process any Personal Information
maintained by or on behalf of Seller and its Subsidiaries to the extent required in connection with the operation of the Target Business as currently
conducted. Seller and its Subsidiaries do not sell, rent or otherwise make available to any Person any Personal Information or other Business Data,
except in a manner that complies in all material respects with the applicable Data Protection Requirements. Seller and its Subsidiaries have obtained
written agreements from all subcontractors to which Seller and its Subsidiaries have provided or disclosed Personal Information that satisfy the
applicable Data Protection Requirements.
3.13 Regulatory Matters, Business Product Liability and Recalls
(a) Each Business Product is and since January 1, 2018 has been, in compliance in all material respects with all applicable Laws,
including all applicable Healthcare Laws. There is no design or manufacturing defect, bug or error that: (i) is material and has been established or is
being investigated with respect to any Business Product, or (ii) has resulted in, or could reasonably be expected to result in death, personal injury, or
property damage. Since January 1, 2018, each of Seller and its Subsidiaries have operated and are currently in compliance in all material respects with
all applicable Healthcare Laws with respect to the Business Products and neither Seller nor any Subsidiary has engaged in any activities related to the
Target Business which are, as applicable, cause for false claims liability, civil penalties, or mandatory or permissive exclusion from Medicare, Medicaid,
or any other government healthcare program.
(b) Except as set forth in Schedule 3.13(b), since January 1, 2018, there has been no action, suit, claim, inquiry, proceeding or
investigation (“Proceeding”) in any case by or before any court or Governmental Body pending or, to Seller’s knowledge, threatened against or
involving the Target Business or relating to any Business Product, including any action, suit, claim, inquiry, proceeding or investigation alleging that any
Business Products have been defective or improperly designed or manufactured, nor has there been any pattern of product failure relating to any
Business Product designed, manufactured or sold or offered for sale by the Target Business.
(c) Since January 1, 2018, each of Seller and its Subsidiaries has obtained, maintained, and is operating in material compliance with,
all material Permits required for the conduct of the Target Business as currently conducted, including those Permits of the FDA, similar federal, state,
local or foreign Governmental Bodies (each a “Regulatory Authority” and collectively, the “Regulatory Authorities”) and Notified Bodies, and all such
Permits are in full force and effect. Each of the Seller and its Subsidiaries has made all material declarations, filings, reports, registrations or returns with
the applicable Governmental Bodies, in each case which are reasonably necessary for the effective carrying on of the Target Business in the places and
materially in the manner in which such business is now carried on.
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(d) Since January 1, 2018, neither Seller nor any of its Subsidiaries has received any written notice from any applicable
Governmental Body or Notified Body alleging that it is in material breach of or has materially failed to maintain any Permits which are necessary for the
effective carrying on of the Target Business in the jurisdictions and materially in the manner in which the Target Business is now carried on. Except as
set forth in Schedule 3.13(d), since January 1, 2018, neither Seller nor any of its Subsidiaries has had any Business Product or manufacturing site
whether or not owned or operated by Seller or any of its Subsidiaries involved in the Manufacture of the Business Products subject to a Governmental
Body (including FDA or other Regulatory Authority) shutdown or import detention or alert related to the Business Products, nor received any FDA
Form 483, warning letter, untitled letter, or similar correspondence or notice, or written notice of any pending or threatened Proceeding, hearing,
enforcement, audit, arbitration or other action from FDA or any other Regulatory Authority or Notified Body relating to the Business Products and
alleging or asserting material noncompliance with any applicable Healthcare Law or with respect to any Permit required by the Target Business and any
applicable Healthcare Law.
(e) All material applications, notifications, submissions, information, claims, reports and statistics, and other data and conclusions
derived therefrom (collectively, the “Submissions”), utilized as the basis for or submitted in connection with any and all requests for a Permit from any
Regulatory Authority or Notified Body relating to the Seller or any of its Subsidiaries, with respect to the Target Business and/or the Business Products,
when submitted to the applicable Regulatory Authority or Notified Body were true, complete and correct in all material respects as of the date of
submission and any material necessary or required updates, changes, corrections or modification to such Submissions have been submitted to such
Regulatory Authority or Notified Body.
(f) Neither Seller nor any of its Subsidiaries is or has been, since January 1, 2018, the subject of any pending or, to the knowledge of
the Seller, threatened investigation in respect of the Target Business, or Business Products, by the FDA pursuant to its “Fraud, Untrue Statements of
Material Facts, Bribery, and Illegal Gratuities” Final Policy set forth in 56 Fed. Reg. 46191 (September 10, 1991) and any amendments thereto. None of
the Seller, its Subsidiaries or, to Seller’s knowledge, any of their respective directors, officers, employees or, agents, who are associated with the Target
Business has been convicted of any crime or engaged in any conduct that would reasonably be expected to result in a material debarment or exclusion
(i) under 21 U.S.C. Section 335a, or (ii) any similar Law. As of the date hereof, no Proceedings that would reasonably be expected to result in such a
material debarment or exclusion are pending or, to the Seller’s knowledge, threatened in writing against Seller, its Subsidiaries or, to Seller’s knowledge,
any of its respective directors, officers, employees, or agents who are associated with the Target Business.
(g) All preclinical studies or clinical studies conducted by or on behalf of or sponsored by Seller or any of its Subsidiaries, or in
which Seller or any of its Subsidiaries has participated, in each case related to the Target Business or the Business Products, were, and, if still pending,
are being conducted in all material respects in accordance with standard medical and scientific research procedures and all applicable Laws (including
Healthcare Laws) and Permits. Seller has made all such filings and obtained all such approvals, authorizations or exemptions as may
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be required by the FDA or any other Governmental Body for the conduct of such studies. No Governmental Body, institutional review board or ethics
committee has commenced any action to place a clinical hold order on, or otherwise terminate, suspend, or modify any studies or tests conducted or
proposed to be conducted by or on behalf of or supervised by Seller and related to the Target Business, or in which the Business Products participated.
(h) Except as set forth in Schedule 3.13(h), since January 1, 2018, with respect to the Target Business, no investigational device
exemption filed by or on behalf of Seller or any Subsidiary with the FDA has been terminated or suspended by the FDA, and neither the FDA nor any
other Regulatory Authority has commenced, or, to Seller’s knowledge, threatened in writing to initiate, any action to place a clinical hold order on any
proposed or ongoing clinical investigation conducted or proposed to be conducted by or on behalf of Seller or any Subsidiary related to the Target
Business.
(i) Since January 1, 2018, neither Seller nor any of its Subsidiaries have, with respect to the Target Business, either voluntarily or
involuntarily, initiated, conducted or issued, or caused to be initiated, conducted or issued, any recall, removal, market withdrawal or replacement,
corrective action, field advisory alert, investigator notice, safety alert or other notice or action relating to an alleged lack of safety or efficacy or
regulatory compliance of any Business Product (“Safety Notices”). There are no open, material Business Product complaints and, to Seller’s knowledge,
there are no facts that would be reasonably likely to result in (i) a material Safety Notice with respect to the Business Products, (ii) a material change in
labeling of any of the Business Products, or (iii) a termination or suspension of marketing or testing of any of the Business Products.
(j) Since January 1, 2018, none of Seller, its Subsidiaries, or, to Seller’s knowledge, any of its respective officers, employees,
directors, or agents who are associated with the Target Business (i) has been excluded, suspended or debarred from participation in any U.S. federal
health care program or (ii) is subject to a pending, or to Seller’s knowledge, threatened, Proceeding that could reasonably be expected to result in
debarment, suspension, or exclusion, or (iii) has been convicted of any crime or, to Seller’s knowledge, has engaged in any conduct that would
reasonably be expected to result in debarment under any Healthcare Law. Neither Seller nor any Subsidiary is a party to or has any ongoing reporting
obligations pursuant to any corporate integrity agreement, deferred or non-prosecution agreement, monitoring agreement, consent decree, settlement
order, plan of correction or similar agreement imposed by any Governmental Body and related to the Target Business.
3.14 Business Product Warranty
(a) Schedule 3.14(a) includes copies of the standard terms and conditions of sale for the Business Products (containing applicable
guaranty, warranty and indemnity provisions and support obligations). The Business Products comply with each applicable warranty or other contractual
commitment relating to the use, functionality, or performance of such Business Product or any product or system containing or used in conjunction with
such Business Product. Seller has provided Buyer a complete and accurate listing of all product warranty claims related to the Business Products
received and logged by Seller or any of its Subsidiaries since January 1, 2018, including a listing of the resolution of such product warranty claims. All
Business Products may be manufactured in accordance with their specifications in substantially the same manner as currently conducted in the Target
Business.
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(b) Except as set forth in Schedule 3.14(b), the products manufactured by the Target Business have been sold by Seller and its
Subsidiaries in accordance with the standard terms and conditions of sale. No Business Products have been sold by Affiliates that are not Subsidiaries.
3.15 Inventory. The Inventory is, and as of the Closing Date will be of quality and quantity usable and saleable in the ordinary course of
the Target Business consistent with past practice, except in each case for excess, obsolete items and items of below-standard quality that have been
reserved for or written down to estimated net realizable value in accordance with GAAP applied on a basis consistent with past practices.
3.16 Customers and Suppliers. Schedule 3.16 contains a list setting forth the twenty-five (25) largest customers (each, “Top Customer”)
of the Target Business, by dollar amount, over the twelve (12) months ended December 31, 2021 (and the amount of sales with respect to each such
customer during such twelve month period), and the fifteen (15) largest suppliers (each, “Top Supplier”) of any raw material or component for the Target
Business, by dollar amount, over the twelve (12) months ended December 31, 2021. Except as set forth in Schedule 3.16, neither Seller nor any of its
Affiliates has received any written notice, or to Seller’s knowledge, any other notice, that any such customer has taken action to, or will take action to
(a) terminate or modify in a manner materially adverse to Seller its relationship with Seller, (b) cease to purchase or license the Business Products, or
reduce the purchase or license of Business Products in any material manner from Seller or any of its Subsidiaries, or (c) renegotiate the price or other
material terms, in any material manner, pursuant to which such customer purchases or licenses the Business Products from Seller or any of its
Subsidiaries; and, to Seller’s knowledge, no such customers plan to do any of the foregoing. Neither Seller nor any of its Affiliates has received written
notice, or to Seller’s knowledge, any other notice, that any such supplier has taken action to, or will take action to (a) terminate or modify in a manner
adverse to Seller its relationship with Seller, (b) reduce the amount of goods or services that it is willing to supply to Seller or any of its Subsidiaries or
(c) materially increase the price of any goods or services that it has previously supplied to Seller or any of its Subsidiaries; and, to Seller’s knowledge,
no such suppliers plan to do any of the foregoing. All purchase and sale orders and other commitments for purchases and sales made by Seller or any
Subsidiary in connection with the Target Business have been made in the ordinary course of business in accordance with past practices, and no payments
have been made to any supplier or customers or any of their respective Representatives other than payments to such suppliers or their representatives for
the payment of the invoiced price of supplies purchased or goods sold in the ordinary course of business.
3.17 Restrictions on the Target Business. Except for this Agreement and the Collateral Agreements there is no contract, agreement or
Law materially affecting (i) Seller’s or a Subsidiary’s conduct of the Target Business as currently conducted, or (ii) to Seller’s knowledge, Buyer’s
ability to conduct the Target Business after the Closing as currently conducted by Seller.
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3.18 Taxes
(a) There are no liens for material Taxes upon any of the Purchased Assets other than statutory liens for Taxes not yet due and
payable. No action, proceeding or, to Seller’s knowledge, investigation has been instituted against Seller or any Subsidiary to the extent related to the
Target Business or the Purchased Assets. Seller and each Subsidiary (to the extent related to the Target Business or the Purchased Assets or any breach
could result in any liability of Buyer and its Affiliates) has duly and timely filed all Returns that it was required to file; all such Returns were correct and
complete in all material respects; and all Taxes owed by Seller or its Subsidiaries (to the extent related to the Target Business or the Purchased Assets or
any breach could result in any liability of Buyer and its Affiliates, and whether or not shown on any Return) have been paid. Seller and its Subsidiaries
(to the extent related to the Target Business or the Purchased Assets) have reported, withheld and paid all Taxes required to have been reported, withheld
and paid in connection with amounts paid or owing by them to any employee, independent contractor, creditor, stockholder or other Third Party. Neither
Seller nor any Subsidiary has ever received any claim in writing from a Governmental Body or social security administration in a jurisdiction where any
Seller or Subsidiary (to the extent related to the Target Business or the Purchased Assets) does not file Returns that such Seller or Subsidiary is or may
be subject to taxation by that jurisdiction.
(b) Neither the Seller nor its Subsidiaries has waived any statute of limitations in respect of Taxes or agreed to any extension of time
with respect to a material Tax assessment or deficiency.
(c) None of the Purchased Assets (i) is property required to be treated as owned by another person pursuant to the provisions of
Section 168(f)(8) of the U.S. Internal Revenue Code of 1954, as amended and in effect immediately before the enactment of the Tax Reform Act of
1986, (ii) constitutes “tax-exempt use property” or “tax-exempt bond financed property” within the meaning of Section 168 of the Code, (iii) secures
any debt the interest of which is tax-exempt under Section 103(a) of the Code, or (iv) is subject to a 467 rental agreement as defined in Section 467 of
the Code.
3.19 Brokers. No broker, investment banker, financial advisor or other Person is entitled to any broker’s, finder’s, financial advisor’s or
other similar fee or commission in connection with the transactions contemplated by this Agreement based upon arrangements made by or on behalf of
Seller or any Affiliate of Seller.
3.20 No Other Representations or Warranties. NOTWITHSTANDING ANY PROVISION OF THIS AGREEMENT TO THE
CONTRARY, EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES EXPRESSLY MADE BY THE SELLER IN THIS ARTICLE 3 AND
THE REPRESENTATIONS AND WARRANTIES EXPRESSLY MADE BY THE PARTIES TO THE OTHER COLLATERAL AGREEMENTS THAT
ARE EXPRESSLY SET FORTH IN SUCH COLLATERAL AGREEMENT, AS QUALIFIED BY THE ATTACHED DISCLOSURE SCHEDULES,
NO SELLER OR SUBSIDIARY OF SELLER NOR ANY OTHER PERSON MAKES ANY REPRESENTATION OR WARRANTY WITH RESPECT
TO THE SELLER OR ANY OTHER PERSON OR THEIR RESPECTIVE BUSINESSES, OPERATIONS, ASSETS, LIABILITIES, CONDITION
(FINANCIAL OR OTHERWISE) OR PROSPECTS, NOTWITHSTANDING THE DELIVERY OR DISCLOSURE TO THE BUYER, OR ANY OF
ITS RESPECTIVE AFFILIATES OR REPRESENTATIVES OF ANY DOCUMENTATION, FORECASTS, PROJECTIONS OR OTHER
INFORMATION WITH RESPECT TO ANY ONE OR
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MORE OF THE FOREGOING. BUYER WILL ACQUIRE THE PURCHASED ASSETS WITHOUT ANY REPRESENTATION OR WARRANTY
AS TO MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE, IN AN “AS IS” CONDITION AND ON A “WHERE IS” BASIS,
EXCEPT AS OTHERWISE EXPRESSLY REPRESENTED OR WARRANTED BY THE SELLER IN THIS ARTICLE 3, AS QUALIFIED BY THE
ATTACHED DISCLOSURE SCHEDULES AND THE REPRESENTATIONS AND WARRANTIES EXPRESSLY MADE BY THE PARTIES TO
THE OTHER COLLATERAL AGREEMENTS THAT ARE EXPRESSLY SET FORTH IN SUCH COLLATERAL AGREEMENTS. EXCEPT FOR
THE REPRESENTATIONS AND WARRANTIES EXPRESSLY MADE BY THE SELLER IN THIS ARTICLE 3, AS QUALIFIED BY THE
ATTACHED DISCLOSURE SCHEDULES, AND THE REPRESENTATIONS AND WARRANTIES EXPRESSLY MADE BY THE PARTIES TO
THE OTHER COLLATERAL AGREEMENTS THAT ARE EXPRESSLY SET FORTH IN SUCH COLLATERAL AGREEMENTS, ALL OTHER
REPRESENTATIONS AND WARRANTIES, WHETHER EXPRESS OR IMPLIED, ARE EXPRESSLY DISCLAIMED. NOTWITHSTANDING THE
FOREGOING OR ANYTHING TO THE CONTRARY SET FORTH HEREIN, THE FOREGOING SHALL NOT APPLY IN THE EVENT OF
FRAUD OR TO ANY CLAIMS OR RIGHTS OF BUYER, ANY BUYER DESIGNEE, ANY AFFILIATE OF BUYER OR ANY OTHER PERSON
ARISING OUT OF FRAUD.
4. Representations and Warranties of Buyer. Except as set forth in Schedules attached hereto and delivered by Buyer to Seller prior to the
execution of this Agreement, Buyer represents and warrants to Seller that as of the date of this Agreement and as of Closing Date:
4.1 Organization and Qualification. Each of Buyer and any Buyer Designee is a corporation, limited partnership, or other legal entity
duly organized, validly existing and in good standing (in any jurisdiction in which such concept exists) under the Laws of the jurisdiction of its
incorporation or organization and each of Buyer and any Buyer Designee has all requisite corporate or similar power and authority to carry on its
business as currently conducted by it and to own or lease and operate its properties. Each of Buyer and any Buyer Designee is duly qualified to do
business and is in good standing as a foreign corporation (in any jurisdiction that recognizes such concept) in each jurisdiction where the ownership or
operation of its assets or the conduct of its business requires such qualification, except where the failure to be so qualified or in good standing,
individually or in the aggregate, has not had and would not reasonably be expected to have a material adverse effect on Buyer’s or any Buyer Designee’s
ability to consummate the transactions under this Agreement and the Collateral Agreements.
4.2 Authorization; Binding Effect
(a) Each of Buyer and any Buyer Designee has all requisite corporate or similar power and authority to execute, deliver and perform
this Agreement and the Collateral Agreements to which it will be a party, as the case may be, and to effect the transactions contemplated hereby and
thereby and the execution, delivery and performance of this Agreement and the Collateral Agreements by Buyer has been duly authorized by all
requisite corporate action and, to the extent not completed on the date hereof by a Buyer Designee, will be duly authorized by all requisite corporate
action.
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(b) This Agreement has been duly executed and delivered by Buyer and this Agreement is, and the Collateral Agreements to which
Buyer or a Buyer Designee will be a party when duly executed and delivered by Buyer or such Buyer Designee will be, valid and legally binding
obligations of Buyer or such Buyer Designee enforceable against Buyer or such Buyer Designee in accordance with their respective terms, except to the
extent that enforcement of the rights and remedies created hereby and thereby may be affected by bankruptcy, reorganization, moratorium, insolvency
and similar Laws of general application affecting the rights and remedies of creditors and by general equity principles.
4.3 Non-Contravention; Consents
(a) Assuming that the consents specified in Section 4.3(b) below have been obtained, the execution, delivery and performance of this
Agreement and the Collateral Agreements by Buyer and any Buyer Designee and the consummation of the transactions contemplated hereby and
thereby do not and will not: (i) result in a breach or violation of any provision of Buyer’s or any Buyer Designee’s charter or by-laws or similar
organizational document, (ii) violate or result in a breach of or constitute an occurrence of default under any provision of, result in the acceleration or
cancellation of any obligation under, or give rise to a right by any party to terminate or amend its obligations under, any Contract to which Buyer or any
Buyer Designee is a party or by which it or its assets or properties are bound, or (iii) violate any applicable Law of any Governmental Body having
jurisdiction over Buyer or any Buyer Designee or any of their respective properties, other than, in the case of clauses (ii) and (iii), any such violations,
breaches, defaults, accelerations or cancellations of obligations or rights that, individually or in the aggregate, would not reasonably be expected to
materially impede or delay the Closing.
(b) No consent, approval, order or authorization of, or registration, declaration or filing with, any Person is required to be obtained
by Buyer or any Buyer Designee in connection with the execution, delivery and performance of this Agreement or the Collateral Agreements or for the
consummation of the transactions contemplated hereby or thereby, except for (i) any filings required to be made under the HSR Act and any applicable
filings required under foreign Antitrust Laws and (ii) such consents, approvals, orders, authorizations, registrations, declarations or filings the failure of
which to be obtained or made, individually or in the aggregate, would not reasonably be expected to materially impede or delay the Closing.
4.4 Brokers. No broker, investment banker, financial advisor or other Person is entitled to any broker’s, finder’s, financial advisor’s or
other similar fee or commission in connection with the transactions contemplated by this Agreement based upon arrangements made by or on behalf of
Buyer or any Affiliate of Buyer.
4.5 No Inducement or Reliance; Independent Assessment; Projections
(a) With respect to the Purchased Assets, the Target Business and any other rights or obligations to be transferred hereunder or under
the Collateral Agreements or pursuant hereto or thereto, Buyer has not been induced by and has not relied upon any representations, warranties or
statements, whether express or implied, made by Seller, any Affiliate of Seller, or any agent, employee, attorney or other representative of Seller or by
any other Person representing or purporting to represent Seller that are not expressly set forth in this Agreement or in the Collateral Agreements
(including the Schedules and Exhibits hereto and thereto), whether or not any such representations, warranties or statements were made in writing or
orally, and none of Seller, any Affiliate of Seller, or any agent, employee, attorney, other representative of Seller or other Person shall have or be subject
to any liability to Buyer or any other Person resulting from the distribution to Buyer, or Buyer’s use of, any such information, including any information,
documents or material made available in any data rooms or management presentations or in any other form in expectation of the transactions
contemplated hereby. Notwithstanding the foregoing or anything to the contrary set forth herein, the foregoing shall not apply in the event of fraud or to
any claims or rights of Buyer, any Buyer Designee, any Affiliate of Buyer or any other Person arising out of fraud.
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(b) Buyer acknowledges that it has made its own assessment of the present condition and the future prospects of the Target Business
and is sufficiently experienced to make an informed judgment with respect thereto. Buyer further acknowledges that neither Seller nor any Affiliate of
Seller has made any warranty, express or implied, as to the future prospects of the Target Business or its profitability for Buyer, or with respect to any
forecasts, projections or Target Business plans prepared by or on behalf of Seller and delivered to Buyer in connection with the Target Business and the
negotiation and the execution of this Agreement.
(c) In connection with Buyer’s investigation of the Target Business, Buyer and its Affiliates have received from Seller and its
Representatives certain projections, forecasts, and business plan information. Buyer and its Affiliates acknowledge and agree that there are uncertainties
inherent in attempting to make such projections, forecasts and plans, that Buyer and its Affiliates are familiar with such uncertainties, that there can be
no assurances that the projections, forecasts and plans are accurate or that the projections, forecasts and plans will be realized, that Buyer and its
Affiliates are taking full responsibility for making their own evaluation of the adequacy and accuracy of all projections, forecasts and plans so furnished
to them, and that Buyer and its Affiliates shall have no claim against any of Seller, its Affiliates or their respective Representatives with respect thereto.
4.6 Sufficiency of Funds. At the Closing, Buyer (i) will have sufficient funds available to pay the Purchase Price and any expenses
incurred by Buyer in connection with the transactions contemplated by this Agreement or the Collateral Agreements; (ii) will have the resources and
capabilities (financial or otherwise) to perform its obligations hereunder and under the Collateral Agreements; and (iii) will not have incurred any
obligation, commitment, restriction or liability of any kind, absolute or contingent, present or future, which would impair or adversely affect its ability to
perform its obligations hereunder and under the Collateral Agreements. Buyer understands and acknowledges that under the terms of this Agreement,
including for purposes of this Section 4.6, the obligations of Buyer to consummate the transactions contemplated by this Agreement or the Collateral
Agreements are not in any way contingent upon or otherwise subject to the consummation by Buyer of any financing arrangements, the obtaining by
Buyer of any financing or the availability, grant, provision or extension of any financing to Buyer.
4.7 Ethical Business Practices and Compliance with Law
(a) Neither Buyer nor its Affiliates has, since January 1, 2018, directly or indirectly, made any unlawful payment of corporate funds
to any foreign or domestic government official of employee or to any foreign or domestic political party or campaign, except for instances of
noncompliance or possible noncompliance, that individual or in the aggregate, have not been and would not reasonably be expected to be material to
Buyer.
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(b) Since January 1, 2018, to the knowledge of Buyer, Buyer has not used the services of any person disqualified, debarred, banned,
subject to debarment or convicted of a crime for which a person could be debarred by the FDA under 21 U.S.C. 335a, as amended (or subject to a
similar sanction of any other Governmental Body).
(c) Buyer and each Affiliates is in compliance in all material respects with all applicable Laws and all decrees, orders, judgments,
writes, injunctions and Permits of or from Governmental Bodies by which Buyer is bound or affected.
4.8 No Other Representations or Warranties; Non-Reliance.
(a) NOTWITHSTANDING ANY PROVISION OF THIS AGREEMENT TO THE CONTRARY, EXCEPT FOR THE
REPRESENTATIONS AND WARRANTIES EXPRESSLY MADE BY BUYER THIS ARTICLE 4 AND THE REPRESENTATIONS AND
WARRANTIES EXPRESSLY MADE BY THE PARTIES TO THE OTHER COLLATERAL AGREEMENTS THAT ARE EXPRESSLY SET FORTH
IN SUCH COLLATERAL AGREEMENTS, NO BUYER OR ANY AFFILIATE THEREOF NOR ANY OTHER PERSON MAKES ANY
REPRESENTATION OR WARRANTY WITH RESPECT TO BUYER OR ANY OTHER PERSON OR THEIR RESPECTIVE BUSINESSES,
OPERATIONS, ASSETS, LIABILITIES, CONDITION (FINANCIAL OR OTHERWISE) OR PROSPECTS, NOTWITHSTANDING THE
DELIVERY OR DISCLOSURE TO THE SELLER OR ANY OF ITS AFFILIATES OR REPRESENTATIVES OF ANY DOCUMENTATION,
FORECASTS, PROJECTIONS OR OTHER INFORMATION WITH RESPECT TO ANY ONE OR MORE OF THE FOREGOING. EXCEPT FOR
THE REPRESENTATIONS AND WARRANTIES EXPRESSLY MADE BY BUYER IN THIS ARTICLE 4 AND THE REPRESENTATIONS AND
WARRANTIES EXPRESSLY MADE BY THE PARTIES TO THE OTHER COLLATERAL AGREEMENTS, THAT ARE EXPRESSLY SET FORTH
IN SUCH COLLATERAL AGREEMENTS, ALL OTHER REPRESENTATIONS AND WARRANTIES, WHETHER EXPRESS OR IMPLIED, ARE
EXPRESSLY DISCLAIMED. NOTWITHSTANDING THE FOREGOING OR ANYTHING TO THE CONTRARY SET FORTH HEREIN, THE
FOREGOING SHALL NOT APPLY IN THE EVENT OF FRAUD OR TO ANY CLAIMS OR RIGHTS OF SELLER, ANY SUBSIDIARY OF
SELLER, ANY AFFILIATE OF SELLER OR ANY OTHER PERSON ARISING OUT OF FRAUD.
(b) BUYER HAS RELIED SOLELY UPON ITS OWN INVESTIGATION AND ANALYSIS AND THE REPRESENTATIONS
AND WARRANTIES OF THE SELLER EXPRESSLY CONTAINED IN ARTICLE 3 (AS QUALIFIED BY THE DISCLOSURE SCHEDULES
ATTACHED HERETO) AND THE REPRESENTATIONS AND WARRANTIES EXPRESSLY MADE BY THE PARTIES TO THE OTHER
COLLATERAL AGREEMENTS, THAT ARE EXPRESSLY SET FORTH IN SUCH COLLATERAL AGREEMENTS,. ALL REPRESENTATIONS
AND WARRANTIES OTHER THAN THE REPRESENTATIONS AND WARRANTIES OF THE SELLER EXPRESSLY CONTAINED IN
ARTICLE 3 (AS QUALIFIED BY THE DISCLOSURE SCHEDULES ATTACHED HERETO), WHETHER EXPRESS OR IMPLIED, WITH
RESPECT TO THE SELLER OR ANY OF ITS AFFILIATES, OR OF ANY ITS ASSETS, LIABILITIES, BUSINESSES, OPERATIONS, FUTURE
REVENUE, PROFITABILITY OR SUCCESS, INCLUDING IN RESPECT OF THE CORRECTNESS, ACCURACY OR COMPLETENESS OF
ANY INFORMATION MADE AVAILABLE, OR TO BE FURNISHED OR MADE AVAILABLE TO BUYER OR ANY OF ITS AFFILIATES OR
REPRESENTATIVES IN CONNECTION WITH THE TRANSACTIONS CONTEMPLATED HEREIN (INCLUDING ANY PROJECTIONS,
PREDICTIONS, FORECASTS, ESTIMATES, PLANS OR BUDGETS OF FUTURE REVENUES, EXPENSES OR EXPENDITURES, FUTURE
RESULTS OF OPERATIONS (OR COMPONENTS THEREOF), PROSPECTS, FUTURE CASH FLOWS (OR COMPONENTS THEREOF) OR
FUTURE FINANCIAL CONDITION (OR COMPONENTS THEREOF) OF THE GROUP COMPANIES) ARE HEREBY EXPRESSLY
DISCLAIMED. NOTWITHSTANDING THE FOREGOING OR ANYTHING TO THE CONTRARY SET FORTH HEREIN, THE FOREGOING
SHALL NOT APPLY IN THE EVENT OF FRAUD OR TO ANY CLAIMS OR RIGHTS OF BUYER, ANY BUYER DESIGNEE, ANY AFFILIATE
OF BUYER OR ANY OTHER PERSON ARISING OUT OF FRAUD.
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5. Certain Covenants
5.1 Access and Information
(a) From and after the date of this Agreement and until the Closing Date, Seller shall give, and cause its Subsidiaries to give, to
Buyer and its Affiliates, and their Representatives, reasonable access during Seller’s or the applicable Subsidiary’s normal business hours to Seller’s and
the applicable Subsidiary’s properties, books, contracts, commitments, reports of examination and records (i) exclusively relating to the Target Business,
the Transferred Employees, the Purchased Assets and the Assumed Liabilities and (ii) otherwise necessary for Buyer to receive goods and services from
Seller pursuant to the Transition Services Agreement and obtain a license grant under the Intellectual Property License Agreement (in each case, subject
to any limitations that are reasonably required to preserve confidentiality of Seller’s retained businesses, any applicable attorney-client privilege or legal
or contractual Third Party confidentiality obligation; provided, however, that in the event that access is limited or restricted pursuant to this
parenthetical, Seller and its Subsidiaries shall use commercially reasonable efforts to make alternative accommodations to afford access in a manner that
does not jeopardize any Seller confidential information, attorney-client privilege or legal or contractual Third Party confidentiality obligation). Seller
shall reasonably assist, and cause its Subsidiaries to reasonably assist, Buyer and its Affiliates, and their respective Representatives, in making such
investigation and shall cause its counsel, accountants, engineers, consultants and other non-employee Representatives to be reasonably available to any
of them for such purposes.
(b) From and after the Closing Date, Seller and Buyer and their respective Subsidiaries shall provide, and shall cause their respective
Affiliates to provide, to each other and to their respective Representatives, upon request (subject to any limitations that are reasonably required to
preserve the confidentiality of Seller’s retained businesses, any applicable attorney-client privilege or legal or contractual Third Party confidentiality
obligation; provided, however, that in the event that access is limited or restricted pursuant to this parenthetical, Seller and Buyer and their respective
Subsidiaries shall use commercially reasonable efforts to make alternative accommodations to afford access in a manner that does not jeopardize any
Seller confidentiality, attorney-client privilege or legal or contractual Third Party confidentiality obligation), reasonable access for inspection and
copying of all Business Records, Transferred Contracts, including Transferred In-Licenses, and Transferred Governmental Permits and any other
information existing as of the Closing Date and exclusively relating to the Target Business, the Purchased Assets, the Assumed Liabilities or the
Transferred Employees and shall make their respective personnel reasonably available for interviews, the operations or activities exclusively relating to
the Target Business, the Purchased Assets, the Assumed Liabilities or the Transferred Employees and as otherwise may be necessary or desirable to
enable the Party requesting such assistance to: (i) comply with any reporting, filing or other requirements imposed by any Governmental Body;
(ii) assert or defend any claims or allegations in any litigation or arbitration or in any administrative or legal proceeding other than claims or allegations
that one Party to this Agreement has asserted against the other; or (iii) subject to clause (ii) above, perform its obligations under this Agreement. The
Party requesting such information or assistance shall reimburse the other Party for all reasonable and necessary out-of-pocket costs and expenses, if any,
incurred by such Party in providing such information and in rendering such assistance. The access to files, books and records contemplated by this
Section 5.1(b) shall be during normal business hours and upon reasonable prior notice and shall be subject to such reasonable limitations as the Party
having custody or control thereof may impose to preserve the confidentiality of information contained therein.
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(c) Buyer agrees to preserve all Business Records, Transferred Contracts, including Transferred In-Licenses, and Transferred
Governmental Permits in accordance with its corporate policies related to preservation of records. Buyer further agrees that, to the extent Business
Records, Transferred Contracts, including Transferred In-Licenses, and Transferred Governmental Permits are placed in storage, they will be kept in
such a manner as to make individual document retrieval possible in a reasonably expeditious manner.
(d) Seller shall cease any and all use of the Target Business Domain Names, including without limitation forwarding, directing or
redirecting the visitors to a different website, or URL.
5.2 Conduct of the Target Business. From and after the date of this Agreement and until the Closing Date, except (i) as otherwise
contemplated by this Agreement or as set forth in Schedule 5.2 hereto; (ii) as required by applicable Law, (iii) as required by any COVID-19 Measures;
or (iv) as Buyer shall otherwise consent to in writing, Seller and its Affiliates, with respect to the Target Business:
(a) will carry on the Target Business in the ordinary course consistent with past practice and consistent therewith use its
commercially reasonable efforts to keep intact the Target Business, keep available the services of the Business Employees and preserve the relationships
of the Target Business with customers, suppliers, licensors, licensees, distributors and others that have a business relationship with the Target Business;
(b) in the ordinary course consistent with past practice will maintain the Purchased Assets, Licensed Intellectual Property, and all
other goods included in the Transition Services Agreement in good operating condition and repair or restore such assets as necessary for the operation of
the Target Business in the ordinary course of business;
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(c) will not permit, other than as may be required by Law or a Governmental Body, all or any of the Purchased Assets (real or
personal, tangible or intangible) and all Licensed Intellectual Property, to be transferred, sold, licensed, disposed of, or subjected to any Encumbrance
other than Permitted Encumbrances;
(d) will not buy or sell Inventory outside of the ordinary course of business consistent with past practice, including with respect to
pricing, discounting practices, bundling, sales volume and services levels, and will maintain Inventory sufficient to meet expected customer
requirements, consistent with past practice;
(e) will not acquire any asset that will be a Purchased Asset except in the ordinary course of business consistent with past practice;
(f) will not fail to pay when due any material obligation related to the Target Business;
(g) will not terminate or materially extend, amend, modify or waive any right with respect to any Material Contract or material
Contracts that relate to the Transition Services Agreement or the Intellectual Property License Agreement, in a manner that would materially adversely
impact Seller’s ability to fulfill its obligations pursuant to the Transition Services Agreement or the Intellectual Property License Agreement, or enter
into any Contract that, if entered into prior to the date of this Agreement, would be required to be listed on Schedule 3.11(a) (except for terminations as a
result of regulatory compliance issues or for purchase orders entered into in the ordinary course of business consistent with past practice);
(h) will not materially change the manner in which Seller or any of its Subsidiaries extends discounts, credits or warranties to
customers of the Target Business or otherwise deals with customers or suppliers of the Target Business (including with respect to the collection of
receivables and satisfaction of payables);
(i) will not sell, lease, license, abandon, permit to lapse, or otherwise transfer or assign, or create or incur any Encumbrance other
than Permitted Encumbrances on, any of the assets, securities, properties, or interests of the Target Business (including the Assigned Intellectual
Property, Transferred In-Licenses and Licensed Intellectual Property), including not taking any action to abandon, disclose, misuse, or misappropriate
the Assigned Intellectual Property, any Transferred In-Licenses or any Licensed Intellectual Property in any manner or assert or threaten any claims with
respect to the Assigned Intellectual Property, Transferred In-Licenses or any Licensed Intellectual Property;
(j) other than as required by applicable Law or 2022 compensation adjustments approved by Seller prior to the date of this
Agreement, will not (i) terminate or modify the terms and conditions of employment of any Business Employee, (ii) hire any employee who would be a
Business Employee, or (iii) modify the salaries, wage rates, other compensation or benefits of, or grant any equity, retention, change in control,
incentive, severance or termination payment to, any Business Employee (other than making merit-based raises or cost of living increases to salaries or
wage rates of Business Employees in the ordinary course of business and consistent with past practice and provided that such raises or increases do not
exceed five percent (5%) individually and three percent (3%) in the aggregate relative to the salaries and wage rates in effect with respect to all Business
Employees as set forth in Schedule 3.9(a)(i));
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(k) will not, unless required by Law, enter into any collective bargaining agreement or other similar agreement or arrangement with
any labor union or management union or association, works council, employee representative or other labor organization or group of employees
representing employees of Seller or a Subsidiary;
(l) will not dispose or disclose to any Person any Trade Secrets or confidential information (including any source code of any Seller
Proprietary Software) of Seller relating to the Target Business not theretofore generally available to the public;
(m) will not fail to comply in any material respect with all Laws applicable to the Target Business or the Purchased Assets;
(n) will not do any other act which would cause any representation or warranty of Seller in this Agreement to be or become untrue in
any material respect or intentionally omit to take any action necessary to prevent any such representation or warranty from being untrue in any material
respect;
(o) will not make, change or revoke any Tax election; adopt or change any accounting method with respect to Taxes; file any
amended Return; enter into any closing agreement; settle or compromise any Tax claim or assessment; or consent to any extension or waiver of the
limitation period applicable to any claim or assessment with respect to Taxes, in each case related to the Purchased Assets or as could reasonably be
expected to affect Buyer and its Affiliates;
(p) will not relocate any Business Employees; and
(q) will not enter into any agreement or commitment with respect to any of the foregoing.
5.3 Tax Reporting and Allocation of Consideration
(a) Seller and Buyer acknowledge and agree that (i) Seller will be responsible for and will perform all required Tax withholding,
payment and reporting duties with respect to any wages and other compensation paid by Seller or a Subsidiary to any Business Employee in connection
with the operation or conduct of the Target Business for any Pre-Closing Tax Period and any Tax withholding, payment and reporting related to
payments made by Seller or a Subsidiary to any Transferred Employee under a Benefit Plan of Seller or a Subsidiary with respect to any Post-Closing
Tax Period, and (ii) Buyer will be responsible for and will perform all required Tax withholding, payment and reporting duties with respect to any wages
and other compensation paid by Buyer or a Buyer Designee to any Transferred Employee with respect to any Post-Closing Tax Period. After the
Closing, Buyer and Seller agree to use the alternate procedure set forth in Rev. Proc. 2004-53 with respect to the Transferred Employees. For the
avoidance of doubt, nothing in this paragraph is intended to modify or adjust the substantive liability of Buyer and Seller under this Agreement with
respect to the Taxes described in this paragraph.
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(b) Not later than ninety (90) days after the Closing Date or as soon as reasonably practicable thereafter, Buyer shall prepare and
deliver to Seller an allocation of the Purchase Price among the Purchased Assets and the covenant not to compete contained in Section 5.13 of this
Agreement in accordance with Section 1060 of the Code, the Treasury Regulations promulgated thereunder (and any similar provision of state, local or
foreign law, as applicable) and methodologies set forth on Schedule 5.3(b) (the “Asset Level Allocation Statement”). If within thirty (30) days of
receiving the Asset Level Allocation Statement, Seller has not objected, the Asset Level Allocation Statement shall be final and binding and the Parties
shall file their Returns consistently therewith. If within thirty (30) days Seller objects to the Asset Level Allocation Statement, Seller and Buyer shall
cooperate in good faith to resolve their differences during the following thirty (30) days and agree on a final Asset Level Allocation Statement (which, if
agreed upon, shall be final and binding on the Parties for tax reporting purposes). If, after thirty (30) days, Seller and Buyer are unable to agree, each
Party may file its Returns based on such Party’s own determination of the allocation of the Purchase Price so long as such determination is consistent
with Schedule 5.3(b).
(c) Seller shall promptly notify Buyer in writing upon receipt by Seller of notice of any pending or threatened Tax audits or
assessments relating to the income, properties or operations of Seller that reasonably may be expected to relate to or give rise to a lien on the Purchased
Assets or the Target Business.
5.4 Business Employees
(a) Prior to the Closing, Seller shall periodically (which shall be no less frequent than monthly) and on the day prior to the Closing
Date deliver to Buyer updates to the information provided in Schedule 3.9(a)(i) to reflect changes to such schedule, to the extent conducted in
compliance with Section 5.2(j).
(b) Buyer or any Buyer Designee shall make offers of employment, contingent on the Closing, to the Business Employees who are
active Business Employees on the Closing Date (including anyone absent due to vacation, holiday, bereavement, jury duty leave or any similar shortterm absence that does not affect the Business Employee’s status as an active employee, but not including any Inactive Employee). With respect to each
Business Employee who is on a leave of absence, short-term or long-term disability leave, medical leave, military leave or any similar leave (an
“Inactive Employee”) who returns to work within the later of 180 days after the Closing Date or such period required by applicable Law, Buyer or a
Buyer Designee will make an offer of employment to such Inactive Employee with such offer to be on terms and conditions consistent with this
Section 5.4. Seller shall bear no liability whatsoever for Buyer’s or Buyer Designee’s failure to offer employment or the timing of any offer of
employment to any such Inactive Employee. Buyer’s or Buyer Designee’s offer of employment to each Business Employee in accordance with this
Section 5.4 shall (i) be for a position that is substantially similar to the position held by such Business Employee immediately prior to the Closing Date,
(ii) provide for a base salary or wage rate, and a target bonus opportunity, in each case, that is equal to or greater than the base salary, wage rate and
target bonus opportunity provided to such Business Employee in effect immediately prior to the Closing Date, and (iii) provide for employee benefits
under the plans and arrangements provided by Buyer or a Buyer Designee to its similarly situated employees unless Buyer or a Buyer Designee is
required by applicable Law or a Labor Agreement to assume or replicate any Business Employee Plan or any benefit provided thereunder, in which case
Buyer or Buyer Designee shall provide such required benefits. Seller and any applicable Subsidiary shall cooperate and assist in facilitating Buyer’s or a
Buyer Designee’s offers and will not take any action, or cause any of the Subsidiaries to take any action, which would impede or hinder or interfere or
otherwise compete with Buyer’s or a Buyer Designee’s effort to hire any Business Employee. Without limiting the foregoing, each Party shall comply
with all applicable Laws in connection with the transfer of the Business Employees to Buyer or a Buyer Designee, including with respect to notice and
other procedural requirements. Seller and its applicable Subsidiaries will provide any and all information reasonably required by Buyer or a Buyer
Designee in order for Buyer to fulfill its obligations under this Agreement with respect to the Business Employees. The Parties will enter into
appropriate documentation for relevant jurisdictions outside the United States where necessary or appropriate for the transfer (or employment, where
transfer is not available under applicable Law) by Buyer or a Buyer Designee of any Business Employees. Each Business Employee who accepts
Buyer’s or a Buyer Designee’s offer of employment and commences employment with Buyer or a Buyer Designee shall, as of the effective date of their
employment with Buyer or a Buyer Designee, be referred to as a “Transferred Employee.” Employment of Transferred Employees with Buyer or a
Buyer Designee shall be effective as of the Closing Effective Time, except that the employment of Transferred Employees in a jurisdiction with a
delayed closing and employment of an Inactive Employee who becomes employed by Buyer or a Buyer Designee after the Closing Effective Time will
become effective as of the date they present themselves for work with Buyer or a Buyer Designee or such other date as is prescribed by applicable Law
or an agreement of Seller and Buyer (or a respective designee), and such individual shall be deemed to be a Transferred Employee as of such date, and
for purposes of this Agreement, such date shall be substituted for the terms “Closing” or “Closing Date” respectively, except where the context requires
otherwise.
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(c) Buyer shall use commercially reasonable efforts to recognize each Transferred Employee’s service with Seller or a Subsidiary
prior to the Closing, including service with predecessor employers that was recognized by Seller or a Subsidiary, for purposes of determining eligibility
to participate and vesting in each employee benefit plan of Buyer or a Buyer Designee, including but not limited to any vacation plans and severance
plans, to the extent permitted by applicable Law, provided that such service shall not be recognized to the extent such recognition would result in a
duplication of benefits. Notwithstanding the foregoing, Buyer and the Buyer Designees shall not be required to provide credit for such service for
benefit accrual purposes under any employee benefit plan of Buyer or the Buyer Designee that is a defined benefit plan or a retiree health or similar
post-retirement welfare benefit plan unless required by applicable Law or any Labor Agreement. Buyer shall use commercially reasonable efforts to
provide each Transferred Employee credit for any co-payments and deductibles paid by such Transferred Employee under the Seller’s (or a Subsidiary’s)
health plans from January 1 of the plan year during which the Closing occurs through the Closing Date. In addition, Buyer shall use commercially
reasonable efforts to waive all pre-existing condition exclusions and similar limitations, eligibility waiting periods and evidence of insurability
requirements under any health and welfare plans offered to each Transferred Employee to the extent such Transferred Employee had satisfied any
similar limitation or requirement under an analogous Business Employee Plan prior to the Closing Date.
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(d) Effective as of the Closing, Seller or the applicable Subsidiary will terminate the employment of any Business Employee that is
offered employment in accordance with Section 5.4(b) above and rejects such offer of employment with Buyer or a Buyer Designee, unless applicable
Law restricts or penalizes such termination and Seller or a Subsidiary is able to reassign such employee to another position.
(e) Other than as described on Schedule 5.4(e), Transferred Employees will not be eligible for any severance benefits under the
terms of any Benefit Plan.
(f) Effective as of the Closing and except as otherwise provided in this Section 5.4(f), Seller’s and its Subsidiaries’ obligations and
liabilities with respect to the Rollover PTO shall be transferred to and assumed by Buyer or a Buyer Designee, and Buyer shall or shall cause the Buyer
Designee to recognize and provide all such Rollover PTO and allow each Transferred Employee to use such Transferred Employee’s Rollover PTO in
accordance with Buyer’s or the Buyer Designee’s policies relating to vacation and other paid time off. Any such Rollover PTO shall be available for
Transferred Employee use in addition to Buyer’s or Buyer Designee’s customary vacation and other paid time off allowances provided to new
employees. To the extent that the transfer and assumption of the Rollover PTO with respect to any Transferred Employee is not permitted by applicable
Law, Seller shall satisfy such accrued obligations on or as soon as administratively practicable after the Closing Date and such amounts shall not be
included in the Rollover PTO.
(g) Seller and Buyer shall take all actions reasonably necessary or appropriate so that, effective as of the Closing Date or as soon as
administratively practicable thereafter, (i) the account balances (whether positive or negative) (the “Transferred FSA Balances”) under the applicable
health and dependent care flexible spending account plans of Seller or its Subsidiaries (collectively, the “Seller FSA Plan”) of the Transferred
Employees who are participants in the Seller FSA Plan shall be transferred to one or more comparable plans of Buyer or its Affiliates (collectively, the
“Buyer FSA Plan”), (ii) the Buyer FSA Plan will honor and continue through the end of the plan year of the Seller FSA Plan in which the Closing Date
occurs the elections made by each Transferred Employee under the Seller FSA Plan that are in effect immediately prior to the Closing Date and (ii) such
Transferred Employee shall be reimbursed from the Buyer FSA Plan for claims incurred at any time during the plan year of the Seller FSA Plan in
which the Closing Date occurs that are submitted to the Buyer FSA Plan from and after the Closing Date. As soon as practicable after the Closing Date,
and in any event within ten (10) Business Days after the amount of the Transferred FSA Balances is determined, Seller shall pay Buyer the net aggregate
amount of the Transferred FSA Balances, if such amount is positive, and Buyer shall pay Seller the net aggregate amount of the Transferred FSA
Balances, if such amount is negative.
(h) Except as otherwise explicitly provided in Section 5.4(g) or this Section 5.4(h), nothing in this Agreement shall result in Buyer
or its Affiliates assuming or having any liability or obligation under or in relation to any Benefit Plan or any other employee benefit plan, employee
plan, program, policy, arrangement or agreement of Seller or its Subsidiaries (the “Seller Plan Liabilities”) and Seller and its Subsidiaries shall retain,
shall satisfy as and when due, and shall indemnify and hold Buyer and its Affiliates harmless from and against, all Seller Plan Liabilities, regardless of
when such Seller Plan Liabilities arise, are incurred or are disclosed; provided that, if and solely to the extent that Buyer and/or a Buyer Designee is
required by applicable Law or by the terms of any union, collective bargaining or other similar labor agreement (including any agreement with any
works council, labor or trade union or other similar labor-relations entity) to assume or replicate any Benefit Plan or any benefit provided thereunder for
a Transferred Employee (as set forth on Schedule 5.4(h), the “Assumed Plan Liabilities”), to the extent that such Benefit Plan is funded or secured by an
insurance policy, Seller shall transfer (or cause to be transferred) to Buyer or a Buyer Designee on or as soon as administratively practicable after the
Closing Date (i) assets in an amount not less than the amount of the Assumed Plan Liabilities (including with respect to benefits not then vested), with
the amount of such Assumed Plan Liabilities to be determined based on reasonable actuarial assumptions on a going concern or, if greater, a plan
termination or liquidation basis, or (ii) an insurance policy with respect to Assumed Plan Liabilities that are fully secured by such insurance policy (such
assets or insurance policies, the “Assumed Plan Assets”). The obligations described in this Section 5.4(h) shall not be subject to any limitations on
indemnification that may otherwise be set forth in this Agreement unless Seller or its Subsidiary has transferred to Buyer or a Buyer Designee assets in
an amount not less than the amount of the Assumed Plan Liabilities and/or an insurance policy or policies that fully secure the Assumed Plan Liabilities.
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(i) The Parties agree to cooperate in good faith to determine whether any notification may be required under the WARN Act as a
result of the transactions contemplated by this Agreement, provided, however, Buyer shall use its commercially reasonable efforts to hire a sufficient
number of employees so that Seller shall not be required to give any layoff, closing or other termination notices or otherwise incur any liability pursuant
to the provisions of the WARN Act. Seller will be responsible for providing any notification that may be required under the WARN Act with respect to
any of its employees terminated on or prior to Closing. Buyer will be responsible for providing any notification that may be required under the WARN
Act with respect to any Transferred Employees terminated after the Closing Date. In addition, Seller shall, at its own expense, give all notices and other
information required to be given by Seller to the Business Employees pursuant to COBRA, in connection with the execution of this Agreement and the
consummation of the transactions contemplated hereby and shall be solely responsible for providing continuation coverage under the COBRA.
(j) No provision of this Section 5.4 shall create any third party beneficiary or other rights in any Business Employee or former
employee in respect of continued or resumed employment in Seller’s business, or with Buyer, and no provision of this Section 5.4 shall create any rights
in any such persons in respect of any benefits that may be provided under any plan or arrangement which may be established by Buyer. Nothing
contained herein shall be construed as requiring, and Seller, Buyer and their Affiliates shall take no action that would have the effect of requiring, Seller,
Buyer, or any of their respective Affiliates to continue any specific Benefit Plan. The provisions of this Section 5.4 are for the sole benefit of Seller and
Buyer and nothing in this Section 5.4, expressed or implied, is intended or shall be construed to constitute an amendment of any Benefit Plan or any
similar benefit plan of Buyer (or an undertaking to amend any such plan) or other compensation and benefits plan maintained for or provided to
Business Employees, including Transferred Employees, prior to, on or following the Closing.
(k) To the extent to which a Transferred Employee would be in breach of any obligation owed to Seller or one of its Affiliates by
reason of becoming employed by Buyer or a Buyer Designee (for example, a noncompete obligation), Seller and its Affiliates will waive such
obligation.
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(l) Subject to Applicable Law, nothing in this Agreement shall require Buyer or a Buyer Designee to employ any Business
Employees, or to employ any Transferred Employee on anything other than an at-will basis, terminable at any time with or without cause (in
jurisdictions where such a concept is recognized).
(m) Seller shall use its commercially reasonable efforts to assist Buyer with the transfer of visas or work permits related to the
Transferred Employees.
5.5 Collateral Agreements. On the Closing Date, Buyer or a Buyer Designee shall execute and deliver to Seller, and Seller or the
applicable Subsidiary shall execute and deliver to Buyer or a Buyer Designee, the Collateral Agreements.
5.6 Leased Equipment. Promptly after the date hereof, Seller shall provide Buyer with the costs and other terms applicable to the Leased
Equipment and Buyer shall decide (in its sole discretion) whether such Leased Equipment will (a) transfer to Buyer or a Buyer Designee as of the
Closing Date by Buyer or a Buyer Designee assuming the leases for such equipment, (b) become the property of Buyer or a Buyer Designee as of the
Closing Date by Buyer or a Buyer Designee paying for the costs of purchasing such vehicles pursuant to the leases (the “Purchased Leased
Equipment”), or (c) remain the property of Seller or a Subsidiary as of the Closing Date (the “Excluded Leased Equipment”).
5.7 Cooperation; Efforts to Consummate.
(a) Subject to Section 5.7(b), upon the terms and subject to the conditions set forth in this Agreement, each of the Parties agrees to
use its commercially reasonable efforts to take, or cause to be taken, all actions, and to do, or cause to be done, and to assist and cooperate with the other
Parties in doing, all things necessary, proper or advisable to consummate and make effective, in the most expeditious manner practicable, the
transactions contemplated by this Agreement, including using commercially reasonable efforts to accomplish the following: (i) the taking of all acts
reasonably necessary to cause the conditions to Closing to be satisfied as promptly as practicable; (ii) the obtaining of all necessary actions or
nonactions, waivers, consents and approvals from Governmental Bodies and the making of all necessary registrations and filings (including filings with
Governmental Bodies, if any); (iii) the obtaining of all necessary consents, approvals or waivers from Third Parties; and (iv) the execution and delivery
of any additional instruments necessary to consummate the transactions contemplated by, and to fully carry out the purposes of, this Agreement and the
Collateral Agreements. Notwithstanding, this Section 5.7(a) shall not require Seller to make any registrations or filings related to the Business Products
under the European Union Medical Device Regulations.
(b) Seller and Buyer shall timely and promptly make all filings (if any) which may be required by each of them in connection with
the consummation of the transactions contemplated hereby under the HSR Act and any other similar applicable Antitrust Law, including in response to
any request by any other Governmental Body in contemplation of a review of the transactions contemplated hereby. Seller and Buyer agree that their
respective initial filings (if any) under the HSR Act and in respect of any foreign antitrust approval shall be made as soon as reasonably practicable
following execution of that certain binding letter of intent between the Parties dated February 7, 2022 (the “Binding LOI”), but in any event not later
than three (3) calendar days following the date thereof.
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(c) Each Party shall furnish to the other such necessary information and assistance as the other Party may reasonably request in
connection with the preparation of any necessary filings or submissions by it to any Governmental Body under applicable Law, including any filings (if
any) necessary under the provisions of the HSR Act and any other similar applicable Law or any other U.S., non-U.S. or multinational Governmental
Body. Each Party shall provide the other Party with any substantive communications between such Party or its Representatives, on the one hand, and the
Federal Trade Commission (the “FTC”), the Antitrust Division of the United States Department of Justice (the “Antitrust Division”) or any state, foreign
or multinational Governmental Body or members of their respective staffs, on the other hand, with respect to this Agreement or the transactions
contemplated hereby. Each Party agrees to inform promptly the other Party of any communication made by or on behalf of such Party to, or received by
or on behalf of such Party from, the FTC, the Antitrust Division or any other state, foreign, or multinational Governmental Body regarding any of the
transactions contemplated hereby.
(d) Notwithstanding the foregoing or anything to the contrary in this Agreement, in connection with the receipt of any necessary
approvals or clearances of a Governmental Body (including under the HSR Act), it is expressly understood and agreed that (i) neither Buyer nor Seller
(or any Affiliates of Buyer or Seller) shall have any obligation to litigate any judicial or administrative action or proceeding that may be brought in
connection with the transactions contemplated by this Agreement, and (ii) neither Buyer nor any Affiliate of Buyer shall be required to agree to any
license, sale or other disposition or holding separate (through the establishment of a trust or otherwise), of shares of capital stock or of any business,
assets or property of Buyer or any of its Affiliates, the Target Business or the Purchased Assets, or the imposition of any limitation on the ability of any
of Buyer and its Affiliates to conduct their businesses (including the Target Business), or to own or exercise control of any such assets, properties and
stock (including the Purchased Assets).
5.8 Contacts with Suppliers and Customers
In contemplation of the Closing, Seller shall permit Buyer to discuss and meet, and shall reasonably cooperate in such discussions and meetings,
with any customer or supplier of the Target Business that the Buyer so requests. Buyer shall notify Seller of any discussions or meetings with any
customer or supplier of the Target Business. A representative of Seller or a Subsidiary shall have the right, but not the obligation, to accompany the
Buyer’s representative to such meetings and to participate with the Buyer’s representative in any such discussions. In addition, Seller and Buyer will
prepare a communications plan for business partners of the Target Business, and agree on a plan to contact any suppliers to, or customers of, the Target
Business in connection with or pertaining to any subject matter of this Agreement or the Collateral Agreements and to facilitate the transition of the
Target Business, including the preparation of letters to all customers, suppliers, distributors and other business partners of the Target Business to notify
them of the Closing and provide information regarding the transition of the Target Business to Buyer. Seller will be responsible for contacting parties to
any Transferred Contracts for which consent is required in connection with their assignment pursuant to this Agreement. Notwithstanding anything to
the contrary contained herein, this Agreement shall not affect Seller’s continuing right to contact customers and suppliers in connection with the
operation or conduct of the Target Business in contemplation of the Closing or performance under the Transition Services Agreement, or any of the
retained businesses not included in the Purchased Assets, nor Buyer’s continuing right to contact customers and suppliers in connection with the
operation or conduct of its current business.
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5.9 Use of the Seller Name
(a) Buyer and Seller agree as follows:
(i) Except as provided below or in the Transition Service Agreement, after the Closing Date, Buyer and any Buyer Designee
shall cease using Seller’s trade names and trademarks (the “Seller Name”) and any other trademark, design or logo previously or currently used by
Seller or any of its Affiliates (other than the Assigned Trademarks) in all invoices, letterhead, advertising and promotional materials, office forms or
business cards. Seller shall, at Buyer’s expense, assist Buyer with its obligations under this Section 5.9(a)(i) by configuring and programming Purchased
Assets used to generate letterhead, business cards, office forms, invoices or other documents and materials so that Buyer can comply with its obligations
under this Section 5.9(a)(i);
(ii) Except as provided below or in the Transition Services Agreement, after the Closing Date, Buyer shall (A) remove any
other trademark, design or logo previously or currently used by Seller or any of its Affiliates (other than the Assigned Trademarks) from all signs and
vehicles that are Purchased Assets hereunder; and (B) cease using the Seller Name and any other trademark, design or logo previously or currently used
by Seller or any of its Affiliates (other than those that are transferred pursuant to the Intellectual Property License Agreement) in electronic databases,
web sites, product instructions, packaging and other materials, printed or otherwise;
(iii) Buyer and Buyer Designees shall not be required at any time to remove the Seller Name and any other trademark, design
or logo previously or currently used by Seller or any of its Affiliates from (A) Inventory of the Target Business that is in existence as of the Closing Date
or that is manufactured pursuant to the Transition Services Agreement following the Closing Date, (B) schematics, plans, manuals, drawings, machinery,
datasheets, tooling including hand tools, and the like of the Target Business to the extent that such instrumentalities are used in the ordinary operation or
conduct of the Target Business and are not broadly disseminated as advertisements to the public for use as means to effectuate or enhance sales or
(C) with respect to Business Products, tangible parts and tangible components of such Business Products whose branding is not visible to end consumers
in the ordinary course of use;
(iv) Upon transfer to Buyer, Buyer and Buyer Designees shall use Reasonable Efforts to remove the Seller Name and any
other trademark, design or logo previously or currently used by Seller or any of its Affiliates (other than the Assigned Trademarks) from those
Purchased Assets (such as, but not limited to, tools, and machines) used in association with the Business Products or otherwise reasonably used in the
operation or conduct of the Target Business after the Closing. For the purposes of this Section 5.9(a)(iv), “Reasonable Efforts” means Buyer and Buyer
Designees shall remove the Seller Name from such assets but only at such time when such asset is not operated or otherwise is taken out of service in
the normal course of business due to regular maintenance or repair (but only for such repairs or maintenance where such removal could normally be
undertaken, for example, repair or maintenance of a mold cavity) whichever occurs first; provided that, in no event shall Buyer or any Buyer Designee
use the Seller Name after the date which is twenty-four (24) months from the Closing Date, unless otherwise agreed by the Parties pursuant to the
Transition Services Agreement and/or the Intellectual Property License Agreement. Buyer and Buyer Designees shall not be required to perform such
removal to the extent set forth in Section 5.9(a)(iii) or on such assets that are not or are no longer used to manufacture the Business Products or other
parts, or if discontinuance of use of such assets is reasonably anticipated during such time period, or from assets stored during that period provided that
such marks are removed upon such asset’s return to service or prior to their sale or other disposition;
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(v) Seller hereby grants to Buyer and Buyer Designees a limited right to use the Seller Name and associated trademarks,
designs and logos as specified in, and during the periods, if any, specified in clauses (i) – (iii) above; and
(vi) Buyer and its Affiliates shall also have the right to use (in a factual manner that constitute fair use pursuant to applicable
Law) the Seller Name solely to the extent necessary to communicate that the Business Products were formerly owned by Seller.
(b) Subject to the Transition Services Agreement, after the Closing, Seller and its Affiliates shall cease any and all use of any
trademark, design or logo included in the Assigned Trademarks.
5.10 Transition of Manufacturing Equipment
The Parties acknowledge and agree that certain equipment within the Purchased Assets that is used to Manufacture the Business Products will be
retained by Seller in order to fulfil its obligations under the Transition Services Agreement to Manufacture Business Products on behalf of Buyer. The
Parties shall work together in good faith to create a mutually agreeable transition plan for such Manufacturing equipment, provided, however, in no
event shall Seller be required to purchase Manufacturing equipment that exists as part of the Purchased Assets in order to fulfill its obligations under the
Transition Services Agreement. Further, the Parties acknowledge and agree that Buyer shall be responsible for the cost of all freight and crating for the
transfer of all Principal Equipment and shall bear the risk of loss related of such Principal Equipment FOB shipping.
5.11 Non-Solicitation
(a) None of Seller, any of its Representatives or any of its Affiliates will at any time prior to the date that is two (2) years following
the Closing Date, directly or indirectly, solicit the employment of any Transferred Employee without Buyer’s prior written consent. The term “solicit the
employment” shall not be deemed to include generalized searches for employees through media advertisements, employment firms or otherwise that are
not focused on or directed to Transferred Employees, and Seller’s subsequent engagement with a formerly Transferred Employee’s voluntary response to
the same shall not be a breach of this Section 5.11. This restriction set forth in this Section 5.11 shall not apply to any Transferred Employee whose
employment was involuntarily terminated by Buyer, a Buyer Designee, or their respective successors or assigns, after the Closing.
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(b) None of Buyer, any of its Representatives or any of its Affiliates will at any time during the term of the Transition Services
Agreement and for two (2) years following the expiration or termination of the Transition Services Agreement, directly or indirectly, solicit the
employment of any of Seller’s retained employees who provided services related to Manufacturing, engineering, regulatory, quality, or other similar or
related activities under the Transition Services Agreement without Seller’s prior written consent. The term “solicit the employment” shall not be deemed
to include generalized searches for employees through media advertisements, employment firms or otherwise that are not focused on or directed to
Seller’s retained employees as set forth above, and Buyer’s subsequent engagement with a formerly Transferred Employee’s voluntary response to the
same shall not be a breach of this Section 5.11.
5.12 No Negotiation or Solicitation. Prior to the Closing Date, Seller and its Affiliates will not (and Seller will cause each of its
employees, officers, Representatives and agents or advisors not to and shall cause its Affiliates to cause employees, officers, Representatives and agents
or advisors not to) directly or indirectly (a) solicit, initiate, entertain, encourage or accept the submission of any proposal, offer or any discussions
relating to or that might reasonably be expected to lead to or result in any proposal or offer from any Person relating to the direct or indirect acquisition
of the Target Business or any portion of the Purchased Assets (other than purchases of Business Products or services from the Target Business in the
ordinary course of business consistent with past practice), or (b) participate in any discussions or negotiations regarding the Target Business, furnish any
information with respect thereto, or assist or participate in, or facilitate or encourage in any other manner any effort or attempt by any Person to do or
seek any of the foregoing. Seller will notify Buyer if any Person makes any proposal, offer, inquiry or contact with respect to any of the foregoing
promptly (and in any event within two (2) Business Days) after receipt of any such offer or proposal, including the identity of the Person making such
proposal, offer, inquiry or contact and all material terms thereof.
5.13 Non-Competition
(a) Seller agrees that, as part of the consideration for the payment of the Purchase Price, for a period of five (5) years following the
Closing Date, neither Seller nor any of its Affiliates will, directly or indirectly, as a principal, stockholder, joint venturer or otherwise, (i) operate,
perform or have any ownership interest in any business that designs, develops, manufactures, markets, sells, installs or distributes products that compete
with the Target Business or (ii) except in connection with patent cross-licenses and other patent licenses entered into by Seller or an Affiliate in
connection with patent licensing activities, sales of products or settlement of litigation, in each case in the ordinary course of business consistent with
past practice, Seller shall not knowingly grant any license to the Licensed Intellectual Property for the purpose of enabling a third party to compete with
the Target Business, except that Seller may purchase or otherwise acquire by merger, purchase of assets, stock (including investing as a minority
shareholder), controlling interest or otherwise any Person or business or engage in any similar merger and acquisition activity with any Person the
primary business of which is not in competition with the Target Business. For the purposes of this Section 5.13(a), ownership of securities of a company
whose securities are publicly traded under a recognized securities exchange not in excess of one percent (1%) of any class of such securities shall not be
considered to be competition with the Target Business, and a Person shall not be considered to be in the “primary business” of competing with the Target
Business if such Person derives less than five percent (5%) of its revenues from products that compete with the Target Business. For the avoidance of
doubt, the Parties agree that the agreements and limitations set forth in this Section 5.13 shall not apply to any entity that acquires all or part of Seller or
any of its Affiliates in any transaction.
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(b) Seller acknowledges that the restrictions set forth in Section 5.13(a) constitute a material inducement to Buyer’s entering into and
performing this Agreement. Seller further acknowledges, stipulates and agrees that a breach of such obligation could result in irreparable harm and
continuing damage to Buyer for which there may be no adequate remedy at Law and further agrees that in the event of any breach of said obligation,
Buyer may be entitled to injunctive relief and to such other relief as is proper under the circumstances.
(c) If any provision contained in this Section shall for any reason be held invalid, illegal or unenforceable in any respect, such
invalidity, illegality or unenforceability shall not affect any other provisions of this Section 5.13, but this Section 5.13 shall be construed as if such
invalid, illegal or unenforceable provision had never been contained herein. It is the intention of the Parties that if any of the restrictions or covenants
contained herein is held to cover a geographic area or to be for a length of time which is not permitted by applicable Law, or in any way construed to be
too broad or to any extent invalid, such provision shall not be construed to be null, void and of no effect, but to the extent such provision would be valid
or enforceable under applicable Law, a court of competent jurisdiction shall construe and interpret or reform this Section 5.13 to provide for a covenant
having the maximum enforceable geographic area, time period and other provisions (not greater than those contained herein) as shall be valid and
enforceable under such applicable Law.
5.14 Post-Closing Remittances. Subject to the terms of the Transition Services Agreement, if on or after the Closing Date, either Party
receives a payment from a Third Party (including a customer of the Target Business) that, pursuant to the terms hereof, should have been paid to the
other Party, the Party who receives the payment agrees to hold in trust and remit such payment to the Party entitled thereto within five (5) Business Days
of such receipt.
5.15 Notification of Certain Matters. At all times during the period commencing with the execution and delivery of this Agreement and
continuing until the earlier to occur of the termination of this Agreement pursuant to Article 11 and the Closing Effective Time, Seller shall give prompt
notice to Buyer upon becoming aware of any notification by a Governmental Body or any other Person to the Seller or any of its Affiliates alleging that
the consent of such Person is or may be required in connection with the transactions contemplated by this Agreement; provided, however, that no such
notification shall affect or be deemed to modify any representation or warranty of Seller set forth in this Agreement, the conditions to the obligations of
Buyer to consummate the transactions contemplated by this Agreement or the remedies available to the Parties hereunder.
5.16 Additional Pre-Closing Actions. At or prior to the Closing, Seller shall, and shall cause each of its Affiliates to, use its and their
commercially reasonable efforts to take the actions listed on Schedule 5.16.
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5.17 German Works Council Consultation. The Seller (directly or indirectly through the German Subsidiary) shall be responsible for
initiating and conducting the German Works Council Consultation in a timely and appropriate manner, which shall be initiated no later than the date
hereof. The Seller shall inform the Buyer on a regular basis on the status of the German Works Council Consultation. Upon the Seller’s reasonable
request, the Buyer will cooperate with the Seller or the German Subsidiary in good faith to conduct and complete the German Works Council
Consultation. The Seller shall indemnify the Buyer or Buyer Designee against any direct or indirect costs, losses and expenses, suffered or incurred
under, or due to, any agreements or arrangements entered into in connection with the German Works Council Consultation, in particular under any social
plan concluded in connection with the German Works Council Consultation or any other works council agreement (Betriebsvereinbarung) or any
collective bargaining agreement (Tarifvertrag) applicable to the German Business Employees entered into by the Seller or the German Subsidiary after
the date hereof. The preceding indemnification obligations do not apply to direct or indirect costs, losses and expenses resulting from an exclusion of the
German Purchased Assets from the Closing pursuant to Section 7.5(b).
5.18 Redacted Information. Certain documentation provided in the Data Room contains information that has been redacted (the
“Redacted Information”). Seller acknowledges that Buyer and its Representatives have not been able to review the Redacted Information prior to the
date hereof. Subject to applicable Antitrust Laws, Seller hereby agrees that it will use commercially reasonable efforts to provide copies of all
documentation in the Data Room that includes Redacted Information in clean form (with no redactions) to Buyer within ten (10) Business Days
following the date hereof.
6. Confidential Nature of Information
6.1 Confidentiality Agreement. Buyer agrees that the Confidentiality Agreement shall apply to (i) all documents, materials and other
information that it shall have obtained regarding Seller or its Affiliates during the course of the negotiations leading to the consummation of the
transactions contemplated hereby (whether obtained before or after the date of this Agreement), any investigations made in connection therewith and the
preparation of this Agreement and related documents and (ii) all analyses, reports, compilations, evaluations and other materials prepared by Buyer or its
counsel, accountants or financial advisors to the extent that they contain or otherwise reflect or are based upon, in whole or in part, any of the provided
information; provided, however, that subject to Section 6.2(a), the Confidentiality Agreement shall be of no further force and effect with respect to
information of Seller or its Affiliates the ownership of which is transferred to Buyer or a Buyer Designee at the Closing.
6.2 Seller’s Proprietary Information
(a) Except as provided in Section 6.2(b) and as may be permitted by the Transition Services Agreement or the Intellectual Property
License Agreement, from and after the Closing and for a period of seven (7) years following the Closing Date, Buyer agrees that it will keep
confidential all of Seller’s and its Affiliates’ Information that is received from, or made available by, Seller in the course of the transactions
contemplated hereby, and marked or identified at the time of disclosure as the proprietary or confidential information of Seller (“Seller Proprietary
Information”), including, for purposes of this Section 6.2, information about business plans and strategies, marketing ideas and concepts, especially with
respect to unannounced products and services, present and future product plans, pricing, volume estimates, financial data, product enhancement
information, business plans, marketing plans, sales strategies, customer information (including customers’ applications and environments), market
testing information, development plans, specifications, customer requirements, configurations, designs, plans, drawings, apparatus, sketches, software,
hardware, data, prototypes, connecting requirements or other technical and business information, but excluding any Seller Proprietary Information the
ownership of which is transferred to Buyer or a Buyer Designee at the Closing as part of the Purchased Assets.
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(b) Notwithstanding the foregoing, such Seller Proprietary Information shall not be deemed confidential and Buyer shall have no
obligation with respect to any such Seller Proprietary Information that:
(i) at the time of disclosure was already known to Buyer other than as a result of this transaction, free of restriction as
evidenced by documentation in Buyer’s possession;
(ii) is or becomes publicly known through publication, inspection of a product, or otherwise, and through no negligence or
other wrongful act of Buyer;
(iii) is received by Buyer from a Third Party without restriction and without breach of any agreement;
(iv) to the extent it is independently developed by Buyer as evidenced by documentation in Buyer’s possession; or
(v) is, subject to Section 6.2(c), required to be disclosed under applicable Law or judicial process.
(c) If Buyer (or any of its Affiliates) is required by applicable Law (for example, by oral or written interrogatories, requests for
information or documents, subpoenas, civil investigative demands or other similar legal processes) to disclose any Seller Proprietary Information to a
Third Party, Buyer will promptly notify Seller of such request or requirement and will cooperate with Seller, at Seller’s cost and expense, in any Seller
efforts to seek an appropriate protective order or other appropriate remedy to prevent or limit the disclosure of such Seller Proprietary Information. If, in
the absence of a protective order or the receipt of a waiver hereunder, Buyer (or any of its Affiliates) is required by applicable Law (for example, by oral
or written interrogatories, requests for information or documents, subpoenas, civil investigative demands or other similar processes) to disclose Seller
Proprietary Information, Buyer (or its Affiliate) may disclose only so much of Seller Proprietary Information to the Third Party compelling disclosure as
is so required; and such Seller Proprietary Information shall retain its confidentiality protections for all purposes other than the compelled disclosure.
6.3 Buyer’s Proprietary Information
(a) Except as provided in Section 6.3(b), from and after the Closing Date and for a period of seven (7) years thereafter, Seller agrees
that it will keep confidential all of (i) Buyer’s and its Affiliates’ Information that is received from, or made available by, Buyer in the course of the
transactions contemplated hereby and marked or identified at the time of disclosure as the proprietary or confidential information of Buyer, and (ii) all of
Seller’s and its Affiliates’ Information the ownership of which or exclusive use of which is transferred to Buyer as part of the Purchased Assets or the
Assumed Liabilities (collectively, “Buyer Proprietary Information”), including, for purposes of this Section 6.3, information about business plans and
strategies, marketing ideas and concepts, especially with respect to unannounced products and services, present and future product plans, pricing,
volume estimates, financial data, product enhancement information, business plans, marketing plans, sales strategies, customer information (including
customers’ applications and environments), market testing information, development plans, specifications, customer requirements, configurations,
designs, plans, drawings, apparatus, sketches, software, hardware, data, prototypes, connecting requirements, other technical and business information
and information regarding Business Employees. Notwithstanding the foregoing, or anything herein to the contrary, subject to Section 6.3(b) to the extent
any (x) Purchased Assets constitutes a Trade Secret as of the date hereof (including source code, semiconductor design files, manufacturing processes,
and any Business Trade Secrets), Seller shall maintain such Purchased Assets as Trade Secrets indefinitely (but subject to, for the avoidance of doubt,
the exceptions set forth in Section 6.3(b)), and (y) Licensed Intellectual Property constitutes a Trade Secret as of the date hereof (including source code,
design files and manufacturing processes), Seller shall maintain such Licensed Intellectual Property as Trade Secrets using the same reasonable care and
discretion as Seller uses with respect to its own similar Trade Secrets of like importance (but subject to, for the avoidance of doubt, the exceptions set
forth in Section 6.3(b)).
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(b) Notwithstanding the foregoing, such Buyer Proprietary Information regarding the Target Business shall not be deemed
confidential and Seller shall have no obligation with respect to any such Buyer Proprietary Information that:
(i) is or becomes publicly known through publication, inspection of a product, or otherwise, and through no negligence or
other wrongful act of Seller;
(ii) is received by Seller after the Closing Date from a Third Party without restriction and without breach of any agreement;
or
(iii) is, subject to Section 6.3(c), required to be disclosed under applicable Law or judicial process.
(c) If Seller (or any of its Affiliates) is required by applicable Law (for example, by oral or written interrogatories, requests for
information or documents, subpoenas, civil investigative demands or other similar legal processes) to disclose any Buyer Proprietary Information to a
Third Party, Seller will promptly notify Buyer of such request or requirement and will cooperate with Buyer, at Buyer’s cost and expense, in any Buyer
efforts to seek an appropriate protective order or other appropriate remedy to prevent or limit the disclosure of such Buyer Proprietary Information. If, in
the absence of a protective order or the receipt of a waiver hereunder, Seller (or any of its Affiliates) is required by applicable Law (for example, by oral
or written interrogatories, requests for information or documents, subpoenas, civil investigative demands or other similar legal processes) to disclose the
Buyer Proprietary Information, Seller (or its Affiliate) may disclose only so much of the Buyer Proprietary Information to the Third Party compelling
disclosure as is so required; and such Buyer Proprietary Information shall retain its confidentiality protections for all purposes other than the compelled
disclosure.
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6.4 Confidential Nature of Agreements. Except to the extent that disclosure thereof is required under applicable Law (including
accounting, stock exchange or federal securities or labor relations Laws regarding disclosure obligations or pursuant to legal process (such as oral or
written interrogatories, requests for information or documents, subpoenas, civil investigative demands or other similar legal processes)), both Parties
agree that the terms and conditions of this Agreement, the Collateral Agreements and all Schedules, attachments and amendments hereto and thereto
shall be considered confidential or proprietary information protected under this Article 6. Notwithstanding anything in this Article 6 to the contrary, in
the event that any such Information is also subject to a limitation on disclosure or use contained in another written agreement between Buyer and Seller
or either of their respective Affiliates that is more restrictive than the limitation contained in this Article 6, then the limitation in such agreement shall
supersede this Article 6.
7. Closing. At the Closing, the following transactions shall take place:
7.1 Deliveries by Seller or the Subsidiaries. On the Closing Date, Seller shall, or shall cause a Subsidiary to, execute and deliver to
Buyer or a Buyer Designee the following:
(a) the Collateral Agreements;
(b) a certificate of an appropriate officer of Seller, dated the Closing Date, certifying the fulfillment of the conditions set forth in
Sections 8.2(a) and (b), and an incumbency certificate of the corporate Secretary of Seller, dated the Closing Date, in customary form;
(c) a properly completed and duly executed IRS Form W-9 of the Seller and each Subsidiary that sells Purchased Assets under this
Agreement; and
(d) all such other bills of sale, assignments and other instruments of assignment, transfer or conveyance as Buyer or a Buyer
Designee may reasonably request or as may be otherwise necessary to evidence and effect the sale, transfer, assignment, conveyance and delivery of the
Purchased Assets to Buyer or a Buyer Designee or to put Buyer or a Buyer Designee in actual possession or control of the Purchased Assets; provided
that all information (including documents) capable of electronic transmission will be transmitted to Buyer or the applicable Buyer Designee in such
manner, in which case such information shall not be transferred in any tangible form, and any inadvertent transfer of a tangible manifestation of such
information shall promptly be returned to Seller or the applicable Subsidiary upon discovery of Buyer’s or such Buyer Designee’s receipt thereof.
7.2 Deliveries by Buyer or a Buyer Designee. On the Closing Date, Buyer shall, or shall cause a Buyer Designee to, execute and deliver
to Seller or a Subsidiary the following:
(a) the Closing Purchase Price, pursuant to Section 2.10;
(b) the Collateral Agreements;
(c) a certificate of an appropriate officer of Buyer, dated the Closing Date, certifying the fulfillment of the conditions set forth in
Sections 8.3(a) and (b), and an incumbency certificate of an appropriate officer of Buyer, dated the Closing Date, in customary form; and
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(d) all such documents and instruments as Seller or a Subsidiary may reasonably request or as may be otherwise necessary to
evidence and effect evidence and effect the assumption by Buyer or a Buyer Designee of the Assumed Liabilities.
7.3 Transfer of Italian Business. On the Closing Date, the Parties shall accomplish all the formalities for the transfer of the Italian
Business from the Seller or a Subsidiary to the Buyer or Buyer Designee, including by entering into the Notarial Deed before the Notary Public, it being
understood that such Notarial Deed shall not novate, modify or amend in any manner whatsoever the provisions of this Agreement, which will remain in
full force and effect.
7.4 Closing Date. Subject to the satisfaction or waiver by the appropriate party of all the conditions precedent to Closing specified in
Article 8 hereof (other than those conditions which can only be satisfied on the Closing Date, but subject to the satisfaction or waiver (to the extent
permitted hereunder) of such conditions), the consummation of the sale and purchase of the Purchased Assets and the other transactions contemplated by
and described in this Agreement (the “Closing”) shall occur on the fifth (5th) Business Day following the date on which the conditions set forth in
Article 8 have been satisfied or waived or at such other date mutually agreed to by the Parties (such date, the “Closing Date”). In lieu of an in-person
Closing, the Closing may instead be accomplished by facsimile or email (in PDF format) transmission to the respective offices of legal counsel for the
parties of the requisite documents, duly executed where required.
7.5 Transfer of German Assets.
(a) The Seller and the Buyer are aware that the German Subsidiary is obligated to complete the reconciliation of interests
(Interessenausgleich) procedure under Sec. 111, 112 of the German Works Constitution Act (Betriebsverfassungsgesetz, BetrVG) with its works council
as regards the split of operation (Betriebsspaltung) resulting from the transfer of Purchased Assets and Assumed Liabilities currently owned by the
German Subsidiary and the transfer of German Business Employees to the Buyer or Buyer Designee (the “German Works Council Consultation”). The
German Works Council Consultation shall be deemed to have been completed if and as soon as a reconciliation of interests agreement has been reached
with the German works council as regards the respective split of operation (Betriebsspaltung) resulting from the transfer of the German Business
Employees or, as the case may be, the relevant negotiations have finally failed in an arbitration procedure (Einigungsstellenverfahren) in the meaning of
Sec. 112 of the German Works Constitution Act (Betriebsverfassungsgesetz, BetrVG).
(b) In the event that the German Works Council Consultation has not been completed, but all conditions to this Agreement are
satisfied (other than those conditions that by their terms are to be satisfied at the Closing, each of which is capable of being satisfied at the Closing) or
waived (where permissible pursuant to applicable Law), the Parties shall proceed with the Closing, but shall exclude the German Purchased Assets from
the Closing and work together in good faith to provide for a separate Closing (the “Separate Closing”) related to the transfer of the German Purchased
Assets. In the event Separate Closing is required, the Closing shall occur in accordance with the terms of this Agreement, otherwise unchanged,
provided, however the transfer of the German Purchased Assets shall be excluded from the Closing. The Seller and the Buyer shall work together in
good faith to carry out the Separate Closing within five (5) Business Days following the receipt of a legally binding conclusion of the procedure for the
participation of the German works council related to the Seller’s German Subsidiary. Until the Separate Closing is completed, the German Purchased
Assets shall be held for the benefit of Buyer and the operation of the Target Business in Germany shall be conducted on behalf, and at the direction of,
Buyer (where permissible pursuant to applicable Law).
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7.6 Closing Effective Time and Contemporaneous Effectiveness. The Closing shall be deemed to take place and be effective as of
12:01 a.m. Eastern time on the Closing Date (the “Closing Effective Time”). The Parties hereto acknowledge and agree that all proceedings at the
Closing shall be deemed to be taken and all documents to be executed and delivered by all parties at the Closing shall be deemed to have been taken and
executed simultaneously, and no proceedings shall be deemed taken nor any document executed or delivered until all have been taken, executed and
delivered.
7.7 Deposit of Indemnity Escrow Amount. At the Closing, each of Buyer and Seller shall enter into the Escrow Agreement with the
Escrow Agent. Promptly following the Closing (and in any event on the Closing Date), Buyer shall deposit with the Escrow Agent the Indemnity
Escrow Amount by wire transfer of immediately available funds to an account designated in the Escrow Agreement (the “Indemnity Escrow Account”),
which shall serve as partial security in respect of any claim for indemnification under this Agreement by any Buyer Indemnified Party.
8. Conditions Precedent to Closing
8.1 General Conditions. The respective obligations of Buyer and Seller to consummate the Closing of the transactions contemplated
hereby are subject to the fulfillment, prior to or at the Closing, of each of the following conditions:
(a) Legal Proceedings. There shall be no Law, order, regulation, injunction or other action by a Governmental Body in effect which
prohibits consummation of the transactions contemplated by this Agreement or the Collateral Agreements and there shall be no pending lawsuit, claim
or legal or administrative action relating to the transactions contemplated by this Agreement or any of the Collateral Agreements which seeks to prohibit
or restrict the transactions contemplated by this Agreement.
(b) Antitrust Laws. Any applicable waiting periods under applicable Antitrust Laws (and any extensions, thereof, including through
a timing or other agreement) relating to the transactions contemplated by this Agreement or the Collateral Agreements have been expired or been
terminated, and any approvals of a Governmental Body under applicable Antitrust Laws, respectively, relating to the transactions contemplated by this
Agreement or the Collateral Agreements shall have been received (collectively, the “Regulatory Approvals”).
8.2 Conditions Precedent to Buyer’s Obligations. The obligations of Buyer to consummate the Closing of the transactions contemplated
hereby are subject to the fulfillment, prior to or at the Closing, of each of the following conditions, any of which may be waived in writing by Buyer:
(a) Representations and Warranties of Seller True and Correct at Closing. (i) The Fundamental Representations shall be true and
correct in all material respects at and as of the date of this Agreement and at and as of the Closing Date as though made at and as of the Closing Date
and (ii) the other representations and warranties of the Seller contained in Article III of this Agreement (other than the Fundamental Representations)
shall be true and correct (giving effect to the applicable exceptions set forth in the Schedules) at and as of the date of this Agreement and at and as of the
Closing Date as though made at and as of the Closing Date (except to the extent expressly made as of an earlier date, in which case only as of such date),
except where the failure of such representations and warranties to be so true and correct (giving effect to the applicable exceptions set forth in the
Schedules) does not constitute a Seller Material Adverse Effect.
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(b) Performance by Seller. Seller and/or the applicable Subsidiary shall have delivered all of the documents required under
Section 7.1 and shall have otherwise performed in all material respects all obligations and agreements and complied in all material respects with all
covenants required by this Agreement to be performed or complied with by it prior to or at the Closing, including executing the Collateral Agreements.
(c) Seller Material Adverse Effect. There shall not have occurred a Seller Material Adverse Effect from the date hereof to the
Closing Date.
8.3 Conditions Precedent to Seller’s Obligations. The obligations of Seller to effect the Closing of the transactions contemplated hereby
are subject to the fulfillment, prior to or at the Closing, of each of the following conditions, any of which may be waived in writing by Seller:
(a) Representations and Warranties of Buyer True and Correct at Closing. (i) The representations and warranties contained in
Article IV of this Agreement shall be true and correct at and as of the date of this Agreement and at and as of the Closing Date as though made at and as
of the Closing Date (except to the extent expressly made as of an earlier date, in which case only as of such date), except where the failure of such
representations and warranties to be so true and correct (giving effect to the applicable exceptions set forth in the Disclosure Schedules) does not
constitute a Buyer Material Adverse Effect.
(b) Performance by Buyer. Buyer and/or the applicable Buyer Designee shall have delivered all of the documents required under
Section 7.2 and shall have otherwise performed in all material respects all obligations and agreements and complied in all material respects with all
covenants required by this Agreement to be performed or complied with by it prior to or at the Closing, including executing the Collateral Agreements.
9. Indemnification
9.1 Survival of Representations and Warranties and Related Indemnification Obligations . The representations and warranties of
Buyer and Seller contained in this Agreement, and their respective rights to indemnification hereunder for any breaches of or inaccuracies in such
representations and warranties, shall survive the Closing until the close of business on the date that is twelve (12) months after the Closing Date (the
“Expiration Date”); provided, that the Fundamental Representations shall survive until the date that is thirty (30) days after the expiration of the statute
of limitations applicable to any claims relating to such representations and warranties. Except in the event of fraud or intentional misrepresentation,
neither Seller nor Buyer shall have any liability hereunder with respect to any such representations or warranties, and neither Buyer nor Seller may bring
any indemnification claims arising out of any breaches of or inaccuracies in such representations and warranties after the Expiration Date; provided,
however, that, notwithstanding anything herein to the contrary, the obligations of Buyer or Seller to indemnify and hold harmless any Indemnified Party
shall not terminate with respect to any claim or right to indemnification as to which such Indemnified Party shall have made in good faith and with
reasonable specificity before the Expiration Date in accordance with this Article 9, in which case such claim or right to indemnification shall survive
indefinitely until such claim has been finally resolved.
9.2 General Agreement to Indemnify
(a) Each of Seller and Buyer shall indemnify, defend and hold harmless the other Party hereto, and Affiliates thereof, and any
director, officer, employee or agent of such other Party or Affiliates thereof (each an “Indemnified Party”) from and against any and all claims, actions,
suits, proceedings, liabilities, obligations, losses, and damages, amounts paid in settlement, interest, costs and expenses (including reasonable attorney’s
fees, court costs and other out-of-pocket expenses incurred in investigating, preparing or defending the foregoing) (collectively, “Losses”) paid,
sustained, incurred or suffered by any Indemnified Party to the extent that the Losses arise by reason of, or result from, (i) subject to Section 9.1, any
breach of or any failure of any representation or warranty of such Party contained in this Agreement to have been true when made or to be true at and as
of the Closing Date; or (ii) to the extent not expressly waived by the other Party in writing, the breach by such Party of any covenant or agreement of
such Party contained in this Agreement.
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(b) Seller further agrees to indemnify and hold harmless Buyer and Affiliates thereof, and any director, officer, employee or agent of
Buyer or Affiliates thereof (each a “Buyer Indemnified Party”) from and against any Losses paid, sustained, incurred or suffered by any Buyer
Indemnified Party arising out of, resulting from, or relating to the Excluded Liabilities, including, for the avoidance of doubt, any Losses paid, sustained,
incurred or suffered by any Buyer Indemnified Party arising out of, resulting from, or relating to any Bulk Sales Law that may be applicable with respect
to the sale of any or all of the Purchased Assets.
(c) Buyer further agrees to indemnify and hold harmless Seller and Affiliates thereof, and any director, officer, employee or agent of
Seller or Affiliates thereof (each a “Seller Indemnified Party”) from and against any Losses paid, sustained, incurred or suffered by any Seller
Indemnified Party arising out of, resulting from, or relating to any failure of Buyer to discharge any of the Assumed Liabilities.
(d) Amounts payable in respect of the Parties’ indemnification obligations shall be treated as an adjustment to the Purchase Price for
Tax purposes and shall be treated as such by Buyer and Seller on their Returns to the extent permitted by law. Whether or not the Indemnifying Party (as
defined below) chooses to defend or prosecute any Third Party Claim (as defined below), both Parties hereto shall cooperate in the defense or
prosecution thereof and shall furnish such records, information and testimony, and attend such conferences, discovery proceedings, hearings, trials and
appeals, as may be reasonably requested in connection therewith or as provided in Section 5.1.
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(e) The amount of the Indemnifying Party’s liability under this Agreement shall be net of any applicable insurance proceeds (net of
the costs of recovery thereof, any premium increases resulting therefrom and any Taxes on such insurance proceeds) actually received by the
Indemnified Party that actually reduce the overall impact of the Losses upon the Indemnified Party. The Parties acknowledge the common law
requirement to mitigate Losses upon and after becoming aware of any event which could reasonably be expected to give rise to any Losses that are
indemnifiable hereunder, in accordance with the Laws of the State of Delaware. The Indemnified Party shall use commercially reasonable efforts to
recover all amounts payable from an insurer under existing insurance policies maintained by the Buyer. If an Indemnified Party receives any amount
under any applicable insurance policy or indemnity, contribution or similar arrangements subsequent to an indemnification payment by the Indemnifying
Party, then such Indemnified Party shall reimburse the Indemnifying Party for any payment made or expense incurred by such Indemnifying Party in
connection with providing such indemnification payment (net of any premium increase or other out-of-pocket expense, including any deductible
amounts or co-payments, incurred by such Indemnified Party in collecting such amount).
(f) The Indemnifying Party’s liability for all claims made under Section 9.2(a)(i) (other than with respect to any Fundamental
Representation or a claim involving fraud or intentional misrepresentation) shall be subject to the following limitations: (i) the Indemnifying Party shall
have no liability for such claims until the aggregate amount of the Losses incurred shall exceed $4,375,000, in which case the Indemnifying Party shall
be liable for all Losses in excess of such amount and (ii) the Indemnifying Party’s aggregate liability for all such claims shall not exceed $12,000,000
(the “Cap Amount”). Buyer Indemnified Party Losses for breaches of Section 9.2(a)(ii) shall be limited to the Purchase Price actually received by Seller.
For purposes of determining Losses in connection with any breach of any representation or warranty, no effect shall be given to any materiality or
material adverse effect (including Seller Material Adverse Effect) qualification in the relevant representation or warranty.
(g) Each Buyer Indemnified Party shall seek to recover Losses in respect of any indemnification claim pursuant to Section 9.2(a)(i),
Section 9.2(a)(ii) or Section 9.2(b) (i) first, from the funds remaining in the Indemnity Escrow Account, if any and (ii) second, directly from the
Indemnifying Party (subject to the limitations contained in this Article 9). All other Losses in respect of indemnification claims made by an Indemnified
Party pursuant to this Section 9.2 shall be recovered directly from the Indemnifying Party (subject to the limitations contained in this Article 9);
provided, that each Buyer Indemnified Party shall also be entitled to recover Losses from the funds remaining in the Indemnity Escrow Account, in each
case, as elected by such Buyer Indemnified Party.
(h) Notwithstanding the fact that the Indemnified Party may have the right to assert claims for indemnification under or in respect of
more than one provision of this Agreement in respect of any fact, event, condition or circumstance, no Indemnified Party shall be entitled to recover the
amount of any Loss suffered by such Indemnified Party more than once (including a circumstance where the Indemnified Party shall have otherwise
been fully reimbursed for such matter), regardless of whether such Loss may be as a result of a breach of more than one representation, warranty,
obligation or covenant or otherwise. In addition, any liability for indemnification hereunder shall be determined without duplication of recovery by
reason of the state of facts giving rise to such liability, or a breach of more than one representation, warranty, covenant, or agreement, as applicable.
(i) The Indemnified Party may not make a claim for indemnification under Section 9.2(a)(i) after the Expiration Date (other than
with respect to any Fundamental Representation or a claim involving fraud or intentional misrepresentation); provided, however, that, notwithstanding
anything herein to the contrary, so long as such Indemnified Party shall have made an indemnification claim in good faith and with reasonable
specificity before the Expiration Date in accordance with this Article 9, then such claim or right to indemnification shall survive indefinitely until such
claim has been finally resolved.
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(j) The indemnification provided in this Article 9 shall be the sole and exclusive remedy after the Closing Date for damages
available to the Parties to this Agreement for breach of any of the terms, conditions, covenants, representations or warranties contained herein or any
right, claim or action arising from the transactions contemplated by this Agreement (but not claims arising under any Collateral Agreement); provided,
however, this exclusive remedy for damages does not preclude a Party from bringing any action (or, in the case of clause (ii) below, limit the amounts
recoverable in any action) for (i) specific performance or other equitable remedy to require a Party to perform its obligations under this Agreement or
any Collateral Agreement or (ii) fraud or intentional misrepresentation.
(k) No Party shall be liable to the other Party or any other Indemnified Party for any exemplary or punitive Losses (unless awarded
in a Third Party Claim) pursuant to or arising out of an indemnification claim made under this Agreement.
(l) The representations, warranties and covenants of Seller, and the rights and remedies that may be exercised by Buyer Indemnified
Parties hereunder, shall not be limited or otherwise affected by or as a result of any information (other than information in the Disclosure Schedules)
furnished to, or any investigation made by or knowledge of, any of the Buyer Indemnified Parties or any of their Representatives.
(m) Notwithstanding anything to the contrary in this Agreement, nothing in this Article 9 shall limit the liability of any Party for
fraud or intentional misrepresentation.
9.3 Third Party Claims
(a) The Indemnified Party seeking indemnification under this Agreement shall promptly notify the Party against whom
indemnification is sought (the “Indemnifying Party”) of the assertion of any claim, or the commencement of any action, suit or proceeding by any Third
Party (a “Third Party Claim”), in respect of which indemnity may be sought hereunder and shall give the Indemnifying Party such information with
respect thereto as the Indemnifying Party may reasonably request, but failure to give such notice shall not relieve the Indemnifying Party of any liability
hereunder (unless and to the extent that the Indemnifying Party has suffered material prejudice by such failure). The Indemnifying Party shall have the
right, but not the obligation, exercisable by written notice to the Indemnified Party within twenty (20) days of receipt of notice from the Indemnified
Party of the commencement of or assertion of such Third Party Claim, to assume the defense and control the settlement of any such Third Party Claim if
and only if (i) the Indemnifying Party acknowledges in writing its obligation to indemnify the Indemnified Party for any and all damages, losses and
liabilities arising out of such Third Party Claim, (ii) such Third Party Claim involves (and continues to involve) claims solely for money damages that
would not be reasonably expected to exceed the amounts for which the Indemnified Party is obligated to indemnify, (iii) such Third Party Claim does
not relate to and did not arise in connection with any criminal or governmental proceeding, action, indictment, allegation or investigation, (iv) such
Third Party Claim does not involve a Top Customer or Top Supplier, (v) such Third Party Claim does not relate to Taxes of the Indemnified Party or its
Affiliates, and (vi) such Third Party Claim would not be reasonably expected to result in a material adverse effect to the business or operations of Buyer
or the Target Business if decided adversely to Buyer. Whether or not the Indemnifying Party exercises its right to control the defense of any Third Party
Claim as provided above, each Party shall cooperate in the defense of such Third Party Claim and make available all witnesses, pertinent records,
materials and information in such Party’s possession and control relating thereto as is reasonably required in connection with the defense of such Third
Party Claim.
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(b) The Indemnifying Party or the Indemnified Party, as the case may be, shall have the right to participate in (but not control), at its
own expense, the defense of any Third Party Claim that the other is defending, as provided in this Agreement, excluding any Third Party Claims relating
to Taxes of the Indemnified Party.
(c) If the Indemnifying Party has assumed the defense of any Third Party Claim as provided in this Agreement, the Indemnifying
Party shall not settle, consent to a settlement of, or consent to the entry of any judgment arising from, such Third Party Claim without the Indemnified
Party’s prior written consent (which consent shall not be unreasonably withheld, conditioned or delayed) unless (i) such settlement or judgment relates
solely to monetary damages for which the Indemnified Party has acknowledged and accepted full responsibility to indemnify the Indemnified Party, and
(ii) the terms of the settlement include a full and unconditional release of the Indemnified Party and all of its Affiliates in respect of the subject matter of
such Third Party Claim and all related claims and damages arising therefrom. The Indemnifying Party shall not, without the Indemnified Party’s prior
written consent, enter into any compromise or settlement that (i) commits the Indemnified Party to take, or to forbear to take, any action, or (ii) does not
provide for a full and unconditional release by such Third Party of the Indemnified Party.
9.4 Indemnification Claim Procedures Generally. In the event an Indemnified Party shall claim a right to indemnification pursuant to
this Agreement, such Indemnified Party shall send written notice of such indemnification claim to the Indemnifying Party (each such notice, a “Claim
Notice”); provided, however, that the failure to give such notice shall not relieve the Indemnifying Party of any liability hereunder (unless and to the
extent that the Indemnifying Party has suffered material prejudice by such failure). Any Claim Notice shall specify the basis for such claim, the amount
thereof, if known, and the method of computation thereof, all with reasonable particularity and shall contain a reference to the provisions of this
Agreement in respect of which such a claim shall be incurred. Such Claim Notice shall be given as promptly as is reasonably practicable after the
Indemnified Party becomes aware of the basis for each such a claim. If the Indemnifying Party in good faith objects to any claim made by an
Indemnified Party in any such Claim Notice, then the Indemnifying Party shall deliver a written notice (a “Claim Dispute Notice”) to the Indemnified
Party during the thirty (30)-day period commencing upon receipt by the Indemnifying Party of such Claim Notice. Such Claim Dispute Notice shall set
forth in reasonable detail the principal basis for the dispute of any claim made by the Indemnified Party in the original Claim Notice. If the Indemnifying
Party so contests such existence or amount of part or all of such Loss, the Indemnified Party and the Indemnifying Party shall work in good faith to
resolve any dispute in respect of such Loss for a period of thirty (30) days, after which the Indemnified Party or Indemnifying Party may submit such
dispute to any court of competent jurisdiction. If the Indemnifying Party does not deliver a Claim Dispute Notice to the Indemnified Party prior to
expiration of the thirty (30)-day period or if the matters set forth in such Claim Dispute Notice are resolved, then such Losses shall be recovered in
accordance with Section 9.2(g). To the extent funds are to be released to a Buyer Indemnified Party from the Indemnity Escrow Account pursuant to the
foregoing sentence, Buyer and Seller will direct the Escrow Agent by joint written instruction in accordance with the terms of the Escrow Agreement to
release such amounts.
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9.5 Release Procedures
(a) Promptly after the Expiration Date, Buyer will notify Seller in writing of the amount, if any, that Buyer determines in good faith
to be necessary to satisfy all Claim Notices that have been asserted by Buyer Indemnified Parties, but not resolved on or prior to 11:59 p.m., Eastern
time on the Expiration Date (each such claim a “Continuing Claim” and such amount, the “Retained Escrow Amount”). Within five (5) Business Days
following the Expiration Date, Buyer and Seller shall execute and deliver joint written instructions to the Escrow Agent instructing the Escrow Agent to
release from the Indemnity Escrow Account to the Indemnifying Parties an amount in the aggregate equal to (i) the remaining amount of funds held in
the Indemnity Escrow Account as of the Expiration Date (as reduced from time to time pursuant to the terms of this Agreement) minus (ii) the Retained
Escrow Amount.
(b) Following the Expiration Date, after resolution and payment of a Continuing Claim, Buyer and Seller shall execute and deliver
joint written instructions to the Escrow Agent instructing the Escrow Agent to release from the Indemnity Escrow Account to Seller an amount in the
aggregate equal to (i) the amount held in the Indemnity Escrow Account as of the date of such resolution and payment minus (ii) the amounts that Buyer
determines in good faith to be necessary to satisfy any other Continuing Claims (which amounts will continue to be held in the Indemnity Escrow
Account).
10. Miscellaneous Provisions
10.1 Notices. All notices, requests, demands and other communications hereunder shall be in writing and shall be deemed to have been
duly given or made as follows (i) upon receipt, if mailed by certified or registered mail, return receipt requested; (ii) the time of delivery confirmation in
the courier’s system, if sent designated for overnight delivery by globally recognized overnight delivery service (such as DHL or Federal Express), fee
prepaid; (iii) upon confirmation of receipt, if sent by facsimile or e-mail or (iv) when delivered, if delivered personally, in each case addressed as follows
or to such other address or addresses of which the respective Party shall have notified the other in accordance with this Section 10.1.
If to Seller, to:

Cook Medical Holdings LLC
Attention: General Counsel
750 Daniels Way
Bloomington, IN 47404
Email: cynthia.kretz@cookgroup.com
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With a copy (which shall not constitute notice) to:
Ice Miller LLP
Attn: Stephen J. Hackman
One American Square, Suite 2900
Indianapolis, Indiana 46282
Email: stephen.hackman@icemiller.com
If to Buyer, to:

CooperSurgical, Inc.
75 Corporate Drive
Trumbull, CT 06611
Attn: Matthew Topliff
Email: matthew.topliff@coopersurgical.com

With a copy (which shall not constitute notice) to:
Latham & Watkins LLP
140 Scott Drive
Menlo Park, CA 94025
Attn: Tad J. Freese; Mark M. Bekheit
Email: tad.freese@lw.com; mark.bekheit@lw.com
10.2 Expenses. Except as otherwise provided herein, each Party to this Agreement will bear all of the fees, costs and expenses incurred by
it in connection with the transactions contemplated hereby, whether or not such transactions are consummated. For the avoidance of doubt, the Parties
shall split the cost of all the fees and expenses of the Escrow Agent.
10.3 Entire Agreement; Modification. The agreement of the Parties, which consists of this Agreement, the Schedules and Exhibits hereto
and the documents referred to herein, sets forth the entire agreement and understanding between the Parties and supersedes any prior agreement or
understanding, written or oral, relating to the subject matter of this Agreement, including the Confidentiality Agreement. No amendment, supplement,
modification, or waiver of this Agreement shall be binding unless executed in writing by the Party to be bound thereby, and in accordance with
Section 11.3.
10.4 Assignment; Binding Effect; Severability. This Agreement may not be assigned by any Party hereto without the other Party’s
written consent; provided that Buyer may transfer or assign in whole or in part to one or more Buyer Designees its right to purchase all or a portion of
the Purchased Assets, but no such transfer or assignment will relieve Buyer of its obligations hereunder. This Agreement shall be binding upon and inure
to the benefit of and be enforceable by the successors, legal representatives and permitted assigns of each Party hereto. The provisions of this Agreement
are severable, and in the event that any one or more provisions are deemed illegal or unenforceable the remaining provisions shall remain in full force
and effect unless the deletion of such provision shall cause this Agreement to become materially adverse to either Party, in which event the Parties shall
use commercially reasonable efforts to arrive at an accommodation that best preserves for the Parties the benefits and obligations of the offending
provision.
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10.5 Governing Law. THIS AGREEMENT AND THE TRANSACTIONS CONTEMPLATED HEREBY SHALL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF DELAWARE, WITHOUT GIVING
EFFECT TO PRINCIPLES OF CONFLICTS OF LAWS THAT WOULD REQUIRE THE APPLICATION OF THE LAWS OF ANY OTHER
JURISDICTION.
10.6 Consent to Jurisdiction. Each of the Parties hereto irrevocably consents to the exclusive jurisdiction and venue of any state and
appellate court within the State of Indiana located in Indianapolis, Indiana, including the Indiana Commercial Courts (or, if any such court declines to
accept jurisdiction over a particular matter, any federal court within the State of Indiana sitting in Indianapolis, Indiana) in connection with any matter
based upon or arising out of this Agreement or the matters contemplated herein, agrees that process may be served upon them in any manner authorized
by the laws of the State of Indiana for such persons and irrevocably waives, to the fullest extent permitted by applicable Law, and covenants not to assert
or plead any objection it may now or hereafter have to the laying of the venue of any such suit, action or proceeding in any such court or that any such
suit, action or proceeding brought in any such court has been brought in an inconvenient forum.
10.7 Waiver of Jury Trial. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES, AND AGREES TO CAUSE
EACH OF ITS AFFILIATES TO WAIVE, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY PROCEEDING (WHETHER BASED ON
CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED
HEREBY OR THE ACTIONS OF A PARTY IN THE NEGOTIATION, ADMINISTRATION, PERFORMANCE AND ENFORCEMENT HEREOF.
EACH PARTY (I) CERTIFIES THAT NO REPRESENTATIVE OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE,
THAT SUCH OTHER PARTY OR ITS AFFILIATES WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING
WAIVER AND (II) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS
AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 10.7.
10.8 Execution in Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed an
original, but all of which together shall constitute one and the same instrument.
10.9 Public Announcement. The Parties agree that the initial press release to be issued with respect to the execution and delivery of this
Agreement shall be in the form mutually agreed upon by Buyer and Seller. Seller shall not, and Seller shall cause each of its Representatives (and each
of their respective Representatives) not to, directly or indirectly, issue any press release or other public statement (including through social media and
other online platforms) relating to the terms of this Agreement or the transactions contemplated hereby or use Buyer’s name or refer to Buyer directly or
indirectly in connection with Buyer’s relationship with Seller in any media interview, advertisement, news release, press release or professional or trade
publication, or in any print media, whether or not in response to an inquiry, without the prior written approval of Buyer, unless to the extent required by
applicable Law, in which case Seller shall advise Buyer of any such requirement and the Parties shall use reasonable best efforts to cause a mutually
agreeable press release or other public statement to be issued. Notwithstanding anything herein or in the Confidentiality Agreement, (i) Buyer may issue
such press releases or make such other public statements regarding this Agreement or the transactions contemplated hereby as Buyer may, in its
reasonable discretion, determine, and (ii) Buyer may make public statements with respect to this Agreement and the transactions contemplated hereby,
including their effect on Buyer’s business and its, and its Affiliates’, financial projections, with investors and analysts, including on its periodic earnings
calls and in any “road show,” and any public disclosure as required by the SEC, FINRA or other Governmental Body as Buyer may reasonably
determine, in each case without any prior consultation with Seller.
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10.10 No Third Party Beneficiaries. Nothing in this Agreement, express or implied, is intended to or shall (a) confer on any Person other
than the Parties and their respective successors or assigns any rights (including third party beneficiary rights), remedies, obligations or liabilities under
or by reason of this Agreement or (b) constitute the Parties hereto as partners or as participants in a joint venture. Except as set forth in the immediately
preceding sentences, this Agreement shall not provide Third Parties with any remedy, claim, liability, reimbursement, cause of action or other right in
excess of those existing without reference to the terms of this Agreement. Nothing in this Agreement shall be construed as giving to any Business
Employee, or any other individual, any right or entitlement to employment or continued employment or any right or entitlement under any Benefit Plan,
policy or procedure maintained by Seller, except as expressly provided in such Benefit Plan, policy or procedure. No Third Party shall have any rights
under Section 502, 503 or 504 of ERISA, any comparable applicable Law of any other jurisdiction, or any regulations thereunder because of this
Agreement that would not otherwise exist without reference to this Agreement. No Third Party shall have any right, independent of any right that exists
irrespective of this Agreement, under or granted by this Agreement, to bring any suit at Law or equity for any matter governed by or subject to the
provisions of this Agreement.
11. Termination; Amendment and Waiver
11.1 Termination. This Agreement may be terminated at any time prior to the Closing Date by:
(a) Mutual Consent. The mutual written consent of Buyer and Seller;
(b) Failure of Buyer Condition. Buyer upon written notice to Seller if any of the conditions to the Closing set forth in Section 8.2
shall have become incapable of fulfillment by the Termination Date and shall not have been waived in writing by Buyer;
(c) Failure of Seller Condition. Seller upon written notice to Buyer if any of the conditions to the Closing set forth in Section 8.3
shall have become incapable of fulfillment by the Termination Date and shall not have been waived in writing by Seller;
(d) Court or Administrative Order. Buyer or Seller if (i) there shall be in effect a final, non-appealable order of a Governmental
Body of competent jurisdiction prohibiting, restraining, enjoining or otherwise making unlawful the consummation of the transactions contemplated
hereby or (ii) if there shall be any Law that makes consummation of the transactions contemplated hereby illegal or otherwise prohibited; or
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(e) Delay. Buyer or Seller if the Closing shall not have occurred on or prior to the date that is twelve months from the date of the
Binding LOI (the “Termination Date”); provided, however, that if as of the Termination Date all conditions to this Agreement are satisfied (other than
those conditions that by their terms are to be satisfied at the Closing, each of which is capable of being satisfied at the Closing) or waived (where
permissible pursuant to applicable Law), other than the conditions set forth in Section 8.1(b), the Termination Date shall automatically be extended until
the date that is not later than six months following the original Termination Date; it being understood that the right to terminate this Agreement pursuant
to this Section 11.1(e) shall not be available to any Party whose action or failure to act (which action or failure to act constitutes a breach by such Party)
has been the primary cause of the failure of the Closing to have occurred prior to the Termination Date.
11.2 Effect of Termination
(a) Subject to Section 11.2(b), in the event of the termination of this Agreement in accordance with Section 11.1, this Agreement
shall become void and have no effect, without any liability on the part of any Party or its directors, officers or stockholders, except for the obligations of
the Parties hereto as provided in Article 6 relating to the obligations of Buyer and Seller to keep confidential certain information, Section 10.2 relating to
certain expenses, Section 10.9 relating to publicity, and this Section 11.2. Nothing in this Section 11.2 shall be deemed to release either Party from any
liability for any material breach of any representation, warranty, covenant, or agreement hereunder prior to termination or any fraud.
(b) Notwithstanding Section 11.2(a), in the event this Agreement is terminated by either the Buyer or Seller:
(i) pursuant to Section 11.1(d) (Court or Administrative Order) (to the extent relating to Antitrust Laws) and no material
breach by the Seller of its obligations under Section 5.7 was a primary cause of the entry or occurrence of such order or Law; or
(ii) pursuant to Section 11.1(e) (Delay) and, at the time of such termination, (A) one or more of the conditions set forth in
Section 8.1(b) (Antitrust Laws) or Section 8.1(a) (Legal Proceeding) (to the extent relating to Antitrust Laws) was not satisfied, (B) all of the other
conditions set forth in Section 8.1 and Section 8.2 were satisfied or waived prior to the date of such termination (except for those conditions that by their
nature are to be satisfied at the Closing, but which conditions would be satisfied if the Closing Date were the date of such termination) and (C) no
material breach by the Seller of its obligations under Section 5.7 was a primary cause of the failure to be satisfied of any of the conditions listed in this
Section 11.2(b)(ii);
then, within two (2) Business Days following such termination, Buyer shall pay the Termination Fee to the Seller by wire transfer of immediately
available funds to an account designated in writing by the Seller.
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The Parties acknowledge and agree that (i) in no event shall Buyer be required to pay the Termination Fee on more than one occasion, (ii) the
agreements set forth in this Section 11.2(b) are an integral part of the transactions contemplated by this Agreement and that, without these agreements,
the Parties would not have entered into this Agreement and (iii) the Termination Fee is not a penalty, but rather represents liquidated damages in a
reasonable amount that will compensate Seller, in the circumstances in which such fee is due and payable, for the efforts and resources expended and
opportunities foregone while negotiating this Agreement and in reliance on this Agreement and on the expectation of the consummation of the
transactions contemplated hereby, which amount would otherwise be impossible to calculate with precision. If Buyer fails to promptly pay or cause to be
paid to the Seller the amounts due pursuant to Section 11.2(b) (any such amount due, a “Termination Payment”), and, in order to obtain such amounts,
the Seller commences a proceeding that results in a judgment against the Buyer (or any portion thereof), the Buyer shall pay or cause to be paid to the
Seller its reasonable and documented costs and expenses (including reasonable and documented attorneys’ fees) in connection with such proceeding,
together with interest on such Termination Payment (or any portion thereof), as the case may be, at the prime rate published in The Wall Street Journal in
effect on the date such amounts were required to be made from such date through the date of payment. Notwithstanding anything to the contrary in this
Agreement, upon payment of the Termination Fee pursuant to this Section 11.2, (x) none of Buyer, any of its Affiliates (including any Buyer Designee)
or any of their respective former, current or future officers, directors, partners, shareholders, managers, members, affiliates or agents shall have any
liability to Seller with respect to this Agreement, any other Collateral Agreement or the transactions contemplated hereby or thereby, other than the
Termination Fee, and (y) recovery of the Termination Fee shall constitute the sole and exclusive remedy of Seller pursuant to this Agreement.
11.3 Amendment and Waiver. The Agreement may be amended with respect to any provision contained herein at any time prior to the
Closing Date by action of the Parties hereto taken by their Boards of Directors or by their duly authorized officers or employees, whether before or after
such Party’s action. Any term or condition hereof may be waived and at any time prior to the Closing Date by the Party hereto which is entitled to the
benefits thereof by action taken by its Board of Directors or its duly authorized officer or employee, whether before or after the action of such Party.
Any such amendment or waiver shall be evidenced by a written instrument duly executed on behalf of each Party by its duly authorized officer or
employee. The failure of either Party to enforce at any time any provision of this Agreement shall not be construed to be a waiver of such provision nor
shall it in any way affect the validity of this Agreement or the right of such Party thereafter to enforce each and every such provision. No waiver of any
breach of this Agreement shall be held to constitute a waiver of any other or subsequent breach.
[SIGNATURES PAGE FOLLOWS]
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IN WITNESS WHEREOF, each Party has caused this Agreement to be duly executed on its behalf by its duly authorized officer as of the date first
written above.
COOPERSURGICAL, INC.
By:
Name: Matthew Topliff
Title: EVP, Business Development & Strategy
[SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT]

IN WITNESS WHEREOF, each Party has caused this Agreement to be duly executed on its behalf by its duly authorized officer as of the date first
written above.
COOK MEDICAL HOLDINGS LLC
By:
Name: John Kamstra
Title: EVP, Chief Financial Officer
[SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT]
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PRESS RELEASE
CooperCompanies to Acquire Cook® Medical’s
Reproductive Health Business
Acquisition will enhance CooperSurgical’s international fertility footprint and medical device portfolio.
SAN RAMON, Calif., February 7, 2022 — CooperCompanies (NYSE: COO) today announced it has signed a binding letter of intent to acquire Cook
Medical’s Reproductive Health business, a manufacturer of minimally invasive medical devices focused on the fertility, obstetrics and gynecology
markets. Cooper will pay approximately $875 million comprised of $675 million at closing and $200 million paid in four $50 million annual
installments.
“This acquisition is an excellent strategic fit for CooperSurgical,” said Al White, CooperCompanies President and CEO. “We’re improving our
international fertility footprint, especially within the Asia-Pacific region, and adding highly synergistic and respected labor and delivery devices to our
ObGyn portfolio. These high-quality products will integrate seamlessly into our business and support CooperSurgical’s vision of a world with healthy
women, babies and families.”
Cook Medical’s Reproductive Health business had annual revenues of approximately $158 million in calendar 2021, up roughly 17% year-over-year in
constant currency. Excluding one-time charges and deal-related amortization, the transaction is expected to be accretive to non-GAAP earnings per share
by approximately $0.60 in the first year after closing. Completion of the transaction is subject to customary closing conditions, including entry into a
definitive acquisition agreement and regulatory approvals, and compliance with local consultation requirements.
Additional details concerning the acquisition are available in a presentation on the Investor Relations section of Cooper’s website at
http://investor.coopercos.com under the presentation titled “Acquisition of Cook® Medical’s Reproductive Health Business.”

Conference Call and Webcast
The Company will host a conference call and live webcast today at 5:00 PM ET to discuss this transaction. The live dial-in number for the call is
1-855-643-4430 (U.S.) / 1-707-294-1332 (International). The participant code for the call is 8244359. A simultaneous webcast of the call will be
available through the “Investor Relations” section of the CooperCompanies website at http://investor.coopercos.com and a transcript of the call will be
archived on this site for a minimum of 12 months. A recording of the call will be available beginning at 8:00 PM ET on February 7, 2022 through
February 14, 2022. To hear this recording, dial 1-855-859-2056 (U.S.) / 1-404-537-3406 (International) and enter code 8244359.
About CooperCompanies
CooperCompanies (“Cooper”) is a global medical device company publicly traded on the NYSE (NYSE: COO). Cooper operates through two business
units, CooperVision and CooperSurgical. CooperVision brings a refreshing perspective on vision care with a commitment to developing a wide range of
high-quality products for contact lens wearers and providing focused practitioner support. CooperSurgical is committed to advancing the health of
women, babies and families with its diversified portfolio of products and services focusing on medical devices and fertility & genomics. Headquartered
in San Ramon, CA, Cooper has a workforce of more than 12,000 with products sold in over 100 countries. For more information, please visit
www.coopercos.com.
About Cook Medical
Since 1963, Cook Medical has worked closely with physicians to develop technologies that eliminate the need for open surgery. Today we invent,
manufacture and deliver a unique portfolio of medical devices to the healthcare systems of the world. Serving patients is a privilege, and we demand the
highest standards of quality, ethics and service. We have remained family owned so that we have the freedom to focus on what we care about: patients,
our employees and our communities. For more information, visit www.cookmedical.com.
Non-GAAP Financial Measures
Certain financial measures included in this press release are non-GAAP measures that we believe are helpful in understanding our results, for example
non-GAAP earnings per share. The non-GAAP measures exclude costs which we generally would not have otherwise incurred in the periods presented
as a part of our continuing operations. Our non-GAAP financial results are not meant to be considered in isolation or as a substitute for comparable
GAAP measures and should be read only in conjunction with our consolidated financial statements prepared in accordance with GAAP. The reasons that
we use these non-GAAP measures, a reconciliation of these measures to the most directly comparable GAAP measures, and other information relating
to these measures are available in our Securities and Exchange Commission filings, including under the “Reconciliation of GAAP Results to
Non-GAAP Results” section in our earnings releases and under the “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” section in our Annual Reports on Form 10-K and Quarterly Reports on Form 10-Q, copies of which are available on the Company’s
website: www.coopercos.com.

Non-GAAP diluted earnings per share guidance excludes amortization and impairment of intangible assets, and other exceptional or unusual income or
gains and charges or expenses including acquisition, integration and manufacturing related costs which we may incur as part of our continuing
operations.
With respect to the Company’s guidance expectations, the Company has not reconciled non-GAAP diluted earnings per share guidance to GAAP diluted
earnings per share due to the inherent difficulty in forecasting acquisition-related, integration and restructuring charges and expenses, which are
reconciling items between the non-GAAP and GAAP measure. Due to the unknown effect, timing and potential significance of such charges and
expenses that impact GAAP diluted earnings per share, the Company is not able to provide such guidance.
Forward Looking Statements
This press release contains “forward-looking statements” as defined by the Private Securities Litigation Reform Act of 1995. Statements relating to
guidance, plans, prospects, goals, strategies, future actions, events or performance and other statements of which are other than statements of historical
fact, including statements regarding the acquisition of Cook Medical’s Reproductive Health business including financial position, market position,
product development and business strategy, expected cost synergies, expected timing and benefits of the transaction, difficulties in integrating entities or
operations, as well as estimates of our and Cook Medical’s Reproductive Health business future expenses, sales and diluted earnings per share are
forward looking. In addition, all statements regarding anticipated growth in our net sales and anticipated market conditions, planned product launches
and expected results of operations are forward-looking. To identify these statements, look for words like “believes,” “outlook,” “probable,” “expects,”
“may,” “will,” “should,” “could,” “seeks,” “intends,” “plans,” “estimates” or “anticipates” and similar words or phrases, including the negative
thereof. Forward-looking statements necessarily depend on assumptions, data or methods that may be incorrect or imprecise and are subject to risks and
uncertainties.
Because these forward-looking statements involve risks and uncertainties, there are important factors that could cause our actual results to differ
materially from the expectations expressed in the forward-looking statements. These factors include, without limitation, the following: failure to obtain
required regulatory approval in a timely manner or otherwise; failure to satisfy any closing conditions to the proposed acquisition of Cook Medical’s
Reproductive Health business; risks associated with tax liabilities or changes in U.S. federal tax laws or interpretations to which the proposed
transaction with Cook Medical’s Reproductive Health business or parties thereto are subject; risks related to pre-acquisition non-compliance by Cook
Medical’s Reproductive Health business with applicable regulatory or works council consultation requirements; failure to successfully integrate any new
business; failure to realize anticipated benefits of any combined operations; unanticipated costs of acquiring or integrating Cook Medical’s Reproductive
Health business; potential impact of announcement or consummation of the proposed acquisition on relationships with third parties, including
employees, customers, partners and competitors; inability to retain key personnel; changes in legislation or government regulations affecting the
acquisition or the parties; and economic, social or political conditions that could adversely affect the acquisition of the parties. More details about these
and a number of other important risk factors that could cause our actual results and future actions to differ materially from those described in forwardlooking statements can be found in our Securities and Exchange Commission filings, including under the “Business”, “Risk Factors” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” sections in our most recent Annual Report on Form 10-K, as
such sections may be updated in our quarterly filings, copies of which are available on the Company’s website: www.coopercos.com. We caution
investors that forward-looking statements reflect our analysis only on their stated date. We disclaim any intent to update them except as required by law.

Contact:
Kim Duncan
Vice President, Investor Relations and Risk Management
925-460-3663
ir@cooperco.com
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Cook Medical Reproductive Health Manufactures and sells minimally invasive medical devices focused on fertility, obstetrics and gynecology markets Calendar 2021 Sales: ~$158M (~73% fertility/~27% ObGyn), up ~17% YoY cc1 Deal Terms Purchase Price: ~$875M comprised of $675M at closing and $200M paid in four $50M annual installments Expected to close in fiscal Q2 20222 Value Drivers Expands and leverages CooperSurgical’s (“CSI”) fertility business and ObGyn labor & delivery offerings Expected to be ~$0.60 accretive to non-GAAP EPS in year 1; further accretive thereafter Cooper to Acquire Cook® Medical Reproductive Health Constant currency Completion of the transaction is subject to customary closing conditions, including entry into a definitive acquisition agreement and regulatory approvals, and compliance with local consultation requirements Cook Medical Reproductive Health products are highly complementary to CooperSurgical

Geographic expansion Expands fertility in several Asia Pac countries (currently under-indexed) Accelerates opportunities in China Significantly enhances direct selling opportunities for ObGyn medical devices in EMEA and Asia Pac Expands CSI labor & delivery Adds complementary, well-established devices to portfolio Leverages and expands existing CSI sales force Adds ~115 commercial headcount across geographies Offers the potential to leverage Costa Rica manufacturing facility Potential for cost savings and efficiencies with production transfer Complementary go-to-market and innovation strategy Compelling Strategic Rationale ~50% of new fertility clinic builds in 2022 are expected to be in Asia Pac1 1. Source: Management estimates

Pipettes Needles Fertility Industry Highlights Growth Drivers: Increasing maternal age Greater access to treatment Increased patient awareness/comfort Greater worldwide disposable income Up to 1 in 8 couples suffer from infertility worldwide $1.8B+ Global Market1 5-10% Annual Growth Manufacturer sales of products and services excluding consultation and pharma Source: Management estimates and independent market research Cook® Medical Reproductive Health Provides market access and complementary products in Fertility Media Catheters Fertility Product Portfolio Primary consumables and equipment Equipment

Cook® Medical Reproductive Health Adds high quality ObGyn medical devices ObGyn Product Portfolio Strategic Fit CSI’s Obstetrics Portfolio: Growing portfolio of obstetrics products is highly complementary to broader ObGyn medical device portfolio Includes devices for vacuum-assisted delivery, fetal monitoring, infant critical care and C-section Recently added: Cord blood and cord tissue storage (Generate Life Sciences acquisition, December 2021) Fetal Pillow® (Safe Obstetrics System acquisition, March 2021), elevates the fetal head and facilitates delivery of the baby in women requiring a C-section at full dilation Bakri Balloon (Post-partum hemorrhage) Cervical Ripening Balloon Adds new products in labor & delivery

Complementary revenue growth rates Expected long-term revenue growth: 5-9% (fertility 5-10%, ObGyn 4-6%) Strong margins Similar to existing consolidated gross margins Accretive to consolidated operating margins Accretive to Non-GAAP EPS Expected to be ~$0.60 accretive in year 1; further accretive thereafter Includes investing back into core CSI Interest expense ~2%, ETR ~25% Attractive free cash flow Financing with existing credit facilities Compelling Financial Rationale Modeling Assumptions

