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Item 1.01 Entry into a Material Definitive Agreement.
Acquisition of Artesyn’s Embedded Power Business

On May 14, 2019, Advanced Energy Industries, Inc., a Delaware corporation (the “Company”) , entered into a Stock Purchase Agreement (the “Acquisition Agreement”) with Artesyn
Embedded Technologies, Inc., a Florida Corporation (“Artesyn”), Pontus Holdings, LLC, a Delaware limited liability company (“Parent”), and Pontus Intermediate Holdings 11, LLC,
a Delaware limited liability company (“Seller”) to acquire Artesyn’s Embedded Power business.

Pursuant to the Acquisition Agreement: (i) Parent, Seller and Artesyn have agreed to effect a business reorganization transaction (the “Corporate Reorganization) whereby Artesyn’s
embedded computing and consumer businesses would be divested into two new separate companies (“EC Legacy” and “Consumer Legacy”, respectively); and (ii) following the
consummation of the Corporation Reorganization, the Company would acquire Artesyn’s remaining embedded power business, through the acquisition of all of Artesyn’s issued and
outstanding shares from Seller, for a base purchase price of $400 million consisting of approximately $364 million in cash and assumption of approximately $36 million of liabilities,
subject to final adjustments, including working capital as of the closing (the “Share Sale”, and together with the Corporation Reorganization, the “Transaction”). The Acquisition
Agreement contains customary representations and warranties from Parent, Seller, Artesyn and the Company. The Acquisition Agreement also contains customary covenants from EC
Legacy and Consumer Legacy. In connection with, and following, the closing of the Transaction, Artesyn, on one hand, and EC Legacy and Consumer Legacy, on the other hand, have
agreed to provide the other with certain transition services, contract manufacturing services and subleased space for certain periods of time.

Completion of the Transaction is subject to customary closing conditions, including (i) the completion of the Corporate Reorganization, (ii) the absence of injunctions or other legal
restraints prohibiting the Transaction, (iii) expiration or early termination of any regulatory waiting periods and receipt of required regulatory approvals, (iv) the accuracy of the
representations and warranties of Parent, Seller, Artesyn and the Company, (v) compliance by Parent, Seller, Artesyn and the Company with their respective covenants, (vi) the
absence of a material adverse effect on Artesyn and (vii) the absence of any action by a governmental entity challenging the Transaction. The Company’s obligations under the
Acquisition Agreement are not subject to any financing condition; however, if the Company is unable to obtain the requisite financing to consummate the Share Sale, a $20 million
reverse break fee may be due and payable by the Company to Parent and Seller. The Company intends to assign the Acquisition Agreement to its newly formed, wholly-owned
subsidiary, Armor Acquireco, Inc., a Delaware corporation. The foregoing description of the Transaction does not purport to be complete and is qualified in its entirety by reference to
the Acquisition Agreement, a copy of which is filed as Exhibit 2.1 hereto and is incorporated herein by reference.

The Acquisition Agreement has been included to provide investors and security holders with information regarding its terms. It is not intended to provide any other factual information
about the Parent, Seller, Artesyn, the Company or their respective subsidiaries and affiliates. The Acquisition Agreement contains representations and warranties by the Company, on
the one hand, and Artesyn, Parent and Seller, on the other hand, made solely for the benefit of the other. The assertions embodied in those representations and warranties are subject to
qualifications and limitations agreed to by the respective parties in negotiating the terms of the Acquisition Agreement, including information in confidential disclosure letters
delivered by each party in connection with the signing of the Acquisition Agreement. Moreover, certain representations and warranties in the Acquisition Agreement were made as of a
specified date, may be subject to a contractual standard of materiality different from what might be viewed as material to investors, or may have been used for the purpose of allocating
risk between the Company, on the one hand, and Artesyn, Parent and Seller, on the other hand, rather than establishing matters as facts. Accordingly, the representations and warranties
in the Acquisition Agreement should not be relied on by any persons as characterizations of the actual state of facts about the Company or Artesyn at the time they were made or
otherwise. In addition, information concerning the subject matter of the representations and warranties may change after the date of the Acquisition Agreement, which subsequent
information may or may not be fully reflected in the Company’s public disclosures.

Commitment Letter

In connection with the Acquisition Agreement, the Company entered into a senior unsecured debt commitment letter (the “Commitment Letter”) dated as of May 14, 2019, with Bank
of America, N.A. (“BOA”), HSBC Bank USA N.A. (“HSBC”), Bank of the West (“Bank of the West”) and Citibank N.A. (“Citibank”) (“BOA”, and together with HSBC, Bank of the
West and Citibank, the “Commitment Parties”), pursuant to which, among other things, the Commitment Parties have committed to provide the Company with debt financing in the
aggregate principal amount of up to $500,000,000, consisting of $350,000,000 of a senior unsecured term loan A facility and $150,000,000 of a senior unsecured revolving facility.

The Commitment Parties’ obligations under the Commitment Letter are subject to certain conditions, including consummation of the Transaction in accordance with the Acquisition
Agreement; the negotiation and execution of definitive documentation consistent with the Commitment Letter; delivery of certain pro forma and other financial information; subject to
certain limitations, the absence of a material adverse effect on Artesyn; the accuracy of specified representations and warranties of Artesyn in the Acquisition Agreement and specified
representations and warranties of the Company to be set forth in the



definitive loan documents; and other customary closing conditions. The Company intends to enter into a definitive loan documents consistent with the terms of the Commitment Letter.
The Commitment Letter contains, and resulting loan documents will contain, other customary terms and conditions. The term loan A facility and revolving facility will have a maturity
of five years and the proceeds will be used to finance the acquisition, for working capital purposes and general corporate purposes.

Item 7.01 Regulation FD Disclosure.

On May 15, 2019, the Company issued a press release announcing its entry into the Acquisition Agreement. A copy of that press release is filed as Exhibit 99.1 hereto and is
incorporated herein by reference.

On May 15, 2019, the Company made available to investors an investor presentation in connection with the execution of the Acquisition Agreement. A copy of that investor
presentation is filed as Exhibit 99.2 hereto and is incorporated herein by reference.

The information furnished in this Item 7.01, including Exhibit 99.1 and Exhibit 99.2, shall not be deemed to be “filed” for the purposes of Section 18 of the Securities Exchange Act of
1934, as amended (the “ Exchange Act ), or otherwise subject to the liabilities of that section, and shall not be incorporated by reference into any registration statement or other
document filed under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by specific reference in such filing.

This Current Report on Form 8-K, including Exhibit 99.1 and Exhibit 99.2, contains forward-looking statements, which are made pursuant to the safe harbor provisions of Section 27A
of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. These statements are neither promises nor guarantees, and are subject
to a variety of risks and uncertainties, many of which are beyond the control of the Company, which could cause actual results to differ materially from those contemplated in these
forward-looking statements. In particular, the risks and uncertainties include, among other things: (1) the risk that the Transaction does not close; (2) the ability of the owners of
Artesyn to successfully complete the business reorganization whereby Artesyn’s embedded computing and consumer businesses would be divested into two new separate companies;
(3) risks that the conditions to the closing of the Transaction are not satisfied, including the risk that required approvals for the Transaction from governmental authorities are not
obtained; (4) litigation relating to the Transaction; (5) the ability of the Company to successfully integrate Artesyn's operations and employees; (6) the risks that the transition services
and interim contract manufacturing arrangements among the parties operate as planned; (7) unexpected costs, charges or expenses resulting from the Transaction; (8) risks that the
proposed Transaction disrupts the current plans and operations of the Company and Artesyn; (9) the ability to realize the projected revenue, addressable market, synergy, earnings,
EPS, margin expansion, cost savings and de-levering estimates and goals as described in the release and in the investor presentation; (10) competition from larger and more established
companies in Artesyn’s markets; (11) the Company’s ability to successfully grow Artesyn's business; (12) potential adverse reactions (including customer reaction) or changes to
business relationships resulting from the announcement or completion of the Transaction; (13) the availability and terms of the financing to be incurred in connection with the
Transaction; (14) the retention of key employees; and (15) legislative, regulatory, tariff (and in particular, U.S. tariffs and China retaliatory actions) and economic developments,
including changing business conditions in the industrial power supply industry overall and the economy in general as well as financial performance and expectations of the Company’s
and Artesyn’s existing and prospective customers. For additional disclosure regarding these and other risks faced by the Company, see the disclosures contained in the Company’s
Annual Report on Form 10-K on file with the Securities and Exchange Commission and the other reports that the Company periodically files with the Securities and Exchange
Commission. Actual results may differ materially from those contemplated by these forward-looking statements. These forward looking statements reflect management’s current views
and the Company does not undertake to update any of these forward-looking statements to reflect a change in its views or events or circumstances that occur after the date hereof
except as required by law.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

2.1 Stock Purchase Agreement, dated May 14, 2019. by and among Advanced Energy Industries, Inc.. . Artesyn Embedded Technologies, Inc.. Pontus
Intermediate Holdings I1, LLC and Pontus Holdings, LLC *

99.1 Press Release, dated May 15,2019
99.2 Investor Presentation, dated May 15,2019

* Schedules, exhibits, and similar supporting attachments or agreements to the Stock Purchase Agreement are omitted pursuant to Item 601(b)(2) of
Regulation S-K. Advanced Energy Industries, Inc. agrees to furnish a supplemental copy of any omitted schedule or similar attachment to the Securities and
Exchange Commission upon request.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly authorized.

/s/ Paul Oldham

Date: May 15, 2019 Paul Oldham
Chief Financial Officer & Executive Vice President
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STOCK PURCHASE AGREEMENT

This STOCK PURCHASE AGREEMENT, dated as of May 14, 2019 (this “ Agreement ), is entered into by and among ARTESYN
EMBEDDED TECHNOLOGIES, INC., a Florida corporation (the “ Company ”), PONTUS INTERMEDIATE HOLDINGS II, LLC, a Delaware
limited liability company (“ Seller ), PONTUS HOLDINGS, LLC, a Delaware limited liability company (“ Parent ), and ADVANCED ENERGY
INDUSTRIES, INC., a Delaware corporation (“ Purchaser ).

BACKGROUND

A.  Parent is the sole, indirect member of Seller, and Seller is the sole holder of all of the issued and outstanding capital stock of the
Company (the “ Shares ™).

B. After giving effect to the Corporate Reorganization (as defined below), the Company and its Subsidiaries will be engaged solely in the
operation of the embedded power business, as is more fully defined on Appendix 1.01 attached hereto (the “ Business ).

C. Purchaser has, on or prior to the date of this Agreement, conditionally bound the R&W Insurance Policy (as defined below).

D. The applicable Company Entities and the applicable Retained Subsidiaries have entered into those certain Transition Services
Agreements and Contract Manufacturing Agreements (each as defined below).

E. Platinum Equity Capital Partners III, L.P., and Emerson Electric Co. have entered into limited guaranties in favor of Purchaser to support
certain indemnity obligations of Seller and Parent hereunder.

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein, the parties hereto agree as follows:

ARTIVLE L.
DEFINITIONS
Section 1.01  Definitions . As used in this Agreement, the following terms have the meanings set forth or as referenced below:

280G Stockholder Approval ” has the meaning set forth in Section 6.10(b) .
“401(k) Plans ” has the meaning set forth in Section 6.05(b) .

“409A Plan ” has the meaning set forth in Section 4.10(j) .

“ ACCP Act ” has the meaning set forth in Section 6.04(b) .

“ Acquisition Transaction ™ has the meaning set forth in Section 6.14 .

“ Additional Financial Statements ™ has the meaning set forth in Section 6.13 .



“ AEC ” has the meaning set forth in Section 2.05(a) .

“ Affiliate ” means, with respect to any Person, any other Person directly or indirectly controlling, controlled by, or under common control
with such Person. For purposes of interpreting the term “control”, (i) Emerson Electric Co. and Pontus JV Holdings, LLC shall each be considered an
Affiliate of Parent, but Emerson Electric Co. and Pontus JV Holdings, LLC shall not be considered Affiliates of each other, (ii) “control” means the
possession, directly or indirectly, of the power to direct the management and policies of a Person, whether through the ownership of voting securities,
by contract or otherwise and (iii) a Person shall only remain an Affiliate of a another Person for so long as the control relationship continues to exist
(e.g., Seller and the Retained Subsidiaries shall no longer be considered Affiliates of the Company Entities from and after the Closing).

“ Affiliated Group ” means any affiliated group as defined in Section 1504 of the Code (or any analogous combined, consolidated or unitary
group defined under state, local or foreign income Tax law).

“ After-Tax Amount ” means, with respect to any expenditure or liability, (i) if the expenditure or liability is deductible in the year paid or
incurred, the product of (A) the amount of the deduction multiplied by (B) (1) 91.98% if the expense or liability is in the Philippines or (2) otherwise
79.00%; and (ii) if the expenditure or liability is not deductible in the year incurred, the amount of the expenditure or liability.

“ Agreed Accounting Principles ” means GAAP, incorporating the Company’s past practices, principles, policies and procedures used in the
preparation of the Historical Audited Financial Statements (so long as such practices, principles, policies and procedures comply with GAAP), in
each case consistently applied.

“ Agreement ” has the meaning set forth in the Preamble to this Agreement.
“ AIL ” has the meaning set forth in Section 2.05(a) .
“ Allocated Reorganization Expense Amount ” means the aggregate After-Tax Amounts of:

(a) the severance or termination Liabilities, or bonus in lieu of severance, for employees of the Retained Businesses in the
Philippines or Shenzhen, China who both (i) are not Continuing Employees and (ii) as part of the Corporate Reorganization, are moved from one
legal entity to another;

(b)  the additional annual bonus amounts, expected to be paid in the first calendar quarter of 2020, for Company Entity employees
located in Shenzhen, China pursuant to the Company Entities’ employee retention program for Shenzhen, China employees adopted in 2019 in
connection with the Corporate Reorganization;

(c) the consent fees paid or expected to be paid, in each case at or after, or in connection with, the Closing, to perform Services (as
such term is defined in each Transition Services Agreement) referenced in the last sentence of Section 1(b) of each of the Transition Services
Agreements;



(d) any termination or “break” fees, costs or expenses paid or to be paid, in each case at or after, or in connection with, the Closing,
by the Company pursuant to the third sentence of Section 2(a) of each of the Transition Services Agreements; and

(e) any severance costs paid or to be paid, in each case after the Closing, by the Company pursuant to the fifth sentence of Section
2(a) of each of the Transition Services Agreements.

The term “Allocated Reorganization Expense Amount” (x) includes any applicable employer portion of payroll, social security,
unemployment or similar Taxes that have been or will be incurred by a Party in connection with the payment of amounts described in the
immediately preceding clauses (a), (b) and (e), (y) does not include, and is independent of, any allocation of costs or Liabilities under the Contract
Manufacturing Agreements (and such other agreements shall control in respect to their respective subject matter), and (z) does not include any
severance or other similar employee expenses related to reductions in force or terminations resulting from excess labor due to Purchaser “synergies”
following the expiration or termination of the Transition Services Agreements or otherwise.

“ Alternative Financing ™ has the meaning set forth in Section 6.09(b) .

“ Applicable After-Tax Amount ” means, with respect to any expenditure or liability, (i) if the expenditure or liability is deductible in the Pre-
Closing Tax Period or not deductible in the year paid or incurred, the amount of the expenditure or liability; and (ii) if the expenditure or liability is
deductible in the Post-Closing Tax Period (other than by reason of being included in NOL Carryforwards or Seller Business Interest Expense
Carryforward Deductions), the After-Tax Amount.

“ ARC Act ” has the meaning set forth in Section 6.04(b) .

“ Audited Financial Statements ” has the meaning set forth in Section 6.13 .
“ Balance Sheet Date ” means March 31, 2019.

“ Base Purchase Price ” has the meaning set forth in Section 2.02 .

“ Business ” has the meaning set forth in Recital B to this Agreement.

*“ Business Day ” means any day other than a Saturday, a Sunday or a day on which banks located in New York, Colorado and/or California
are closed generally.

*“ Business Financial Statements ™ has the meaning set forth in Section 4.06 .
*“ Cap ” means the Escrow Amount.

“ Carryforward Deductions ” has the meaning set forth in Section 6.06(b)(iv) .

“ China ” means the People’s Republic of China.



*“ Closing ” has the meaning set forth in Section 2.03(a) .

“ Closing Cash ” means, without duplication, the amount of all cash and cash equivalents of the Company and its Subsidiaries calculated as of
the Determination Time in accordance with Agreed Accounting Principles, but in each case without giving effect to any changes in such items or the
Company and its Subsidiaries resulting from the transactions contemplated by this Agreement (such as actions taken on the Closing Date at the
direction or for the benefit of Purchaser); provided , however, that “Closing Cash” shall (i) exclude any items included in Closing Net Working
Capital or Closing Indebtedness (it being the intent of the parties to avoid “double-counting”), (ii) be reduced by the aggregate amount of any
Restricted Cash, (iii) be reduced to reflect any outstanding wires, checks or drafts written or outstanding against such cash or cash equivalents as of
the date of determination, and (iv) be reduced by the aggregate amount of any cash collateral securing outstanding letters of credit or similar facilities
as of the date of determination.

“ Closing Company Transaction Costs ” means (a) the amount (without duplication) of Company Transaction Costs that have not yet been
paid as of the Closing and that are not otherwise included in the Closing Net Working Capital or Closing Indebtedness, calculated as of the
Determination Time in accordance with the Agreed Accounting Principles, but in each case without giving effect to any changes in such items or the
Company and its Subsidiaries resulting from the transactions contemplated by this Agreement (such as actions taken on the Closing Date at the
direction or for the benefit of Purchaser), and (b) the applicable Company Entity’s share of payroll Taxes attributable to such Closing Company
Transaction Costs when paid and any Tax reimbursements or “gross-up” amounts required to be paid to a payment recipient with regard to any of the
foregoing.

“ Closing Date ” has the meaning set forth in Section 2.03(a) .

“ Closing Indebtedness ” means the aggregate amount (without duplication) of Indebtedness of the Company Entities as of the Closing,
without taking into account any indebtedness being incurred by any Company Entity for the benefit or at the direction of Purchaser. Closing
Indebtedness does not include any amounts included in Closing Company Transaction Costs or Closing Net Working Capital (such as actions taken
on the Closing Date at the direction or for the benefit of Purchaser), it being the intent of the parties to avoid “double-counting”.

“ Closing Net Working Capital ” means the amount equal to (a) the sum of the “current assets” of the Company (as defined on Schedule
2.04(b) attached hereto) minus (b) the sum of the “current liabilities” of the Company (as defined on Schedule 2.04(b) attached hereto), all calculated
as of the Determination Time in accordance with the Agreed Accounting Principles, but in each case without giving effect to any changes in such
items or the Company and its Subsidiaries resulting from the transactions contemplated by this Agreement (such as actions taken on the Closing Date
at the direction or for the benefit of Purchaser). For the avoidance of doubt, Closing Net Working Capital shall not include (a) cash and cash
equivalents (including Closing Cash), (b) income Tax assets or receivables or deferred income Taxes, or any accruals for income Taxes or interest,
(c) any intercompany assets or liabilities among the Company Entities, or (d) any Indebtedness, Company Transaction Costs or EC Net Assets (it
being the intent of the parties to avoid “double-counting”).
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Closing Statement ” has the meaning set forth in Section 2.04(c) .

“ COBRA ” means (a) Section 4980B of the Code, (b) Part 6 of Subtitle B of Title I of ERISA, or (c) any similar health care continuation
coverage Law.

“ Code ” means the Internal Revenue Code of 1986, as amended.
“ Company ” has the meaning set forth in the Preamble to this Agreement.

“ Company Entities ” means, collectively, the Company and each of its Subsidiaries as at the Closing; and “ Company Entity ” means any of
the Company Entities.

“ Company IP ” has the meaning set forth in Section 4.15(a) .

“ Company IP Agreements ” means all written Contracts between (i) a Company Entity and any third party relating to the licensing of any
Company-Owned IP by a Company Entity to such third party (“ Licenses Out ), (ii) any third party and a Company Entity relating to the licensing
of Intellectual Property by such third party to the Company Entity (“ Licenses In ™), and (iii) a Company Entity and any third party relating to the
development or use of Intellectual Property for the Business, in each of clauses (i) through (iii) other than non-exclusive licenses to customers and
end users in the ordinary course of business and COTS Software.

“ Company Lenders ” means (i) in respect of the Existing Credit Agreement, Bank of America, N.A., as administrative agent and collateral
agent thereunder, Merrill, Lynch, Pierce, Fenner & Smith Incorporated, as sole lead arranger thereunder, and each of the lenders party thereto from
time to time, and (ii) in respect of the Existing Indenture, The Bank of New York Mellon Trust Company, N.A., as trustee and collateral agent
thereunder, and each of the Holders of the Notes (as defined therein).

“ Company-Owned IP ” means all Intellectual Property owned or purported to be owned by the Company Entities.
“ Company-Owned Software ” means all Software included in the Company-Owned IP.

“ Company Transaction Costs ” means any of the following incurred by or on the behalf of Parent, Seller and/or the Company Entities in
connection with or arising or triggered due to the negotiation, preparation, execution, delivery, consummation, or performance of this Agreement or
the transactions contemplated hereby (with respect to the Company Entities, only with respect to services performed or Contracts existing as of the
Closing, regardless of when billed or invoiced): (i) any finder’s, broker’s, dealer’s and investment banking fees, costs, expenses, commissions, or
similar payments, (ii) any retention, “stay”, “sale”, change of control or transaction bonuses, or similar bonuses or payments, in each case required to
be paid at or prior to, or as a result of the occurrence of (including where payment is required after Closing), the Closing in connection with the
consummation of the transactions contemplated by this Agreement, in each case other than agreements entered into or effective at or prior to the
Closing at the written request of Purchaser; (iii) any payments required to be paid at or prior to, or as a result of the occurrence of (including where
payment is required after Closing), the Closing in connection with the consummation of the transactions contemplated by this Agreement pursuant to
any incentive compensation plans, equity



appreciation rights plans or agreements, deferred compensation plan or agreement, supplemental executive compensation agreement, phantom
equity plan or agreement or any other employment, consulting, compensatory, severance, termination, or other similar Contract or arrangement, in
each case other than agreements entered into or effective at or prior to the Closing at the written request of Purchaser, (iv) any third party legal,
accounting or similar advisor fees and expenses, (v) the full premium for, and all costs and expenses due and owing on or prior to the Closing Date
of, the “tail” insurance policy contemplated by Section 6.07 , (vi) all of the de minimis review and consent payments required by the terms of
applicable Contracts with third parties that are to be, as provided in Section 6.04(a) , borne by Seller, and fifty percent (50%) of any other payments
to third parties in connection with seeking and/or obtaining the consents and approvals contemplated by Section 6.04(a) , and (vii) fifty percent
(50%) of the aggregate cost of the up-front premiums and underwriting fees actually paid at or prior to the Closing in connection with obtaining the
R&W Insurance Policy, in each of the foregoing cases exclusive of any amounts included in Indebtedness, Closing Net Working Capital or the
Allocated Reorganization Expense Amount (it being the intent of the parties to avoid “double-counting”).

“ Confidential Information ” has the meaning set forth in Section 6.02(b) .

“ Confidentiality Agreement ” has the meaning set forth in Section 6.02(a) .

“ Contaminants ” has the meaning set forth in Section 4.15(k) .
*“ Contingent Workers ” has the meaning set forth in Section 4.11(c) .

“ Continuing Employees ” has the meaning set forth in Section 6.05(a).

ER)

“ Contracts ” means all contracts (including purchase orders and sales orders), leases, licenses and other commitments or agreements
(including any amendments and other modifications thereto), whether written or oral.

“ Contract Manufacturing Agreement (Turn-Key) ” means a Turn-Key Contract Manufacturing Services Agreement between Artesyn
Embedded Computing, Inc. and Astec International Limited dated as of the date hereof and attached as Exhibit A-1 hereto.

“ Contract Manufacturing Agreement (Value-Added) ” means a Value-Added Only Contract Manufacturing Services Agreement between
Zhongshan Artesyn Technologies Co., Ltd and Astec Electronics (Luoding) Company Limited dated as of the date hereof and attached as
Exhibit A-2 hereto.

“ Contract Manufacturing Agreements ” means the Contract Manufacturing Agreement (Value-Added) and the Contract Manufacturing
Agreement (Turn-Key).

“ Corporate Bonus Plans ” means the Company Entities’ 2019 calendar year incentive compensation plans in respect of Continuing
Employees worldwide, and does not include accrued bonus plans or obligations in respect thereof in the nature of “christmas bonus”, “Chinese New
Year bonus” or local jurisdiction or local entity staff performance bonuses.

“ Corporate Reorganization ” has the meaning set forth in Section 2.01 .



*“ Corporate Reorganization Liabilities ” has the meaning set forth in Section 2.01 .

“ COTS Software ” means any generally available commercial off-the-shelf Software used by the Company Entities on a non-exclusive basis
that does not require any future payments of license fees of more than $50,000 per year.

“ Customer Data ” has the meaning set forth in Section 4.15(]) .

“ Data Room ” means the electronic data room for the transactions contemplated by this Agreement maintained at datasite.merrillcorp.com
under the project name “Ferrari 2018”.

“ Debt Commitment Letter ” has the meaning set forth in Section 5.05 .

“ Debt Financing ” has the meaning set forth in Section 5.05 .

“ Debt Financing Sources ” means the entities that have directly or indirectly committed to provide or otherwise entered into agreements in
connection with the Debt Financing and their respective Affiliates, including the lenders that are party to the Debt Commitment Letter and any
joinder agreements or credit agreements relating thereto, together with any of their respective former, current or future general or limited partners,
direct or indirect shareholders or equity holders, managers, members, directors, officers, employees, Affiliates, representatives or agents; provided,
that for purposes of this Agreement, the Debt Financing Sources shall also include, to the extent Alternative Financing from alternative Persons is
obtained in accordance with this Agreement, such other Persons.

“ Debt Payoff Amount ” has the meaning set forth in Section 2.03(c) .

“ Deductible ” means Three Million Dollars ($3,000,000.00).

“ Determination Time ” means 11:59 P.M. on the Closing Date, based on local time in each local jurisdiction in which a measurement is
being made as of the Closing.

“ Disclosure Schedule ” means the disclosure schedule delivered by the Company and Seller to Purchaser in connection with the execution
and delivery of this Agreement.

“ EC Net Assets ” has the meaning set forth in Section 2.05(a) .

“ EC Net Assets Adjustment Calculation ” has the meaning set forth in Section 2.05(a) .

“ Employee Plans ” means any “employee welfare benefit plan” (as defined in Section 3(1) ERISA, whether or not subject to ERISA),
“employee pension benefit plan” (as defined in Section 3(2) of ERISA, whether or not subject to ERISA), any employment, change in control, bonus,
incentive, stock option, stock purchase, equity incentive, stock purchase, profit sharing, retirement, disability, insurance, incentive, deferred
compensation, severance, welfare, post-employment welfare, vacation or any other material fringe benefit or other employee benefit plan, program,
agreement or arrangement (i) which is maintained, sponsored, contributed to or required to be contributed to by any Company Entity or (ii) with
respect to which any Company Entity is a party or has any Liability (in each case other than ordinary course employment offer letters that do not



provide for severance or other employee benefits in excess of the Company’s standard policies that are applicable to similarly situated employees
generally, and other than benefits maintained or required by a Governmental Entity).

“ Environmental Law ” means any Law (a) relating to pollution (or the cleanup thereof) or the protection of the environment or natural
resources, endangered or threatened species, human health or safety, or the environment (including ambient air, soil, surface water or groundwater, or
subsurface strata); or (b) concerning the presence of, exposure to, or the management, manufacture, use, containment, storage, recycling, reclamation,
reuse, treatment, generation, discharge, transportation, processing, production, disposal or remediation of any Hazardous Substances, including the
following (including their implementing regulations and any state analogs): the Comprehensive Environmental Response, Compensation and
Liability Act (42 U.S.C. § 9601 et seq .); the Solid Waste Disposal Act, as amended by the Resource Conservation and Recovery Act of 1976, as
amended by the Hazardous and Solid Waste Amendments of 1984, 42 U.S.C. §§ 6901 et seq .; the Hazardous Materials Transportation Act (49
U.S.C. App. § 1801 et seq .), the Resource Conservation and Recovery Act (42 U.S.C. § 6901 et seq .), the Clean Water Act (33 U.S.C. § 1251 et seq
.), the Clean Air Act (42 U.S.C. § 7401 et seq .) the Toxic Substances Control Act (15 U.S.C. § 2601 et seq .); the Emergency Planning and
Community Right-to-Know Act of 1986, 42 U.S.C. §§ 11001 et seq .; and the Federal Insecticide, Fungicide, and Rodenticide Act (7 U.S.C. § 136 et
seq .); and the Occupational Safety and Health Act of 1970, as amended, 29 U.S.C. §§ 651 et seq ., as each has been amended and the regulations
promulgated pursuant thereto.

“ ERISA Affiliate ” means any entity, whether or not incorporated, that is treated as a single employer with the Company under Section
4001(b) of ERISA or Section 414(b), (¢), (m) or (o) of the Code.

“ ERISA ” means the Employee Retirement Income Security Act of 1974, as amended, and all regulations issued thereunder and rulings
issued with respect thereto.

“ Escrow Agent ” means Citibank, N.A.

“ Escrow Agreement ” means a one-year escrow agreement among Escrow Agent, Seller and Purchaser in substantially the form attached as
Exhibit B hereto.

“ Escrow Amount ” means Twenty Million Dollars ($20,000,000.00).
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Estimated Closing Cash ” has the meaning set forth in Section 2.04(b) .
“ Estimated Closing Company Transaction Costs ” has the meaning set forth in Section 2.04(b) .

* Estimated Closing Indebtedness ” has the meaning set forth in Section 2.04(b) .
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Estimated Closing Net Working Capital ” has the meaning set forth in Section 2.04(b) .

“ Existing Credit Agreement ” means that certain Credit Agreement dated November 22, 2013, among Seller, the Company, Astec
International Limited, each of the other Borrowers (as defined therein), and the Company Lenders party thereto, as amended.



“ Existing Indenture ” means that certain Indenture dated October 10, 2013, between the Company and The Bank of New York Mellon Trust
Company, N.A., as trustee and collateral agent thereunder, as amended and/or supplemented.

“ Existing Sale Bonus Agreements ” means those certain sale bonus letters between Parent and the Continuing Employees party thereto
included in folder 12.4.3 of the Data Room.

“ Financing Failure Event ” has the meaning set forth in Section 10.09(b) .

“ Foreign Employee Plan ” has the meaning set forth in Section 4.10(k) .

“ GAAP ” means United States generally accepted accounting principles, applied consistently.

“ Governmental Entity ” means any federal, state, municipal, city, provincial, local, or foreign government or any court of competent
jurisdiction, administrative agency or commission or other governmental, administrative, supranational or regulatory authority or instrumentality,
self-regulatory organization, any arbitrator or arbitral body, or any official, political or other subdivision, department or branch of any of the
foregoing and any self-regulated organization or other non-governmental regulatory authority or quasi-governmental authority (to the extent that the
rules, regulations or Orders of such organization or authority have the force of Law).

“ Hazardous Substances ” means (i) any material, substance, chemical, waste, product, derivative, compound, mixture, solid, liquid, vapor,
mineral or gas, in each case, whether naturally occurring or man-made, that (A) is classified as hazardous, acutely hazardous, toxic, a pollutant or a
contaminant, or words of similar import or regulatory effect under Environmental Laws or (B) otherwise poses a material health risk to human health
or a material threat to the environment or natural resources; and (ii) any petroleum or petroleum-derived products (including crude oil or any fraction
thereof), radon, radioactive materials or wastes, asbestos in any form, lead or lead-containing materials, urea formaldehyde foam insulation,
polychlorinated biphenyls, per- and polyfluoroalkyl substances, perfluorooctanoic acid and perfluorooctane sulfonate.

“ Historical Audited Financial Statements ” has the meaning set forth in Section 4.06(a) .

“ Holdback Amount ” means Two Million Dollars ($2,000,000).

“ Indebtedness ” means, without duplication, with respect to the Company Entities, the aggregate amount of (i) any indebtedness for
borrowed money (whether secured or unsecured), (ii) any indebtedness for borrowed money evidenced by any note, bond, debenture, mortgages
(including chattel mortgage), or other similar instrument, (iii) the amount required to be catried as a liability on the balance sheet of the Company
Entities in accordance with GAAP in respect of capital leases of the Company Entities, (iv) purchase money financing, including Liabilities for
conditional sale or other title retention agreements or issued or assumed in respect of deferred or contingent purchase price, relating to assets, stock,
or equity purchased, (v) any Liabilities for borrowed money secured by a Lien on the assets of a Company Entity, (vi) any amounts due and payable
under interest rate and currency swap arrangements or any other hedging arrangements, (vii) any amounts due and payable with respect to the
factoring and discounting of accounts receivables, (viii) any amounts due and payable by a Company Entity to any Seller or any Affiliate



(other than another Company Entity) of any Seller (other than ordinary course amounts owed for expense reimbursement or services or products
provided for value that are included in the Closing Net Working Capital), (ix) the aggregate drawn amount, if any, of any performance bonds,
banker’s acceptances, letters of credit or similar facilities, including standby letters of credit or for the reimbursement of any obligor on any letter of
credit, banker’s acceptance or similar credit transaction; (x) the Applicable After-Tax Amount of unfunded Liabilities for deferred compensation
obligations and accrued severance, (xi) declared and accrued but unpaid cash dividends, (xii) the amount of unfunded or underfunded (but not
withdrawal) Liabilities under any defined benefit, pension, retiree benefit or similar post-employment benefit plans (other than the Philippines
defined benefit pension plan), including with respect to the Company Entities’ Germany defined benefit pension plans and Canada retiree medical
plan, in each case calculated in accordance with GAAP consistent with the principles set forth on Section 1.01 of the Disclosure Schedule, (xiii) the
Applicable After-Tax Amount of unfunded or underfunded (but not withdrawal) Liabilities under the Philippines defined benefit pension plan,
calculated in accordance with GAAP consistent with the principles set forth on Section 1.01 of the Disclosure Schedule, (xiv) the Applicable After-
Tax Amount of the unfunded Liabilities for accrued bonuses payable to management of the Company Entities who are Continuing Employees
pursuant to the Corporate Bonus Plans, (xv) the Liability in respect of outstanding customer deposits held by the Company Entities as of the Closing
Date, (xvi) all Liabilities of the type referred to in the foregoing of any Persons for the payment of which any Company Entity is responsible or
liable, directly or indirectly, as obligor, guarantor, surety, or otherwise, including all guaranties in connection with the foregoing, (xvii) the
Applicable After-Tax Amount of unfunded lease and asset retirement Liabilities under the Munich Facility Lease, if any, remaining to be performed
after the Closing Date, calculated in accordance with GAAP, (xviii) the amount, if any, by which (A) the sum of (x) the third party appraised value of
the capital equipment contributed to Zhongshan Artesyn Technologies Co., Ltd at or prior to the Closing, plus (y) the aggregate fair value at the time
of purchase of actual capital equipment imported by such entity in 2019 at or prior to the Closing Date, plus (z) the budgeted amount of capital
expenditures in respect of imported capital equipment projected to be made by such entity between Closing and the applicable deadline therefor in
November 2020 for making such capital investments in such entity (as such budget is established by management of the Company Entities prior to
the Closing), is less than (B) $7,000,000, and (xix) any accrued interest, penalties, fees and expenses on any of the foregoing. Notwithstanding the
foregoing, Indebtedness does not include any Company Transaction Costs or any amounts that are included in Closing Net Working Capital.

“ Indemnified Party ” has the meaning set forth in Section 9.05 .

“ Indemnified Taxes ” means (i) all Taxes (or the non-payment thereof) imposed on or with respect to the assets and operations of the
Company Entities for all Pre-Closing Tax Periods (including any Liability pursuant to Code Section 965 whether due before or after the Closing
Date), (ii) any and all Taxes of any member (other than a Company Entity) of an Affiliated Group of which any of the Company Entities (or any of
their predecessors) is or was a member on or prior to the Closing Date, including pursuant to Treasury Regulation §1.1502-6 or any analogous or
similar state, local or non-U.S. Law, and (iii) any and all Taxes of any Person (other than a Company Entity) imposed on the Company Entities as a
transferee or successor, by contract or pursuant to any Law, which Taxes relate to an event or transaction occurring before the Closing.



*“ Indemnifying Party ” has the meaning set forth in Section 9.05 .

“ Independent Accountants ” has the meaning set forth in Section 2.04(e) .

* Intellectual Property ” means any and all intellectual property or proprietary rights arising under the Laws of any jurisdiction in the world,
including the following: (i) inventions and all improvements thereto, patents, patent applications and patent disclosures (including all reissues,
divisions, continuations, continuations-in-part, re-examinations, re-issues, and extensions thereof); (ii) trademarks, service marks, trade names,
business names, brand names, logos, commercial names, trade dress, domain names (together with all goodwill associated with each of the
foregoing), including any applications, registrations and renewals thereof; (iii) Trade Secrets; (iv) Software; and (v) copyrightable works, mask
works, copyrights or designs, including any applications, registrations and renewals thereof, whether registered or registrable.

“ Interim Breach ” has the meaning set forth in Section 6.11(b) .
* Interim Breach Review Period ” has the meaning set forth in Section 6.11(b) .

“ Interim Breach Standstill Period ” has the meaning set forth in Section 6.11(b) .

“ Knowledge of the Company ” or words of similar import or similar phrases mean and includes the actual knowledge of each of Jay
Geldmacher, Pete Rowley, Brian Walsh, Becky Godfrey, Dana Huth, Stephen Dow and Scott Ziffra, assuming that each such Person has conducted
reasonable inquiry of such Person’s direct reports.

“ Law ” means any federal, state, local or foreign statute, law, Order, ordinance, rule, regulation, administrative requirement or decree or any
common law theories or reported decisions of any court.

“ Leased Real Property ” means all leasehold or subleasehold estates and other rights to use or occupy any land, building, structures,
improvements, fixtures or other interest in real property held by any Company Entity.

“ Leases ” means all leases, subleases, licenses, concessions and other agreements (written or oral) pursuant to which any Company Entity
holds any Leased Real Property.

“ Liabilities ” means any and all debts, liabilities, costs, fees, expenses, guaranties, endorsements, claims, losses, damages, deficiencies,
Taxes, fines, penalties, responsibilities, commitments, obligations, and actions of any kind, character, or description, whether fixed, contingent or
absolute, matured or unmatured, liquidated or unliquidated, accrued or not accrued, asserted or not asserted, known or unknown, direct or indirect,
disputed or undisputed, joint or several, secured or unsecured, liquidated or unliquidated, determined, determinable or otherwise, whenever or
however arising (including, whether arising out of any contract or tort based on negligence or strict liability) and whether or not the same would be
required by GAAP to be reflected in financial statements or disclosed in the notes thereto.

“ Liens ” means mortgages, liens (statutory or otherwise), pledges, security interests, security trusts, charges, easements, leases, subleases,
lease, licenses, covenants, rights of way,



options, claims, levy, covenant, condition, reservation, encroachment, right of way, preemptive right, right of first refusal, assessment, restrictions or
encumbrances of any kind; provided , however , that “ Liens ” shall not include any restrictions on the transfer of the Shares by Purchaser after the
Closing imposed by applicable securities Law or non-exclusive licenses of Intellectual Property granted to customers or suppliers of the Business in
the ordinary course of business.

“ Losses ” means all losses, damages, judgments, suits, deficiencies, penalties, fines, costs (including costs of investigation), amounts paid in
settlement, expenses and fees, including court costs and reasonable attorneys’ and advisors’ fees and expenses.

“ Material Adverse Effect ” means any fact, condition, matter, circumstance, event, change, development or effect (a) that has had, or would
be reasonably likely to have, individually or in the aggregate, a material adverse effect on the Business or the Company Entities or the properties,
assets, condition (financial or otherwise), and/or results of operations of the Business or the Company Entities taken as a whole, or (b) that would be
reasonably likely to prevent or materially delay or materially impair the ability of Parent, Seller or the Company to consummate the transactions
contemplated by this Agreement; provided , however , that in connection with subsection (a) above, no material adverse effect shall be considered
that results from any fact, circumstance, event, change, development or effect that (i) generally affects the industries in which the Company Entities
conduct business or the economy or the financial or securities markets, (ii) results from the outbreak or escalation of hostilities, declared or
undeclared acts of war, sabotage or terrorism, (iii) results from the public announcement, disclosure or consummation of the transactions
contemplated hereby, (iv) results from any change in Law or GAAP or international financial reporting standards, (v) results from any failure of a
Company Entity or its business to meet, with respect to any period or periods, any forecasts or projections, estimates of earnings or revenues or
business plans, in and of itself (it being understood that the underlying causes of, or factors contributing to, the failure to meet such estimates,
projections or forecasts shall be taken into account in determining whether a Material Adverse Effect has occurred, to the extent the same do not
otherwise fall within any of other clauses of this definition), or (vi) results from matters disclosed to Purchaser in the Disclosure Schedule (provided,
that the disclosure of a matter in the Disclosure Schedules shall not be effective to limit the inclusion of its effect in determining whether a Material
Adverse Effect has occurred or would be reasonably likely to occur unless, and then only to the extent that, such disclosure is reasonably apparent on
its face to result in such effect); provided , further , that in the case of clauses (i), (ii), or (iv), any such fact, circumstance, event, change,
development or effect shall be taken into account in determining whether a Material Adverse Effect has occurred or would reasonably be likely to
occur to the extent that such fact, circumstance, event, change, development or effect has a materially disproportionate effect on the Company
Entities taken as a whole, as compared to other similarly sized and situated participants in the industry in which the Company Entities conduct their
businesses.

*“ Material Contract ” has the meaning set forth in Section 4.16 .

“ Material Customers ” has the meaning set forth in Section 4.20(a) .

“ Material Negative Impact on the Business ” has the meaning set forth in Section 7.02(a) .

“ Material Suppliers ” has the meaning set forth in Section 4.20(b) .



“ NOL Carryforwards ” means any net operating losses or RBILs of the Company Entities (computed in accordance with the Code and the
Treasury Regulations promulgated thereunder) from Pre-Closing Tax Periods, including those generated from Seller Tax Deductions, that are
available in Tax periods after the Closing Date for use by Purchaser, the Company Entities or their Affiliates. For the avoidance of doubt, the term
NOL Carryforwards does not include any foreign tax credits or unrecognized built-in losses.

“ Objection Notice ” has the meaning set forth in Section 2.04(d) .
“ OFAC ” has the meaning set forth in Section 4.12(a) .

“ Orders ” means all binding judgments, orders, writs, injunctions, decisions, stipulations, rulings, decrees, and awards of, or any legally
binding agreement with, any Governmental Entity.

“ Organizational Documents ” means the articles of incorporation, certificate of incorporation, operating agreement, bylaws, certificate of
formation and/or other organizational documents governing any Person.

“ Qutside Date  has the meaning set forth in Section 8.01(c) .

“ Open Source Software ” means any Software that is subject to a license or other agreement commonly referred to as an open source, free
software, copyleft or community source code license (including any code or library licensed under the GNU General Public License, GNU Lesser
General Public License, BSD License, Apache Software License, or any other public source code license arrangement) or any license defined as an
open source license by the Open Source Initiative as set forth on www.opensource.org.

“ Owned IP Registrations ” has the meaning set forth in Section 4.15(a) .

“ Parent ” has the meaning set forth in the Preamble to this Agreement.

“ Pay-Off Letter ” has the meaning set forth in Section 2.03(c) .

“ Permit ” means any certificate, license, permit, franchise, registration, variance, consent, Order, authorization or approval issued by any
Governmental Entity.

“ Permitted Liens ” means (i) mechanics’, carriers’, workmen’s, repairmen’s or other similar Liens arising or incurred in the ordinary course
of business for amounts which are not delinquent or are being contested in good faith by appropriate proceedings; (ii) Liens arising under original
purchase price conditional sales contracts, purchase money security interests and equipment leases with third parties entered into in the ordinary
course of business and (iii) liens for Taxes that are not due and payable or that may thereafter be paid without penalty or Taxes that are being
contested in good faith through appropriate proceedings for which adequate reserves have been established in accordance with GAAP.

“ Person ” means any individual, partnership, corporation, limited liability company, association, joint stock company, trust, joint venture,
unincorporated organization or Governmental Entity.




*“ Post-Closing Reduction ” has the meaning set forth in Section 2.04(g) .

“ Pre-Closing Tax Period ” means (i) any Tax period ending on or before the Closing and (ii) the portion of any Straddle period that ends at
the close of business on the Closing Date.

“ Pre-Closing Period Income Tax Refunds ™ has the meaning set forth in Section 6.06(a) .

“ Proceeding ” means any civil, criminal or administrative suit, claim, complaint, action, grievance, injunction, judgment, lawsuit, citation,
directive, summons, decree, Order, charge, audit, investigation, governmental inquiry, hearing, arbitration or other similar proceeding.

“ Purchase Price ” has the meaning set forth in Section 2.02 .
“ Purchaser ” has the meaning set forth in the Preamble to this Agreement.

“ Purchaser Reorganization Expense Amount ” means the aggregate amount of the Allocated Reorganization Expense Amount that is paid or
incurred (or expected to be paid or incurred) by Purchaser or any Affiliate of Purchaser (including the Company Entities after the Closing) to the
extent such amounts are not included as a liability in Closing Net Working Capital or Closing Indebtedness as finally determined pursuant to Section
2.04.

“ Purchaser Parties ™ has the meaning set forth in Section 9.02 .
“ Purchaser’s Claimed Losses ” has the meaning set forth in Section 6.11(b)(iii) or Section 6.11(b)(iv) , as applicable.

“ R&W Insurance Policy ” means that certain representation and warranty insurance policy, attached as Exhibit C hereto, conditionally bound
by AIG Specialty Insurance Company to Purchaser in connection with the execution and delivery of this Agreement.

“ RBILs ” means any recognized built-in losses of the Company Entities disallowed under Section 382(h)(1)(B) of the Code in the Pre-
Closing Tax Period.

“ Representatives ” has the meaning set forth in Section 6.02(a) .

“ Restricted Cash ” means (x) the amount of cash (including any cash, cash equivalents, marketable securities or short term investments
deposited with, pledged to, or held by any banks or financial institutions) that, as of the Determination Time, is required to be classified as “restricted
cash” under GAAP, plus (y) the result of (i) five percent (5%) multiplied by (ii) the amount of cash held by Company Entities organized under the
laws of the People’s Republic of China that is in excess of $5,000,000.

“ Restrictive Covenants Agreement (Computing) ” means a restrictive covenants agreement between the Company and Artesyn Embedded
Computing, Inc., in substantially the form attached as Exhibit D hereto.



“ Restrictive Covenants Agreement (Consumer) ” means a restrictive covenants agreement between the Company and Consumer Holdco HK
IT Limited, in substantially the form attached as Exhibit D hereto.

“ Restrictive Covenants Agreement (Emerson) ” means a restrictive covenants agreement between the Company and Emerson Electric Co. in
substantially the form attached as Exhibit D hereto.

“ Restrictive Covenants Agreement (Vertiv) ” means a restrictive covenants agreement between the Company and Platinum Equity Advisors,
LLC, in substantially the form attached as Exhibit D hereto.

“ Restrictive Covenants Agreements ” means the Restrictive Covenants Agreement (Computing), the Restrictive Covenants Agreement
(Consumer), the Restrictive Covenants Agreement (Emerson) and the Restrictive Covenants Agreement (Vertiv).

“ Retained Business ” means the businesses, assets, properties, employees, contractors, Contracts and Liabilities that are divested, transferred,
distributed or dividended to Seller or any of its Affiliates on or prior to the Closing Date pursuant to the Corporate Reorganization and that together
comprise Seller’s consumer business and embedded computing business.

“ Retained Subsidiaries ” means the Subsidiaries of the Company in existence as of the date of this Agreement that are divested, transferred,
distributed or dividended to Seller or any of its Affiliates on or prior to the Closing Date pursuant to the Corporate Reorganization, and each
Subsidiary of Seller or any of its Affiliates created as part of the Corporate Reorganization after the date of this Agreement and on or prior to the
Closing Date.

“ Review Period ” has the meaning set forth in Section 2.04(d) .

“ Section 280G Payments ” has the meaning set forth in Section 6.10(b) .

“ Seller ” has the meaning set forth in the Preamble to this Agreement.

“ Seller Reorganization Expense Amount ” means the aggregate amount of the Allocated Reorganization Expense Amount that is paid or
incurred (or expected to be paid or incurred) by Seller or any Affiliate of Seller (including the Company Entities prior to the Closing) to the extent
such amounts are not included as a liability in Closing Net Working Capital or Closing Indebtedness as finally determined pursuant to Section 2.04 .

“ Seller Business Interest Expense Carryforward Deductions ” means all income Tax deductions with respect to, or resulting from, any
business interest expense of the Company and its Subsidiaries that are U.S. entities that is attributable to or derived in any Pre-Closing Tax Period in
calendar year 2018 or 2019 and which is not utilized by a Company Entity in a Pre-Closing Tax Period (and so creates a disallowed business interest
carryforward under Section 163(j)(2) of the Code).

“ Seller Income Tax Overpayments ” means any overpayments of income Tax liabilities of the Company Entities that are paid or credited on
or prior to the Closing Date and that are not used



to satisfy or reduce income Tax liabilities of the Company Entities in respect of a Pre-Closing Tax Period.

“ Seller Tax Deductions ” means all income Tax deductions of the Company Entities with respect to, or resulting from, (i) the payment of any
Company Transaction Costs, (ii) the repayment of any Indebtedness of the Company Entities in connection with the Closing (including, for the
avoidance of doubt, any resulting breakage costs and the acceleration of any original issue discount payments, underwriting fees and expenses and
sponsor transaction fees), and (iii) the incurrence or satisfaction of any Corporate Reorganization Liabilities.

“ Settlement Statement ” has the meaning set forth in Section 2.05(b) .

* Shares ” has the meaning set forth in Recital A to this Agreement.

“ Software ” means software, firmware, and programs, including source code, object code, operating systems, architecture, schematics,
computerized databases, data, and related documentation.

“ Specified Representations and Warranties ” means the representations and warranties set forth in Section 3.01 , Section 3.02 , Section 3.05 ,
Section 3.07 , Section 4.01 , Section 4.02 , clause (ii) of Section 4.03 , Section 4.05 , Section 4.19 and Section 4.21 .

* Straddle Period ” means a Tax period that includes but does not end on the Closing Date.

“ Subleases ” means the subleases between the Company (or one of its Subsidiaries) and Seller (or one of the Retained Subsidiaries) to be
entered into between the parties thereto at or prior to the Closing, each on the terms set forth in the term sheets in respect thereof attached hereto as
Exhibit E and otherwise in form and substance reasonably acceptable to each of Seller and Purchaser.

*“ Subsidiary ” means, with respect to any Person, any corporation, limited liability company, partnership, association or business entity of
which (i) if a corporation, a majority of the total voting power of shares of stock entitled (without regard to the occurrence of any contingency) to
vote in the election of directors, managers or trustees thereof is at the time owned or controlled, directly or indirectly, by that Person or one or more
of the other Subsidiaries of that Person or a combination thereof, or (ii) if a limited liability company, partnership, association or other business entity
(other than a corporation), a majority of partnership or other similar ownership interest thereof is at the time owned or controlled, directly or
indirectly, by that Person or one or more Subsidiaries of that Person or a combination thereof. For purposes hereof, a Person or Persons will be
deemed to have a majority ownership interest in a limited liability company, partnership, association or other business entity (other than a
corporation) if such Person or Persons will be allocated a majority of limited liability company, partnership, association or other business entity gains
or losses or will be or control any managing director or general partner of such limited liability company, partnership, association or other business
entity. For purposes hereof, references to a “Subsidiary” of any Person will be given effect only at such times that such Person has one or more
Subsidiaries, and, unless otherwise indicated, the term “Subsidiary” refers to a Subsidiary of the Company.



*“ Systems ” has the meaning set forth in Section 4.15(k) .
“ Target Amount ”” means Ninety Six Million Five Hundred Thousand Dollars ($96,500,000.00).

“Tax ” or “ Taxes ” means all federal, state, county, local, municipal, foreign and other taxes, assessments, duties or similar charges of any
kind whatsoever, including all corporate franchise, income, sales, use, ad valorem, receipts, value added, profits, license, withholding, payroll,
employment, excise, premium, property, customs, net worth, capital gains, transfer, stamp, documentary, social security, employment, withholding,
workers’ compensation, unemployment compensation, alternative minimum, recapture, estimated and other taxes, whether or not disputed, including
all interest, charges, surcharges, penalties and additions imposed with respect to such amounts and any Liability or obligation to pay, assume,
succeed to or indemnify the Taxes of another Person.

“ Tax Matter > has the meaning set forth in Section 6.06(e) .

“ Tax Returns ” means all reports, returns, declarations, information returns, notices or other similar document or statement (including any
related or supporting information) filed or required to be filed with any Governmental Entity in connection with the determination, assessment,
control or collection of any Tax or the administration of any Law relating to any Tax, including any information, return, claim for refund, amended
return or declaration of estimated Tax and all federal, state, local and foreign returns, reports and similar statements.

“ Third Party Claim ” has the meaning set forth in Section 9.06 .

“ Trademark License Agreement (Computing) ” means a transition services agreement between Artesyn Embedded Computing, Inc. and the
Company in substantially the form attached as Exhibit F hereto.

“ Trademark License Agreement (Consumer) ” means a trademark license agreement between Consumer Holdco HK II Limited and the
Company in substantially the form attached as Exhibit F hereto.

“ Trademark License Agreements ” means the Trademark License Agreement (Consumer) and the Trademark License Agreement
(Computing).

“ Trade Secrets ” means all trade secrets, know-how, confidential information, and other non-public information (whether or not patentable),
including ideas, formulas, compositions, inventor’s notes, discoveries and improvements, know-how, manufacturing and production processes and
techniques, testing information, research and development information, inventions, invention disclosures, blueprints, drawings, specifications,
designs, plans, proposals and technical data, business and marketing plans, market surveys, market know-how and customer lists and information,
that in each case derives independent economic value from not being generally known and not being readily ascertainable by proper means.
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“ Transition Services Agreement (Computing) ” means a transition services agreement between Artesyn Embedded Computing, Inc. and the
Company dated as of the date hereof and attached as Exhibit G-1 hereto.

“ Transition Services Agreement (Consumer) ” means a transition services agreement between Consumer Holdco HK II Limited and the
Company dated as of the date hereof and attached as Exhibit G-2 hereto.

“ Transition Services Agreements ” means the Transition Services Agreement (Consumer) and the Transition Services Agreement
(Computing).

“ Triggering Interim Breach Notice ™ has the meaning set forth in Section 6.11(b) .
“ Waived Amounts ” has the meaning set forth in Section 6.10(b) .

“ WARN Act ” means the Worker Adjustment and Retraining Notification Act of 1988, as amended, or any similar Law (including Laws
outside of the United States).

Section 1.02  Other Definitional Provisions.

(a) As used in this Agreement, (i) the words “hereof”, “herein”, and “hereunder” and words of similar import refer to this
Agreement as a whole and not to any particular provision of this Agreement, (ii) the word “including” means “including, without limitation”, and (iii)
terms defined in the singular have a comparable meaning when used in the plural and vice versa. The Exhibits and Schedules attached hereto or
referred to herein are hereby incorporated in and made a part of this Agreement as if set forth herein. Any capitalized terms used in the Disclosure
Schedule, or any of the Exhibits or other Schedules to this Agreement, but not otherwise defined therein, shall have the meanings as defined in this
Agreement;

(b) All dollar amounts referenced herein are denominated in U.S. dollars, and if a currency exchange rate is required to
conform to such denomination, such exchange rate shall be the applicable currency exchange rate applicable to obligations payable in foreign
currency published in the U.S. east coast edition of the Wall Street Journal on the applicable measurement date.

(c) Any United States of America legal term, concept, legislation or regulation (including those for any action, remedy, method
of judicial proceeding, document, statute, court official, governmental authority or agency) or any accounting term or concept, in respect of any
jurisdiction other than the United States of America will be construed as a reference to the term, concept, legislation or regulation which most nearly
corresponds to it in that jurisdiction. For the avoidance of doubt, references in this Agreement to “stock™ and to variations of this word will be
deemed to include all forms of ownership interest, equity securities and shares.

(d) Any reference to any federal, state, local, or foreign statute or Law means such statute or Law as amended from time as of
the date of this Agreement, and shall be deemed also to refer to all rules and regulations promulgated thereunder unless the context requires
otherwise.



(e) Any reference in this Agreement to a “day” or a number of “days” (without explicit reference to Business Days) shall be
interpreted as a reference to a calendar day or number of calendar days.

Any references to the “Subsidiaries” of the Company or the “Company Entities” shall be construed to mean such
Subsidiaries or entities as they exist after giving effect to the Corporation Reorganization; and all representations and warranties and covenants, and
definitions, set forth in this Agreement shall apply or refer only to such Subsidiaries or entities as they exist after giving effect to the Corporation
Reorganization (and, for the avoidance of doubt, shall not apply or refer to the Retained Subsidiaries).

ARTICLE II
PURCHASE AND SALE OF THE SHARES

Section 2.01  Pre-Closing Reorganization.

(a) Prior to the Closing, Seller and the Company shall take, or cause to be taken, such actions as may be necessary to effect the
business division reorganization transactions described on Appendix 2.01(a) and Appendix 2.01(b) attached hereto (such transactions, collectively,
the “ Corporate Reorganization ™). Seller and Parent shall indemnify Purchaser pursuant to Section 9.02(g) and the other provisions of Article 9 for
any Liability (including any Liability for Tax, determined on a with or without basis taking into account any applicable deductions, losses or Tax
attributes available to the Company Entities) or expense to the Company Entities other than any such Liabilities or expenses that are paid prior to the
Closing or otherwise included in the final calculation of Closing Net Working Capital, Closing Cash, Closing Indebtedness, Closing Company
Transaction Costs and the Allocated Reorganization Expense Amount (such Liabilities and expenses, including any Liabilities and expenses resulting
from the failure to complete the Corporate Reorganization in accordance with the terms hereof, being referred to herein as the “ Corporate
Reorganization Liabilities ”). (For the avoidance of doubt, indirect effects, such as changes in profitability or the Tax profiles of the Company
Entities, shall not be considered adverse Tax liabilities, or liabilities or expenses.) Seller shall consult with Purchaser on a regular basis (including by
providing twice-monthly status updates and reasonably prompt notice of any material developments in connection with the Corporate
Reorganization) and the parties shall cooperate in good faith with each other in connection with the Corporate Reorganization, and Seller shall not (i)
assign or contribute any Liabilities to the Company Entities not explicitly required by the terms of the Corporate Reorganization, or (ii) enter into any
Contract implementing, or in connection with, the Corporate Reorganization (other than Contracts (x) in substantially the form of the Exhibits to this
Agreement or (y) that are not binding on a Company Entity), in each case without the prior written consent of Purchaser (such consent not to be
unreasonably withheld, conditioned or delayed). Seller may not modify the transactions set forth on Appendix 2.01(a) and Appendix 2.01(b) in any
material respect, or in a manner that would create any Liability or expense to Purchaser or a Company Entity, in each case absent the prior written
consent of Purchaser (such consent not to be unreasonably withheld, conditioned or delayed). Seller shall use its commercially reasonable efforts to
complete (or cause to be completed) the Corporate Reorganization as promptly as reasonably practicable.
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(b) Prior to the Closing, and in any event promptly following the delivery of same to the applicable Governmental Entities as
part of the Corporation Reorganization, Seller shall deliver to Purchaser the report of an independent qualified third party appraiser (x) as required by
applicable Law in connection with the Corporate Reorganization) regarding the fair market value of (i) Astec Electronics (Luoding) Company
Limited at the time of its contribution or sale to Consumer Holdco II Limited by Astec International Limited and (ii) the Cavite, Philippines facility
improvements and (y) reasonably acceptable to Purchaser (not to be unreasonably withheld, conditioned or delayed) regarding any other assets
divested from the Company Entities having a net book value of $500,000 or more, including equity interests in Consumer HK Holdco Limited and
EC Holdco, Inc. (as identified on Appendix 2.01(a) ), as well as any significant Contracts as reasonably agreed between the Parties. Such third party
appraiser’s determination of such fair market values shall be final and binding on the parties (but shall be superseded by any final determination of
any Governmental Entity).

(c) Prior to the Closing, Seller shall deliver to Purchaser Seller’s estimate of, in reasonable detail, (i) the gain, if any, that it
expects each Company Entity to report (including in any consolidated Tax Return) for federal, state, local, or foreign income Tax purposes as a result
of the Corporate Reorganization, utilizing where applicable the fair market values determined in accordance with Section 2.01(b) , (ii) the federal,
state, local, and foreign income and transfer Taxes (if any) that it expects the Company Entities to incur as a result of the Corporate Reorganization,
(iii1) the NOL Carryforwards and Seller Business Interest Expense Carryforward Deductions.

Section 2.02 Purchase and Sale of the Shares . Subject to the terms and conditions of this Agreement, at the Closing, Purchaser shall
purchase from Seller, and Seller shall sell to Purchaser, the Shares, free and clear of all Liens, in exchange for Four Hundred Million Dollars
($400,000,000.00) in cash (the “ Base Purchase Price ), subject to adjustment at and after the Closing as provided in this Agreement (as so adjusted
from time to time, the “ Purchase Price ).

Section 2.03  The Closing.

(a) The closing of the purchase and sale of the Shares (the “ Closing ) shall take place by electronic exchange of executed
documents or, if mutually agreed by the parties, at the offices of Morgan, Lewis & Bockius, LLP, 600 Anton Boulevard, 18th Floor, Costa Mesa,
California, in either case, at 10:00 a.m. PST, on the date that is five (5) Business Days following the satisfaction or waiver of all conditions to the
obligations of the parties to consummate the transactions contemplated hereby occurs (other than any such conditions that by their nature can only be
satisfied concurrently with the Closing), or at such other time and date as Purchaser and Seller may mutually agree (such agreement not to be
unreasonably withheld); provided, however, the Closing Date shall (i) be no earlier than the date that is thirty (30) days following the date of this
Agreement and (ii) not occur during any applicable Interim Breach Review Period or Interim Breach Standstill Period, in each case absent the written
agreement of Purchaser and Seller. The date on which the Closing occurs is referred to as the “ Closing Date .

b) At the Closing, Seller shall deliver to Purchaser, or cause to be delivered to Purchaser, in each case, in form and substance

(
reasonably acceptable to Purchaser, (i) the certificate referred to in Section 7.02(c) , (ii) the certificate(s) representing the Shares, duly endorsed for
transfer to Purchaser or accompanied by duly executed assignment documentation,
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(iii) the Escrow Agreement, duly executed by Seller, (iv) each of the Restrictive Covenants Agreements, duly executed by the Company and the
applicable counterparty party thereto, (v) each of the Subleases, duly executed by the applicable Company Entity and the applicable Retained
Subsidiary party thereto, (vi) each of the Trademark License Agreements, duly executed by the applicable Company Entity and the applicable
Retained Subsidiary party thereto, and (vii) evidence of termination of each of the Contracts set forth on Schedule 2.03(b) attached hereto.

(c) At or prior to the Closing, the Company shall deliver to Purchaser a (i) pay-off letter with respect to the payoff amounts of
the Estimated Closing Indebtedness from the Company Lenders under the Existing Credit Agreement (a “ Pay-Off Letter ) stating the dollar amount
required to repay in full all Indebtedness owed to such Company Lender as of the Closing Date (the *“ Debt Payoff Amount ) and providing that,
upon payment of such amount, all claims of such lender in and to the properties and assets of the Company Entities will be terminated and that such
lender shall execute and deliver to Purchaser all terminations and releases (including UCC-3 termination statements) necessary to evidence such
termination.

d) At or immediately following the Closing, Seller shall deliver (or cause to be delivered) to the Company, to the extent not
already in the Company’s possession or control, each of the original board of director and stockholder minute books, Organizational Documents and
stock ledger records (or equivalent, in each case) of the Company and its Subsidiaries.

(e) At the Closing, Purchaser shall (i) deliver to Seller the certificate referred to in Section 7.03(c) , (ii) pay to Seller (by wire
transfer of immediately available funds) the amount equal to the Base Purchase Price, as adjusted pursuant to Section 2.04(b) , less the Escrow
Amount and less the Holdback Amount, (iii) deliver to the Escrow Agent the Escrow Amount to be held under the terms of the Escrow Agreement,
(iv) pay, on behalf and at the direction of the Seller, the applicable Debt Payoff Amount to the Company Lenders under the Existing Credit
Agreement, and (v) pay, on behalf and at the direction of the Seller, the applicable portion of the Closing Company Transaction Costs that are to be
paid at the Closing to the applicable third party recipients thereof (other than in respect of payments to employees of the Company Entities, which are
the subject matter of Section 2.03(f) ). All payments made by Purchaser to or at the direction of Seller under this Agreement shall be made without
withholding, deduction or set-off against the Purchase Price, except that Taxes may be withheld to the extent required by applicable Law; provided ,
that if Purchaser believes that it is required to make any Tax withholding required by applicable Law in connection with a payment under this
Agreement (other than with respect to any compensatory payment made to an employee of a Company Entity), it shall first provide written notice of
such belief, in reasonable detail, to the payee at least three (3) Business Days in advance of the date of payment and the parties will work together
reasonably and in good faith to minimize or eliminate, as permitted under applicable Law, the obligation to make such Tax withholding in connection
with such payment (by, for example, delivery of FIRPTA, W-8 BEN or similar certificates, as applicable).

Immediately following the Closing, and in any event no later than the first to occur of five (5) days following the Closing
and the first regularly scheduled payroll date of the Company Entities, or if a later payment date is permitted pursuant to the terms of the agreements
governing the obligation to make such payment(s), the date identified by Seller that is within sixty (60) days following the Closing Date and so
permitted pursuant to such governing terms, Purchaser
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shall cause the applicable Company Entities to pay to the intended recipients thereof, on behalf of and at the direction of the Seller (which direction
(including payment dates) Seller shall provide in writing in connection with the delivery of the estimates contemplated by Section 2.04(b) below), the
portion of the Closing Company Transaction Costs to be paid to Continuing Employees in connection with the Closing, in each case less any
applicable withholding Taxes and utilizing the applicable Company Entity’s payroll systems, and in each case with the agreement and understanding
that all Seller Tax Deductions associated with the payment of such amounts shall be subject to the provisions of Section 6.06(b) .

g All acts and proceedings to be taken and all documents to be executed and delivered by the parties at the Closing shall be
deemed to have been taken and executed simultaneously, and, except as permitted hereunder, no acts or proceedings in connection with the Closing
shall be deemed taken nor any documents executed or delivered until all have been taken, executed and delivered.

Section 2.04  Holdback; Adjustment to Purchase Price .

(a) At the Closing, Purchaser shall, as provided in clause (ii) of Section 2.03(e) , withhold from the Base Purchase Price
payable pursuant to this Agreement and retain an amount in cash in available funds equal to the Holdback Amount to secure the adjustment
obligations of the Seller pursuant to this Section 2.04 . The Holdback Amount shall be held by Purchaser and disbursed by it solely for the purposes
and in accordance with the terms of this Agreement.

(b) At least two (2) Business Days prior to the anticipated Closing Date, the Company shall prepare, or cause to be prepared,
and deliver to Purchaser a statement setting forth (1) the Company’s good faith estimate of Closing Net Working Capital (“ Estimated Closing Net
Working Capital ), Closing Cash (“ Estimated Closing Cash ), Closing Indebtedness, which shall include, for the avoidance of doubt, the Debt
Payoff Amount (“ Estimated Closing Indebtedness ’), and Closing Company Transaction Costs (“ Estimated Closing Company Transaction Costs ),
and (2)(A) wire transfer instructions for Seller and (B) an itemized list of the Estimated Closing Indebtedness and Estimated Closing Company
Transaction Costs broken down by Person to whom such amounts are owed and wire instructions for each such Person or Persons to the extent
reasonably available. Purchaser will be afforded an opportunity to review and comment on such statement, and, if requested by Purchaser, the
Company will provide Purchaser reasonable supporting documentation related thereto, and the Company shall reasonably and in good faith consider
any changes to such statement proposed by Purchaser. For the purposes of determining the amount to be paid by Purchaser to Seller at the Closing
pursuant to Section 2.02(e)(ii) , the Base Purchase Price shall (i), if Estimated Closing Net Working Capital is greater than the Target Amount, be
increased by the amount of such difference, (ii) if Estimated Closing Net Working Capital is less than the Target Amount, be decreased by the
amount of such difference, (iii) be increased by the amount of Estimated Closing Cash, (iv) be decreased by the amount of Estimated Closing
Indebtedness, and (v) be decreased by the amount of Estimated Closing Company Transaction Costs.

(c) Within seventy-five (75) days following the Closing Date, Purchaser shall prepare, or cause to be prepared, and deliver to
Seller a statement (the “ Closing Statement ™) setting forth Purchaser’s good faith calculation of Closing Net Working Capital, Closing Cash, Closing
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Indebtedness, Closing Company Transaction Costs, Purchaser Reorganization Expense Amount and Seller Reorganization Expense Amount. Seller
shall provide Purchaser not less than ten (10) Business Days prior to the expiration of such seventy-five day period reasonable evidence of the Seller
Reorganization Expense Amount, and the Closing Statement shall be accompanied by reasonable evidence of the Purchaser Reorganization Expense
Amount. If Purchaser fails to deliver the Closing Statement within ten (10) days following receipt of written notice from Seller of the failure to
timely deliver the same, Purchaser shall be deemed to have delivered a Closing Statement as of the last day of such ten (10) day period showing
Closing Net Working Capital equal to Estimated Net Working Capital, Closing Cash equal to Estimated Closing Cash, Closing Indebtedness equal to
Estimated Closing Indebtedness and Closing Company Transaction Costs equal to Estimated Closing Company Transaction Costs, and a Purchaser
Reorganization Expense Amount and Seller Reorganization Expense Amount equal to zero ($0.00).

(d) Seller shall have a period of seventy-five (75) days after delivery of the Closing Statement (the “ Review Period ™) to
review Purchaser’s calculations of Closing Net Working Capital, Closing Cash, Closing Indebtedness, Closing Company Transaction Costs, the
Purchaser Reorganization Expense Amount and the Seller Reorganization Expense Amount set forth in the Closing Statement. During the Review
Period, upon reasonable notice and at reasonable times, Purchaser shall cause the Company to provide Seller and its representatives with reasonable
access to the books, records, facilities and management personnel of the Company and its accountants that are reasonably related to the calculation of
Closing Net Working Capital, Closing Cash, Closing Indebtedness, Closing Company Transaction Costs, the Purchaser Reorganization Expense
Amount and the Seller Reorganization Expense Amount; provided, that (i) such access shall be in a manner that does not unreasonably interfere with
the normal business operations of Purchaser, the Company Entities or the Business and (ii) the Review Period shall be tolled day-for-day for each
day that Purchaser fails to provide such reasonable access requested by Seller in writing. If Seller in good faith determines that the calculation of any
of Closing Net Working Capital, Closing Cash, Closing Indebtedness, Closing Company Transaction Costs, the Purchaser Reorganization Expense
Amount and/or the Seller Reorganization Expense Amount as set forth in the Closing Statement have not been calculated in accordance with the
definitions thereof and the other applicable provisions contained in this Agreement or contain mathematical errors, Seller shall, prior to the expiration
of the Review Period, deliver to Purchaser a written notice (an “ Objection Notice ), setting forth the basis for such disagreement and Seller’s
calculation of Closing Net Working Capital, Closing Cash, Closing Indebtedness, Closing Company Transaction Costs, the Purchaser Reorganization
Expense Amount and/or the Seller Reorganization Expense Amount, as applicable. Absent the timely delivery of an Objection Notice, the calculation
of Closing Net Working Capital, Closing Cash, Closing Indebtedness, Closing Company Transaction Costs, the Purchaser Reorganization Expense
Amount and/or the Seller Reorganization Expense Amount as set forth in the Closing Statement delivered by Purchaser shall be binding and
conclusive upon, and deemed accepted by, Seller.

(e) If Seller delivers an Objection Notice in a timely manner, Purchaser and Seller shall work together in good faith to resolve
the objections set forth therein. If Purchaser and Seller are unable to resolve all of such objections within thirty (30) days following delivery of the
Objection Notice (or such longer period as the parties may agree in writing), then the parties shall refer their remaining differences to BDO LLP (the
“ Independent Accountants ) for binding resolution. Purchaser and Seller shall each respectively submit to the Independent Accountants in
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writing their positions on any matter set forth in the Objection Notice that they have not been able to resolve, together with any supporting documents
which they deem relevant to the resolution of such matters. The Independent Accountants shall act as an arbitrator to determine any disputed portions
of Closing Net Working Capital, Closing Cash, Closing Indebtedness, Closing Company Transaction Costs, the Purchaser Reorganization Expense
Amount and the Seller Reorganization Expense Amount based solely on the provisions of this Agreement and the submissions of Purchaser and
Seller, and shall not conduct an independent review of the Company’s financial statements. In no event may the Independent Accountants determine
that (i) Closing Net Working Capital or Closing Cash is less than, or that Closing Indebtedness or Closing Company Transaction Costs are greater
than, the respective amounts set forth in the Closing Statement delivered by Purchaser (or deemed so delivered) or (ii) that Closing Net Working
Capital or Closing Cash is greater than, or that Closing Indebtedness or Closing Company Transaction Costs are less than, the respective amounts set
forth in the Objection Notice delivered by Seller, or (iii) that the Purchaser Reorganization Expense Amount or the Seller Reorganization Expense
Amount are outside the range of the respective amounts thereof asserted by Purchaser and Seller in the Closing Statement and the Objection Notice,
respectively, in each of the foregoing cases as applicable. Purchaser and Seller shall make readily available to the Independent Accountants all
relevant books and records and any work papers (including those of the parties’ respective accountants to the extent such accountants so permit)
relating to the calculation of Closing Net Working Capital, Closing Cash, Closing Indebtedness, Closing Company Transaction Costs, the Purchaser
Reorganization Expense Amount and/or the Seller Reorganization Expense Amount, as applicable, and all other items reasonably requested by the
Independent Accountants. No discovery will be conducted and no arbitration hearing will be held. The fees and expenses of the Independent
Accountants pursuant to this Section 2.04(e) shall be borne by Purchaser, on the one hand, and Seller, on the other hand, based upon the percentage
which the aggregate portion of the contested amount not awarded to each party bears to the aggregate amount actually contested by such party. (For
example, if Seller claims the Closing Net Working Capital is $1,000 greater than the amount determined by Purchaser, and Purchaser contests only
$500 of the amount claimed by Seller, and if the Independent Accountant ultimately resolves the dispute by awarding Seller $300 of the $500
contested, then the costs and expenses of the Independent Accountant will be allocated 60% (i.e., 300 + 500) to Purchaser and 40% (i.e., 200 + 500)
to Seller.)

( Any payments required to be made pursuant to this Section 2.04 shall (i) be made by wire transfer of immediately available
funds within five (5) Business Days after the final determination of the applicable calculation and (ii) be deemed adjustments to the Base Purchase
Price for all purposes. As used in this Section 2.04 , the phrase “as finally determined” means as finally determined pursuant to this Section 2.04 ,
whether by agreement of Purchaser and Seller, failure of Seller to deliver a timely Objection Notice or by decision of the Independent Accountants.

1) If Closing Net Working Capital as finally determined is greater than Estimated Closing Net Working Capital, then

Purchaser shall pay (or cause to be paid) to Seller the amount of such difference. If such Closing Net Working Capital is less than Estimated
Closing Net Working Capital, then Seller shall pay (or cause to be paid) to Purchaser the amount of such difference.
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(i1) If Closing Cash as finally determined is greater than Estimated Closing Cash, then Purchaser shall pay (or cause to
be paid) to Seller the amount of such difference. If such Closing Cash is less than Estimated Closing Cash, then Seller shall pay (or cause to
be paid) to Purchaser the amount of such difference.

(iii) If Closing Indebtedness as finally determined is less than Estimated Closing Indebtedness (i.e., a smaller liability),
then Purchaser shall pay (or cause to be paid) to Seller the amount of such difference. If such Closing Indebtedness is greater than Estimated
Closing Indebtedness (i.e., a larger liability), then Seller shall pay (or cause to be paid) to Purchaser the amount of such difference.

@iv) If Closing Company Transaction Costs as finally determined are less than Estimated Closing Company Transaction
Costs, then Purchaser shall pay (or cause to be paid) to Seller the amount of such difference. If such Closing Company Transaction Costs are
greater than Estimated Closing Company Transaction Costs, then Seller shall pay (or cause to be paid) to Purchaser the amount of such

difference.
W) Seller shall pay to Purchaser one-half (50%) of the Purchaser Reorganization Expense Amount.
(vi) Purchaser shall pay to Seller one-half (50%) of the Seller Allocated Reorganization Amount.
(vii) Seller shall pay to Purchaser the amount, if any, by which the sum of (1) the Purchaser Reorganization Expense

Amount plus (2) the amount to be paid by Purchaser pursuant to Section 2.04(f)(vi) exceeds $5,000,000.

(2) Any amounts due by Seller on the one hand, and Purchaser, on the other hand, pursuant to ectlon 2.04(f) may be netted
against each other. If any payment is required to be made by Seller pursuant to Section 2.04(f) (any such payment, a “ Post-Closing Reduction ),
Purchaser shall be entitled to retain from the Holdback Amount an amount equal to the Post-Closing Reduction. If the Post-Closing Reduction is
greater than the Holdback Amount, then Parent shall cause Seller to, and Seller shall, pay (or cause to be paid) to Purchaser the amount of such
difference. Within two (2) Business Days after payment of the amounts contemplated by Section 2.04(f) , Purchaser shall pay (or cause to be paid)
any positive difference of the Holdback Amount minus the Post-Closing Reduction, to Seller.

Section 2.05 Embedded Computing Net Asset Adjustment .

(a) At the Closing, and purely for informational purposes (no adjustment or payments in respect thereof to then be made),
Seller shall prepare, or cause to be prepared, and deliver to Purchaser a good faith written estimate of the sum of (i) the then net book value of the
inventory acquired by a Company Entity at or prior to the Closing Date and to be sold by Artesyn International Limited (“ AIL ”) to Artesyn
Embedded Computing, Inc. (or its designee) (“ AEC ), or caused by AIL to be sold by a Company Entity to AEC, in connection with the Contract
Manufacturing Agreement (Turn-Key) after the Closing Date (including in connection with any expiration or termination of such agreement), plus
(ii) the then net book value as of the Closing Date of the manufacturing and other line
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equipment acquired by Company Entities at or prior to the Closing Date and to be sold by a Company Entity to AEC in connection with such
Contract Manufacturing Agreement (Turn-Key) after the Closing Date, plus (iii) in the event that the sale of AEC to a Person that is not an Affiliate
of Parent or Seller is consummated prior to the Closing Date, the net book value of any accounts receivable due from AEC as of the Closing Date
under the Contract Manufacturing Agreement (Turn-Key), and minus (iv) the face value (taking into account early-pay discounts, if any) of the
accounts payable of the AIL in respect of the inventory and equipment referenced in the immediately preceding clauses (1) and (ii) outstanding at or
prior to the Closing Date and satistied by AIL after the Closing Date (together, the components of such calculation being the “ EC Net Assets ™ and
the result thereof being the “ EC Net Assets Adjustment Calculation ).

No later than forty five (45) days following the expiration or termination of the Contract Manufacturing Agreement (Turn-
Key), Purchaser shall prepare, or cause to be prepared, and deliver to Seller a statement (the *“ Settlement Statement ), setting forth Purchaser’s good
faith, true and correct calculation, in reasonable detail and accompanied by supporting documentation, of the EC Net Assets Adjustment Calculation
as provided in the immediately preceding clause (a) (i.e., utilizing values as of the Closing Date).

(c) Seller shall have a period of forty five (45) days after delivery of the Settlement Statement to review the information
therein, and during such review period, upon reasonable notice and at reasonable times, Purchaser shall cause the Company to provide Seller and its
representatives with reasonable access to the books, records, facilities and management personnel of the Company and its accountants that are
reasonably related to the information therein; provided, that (i) such access shall be in a manner that does not unreasonably interfere with the normal
business operations of Purchaser, the Company Entities or the Business and (ii) such review period shall be tolled day-for-day for each day that
Purchaser fails to provide such reasonable access. If Seller in good faith determines that the information and calculations therein have not been
calculated in accordance with the applicable provisions contained in this Agreement or contain mathematical errors, Seller shall, prior to the
expiration of such review period, deliver to Purchaser a written notice setting forth the basis for such disagreement. Absent the timely delivery of
such a notice of disagreement, the calculations set forth in the Settlement Statement delivered by Purchaser shall be binding and conclusive upon, and
deemed accepted by, Seller.

(d) If Seller delivers a notice of disagreement in a timely manner, Purchaser and Seller shall work together in good faith to
resolve the objections set forth therein. If Purchaser and Seller are unable to resolve all of such objections within thirty (30) days following delivery
of such notice of disagreement (or such longer period as the parties may agree in writing), then the parties shall refer their remaining differences to
the Independent Accountants for binding resolution in accordance with the procedures set forth in Section 2.04(e) (for such purposes, substituting the
calculations in the Settlement Statement for the subject matter of the Closing Statement).

(e) Any payments required to be made pursuant to this Section 2.05 shall (i) be made by wire transfer of immediately available
funds within five (5) Business Days after the final determination of the calculations in the Settlement Statement and (ii) be deemed adjustments to the
Base Purchase Price for all purposes. As used in this Section 2.05 , the phrase “as finally determined” means as finally determined pursuant to this
Section 2.05 , whether by agreement of
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Purchaser and Seller, failure of Seller to deliver a timely notice of disagreement or by decision of the Independent Accountants. If the result of the
calculations set forth in the Settlement Statement, as finally determined, is (x) a positive amount, then Purchaser shall pay (or cause to be paid) to
Seller such positive amount, or (y) a negative amount, then Seller shall pay (or cause to be paid) to Purchaser the absolute value of such negative
amount.

ARTICLE IIL.
REPRESENTATIONS AND WARRANTIES OF PARENT AND SELLER

Parent and Seller hereby make the following representations and warranties as of the date of this Agreement and as of the Closing Date.

Section 3.01  Organization . Each of Parent and Seller is a limited liability company duly organized, validly existing and in good standing
under the Laws of the State of Delaware and has the requisite power and authority and any necessary governmental authorization to own, operate or
lease the properties and assets that it purports to own, operate or lease and to carry on its business as it is now being conducted.

Section 3.02 Authority; Execution and Delivery; Enforceability . Each of Parent and Seller has the requisite limited liability company
power and authority to execute this Agreement and to consummate the transactions contemplated hereby. The execution and delivery by each of
Parent and Seller of this Agreement and the consummation by each of Parent and Seller of the transactions contemplated hereby have been duly
authorized by each of Parent and Seller. Each of Parent and Seller has duly executed and delivered this Agreement. Assuming the due authorization,
execution and delivery by the other parties hereto, this Agreement constitutes a legal, valid and binding obligation of each of Parent and Seller,
enforceable against each of Parent and Seller in accordance with its terms, subject to applicable bankruptcy, insolvency, fraudulent transfer,
reorganization, moratorium and other similar Laws affecting creditors’ rights generally from time to time in effect and to general principles of equity.
The assignments, endorsements, stock powers and other instruments of transfer delivered by Seller to Purchaser at the Closing will be sufficient to
transfer Seller’s entire interest, legal and beneficial, in the Shares.

Section 3.03  No Conflicts . The execution, delivery and performance by each of Parent and Seller of this Agreement and the consummation
of the transactions contemplated hereby do not and will not (i) constitute a breach or infringement of or otherwise violate the Organizational
Documents of Parent or Seller, (ii) constitute a breach of or otherwise violate any Law, Order, Permit or judgment, (iii) conflict with, result in any
breach of or constitute a default (or an event that, with notice or lapse of time or both, would become a default) under any contract or other agreement
or instrument, permit, concession, franchise or license to which Parent or Seller is a party or by which Parent or Seller’s assets or properties are
bound or (iv) result in the creation or imposition of any Lien (other than a Permitted Lien) on any asset of any Company Entity or the Shares, except
in each case for any such conflict, breach or default that would not, individually or in the aggregate, be reasonably likely to prevent or materially
delay or impair the ability of Parent or Seller to consummate the transactions contemplated by this Agreement or to the extent arising as a result of
any facts or circumstances relating to Purchaser or any of its Affiliates.
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Section 3.04  Required Filings and Consents . No waiver, Order, Permit, consent, approval or authorization of, and no declaration or filing
with, or notification to, any Governmental Entity is required on the part of Parent or Seller in connection with the execution, delivery and
performance of this Agreement by Parent or Seller or the consummation by Parent or Seller of the transactions contemplated hereby, except (i) for
any filings required to be made under applicable antitrust Laws or (ii) for such filings as may be required by any federal or state securities Law, (iii)
as may be necessary to the extent arising as a result of any facts or circumstances relating to Purchaser or any of its Affiliates and (iv) where failure
to obtain such waiver consent, approval or authorization would not, individually or in the aggregate, be reasonably likely to prevent or materially
delay or impair the ability of Parent or Seller to consummate the transactions contemplated by this Agreement.

Section 3.05  Ownership of the Shares . Seller is the sole record and beneficial owner of, and has good and valuable title to, the Shares. At
the Closing (i) Purchaser will acquire good and valuable title to the Shares from Seller, free and clear of all Liens, and (ii) Seller will not be, as of the
Closing, a party to any agreements, understandings, calls or warrants with respect to the voting or transfer of any of the Shares (other than this
Agreement).

Section 3.06  Litigation . As of the date of this Agreement, to the actual knowledge of Parent and Seller, there are no Proceedings pending
or threatened against Parent or Seller which would reasonably be expected to impair or delay Parent or Seller’s ability to consummate the
transactions contemplated by this Agreement. Parent and Seller are not subject to any Order which, individually or in the aggregate, would
reasonably be expected to impair or delay their ability to consummate the transactions contemplated by this Agreement.

Section 3.07  Brokers . Parent, Seller and their Affiliates are not a party to any agreement that would require Purchaser or a Company Entity
to pay any brokerage, finder’s or other fee or commission to any broker, finder or investment banker in connection with the transactions
contemplated by this Agreement other than any such fee or commission that will be paid by a Company Entity at or prior to the Closing.

Section 3.08  Exclusivity of Representations and Warranties . Parent and Seller make no representations or warranties of any kind or nature
whatsoever, oral or written, express or implied, relating to Parent or Seller except as expressly set forth in this Article III , and each of Parent and
Seller hereby expressly disclaims any such other representations or warranties.

ARTICLE 1V.
REPRESENTATIONS AND WARRANTIES REGARDING THE COMPANY ENTITIES

Seller and Parent make the following representations and warranties concerning the Company Entities as of the date of this Agreement and as
of the Closing Date. Each disclosure set forth in the Disclosure Schedule is identified by reference to, or has been grouped under a heading referring
to, a specific section of this Agreement and qualifies, supplements, informs or constitutes an exception, as applicable, thereto, and disclosure made
pursuant to any section thereof shall be deemed to be disclosed in each of the other sections of the Disclosure Schedule to the extent the applicability
of the disclosure to such other section is reasonably apparent on its face from the disclosure made. The fact that any item of information is disclosed
in any Section of the Disclosure
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Schedule shall not be construed to mean that such information is required to be disclosed by this Agreement and such information and the dollar
thresholds set forth herein shall not be used as a basis for interpreting the terms “material”, “Material Adverse Effect” or other similar terms in this
Agreement.

Section 4.01  Organization and Qualification; Directors and Officers . The Company is a corporation duly organized, validly existing and in
good standing under the Laws of the State of Delaware, and each Subsidiary is duly organized, validly existing and in good standing under the Laws

of the jurisdiction of its incorporation, formation or organization, as the case may be. Each Company Entity has the requisite power and authority and
any necessary governmental authority to own, operate or lease the properties and assets that it purports to own, operate or lease and to carry on its
business as it is now being conducted, and each Company Entity (to the extent applicable thereto) is duly qualified as a foreign corporation or other
form of business entity to do business, and is in good standing, in each jurisdiction where the character of its properties and assets owned, operated or
leased or the nature of its activities makes such qualification necessary, except where the failure to be so qualified and in good standing would not be
material. Section 4.01 of the Disclosure Schedule sets forth a correct and complete list of (a) each jurisdiction in which each domestic U.S. Company
Entity is licensed or qualified to do business and (b) the directors, managers, officers or their foreign equivalent of each Company Entity.

Section 4.02  Authority; Execution and Delivery; Enforceability . The Company has the requisite corporate power and authority to execute
this Agreement and to consummate the transactions contemplated hereby. The execution and delivery by the Company of this Agreement and the
consummation by the Company of the transactions contemplated hereby have been duly authorized by the Company. The Company has duly
executed and delivered this Agreement. Assuming the due authorization, execution and delivery by the other parties hereto, this Agreement
constitutes a legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its terms, subject to applicable
bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and other similar Laws affecting creditors’ rights generally from time to time
in effect and to general principles of equity.

Section 4.03  No Conflicts . The execution, delivery and performance of this Agreement by the Company does not, and the consummation
by the Company of the transactions contemplated hereby will not (i) constitute a material breach or infringement of or otherwise violate in any
material respect any Law, Order, Permit or judgment applicable to any Company Entity or by which any Company Entity’s property is bound or
subject, (ii) constitute a breach of or otherwise violate the Organizational Documents of any Company Entity, (iii) conflict with, result in any breach
of or constitute a default (or an event which with notice or lapse of time or both would become a default) under any Material Contract, in each case in
any material respect, or (iv) result in the creation or imposition of any Lien, other than Permitted Liens, upon any asset of any Company Entity.

Section 4.04  Required Filings and Consents . No waiver, Order, Permit, consent, approval or authorization of, and no declaration or filing
with, or notification to, any Governmental Entity or other Person, is required on the part of any Company Entity in connection with the execution,
delivery and performance of this Agreement by the Company or the consummation by the Company of the transactions contemplated hereby, except
(1) for any filings required to be
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made under applicable antitrust Laws and (ii) for such filings as may be required by any federal or state securities Law, (iii) as may be necessary to
the extent arising as a result of any facts or circumstances relating to Purchaser or any of its Affiliates.

Section 4.05  Capitalization of the Company Entities .

(a) The authorized capital stock of the Company consists solely and exclusively of 1,000 shares of common stock, par value
$0.01 per share, of which only the Shares set forth on Section 4.05(a) of the Disclosure Schedule are 1ssued "and outstanding. The Shares are validly
issued, fully pald and nonassessable. All of the Shares are owned by Seller.

(b) Each of the Subsidiaries of the Company as of the Closing, its outstanding ownership interests, and the owners thereof, will
be as set forth on Section 4.05(b) of the Disclosure Schedule. As of the Closing, the Company does not directly or indirectly own any securities or
other ownership interests in any Person other than as set forth on Section 4.05(b) of the Disclosure Schedule. All of the outstanding shares of capital
stock of, or other equity interests in, each of the Company’s Subsidiaries have been validly issued, are to the extent applicable fully paid and
nonasses;able, and are owned by the applicable Persons set forth on Section 4.05(b) of the Disclosure Schedule free and clear of all Liens other than
Permitted Liens.

(c) There are no preemptive rights, phantom stock rights, conversion rights, stock appreciation rights or other options, calls,
warrants, rights, agreements, commitments or obligations of any character obligating any Company Entity to issue, deliver, sell, repurchase, redeem
or otherwise acquire any shares of capital stock of or other equity interests in any Company Entity. There are no bonds, debentures, notes or other
indebtedness of any Company Entity having the right to vote (or convertible into, or exchangeable for, securities having the right to vote) on any
matters on which stockholders or other equity holders of any Company Entity may vote. There are no stockholders agreements, voting trusts or other
agreements (including sub-participations and silent partnerships) to which any Company Entity is a party or by which any Company Entity is bound
(1) relating to the voting, registration or disposition of any shares of the capital stock or other equity interests of such Company Entity, (ii) granting to
any Person or group of Persons the right to elect, or to designate or nominate for election, a director to the board of directors or other governing body
of such Company Entity or (iii) conferring or transferring profits in any Company Entity to any third party. As of the Closing, there are no declared
or accrued but unpaid dividends with respect to the Shares or any shares of capital stock of or other equity interests in any Company Entity.

Section 4.06  Financial Statements .

(a Section 4.06 of the Disclosure Schedule sets forth (i) (A) the unaudited consolidated balance sheet of the Company Entities
solely in respect of the Business as at March 31, 2019, and (B) the unaudited consolidated statement of income of the Company Entities in respect of
the Business for the three-month period then ended ((1)(A) and (i)(B) together, the “ Business Financial Statements ), and (ii) (A) the audited
consolidated balance sheets of the Company and its Subsidiaries as at December 31, 2016, 2017 and 2018, and (B) the audited consolidated
statements of operations, comprehensive income (loss), shareholder’s equity and cash flows of the Company and its Subsidiaries for each of the
twelve-month periods then ended ((ii)(A)
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and (ii)(B) together, the “ Historical Audited Financial Statements ”). The Business Financial Statements and, as of the Closing, the quarterly
reviewed financial statements included in the Additional Financial Statements, were prepared from the books and records of the Company Entities
and the regularly prepared unaudited quarterly financial statements of the Company Entities and the Retained Subsidiaries in accordance with GAAP
as modified by the carve-out methodologies and principles set forth on Section 4.06 of the Disclosure Schedule, and fairly present in all material
respects the consolidated financial position and results of operations of the Company Entities in respect of the Business as at the respective dates
thereof and for the periods presented therein; provided , however, that they do not include footnotes and are subject to normal year-end and audit
adjustments (which are not material in the aggregate). The Historical Audited Financial Statements were prepared from the books and records of the
Company and its Subsidiaries and the regularly prepared unaudited quarterly financial statements of the Company and its Subsidiaries and in
accordance with GAAP and fairly present in all material respects the consolidated financial position and results of operations of the Company and its
Subsidiaries as at the respective dates thereof and for the periods presented therein. As of the Closing, the fiscal year 2018 audited financial
statements included in the Additional Financial Statements were prepared from the books and records of the Company Entities and the regularly
prepared unaudited quarterly financial statements of the Company Entities and in accordance with GAAP and fairly present in all material respects
the consolidated financial position and results of operations of the Company Entities as at the respective dates thereof and for the periods presented
therein. No Company Entity is, or has in the past three (3) years been, a party to any “off-balance sheet arrangement” (as defined in Item 303(a)(4)(ii)
of Regulation S-K under the Securities Exchange Act of 1934).

(b) The Company Entities maintain a system of internal accounting controls (in respect of the Business) sufficient, in all
material respects, to provide reasonable assurances (i) that transactions are recorded as necessary to permit preparation of financial statements in
accordance with GAAP, (ii) that receipts and expenditures of the Company Entities in respect of the Business are being made in accordance with
appropriate authorizations and (iii) regarding prevention or timely detection of unauthorized acquisition, use or disposition of assets of the Company
Entities in respect of the Business.

(c) Subject to the reserves or allowances reflected in the Business Financial Statements (or booked thereafter), (i) all of the
accounts payable and notes payable of the Company Entities in respect of the Business arose in bona fide arm’s length transactions in the ordinary
course of business, and (ii) all of the accounts receivable of the Company Entities in respect of the Business are valid and enforceable claims arising
from bona fide arm’s length transactions in the ordinary course of business, and are not subject to any pending, or, to the Knowledge of the
Company, threatened, material dispute, set-off or counterclaim. None of the Company Entities have canceled, or agreed to cancel, in whole or in part,
any accofu]glts receivable of the Company Entities reflected on, or created since the date of, the Business Financial Statements, except in the ordinary
course of business.

(d) Subject to the reserves or allowances reflected in the Business Financial Statements (or booked thereafter), all inventory of
the Company Entities (in respect of the Business) reflected on the face of the Business Financial Statements (or thereafter acquired) consists of items
of a usable quality and, with respect to finished goods, saleable, in the ordinary course of business, except for slow-moving or obsolete items and
items of below-standard quality,
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all of which have been written off or written down to net realizable value. Such quantities of inventory of the Company Entities (whether raw
materials, intermediary goods, work-in-process, finished goods or in-transit inventory) are sufficient for the operations of the Business in the ordinary
course of business. The Company Entities are not in possession of any inventory not owned by the Company Entities (whether on a consignment
basis or otherwise), including goods already sold.

(e) Within the previous twelve (12) months, the Company Entities and the Business (i) have sold products only in the ordinary
course of business consistent with past practice (which, for the avoidance of doubt, shall take into account seasonality, cyclicality and other market
conditions), (ii) have not engaged in any practice (such as “channel stuffing”’) with the intent of increasing sales of products outside of the ordinary
course of business or in anticipation of entering into this Agreement or any similar transactions and (iii) have not agreed to any rights of return or
similar arrangements with respect to its products outside of the ordinary course of business.

Section 4.07 No Material Undisclosed Liabilities . As of the Closing Date, the Company Entities do not have any material Liabilities of any
nature except for (a) Liabilities reflected or reserved against or allowed for in the balance sheet included in the Business Financial Statements
(including in the notes thereto), (b) Liabilities incurred in the ordinary course of business consistent with past practice since the Balance Sheet Date
(none of which relates to breach of Contract or Permit, breach of warranty, tort, infringement, or violation of or Liability under any applicable Law,
or any Proceeding), (c) Liabilities disclosed on Section 4.07 of the Disclosure Schedule and (d) executory obligations under Contracts (i) disclosed in
Section 4.16 of the Disclosure Schedule or (ii) not required to be disclosed in Section 4.16 of the Disclosure Schedule, in each case, entered into in
the ordinary course of business, consistent with past practice, to which a Company Entity is a party or by which it is bound.

Section 4.08 Absence of Certain Changes or Events . Since January 1, 2019 through the date of this Agreement, and except as
contemplated by this Agreement, (i) the Company Entities have operated the Business in the ordinary course, consistent with past practice, (ii) there
has not been any Material Adverse Effect and (iii) none of the Company Entities have taken any action that, if taken after the date of this Agreement
without Purchaser’s consent, would constitute a breach of any of the covenants set forth in Section 6.01 .

Section 4.09  Litigation . Section 4.09(a) of the Disclosure Schedule sets forth a list of (a) the Proceedings (i) that are currently, or at any
time within the previous three (3) years were, pending, and (ii) to the Knowledge of the Company, that are currently threatened, in each case against
the Company Entities or affecting any of the Company Entities properties or assets (or to the Knowledge of the Company against or affecting any of
the officers, directors or employees of the Company Entities with respect to the Company Entities’ business) before any Governmental Entity and (b)
any Proceedings by a Company Entity currently, or at any time within the previous three (3) years were, pending against a third party before any
Governmental Entity. The Company Entities and their properties are not subject to any Orders to which they are a party, with respect to which they
have received service of process, or otherwise to the Knowledge of the Company.
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Section 4.10  Employee Benefit Plans .

(a) Section 4.10(a) of the Disclosure Schedule sets forth a correct and complete list of all material Employee Plans. With
respect to each such Employee Plan, the Company has delivered or made available to Purchaser true and complete copies of all of the following, as
applicable (i) the current plan document and any amendments thereto, (ii) the current trusts or other funding instruments and any amendments
thereto, (iii) the current summary plan description and summaries of material modifications thereto, (iv) the two most recent Forms 5500, including
all schedules and financial statements attached thereto, (v) with respect to any Employee Plan intended to be qualified under Section 401(a) or 501(a)
of the Code, the most recent Internal Revenue Service determination letter or, in the case of a preapproved plan, the most recent opinion or advisory
letter with respect to the underlying preapproved plan, as well as nondiscrimination tests required under the Code for the three (3) most recent plan
years, (vi) all material correspondence, if any, in the past three (3) years, to or from any Governmental Entity relating to such Employee Plan, and
(vii) for any such Employee Plan not in writing, a written description of the material terms of such plan. Section 4.10(a) of the Disclosure Schedule
separately 1dentifies Employee Plans that are Foreign Employee Plans (as defined below).

(b) Other than the Employee Plans identified on Section 4.10(a) of the Disclosure Schedules, no Company Entity has or would
reasonably be expected to have any Liability under any benefit plan maintained, sponsored, contributed to or required to be contributed to by an
ERISA Affiliate of a Company Entity. No Company Entity, or to the Knowledge of the Company, any of their respective directors, officers,
employees or agents has, with respect to any Employee Plan, engaged in or been a party to any non-exempt “prohibited transaction”, as such term is
defined in Section 4975 of the Code or Section 406 of ERISA, in the most recent three (3) years which would result in the imposition on any
Company Entity of a material penalty assessed pursuant to Section 502(i) of ERISA or a material Tax imposed by Section 4975 of the Code.

(c) The Company does not have any material Liability imposed on it by any Governmental Entity under Sections 4976 through
4980 of the Code or Title I of ERISA that remains outstanding. No Employee Plan is a self-funded group health plan.

(d) All Employee Plans have been funded, administered and maintained, in form and operation, in compliance with their terms
and applicable Law, including, where applicable, ERISA and the Code, in all material respects. Each Employee Plan intended to qualify under
Section 401(a) of the Code has received a favorable determination letter, or the underlying preapproved plan has received a favorable opinion or
advisory letter, from the Internal Revenue Service and the adopting employer may rely on such favorable opinion or advisory letter in the manner
described in Section 7 of IRS Rev. Proc. 2017-41, and, to the Knowledge of the Company, no events, conditions or circumstances have occurred that
would reasonably be expected to result in the revocation of such qualified status by the Internal Revenue Service. All contributions or payments
required to be made or accrued before the Closing Date under the terms of any Employee Plan or Law applicable to such Employee Plan will have
been made or accrued by the Closing Date in all material respects. In addition, with respect to any Employee Plan intended to include an arrangement
under Section 401(k) of the Code, the Company and each ERISA Affiliate have at all times within the past three (3) years made timely deposits of
salary reduction contributions and participant loan repayments, as determined pursuant to regulations issued by the United States
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Department of Labor or, have properly corrected any such failures in accordance with the correction programs established by the United States
Department of Labor for late contributions.

(e) Neither the Company nor any of its ERISA Affiliates has, since January 1, 2014, maintained, established, sponsored, or
participated in, or has any Liability with respect to or any obligation to contribute to, any (i) plan subject to Section 302 of ERISA or Section 412 of
the Code, (ii) “multiemployer plan” within the meaning of Section 3(37) of ERISA and subject to ERISA, (iii) “multiple employer plan” within the
meaning of Section 413(c) of the Code, or (iv) “multiple employer welfare arrangement” as defined in Section 3(40) of ERISA and subject to
ERISA. None of the Company Entities has any current obligation to make any non-elective employer contribution to any Employee Plan intended to
be qualified under Section 401(a) of the Code.

No Company Entity has any current obligation to provide post-employment health, life or other welfare benefits other than
as required under COBRA or other applicable Law. There do not exist any material pending or, to the Knowledge of the Company, threatened claims
(other than routine claims for benefits), suits, actions, disputes, audits or investigations with respect to any Employee Plan. Each Employee Plan that
is a group health plan has been designed and operated in a way that will not result in the occurrence of any penalty or excise tax under Section 4980H
ohf the dCode, and to the Knowledge of the Company, there is nothing that has created or would create a reporting obligation under Section 4980D of
the Code.

(g) Other than with respect to the payments included in the Company Transaction Costs, or as a result of the Corporate
Reorganization, neither the execution nor the delivery of this Agreement nor the consummation of the transactions contemplated by this Agreement
will, either alone or in conjunction with any other event (whether contingent or otherwise), (i) result in any payment or benefit (including severance,
change of control payment, golden parachute, bonus, or otherwise) becoming due or payable, or required to be provided, to any current or former
employee, director, independent contractor or consultant, (ii) increase the amount or value of any benefit or compensation otherwise payable or
required to be provided to any current or former employee, director, independent contractor or consultant or (iii) accelerate the time of the payment,
funding or vesting of, or increase the amount of such benefit or compensation.

(h) No equity securities of the Company, Seller, or Parent are readily tradable on an established securities market or otherwise
(within the meaning of Section 280G of the Code) such that the Company is ineligible to seek shareholder approval in a manner that complies with
Section 280G(b)(5) of the Code.

>i) Except as otherwise expressly provided in Section 6.05 , each Employee Plan may be terminated after the Closing Date
subject to the terms of such Employee Plan and applicable Law.

G) Each agreement, contract, plan, or other arrangement that is a “nonqualified deferred compensation plan” subject to Section
409A of the Code to which any of the Company Entities is a party (each, a “ 409A Plan ) currently complies with and has been in the past three (3)
years maintained in accordance with the requirements of Section 409A of the Code and any U.S. Department of Treasury or Internal Revenue
Service guidance issued thereunder in all material respects. None of the Company Entities has any obligation to reimburse or otherwise “gross-up”
any Person for the
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interest, penalties, or additional Taxes that may be imposed on such Person under Sections 409A or 4999 of the Code.

(k) Each Employee Plan that is subject to the Laws of a jurisdiction other than the United States (whether or not United States
Law also applies) (a “ Foreign Employee Plan ) has been registered to the extent required and has been maintained in good standing in all material
respects with applicable Law and regulatory authorities, and no Foreign Employee Plan is a “defined benefit plan” (as defined in Section 3(35) of
ERISA, whether or not subject to ERISA).

Section4.11  Employees and Labor Relations .

(a) Each Company Entity is in compliance, and has in the past three (3) years been in compliance, in all material respects with
all applicable Laws relating to employment of labor and employment practices, including terms and conditions of employment, wages, hours,
occupational safety and health, equal opportunity, fair labor standards, nondiscrimination, workers compensation, accessibility for those with
disabilities, immigration and collective bargaining. No Company Entity is a party to or bound by any collective bargaining, tariff, works or similar
agreement Wwith any union, works council or other labor organization or is engaged in any labor negotiations with any labor union or works council.
No union organizing activities are pending, or, to the Knowledge of the Company, threatened, and no such activities have occurred within the past
three (3) years. There is no labor slowdown, stoppage, strike, lockout, or other material labor dispute pending, or, to the Knowledge of the Company,
threatened against or affecting any Company Entity, and no such material dispute has occurred within the past three (3) years. Within the three (3)
months prior to the Closing Date, no Company Entity has implemented any plant closing or employee layoffs that required any advance notice under
the WARN Act or any similar state, local or foreign Law or regulation affecting any site of employment of the Company Entities.

(b) Seller has made available to Purchaser a complete and accurate list of all employees of the Company Entities, broken down
by Company Entity, including (A) each such employee’s position or title, annualized base salary or hourly wage (as applicable), annual commission
opportunity or bonus potential, date of hire, business location, accrued, unused vacation, whether such employee is on a leave of absence, sick and/or
paid time off, and part-time or full-time status, and (B) whether each such United States employee is classitied as exempt or non-exempt for wage
and hour purposes.

(c) Seller has made available to Purchaser a complete and accurate list of all independent contractors and consultants to whom
the Company is paying more than $50,000 per annum on an annualized basis (“ Contingent Workers ), showing for each the nature of services
provided, initial date of engagement, and business location. All leased or temporary workers are engaged on a temporary or non-permanent basis
pursuant to the terms of any agreements between the Company Entities and temporary staffing agencies and, to the Knowledge of the Company, are
paid by such staffing agencies for all hours worked consistent with applicable wage and hour laws. To the extent that any Contingent Workers are
cqrflently or have been engaged or used for the past three (3) years, the Company Entities have properly classified and treated them in accordance
wit
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applicable Laws and for purposes of all classification, wage and hour Laws, and Tax Laws and regulations.

(d) To the Knowledge of the Company, as of the date of this Agreement there is no officer or employee that is material to the
Business, or material group of employees or Contingent Workers of any of the Company Entities, who has or have indicated an intention to terminate
his, her or their employment with any Company Entity.

(e) The Company Entities are in compliance in all material respects with the requirements of all immigration legislation and
requirements in the United States and applicable foreign jurisdictions, including the Immigration Reform Control Act of 1986, including but not
limited to all applicable policies with respect to collecting, verifying and retaining complete and accurate copies of U.S. Citizenship and Immigration
Services Form I-9 for each of their employees.

Section 4.12  Compliance with Law; Environmental Matters .

(a) Each Company Entity conducts, and has in the past three (3) years conducted, its business in compliance in all material
respects with all applicable Laws and Permits and holds all material Permits required to be held in order to conduct its respective business. All such
material Permits are in full force and effect, and to the Knowledge of Company, no event has occurred which, with notice or the lapse of time or
both, would constitute a material default thereunder or material violation thereof. No Company Entity has in the past three (3) years received any
notice from any Governmental Entity that such Company Entity is not in compliance with any such Law or with the terms of any such Permit. No
Company Entity or, to the Knowledge of the Company, any director, officer, agent, employee or other Person acting for or on behalf of a Company
Entity is or has been in the past three (3) years in violation in any material respect of the U.S. Foreign Corrupt Practices Act of 1977, as amended, or
any other anti-bribery or anti-corruption Laws applicable to the Company Entities. Without limiting the generality of the foregoing, the Company
Entities are and have been in the past three (3) years in compliance in all material respects with all applicable Laws concerning the importation of
merchandise as well as antidumping and countervailing duties, including but not limited to those administered by the U.S. Customs and Border
Protection, the export or reexport of products (including technology and services), including but not limited to the Export Administration Regulations
administered by the U.S. Department of Commerce’s Bureau of Industry and Security and the International Traffic in Arms Regulations administered
by the U.S. Department of State, economic sanctions, including but not limited to those administered by the U.S. Department of Treasury’s Office of
Foreign Assets Control (“ OFAC ), or the ethical conduct of international business activities. No Company Entity currently has, or in the past three
(3) years has had, or is required to have, any Permit or export classification, as a manufacturer, exporter or otherwise, of defense articles by the
International Traffic in Arms Regulations, Bureau of Industry and Security, OFAC, or the U.S. Department of State of Directorate of Defense Trade
Controls. None of the Company Entities’ products, subassemblies and parts (in respect of the Business) are specifically described under any Export
Control Classification Numbers on the Commerce Control List maintained by the U.S. Department of Commerce, Bureau of Industry and Security
and are accordingly designated as EAR 99.
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(b) No Company Entity has any material escheat or unclaimed property liability or obligation to any Governmental Entity.

(c) Without limiting the generality of the foregoing, (i) each Company Entity has during the past three (3) years prior to
Closing complied with, and is in compliance with, in all material respects, all applicable Environmental Laws and no Company Entity has received
any unresolved written notice from any Governmental Entity or any other Person alleging that any Company Entity is not in compliance with any
Environmental Law or that any Company Entity has any current and continuing obligation or potential material Liability, including for response,
cleanup or remediation activities or the costs thereof, pursuant to any Environmental Law, (ii) each Company Entity has obtained, has for the past
three (3) years complied with and is in compliance with, in all material respects, all Permits that are required under any Environmental Laws for the
lawful operations of its business; (iii) there are no Liens of any kind on any real property of any Company Entity arising out of or related to any
Environmental Laws; (iv) none of the Company Entities (nor any Person whose Liability any Company Entity has assumed, undertaken or become
subject to) has in the past three (3) years, with respect to the Business, treated, stored, disposed of, arranged for or permitted the disposal of,
transported, handled, released or exposed any Person to, any substance, including any Hazardous Substance, or owned or operated the Business or
any property or facility contaminated by any such substance or Hazardous Substance, in such a manner as to give rise to any current or future
Liabilities under Environmental Laws; (v) none of the Company Entities has in the past three (3) years, with respect to the Business, manufactured,
sold, marketed, installed or distributed products or items containing asbestos or other Hazardous Substances in a manner that fails to comply with or
otherwise gives rise to material Liability under Environmental Laws or customer Contract terms; (vi) there are no planned capital expenditures
required of any Company Entity to reduce, offset, limit, or otherwise control pollution and/or emissions, manage waste, or otherwise ensure
compliance with Environmental Laws (including costs of remediation, or required implementation of noise or pollution control equipment) other
than those reflected on the capital expenditure budgets delivered to or made available to Purchaser in the Data Room; and (vii) Seller has furnished to
Purchaser copies of all material environmental audits, reports and other similar documents bearing on Liabilities under or compliance with
Environmental Laws, in each case relating to any Company Entity’s currently or formerly owned or operated properties, facilities, Business or
operations which are in any of their respective possession or reasonable control.

Section 4.13  Taxes .

(a) (i) Each Company Entity has timely filed with the appropriate Governmental Entity all Tax Returns required to be filed by
or with respect to such Company Entity or its operations or assets, and each such Tax Return is true, correct and complete in all material respects;
and (ii) all Taxes of the Company Entities (whether or not shown to be due on such Tax Returns, and including all Taxes required to be paid on an
estimated or installment basis), have been timely paid.

(b) Each of the Company Entities has collected or withheld and paid all Taxes required to have been collected or withheld and

paid in connection with any amounts paid or owing by or to any customer, employee, independent contractor, creditor, stockholder or other third
party, and all Forms W-2 and 1099 required with respect thereto have been properly completed and
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timely filed. All such withheld amounts have been remitted to the appropriate Governmental Entities within the period prescribed by applicable Law.

(c) There are no outstanding deficiencies or assessments asserted or proposed against any Company Entity that have not been
finally settled or paid in full.

) o (d  None of the Company Entities is currently the subject of or a party to any current or proposed action, suit, audit,
investigation, or judicial or administrative proceeding concerning Taxes, and none of the Company Entities has received notice from any
Governmental Entity of an intention to open any such matter.

(e) There are no outstanding agreements, consents or waivers extending the statutory period of limitations applicable to the
assessment or collection of any Taxes or deficiencies against any Company Entity, and as of the date of this Agreement no such agreement, consent,
or waiver has been requested.

® None of the Company Entities has requested or been granted an extension of the time for filing any Tax Return which has
not yet been filed.

There are no liens for Taxes on any of the assets of the Company Entities (other than liens arising in the ordinary course for
Taxes that are not yet delinquent or that are otherwise Permitted Liens).

(h) Other than as a result of the Corporate Reorganization, since the Balance Sheet Date, the Company Entities have not
incurred any liability for Taxes outside the ordinary course of business.

1) Since January 1, 2014, no claim has been made by a Governmental Entity in a jurisdiction where a Company Entity does
not file Tax Returns that such Company Entity is or may be subject to taxation by that jurisdiction.

The Company has made available to Purchaser true, correct and complete copies of all income Tax Returns of the Company
Entities filed in the past three (3) years that are exclusive to the Business.

(k) Each Company Entity has disclosed on its Tax Returns any Tax reporting position taken in any Tax Return that, in an audit,
would reasonably be expected to result in the imposition of penalties under Section 6662 of the Code or any comparable provisions of state, local or
non-U.S. Law. None of the Company Entities is or has been a party to any “reportable transaction” as defined in Code §6707A(c)(1) and Regulation
§1.6011-4(b), or any transaction requiring disclosure under a corresponding or similar provision of state, local, or non-U.S. Law.

@ None of the Company Entities uses the cash receipts and disbursements method of accounting for federal or applicable
state, local or non-U.S. income Tax purposes. None of the Company Entities will be required to include any item of income in, or exclude any item
of deduction from, taxable income for any taxable period (or portion thereof) ending after the Closing Date as a result of any (A) change in method
of accounting for a taxable period ending on or prior to the Closing Date, (B) “closing agreement” as described in Section 7121 of the Code (or any
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corresponding or similar provision of state, local or foreign income Tax law) executed on or prior to the Closing Date, (C) election by any Company
Entity under Code §108(i) (or any corresponding or similar provision of state, local or foreign Tax law), (D) use of the installment sale or open
transaction method to report a disposition made on or prior to the Closing Date, or (E) use of a method of accounting that improperly deferred until
after the Closing Date the recognition of income that is required by Law to be reported in the Pre-Closing Tax Period.

(m) None of the Company Entities is a party to or bound by any written Tax allocation, Tax indemnification, Tax assumption,
or Tax sharing agreement that will survive the Closing (other than incidental to ordinary course supply agreements with customers).

(n) None of the Company Entities (A) has been since January 1, 2014 a member of an Affiliated Group filing a combined,
consolidated, or unitary income Tax Return (other than one of which the Company is the common parent) or (B) has any Liability for the Taxes of
any Person under Treasury Regulation § 1.1502-6 (or any similar provision of state, local, or foreign law), as a transferee or successor, by contract, or
otherwise.

(o) None of the Company Entities is a partner or a member of any partnership, limited liability company or joint venture, or
any other entity classified as a partnership for federal income tax purposes.

) The Company Entities, in all material respects, have properly collected and remitted sales and similar Taxes with respect to
sales made to their customers or have properly received and retained any appropriate tax exemption certificates and other documentation for all sales
made without charging or remitting sales or similar taxes that qualify such sales as exempt from sales and similar taxes.

[s)] None of the Company Entities is subject to a Tax holiday or Tax incentive or grant in any jurisdiction that will, or would
reasonably be expected to, terminate (or be subject to a clawback or recapture) as a result of the consummation of the transactions contemplated by
this Agreement.

(1) None of the Company Entities has (i) applied for any Tax ruling or (ii) entered into a closing agreement with respect to
Taxes with any Governmental Entity, in each case that will be binding on a Company Entity for a period commencing after the Closing Date.

(s) During the period from December 31, 2014, through the Closing Date, no Company Entity was a distributing corporation or
a controlled corporation in a transaction intended to be governed by Section 355 of the Code.

(t) No Company Entity is, or has been at any time since December 31, 2013, a United States real property holding company (as
defined in Section 897(c)(2) of the Code).

u) None of the Company Entities has a permanent establishment in any country other than the country under the laws of

(
which such Company Entity is organized, as determined in accordance with any applicable Tax treaty or convention between the United States and
the applicable country.
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v No Company Entity (i) will be required to include any item of income in any taxable period (or portion thereof) beginning
after the Closing Date as a result of Code Section 965 or (ii) has made any election under Code Section 965(h) to defer the payment of any “net tax
liability” as such term is defined in Code Section 965(h)(6). If the taxable year of each Subsidiary of the Company was treated as ending on the
Closing Date, neither the Company nor any other Company Entity would be required to include any amount in taxable income as a result of the
application of Section 951 or Section 951A of the Code.

(w) Each Company Entity is in compliance with all applicable transfer pricing Laws and regulations, including the execution
and maintenance of contemporaneous documentation substantiating the transfer pricing practices and methodology of the Company Entities (as
required under Section 482 of the Code, the Treasury Regulations promulgated thereunder and any other applicable federal, state, local or foreign
Laws and regulations).

(%) Since January 1, 2014, none of the Company Entities has made or revoked any election under Treasury Regulation Section
301.7701-3 regarding classification as a corporatlon partnership or disregarded entity.

Section 4.14  Real Property .

(a) No Company Entity owns any parcel of real property. No Company Entity is a party to any Contract to purchase any real
property or interest therein.

(b) Section 4.14(b) of the Disclosure Schedule sets forth a true and complete list of each Lease relating to Leased Real
Property or interests in real property leased by any Company Entity (including all amendments thereto). True and correct copies of each Lease have
been made available to Purchaser. Each such Lease is legal, valid, binding and in full force and effect against the Company Entity party thereto, and
to the Knowledge of the Company against any third party thereto, no Company Entity is in material default of any obligation under any such Lease
and no event has occurred which with the passage of time or giving of notice, or both would constitute a material default of any obligation under any
such Lease. No other party to any such Lease is in default of any material obligation thereunder. No Company Entity has provided or received any
notice of intention to terminate any Lease other than such notices provided by a Company Entities as required by the Corporate Reorganization.

() The Company Entity party to each Lease is the sole holder of the leasehold interest in the Leased Real Property demised
under such Lease, and currently possesses and has quiet enjoyment of such Leased Real Property. Other than as contemplated by the Corporate
Reorganization, no Company Entity has subleased, licensed or otherwise granted any third party the right to use or occupy such Leased Real Property
or any portion thereof. No Company Entity has granted any Liens on any Leased Real Property or any interest therein other than Permitted Liens or
Liens that will not survive the Closing. To the Knowledge of the Company, there is no condemnation, expropriation or other proceeding in eminent
domain pending or threatened with respect to the Leased Real Property. There are no pending special assessments for public improvements or
otherwise affecting the Leased Real Property of which the Company Entities have received written notice, or, to the Knowledge of the Company, any
contemplated improvements affecting the Leased Real Property that may result in special assessments affecting
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the Leased Real Property. No security deposits or portion thereof deposited with respect to any Lease have been applied in respect of a breach or
default under such Lease which has not been redeposited in full. The operation of each Leased Real Property in the manner in which it is now
operated complies in all material respects with all Laws including zoning, building, subdivision, fire, health and safety or other similar statutes,
ordinances or regulations of any Governmental Entity, any reciprocal easement agreements or covenants, conditions and restrictions applicable to
such Leased Real Property, and all insurance requirements affecting such Leased Real Property.

(d) All buildings, structures, fixtures and building systems, and all components thereof that constitute the Leased Real Property
(including the roof, foundation and structural elements), are in good condition and repair in all material respects, and are supplied with utilities
necessary for the operation of the Business as currently conducted at such facilities. All of the Leased Real Property has permanent rights of access to
dedicated public roads, and there is no pending or, to the knowledge of the Company, threatened restriction or denial, governmental or otherwise, of
such ingress or egress.

Section 4.15  Intellectual Property .

(a) Section 4.15(a) of the Disclosure Schedule contains a complete and accurate list of all registrations and applications for
registration of Company-Owned IP (“ Owned IP Registrations ). The Company Entities exclusively own, free and clear of all Liens other than
Permitted Liens, or are licensed or otherwise possess rights in, to or under, all Intellectual Property that is used in and necessary for the operation of
their businesses as currently conducted (“ Company IP ). All Owned IP Registrations are registered and/or applied for in the name of a Company
Entity and, to the Knowledge of the Company are valid and subsisting. To the Knowledge of the Company, all necessary registration, maintenance
and renewal fees in connection with all Owned IP Registrations have been paid and all necessary documents have been filed, in a timely manner
where applicable, with the relevant Governmental Authority for the purposes of registering, prosecuting or maintaining, as applicable, such Owned
IP Registrations (other than in respect of such registrations or applications that have been, or are being, abandoned, permitted to lapse or cancelled
following the exercise of reasonable business judgment by the Company Entities).

b) The Company Entities own and possess the entire right, title and interest in and to all material Intellectual Property created
or developed by, for or under the direction or supervision of any Company Entity that is currently in use or held for use by a Company Entity.

(c) The conduct of the business of the Company Entities does not infringe upon, misappropriate or otherwise violate, and has
not in the past three (3) years infringed upon, misappropriated or otherwise violated, the Intellectual Property rights of any other Person. No
Company Entity has received in the past three (3) years any written notice alleging that the operation of its business infringes upon, misappropriates
or otherwise violates any Intellectual Property right of any other Person (including any unsolicited offer or demand that a Company Entity license the
Intellectual Property of any Person or any request pursuant to a written Contract for a Company Entity to provide indemnification for infringement,
misappropriation, or other violation of any Intellectual Property right of any other Person). To the Knowledge of the Company, there is no, nor has
there been any, infringement, misappropriation, or other violation
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of any Company-Owned IP by another Person in any material respect. Immediately subsequent to the Closing, the Company IP will be owned or
available for use by the Company Entities on terms and conditions substantially similar in the aggregate to those under which the Company Entities
owned or used the Company IP immediately prior to the Closing.

(d) yExcept for Licenses In and COTS Software, no Company Entity has any obligation to compensate any Person for the use
of any Company IP or to grant exclusive licenses in any Company IP to any third party.

(e) The Company Entities have taken reasonable security measures to protect the confidentiality and value of all Trade Secrets
included in the Company-Owned IP, as well as any Trade Secrets of a third party used or held for use by the Company Entities to whom the
Company Entities have a written obhgatlon to keep such third-party Trade Secrets confidential.

No Company Entity has granted to any Person the right to modify, or placed into escrow in support of obligations to any
Person, any source code of Company-Owned Software or is obligated to do so pursuant to a Contract.

(2) No Company-Owned Software contains any “viruses”, “worms”, “time-bombs”, “key-locks™, or any other devices that
would reasonably be expected to disrupt or interfere with the operation of the Company-Owned Software or equipment upon which the Company-
Owned Software operates. No Company-Owned Software includes or installs any spyware, adware, or other similar Software that monitors the use of
the Company-Owned Software or contacts any remote computer without the knowledge and express consent of the user(s) of the applicable
Company-Owned Software or remote computer, as applicable (other than such code used by the applicable Company Entity in connection with
support and maintenance services related to Company-Owned Software).

(h) The development of any Company-Owned Software with any Open Source Software, and the incorporation, linking,
calling, distribution or other use in, by or with any Company-Owned Software of any Open Source Software, does not obligate a Company Entity to
disclose, make available, offer or deliver any portion of the source code of such Company-Owned Software to any third party other than the
applicable Open Source Software.

>i) The Company Entities have complied in the past three (3) years in all material respects with the Laws applicable to any
collection or use of personally identifiable information and with their publicly available privacy policies relating to the collection, storage, use and
onward transfer of all personally identifiable information collected by the Company Entities.
The Company Entities have reasonable security measures in place to protect information relating to their customers (“
Customer Data ) under their and their service providers’ possession or control from unauthorized access. To the Knowledge of the Company, in the
past three (3) years no Company Entity has suffered any material breach in security that has permitted any unauthorized access to Customer Data.

(k) The computer, information technology and data processing systems, facilities and services used by the Company Entities
that are material to the operation and business
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of the Company Entities, including all material Software, hardware, networks, communications facilities, platforms and related systems and services
used by the Company Entities (collectively, the “ Systems ), are in reasonably good working condition and sufficient for the operation of the
business in the manner it is currently being conducted (taking into account the services provided pursuant to the Transition Services Agreements). To
the Knowledge of the Company, the Software used by any Company Entity that is material to the operation and business of the Company Entities is
substantially free of any material defects, bugs and errors and disabling software, code or instructions, spyware, Trojan horses, worms, viruses or
other software routines that permit or cause unauthorized access to, or disruption, impairment, disablement, or destruction of, Software, data or other
materials (other than code used by the applicable Company Entity in connection with support and maintenance services related to Company-Owned
Software) (“ Contaminants ”). The Company Entities have taken commercially reasonable steps and implemented commercially reasonable
safeguards to ensure that the Systems are substantially free from Contaminants. To the Knowledge of the Company, there has been no material
failure, breakdown or substandard performance of any Systems that has caused a material disruption or interruption in or to the use of the Systems or
the operation of the business. The Company Entities make back-up copies of data and information critical to the conduct of the business at reasonable
intervals and conducts periodic tests to ensure the effectiveness of such back-up systems.

Section 4.16  Material Contracts .

(a) Section 4.16 of the Disclosure Schedule lists the following contracts to which any Company Entity is a party or bound
(each such Contract, including those required to be, but not so, listed on Section 4.16 of the Disclosure Schedule, a “ Material Contract ’):

1) any Contract (including any series of related Contracts) (x) with any Material Supplier or (y) which otherwise
resulted in the expenditure by the Company Entities, taken as a whole, of more than $2,000,000 in the aggregate during the one (1) year
period ending on December 31, 2018 or would otherwise reasonably likely require future aggregate annual payments by the Company
Entities of $2,000,000 or more;

(i1) Contracts (including any series of related Contracts) (x) with any Material Customer or (y) which otherwise
resulted in the payment to the Company Entities, taken as a whole, of more than $3,000,000 in the aggregate during the one (1) year period
gndlng on December 31, 2018 or would otherwise reasonably hkely to involve future aggregate annual payments to the Company Entities of

3,000,000 or more;

(iii) any Licenses-In or Licenses Out, in each case involving more than $200,000 in annual licensing fees, and any
other agreements limiting or restricting any Company Entity’s ability to use or enforce any Company-Owned IP in any material respect;

@iv) any Contract evidencing indebtedness for borrowed money or any capital lease, including the guarantee of
payment or performance of any other Person, including any parent guarantees, and guarantees of performance under contracts or agreements;
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(v) each settlement, conciliation, or similar agreement (x) with any Governmental Entity, (y) pursuant to which any
Company Entity is obligated to pay consideration after the date of this Agreement in the amount of $250,000 or more) or (z) that provides
injunctive relief or grants specific performance;

(vi) any Contract that is a collective bargaining agreement or other similar Contract with any labor organization or
collective bargaining representative;

(vii) any Contract that includes restrictive covenants that purport to limit or restrict in any material respect the business
or any line of business) that the Company Entities may conduct or the localities in which the Company Entities may conduct business
y 1 fb that the Company Entit y conduct or the localit hich the Company Entit y conduct b

(including any Contract containing exclusivity, non-competition, or similar restrictions);

(viii) any employment or consulting Contract with an employee or individual consultant or salesperson that provides
for annual base salary or annual base compensation of $150,000 or more, other than a Contract that may be terminated by the Company
Entities “at will” and without payment of severance or other payment for termination thereof, any Contract to grant any change in control,
bonus, severance or termination pay (in cash or otherwise) to any employee in connection with the transactions contemplated by this
Agreement, or any consulting or sales agent Contract with a firm or other organization that is reasonably likely to involve future aggregate
annual payments by any Company Entity of $150,000 or more;

(ix) each Contract for warranty, guaranty, or similar undertakings with respect to contractual performance extended by
any Company Entity that is materially different than the standard warranty, guaranty or similar undertaking provided by the Company Entities
in the ordinary course of business and which have been provided to Purchaser;

x) any Contract for the lease of real property providing for rental payments in excess of $250,000 per year;

(xi) any Contract for the lease of personal property to or from any Person providing for lease payments in excess of
$250,000 per year;

(xii) any Contract relating to a joint venture, limited liability company, strategic alliance, sharing of profits or
partnership;

(xiii) any Contract relating to any acquisition to be made by any of the Company Entities of any operating business or

the capital stock of any other Person or all or a material portion of the assets of any other Person, which either (1) have been entered into
during the last three (3) years or (2) contain obligations of any Company Entity party thereto which remain outstanding;

(xiv) any Contract relating to the acquisition or disposition of material assets (other than the sale of inventory in the
ordinary course of business consistent with past practice);
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(xv) any Contract (other than an Employee Plan) with any current or former officer or director of any Company Entity
or under which any Company Entity has any Liability or obligation to any such current or former officer or director of any Company Entity in
excess of $250,000 per year;

(xvi) any Contract involving the settlement of any lawsuit or other Proceeding with respect to which (A) any amount
remains unpaid or (B) any other Liabilities or obligations are ongoing;

(xvii) any Contract granting a power of attorney or other similar agreement (other than in connection with ordinary
course customs and import-export activities);

(xviil) any Contract that provides any customer of any Company Entity with pricing, discounts or benefits that change
based on the pricing, discounts or benefits offered to other customers of any Company Entity, including any agreement containing “most
favored nation” provisions;

o (xix) any Contract that provides any Company Entity the benefit of an exclusive dealing or any similar exclusivity
provision;

(xx) any Contract that requires any Company Entity to purchase all or substantially all of its requirements of a
particular product or service from a supplier;

XX1) any Contract that is between any Company Entity, on the one hand, and a Governmental Entity or, to the
Knowledge of the Company, any Person that is a prime contractor or subcontractor in respect of a Contract with any Governmental Entity, on
the other hand; or

(xxit) any Contract utilized in any material respect by both the Business and the Retained Business.

(b) Each Material Contract is valid and binding on the Company Entity party thereto and is in full force and effect, and the

applicable Company Entity has performed all material obligations required to be performed by it to date under each Material Contract. There is no
material violation or material default under (nor does there exist any condition which with the passage of time or the giving of notice or both would
result in such a violation or default under) any Material Contract by any Company Entity or, to the Knowledge of the Company, any other party
thereto. No Company Entity has received any written or, to the Knowledge of the Company, other notice (x) of any such violation or default or (y)
that any other party to any Material Contract intends to cancel or terminate any such Material Contract. Seller has made available to Purchaser true,
correct and complete copies of each Material Contract (together with all exhibits thereto and all amendments, waivers or other changes thereto).

Section 4.17  Insurance . Section 4.17 of the Disclosure Schedule sets forth a true and complete list of all material policies of insurance

providing coverage in favor of the Company Entities or any of their respective properties and assets. All such policies are in full force and effect, all
premiums with respect thereto covering all periods up to the date of this Agreement and the Closing Date have been
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paid and no written notice of cancellation or termination has been received by any Company Entity with respect to any such policy and to the
Knowledge of the Company, there is no reason or state of facts that would reasonably be likely to lead to the cancellation or termination of such
policies. The Company and its Subsidiaries have given timely notice to their insurers of all material claims that may be insured by such insurance
policies, and insurance coverage of such claims has not been denied or disputed by any insurer nor have any reservation of rights letters been issued
by any such insurer with respect to any such claims. To the Company’s Knowledge, no Company Entity has any material insurable claims (whether
pending or to be made) that have not been presented to the applicable insurers. Seller has made available to Purchaser loss-runs for the last three (3)
years in respect of the Company Entities. None of the Company Entities, or any Affiliate thereof is in material default with respect to its obligations
under any of such insurance policies.

Section 4.18 Bank Accounts . Section 4.18 of the Disclosure Schedule contains a true, correct and complete list of all banks, trust
companies, savings and loan associations and other financial institutions at which any Company Entity maintains as of the Closing Date safe deposit
boxes, checking accounts or other accounts of any nature with respect to its business together with the names of all persons authorized to draw
thereon, make withdrawals therefrom or have access thereto.

Section 4.19 Affiliate Transactions . Section 4.19 of the Disclosure Schedule sets forth a true and complete list of all transactions or
agreements between Seller and/or its Affiliates (other than a Company Entity), or, to the Knowledge of the Company, any of their respective officers,
directors or senior management employees, on the one hand, and any Company Entity or, to the Knowledge of the Company, any of its officers or
directors or senior management employees, on the other hand, in each case, other than Contracts (i) relating to employment and/or consulting
services provided in such Person’s capacity as an employee, consultant or officer of any Company entered into at arms’-length and in the ordinary
course of business and made available to Purchaser, and (ii) that will not survive the Closing in accordance with its terms.

Section 4.20  Customers and Suppliers .

(a) Section 4.20(a)(i) of the Disclosure Schedule sets forth a true and complete list of (i) the top 20 customers of the Business
(by gross revenue of the Business) for the twelve (12) months ended December 31, 2018 (the *“ Material Customers ) and (ii) the gross revenues
generated from such customer during such period. None of the Company Entities, Seller, Parent, any Retained Subsidiary or any of their respective
Affiliates has received any written notice, or any oral notice that would reasonably be expected to lead to a written notice, from any Material
Customer, and to the Company’s Knowledge no Material Customer has otherwise notified any such Person, that such Material Customer has or
intends or otherwise expects to stop, materially decrease the volume of, or materially change, adjust, alter or otherwise modify any of the terms
(whether related to payment, price or otherwise) with respect to, purchasing materials, products or services from the Business or the Company
Entities (whether as a result of the consummation of the transactions contemplated hereby or otherwise). There is no dispute pending, or to the
Knowledge of the Company threatened in writing, with any of the Material Customers that would reasonably be expected to result in a material
Liability. Section 4.20(a)(ii) of the Disclosure Schedule contains a true and complete listing of the in-development custom product design wins of the
Company Entities in respect of the Business as of February 28, 2019, organized by customer,
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and indicating for each such product design win whether the Company Entities have received from the applicable customer a non-binding award
letter or email and/or a purchase order for samples, tooling or testing.

(b) Section 4.20(b) of the Disclosure Schedule sets forth a true and complete list of (i) the top 10 licensors, vendors, suppliers,
service providers and other similar business relations of the Business (based on the amounts paid to such Persons by the Business) for the twelve (12)
months ended December 31, 2018 (the “ Material Suppliers ) and (ii) the amounts paid to each such Person during such period. None of the
Company Entities, Seller, Parent, any Retained Subsidiary or any of their respective Affiliates has received any written notice, or any oral notice that
would reasonably be expected to lead to a written notice, from any Material Supplier, and to the Company’s Knowledge no Material Supplier has
otherwise notified any such Person, that such Material Supplier has or intends or otherwise expects to stop, materially decrease the volume of, or
materially change, adjust, alter or otherwise modify any of the terms (whether related to payment, price or otherwise) with respect to, supplying
materials, products or services to the Business or the Company Entities (whether as a result of the consummation of the transactions contemplated
hereby or otherwise). There is no dispute pending, or to the Knowledge of the Company threatened in writing, with any of the Material Suppliers that
would reasonably be expected to result in a material Liability.

Section 4.21 Brokers . No Company Entity is a party to any Contract that would require Purchaser or a Company Entity to pay any
brokerage, finder’s or other fee or commission to any broker, finder or investment banker in connection with the transactions contemplated by this
Agreement (or that contains any “tail” provision that would require a payment in connection with any future acquisition or sale by a Company Entity)
other than any such fee or commission that will be paid by a Company Entity prior to the Closing.

Section 4.22  Product Warranties and Recalls . Section 4.22 of the Disclosure Schedule sets forth a true and complete list of all product
recalls and other replacement, field fix, retrofit and modification campaigns made by or on behalf of a Company Entity in the past three (3) years. No
Company Entity has received notice of any unresolved claim of personal injury, death, or property or economic damages, or any unresolved claim for
injunctive relief in connection with any product manufactured or sold by, or any service provided by, such Company Entity other than claims made
under or pursuant to standard contractual product or service warranties of the Company Entities made available to Purchaser. None of the products
designed, manufactured or distributed by, or any service provided by, the Company Entities suffer in any material respect from any material defects,
or otherwise fail to meet and comply with applicable customer standards or specifications, in each case in such a manner as would be reasonably
likely to give rise to any product liability or warranty claims against a Company Entity in excess of the reserves for warranty claims included in the
Business Financial Statements. The Company is in compliance in all material respects with all applicable state and federal regulatory obligations with
regard to disclosure of product safety defects. Neither the Company nor any of its Subsidiaries has extended to any of its customers any material
written product warranties, indemnifications or warranties outside of the ordinary course of business consistent with past practice. There are no
material claims pending or, to the Knowledge of the Company, threatened against any Company Entity with respect to any warranty that covers
products designed, manufactured, packaged, marketed, labeled, shipped, sold or distributed, or services provided, by or on behalf of the Company
Entities.
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Section 4.23  Personal Property . Each of the Company Entities has good and valid title to, or holds pursuant to valid leases or licenses, all
of the assets, rights and properties owned, licensed or leased by it and used by it in the conduct of the Business that are individually or in the
aggregate, with a net book value of $50,000 or more or are otherwise material to the operation of the Business by any of the Company Entities, free
and clear of all Liens other than Permitted Liens. Each of the Company Entities’ equipment and other tangible assets are in good operating condition
and repair (normal wear and tear excepted), have been maintained and repaired in the ordinary course of business consistent with the standards
generally followed in the industry in which the Business operates, and are suitable for their intended use, in each case in all material respects. The
Company Entities have good and valid title to, or hold pursuant to valid leases or licenses, all of the personal property necessary for the conduct of
the Business as presently conducted, in each case, in the ordinary course of business, taking into account the services to be provided pursuant to the
Transition Services Agreements.

Section 4.24  Corporate Reorganization . Each of the implementing documents in respect of the Corporation Reorganization (i) is, or when
entered will be, a valid and binding agreement of the parties thereto, enforceable in accordance with its terms, subject to applicable bankruptcy,
insolvency, fraudulent transfer, reorganization, moratorium and other similar Laws affecting creditors’ rights generally from time to time in effect
and to general principles of equity, (ii) has not been amended or modified from the copy thereof made available to Purchaser prior to the Closing, and
(iii) is not the subject of any Proceedings pending or, to the knowledge of the Company, threatened by any Governmental Entity that seek the
revocation, cancellation, suspension or adverse modification thereof. None of the parties to any of the Reorganization Documents are in default of, or
have received any written notice of any default or event that, with notice or lapse of time, or both, would constitute a default of, such Reorganization
Documents. Following the Corporate Reorganization, subject to the provisions of ARTICLE IX, the Company Entities will retain only those
Liabilities related to the Business.

Section 4.25  Exclusivity of Representations and Warranties

. Seller makes no representations or warranties of any kind or nature whatsoever, oral or written, express or implied relating to the Company Entities
(including, but not limited to, any relating to financial condition, results of operations, assets or liabilities of the Company Entities), except as
expressly set forth in this ARTICLE IV , and Seller hereby expressly disclaims any such other representations or warranties. NOTHING IN THIS
Section 4.25 SHALL LIMIT CLAIMS OR REMEDIES FOR FRAUD OR REPRESENTATIONS AND WARRANTIES MADE IN ANY OTHER
AGREEMENT TO WHICH ANY OF THE COMPANY, ANY SUBSIDIARY, ANY SELLER OR ANY OF THEIR AFFILIATES OR ANY OF
THEIR OFFICERS, DIRECTORS, EMPLOYEES, AGENTS OR REPRESENTATIVES IS A PARTY.

ARTICLE V.
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser makes the representations and warranties set forth in this Article V as of the date of this Agreement and as of the Closing Date.

Section 5.01  Organization . Purchaser is a corporation duly organized, validly existing and in good standing under the Laws of the State of
Delaware, and has the requisite power and authority and
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any necessary governmental authority to own, operate or lease the properties that it purports to own, operate or lease and to carry on its business as it
is now being conducted.

Section 5.02  Authority; Execution and Delivery: Enforceability . Purchaser has the requisite power and authority to execute this Agreement
and to consummate the transactions contemplated hereby. The execution and delivery by Purchaser of this Agreement and the consummation by
Purchaser of the transactions contemplated hereby have been duly authorized by Purchaser. Purchaser has duly executed and delivered this
Agreement. Assuming the due authorization, execution and delivery by the other parties hereto, this Agreement constitutes a legal, valid and binding
obligation of Purchaser, enforceable against Purchaser in accordance with its terms, subject to applicable bankruptcy, insolvency, fraudulent transfer,
reorganization, moratorium and other similar Laws affecting creditors’ rights generally from time to time in effect and to general principles of equity.

Section 5.03  No Conflicts . The execution, delivery and performance of this Agreement by Purchaser does not, and the consummation by
Purchaser of the transactions contemplated hereby will not (i) materially conflict with or violate any Law or judgment applicable to Purchaser or by
which Purchaser’s property is bound or subject or (ii) violate or conflict with the Organizational Documents of Purchaser.

Section 5.04  Required Filings and Consents . No waiver, Order, Permit, consent, approval or authorization of, and no declaration or filing
with, or notification to, any Governmental Entity or other Person, is required on the part of Purchaser in connection with the execution, delivery and
performance of this Agreement by Purchaser or the consummation by Purchaser of the transactions contemplated hereby, except (i) for any filings
required to be made under applicable antitrust Laws and (ii) for such filings as may be required by any federal or state securities Law.

Section 5.05  Financing . Purchaser has received, and delivered a true and correct copy to Seller of, a fully executed debt commitment letter
dated on or prior to the date of this Agreement (including all annexes, exhibits, schedules and other attachments thereto, the “ Debt Commitment
Letter ”) from the Debt Financing Sources party thereto, with the commercial terms and specific lending group redacted to the extent required by the
Debt Financing Sources, pursuant to which such Debt Financing Sources have committed, subject to the terms and conditions set forth therein, to
provide to Purchaser the amount of financing set forth in the Debt Commitment Letter (the “ Debt Financing ). The Debt Commitment Letter has
not been amended or modified in any manner since the date thereof. Neither Purchaser nor any of its Affiliates has entered into any agreement, side
letter or other arrangement relating to the Debt Financing other than as set forth in the Debt Commitment Letter. Purchaser has fully paid (or caused
to be paid) any and all commitment fees and other amounts that are due and payable on or prior to the date of this Agreement in connection with the
Debt Financing. The aggregate proceeds of the Debt Financing (including any Alternative Financing), taken together with cash on hand and available
borrowing capacity of Purchaser and its Parent entities and Affiliates, will be sufficient for Purchaser to complete the transactions contemplated by
this Agreement and to pay the payments as set forth in Section 2.02 that are required to be paid by Purchaser at, or in connection with or as a result
of, the Closing, and pay any and all fees and expenses required to be paid by Purchaser at, or in connection with or as a result of, in connection with
the transactions contemplated by this
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Agreement and (ii) Purchaser has no reason to believe that it will be unable to satisfy on a timely basis any term or condition to closing of the Debt
Financing to be satisfied by it contained in the Debt Commitment Letter. Purchaser has fully paid any and all commitment fees or other fees required
by the Debt Commitment Letter to be paid on or before the date hereof. The commitments contained in the Debt Commitment Letter have not been
withdrawn or rescinded in any respect. The Debt Commitment Letter is in full force and effect and represents a valid, binding and enforceable
obligation of Purchaser and each other party thereto to provide the Debt Financing subject only to the satisfaction or waiver of the conditions set
forth therein. There are no conditions precedent or other contingencies related to the funding of the full amount of the Debt Financing, other than
those specifically set forth in the Debt Commitment Letter, and the only conditions precedent or other contingencies related to the funding of the
Debt Financing on or prior to the Closing Date that will be included in the definitive documentation in respect thereof shall be those specifically set
forth in the Debt Commitment Letter. No event has occurred which, with or without notice, lapse of time or both, would constitute a breach or
default on the part of Purchaser or any other party thereto under any of the Commitment Letters. Purchaser understands and acknowledges that under
the terms of this Agreement, Purchaser’s obligation to consummate the acquisition is not in any way contingent upon or otherwise subject to
Purchaser’s, or any other Person’s consummation of any financing arrangements, Purchaser’s obtaining of any financing or the availability, grant,
provision or extension of any financing to Purchaser or any other Person.

Section 5.06  Litigation . There are no Proceedings pending or, to the knowledge of Purchaser, threatened against Purchaser which would
reasonably be expected to impair or delay Purchaser’s ability to consummate the transactions contemplated by this Agreement. Purchaser is not
subject to any Order which, individually or in the aggregate, would reasonably be expected to impair or delay Purchaser’s ability to consummate the
transactions contemplated by this Agreement.

Section 5.07 R&W Insurance Policy . The copy of the R&W Insurance Policy attached hereto as Exhibit C is a true and complete copy
thereof, and has not been amended or modified in any manner since the date thereof. Purchaser has fully paid (or caused to be paid) any and all
policy fees, premiums and other amounts that are due and payable on or prior to the date of this Agreement in connection with the R&W Insurance
Policy, and will timely fully pay (or caused to be paid) any and all policy fees, premiums and other amounts that are due and payable after the date of
this Agreement and on or prior to the Closing Date in connection with the R&W Insurance Policy.

Section 5.08  Nature of Purchase . Purchaser is purchasing the Shares for investment and not with a view to or for sale in connection with
any distribution thereof within the meaning of the Securities Act of 1933, as amended. Purchaser understands that the Shares are characterized as
“restricted securities” under the federal securities Laws inasmuch as they are being acquired in a transaction not involving a public offering and that
under such Laws and applicable regulations such securities may be resold without registration under the Securities Act of 1933, as amended, only in
certain limited circumstances.

Section 5.09 Brokers . Purchaser is not a party to any agreement that would require any Seller or any Company Entity, directly or
indirectly, to pay any brokerage, finder’s or other fee
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or commission to any broker, finder or investment banker in connection with the transactions contemplated by this Agreement.

ARTICLE VL
CERTAIN COVENANTS

Section 6.01  Conduct of Business Prior to the Closing . From and after the date of this Agreement and until the earlier of the termination of
this Agreement and the Closing, except as may be required in connection with the Corporate Reorganization, (x) the Seller and the Company shall,
and shall cause the Subsidiaries to (i) conduct their respective businesses in the ordinary course (in respect of the Business) and (ii) use commercially
reasonable efforts to maintain and preserve intact the current organization, business and franchise of the Company and the Subsidiaries (including
relationships with employees, customers, suppliers and other business relations), in each case in respect of the Business, and (y) without the prior
written consent of Purchaser (which shall not be unreasonably withheld, conditioned or delayed), the Company shall not, and shall cause the
Subsidiaries not to, except as may be required by Law, as may be contemplated or required in connection with the Corporate Reorganization, or as
disclosed on Section 6.01 of the Disclosure Schedule, in each case in respect of the Business:

(a) adopt or approve any Employee Plan, or amend in any material respect or rescind or terminate any existing Employee Plan
(except as may be expressly required under applicable Law or under Contracts and Employee Plans in effect at the date of this Agreement);

(b) make or announce any material increase in the salary or incentive compensation payable or to become payable to any
director, officer or employee of any Company Entity, other than in the ordinary course of business consistent with past practice, or as may be
expressly required by applicable Law or under Contracts and Employee Plans in effect at the date of this Agreement and set forth in the Disclosure
Schedule;

(c) purchase, acquire, divest, sell, encumber or dispose of (by merger, consolidation, purchase or sale of assets, purchase or
sale of stock or otherwise) any Person or business by (including any division thereof), or any material assets of, any Company Entity, other than sales
of inventory or other assets in the ordinary course of business consistent with past practice;

(d) change or modify the accounting principles, policies or methods of any of the Company Entities (except to the extent
required by Law or GAAP), or change or modify the cash management process of any of the Company Entities (other than in connection with a
dividending or distribution of cash and cash equivalents or the use of cash to paydown Indebtedness or other Liabilities of the Company Entities, in
each case that is completed by this Agreement to occur at or prior to the Closing) or their policies, practices or procedures with respect to collection
of accounts receivable, establishment of reserves for uncollectible accounts, accrual of accounts receivable, inventory control, prepayment of
expenses, payment of trade accounts payable, accrual of other expenses, deferral of revenue, acceptance of customer deposits or granting or
extension of credit;

(e) amend the Organizational Documents of any Company Entity;
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® issue, pledge, encumber, award or grant additional shares of capital stock or any securities convertible into or exchangeable
for, or options, warrants, calls, commitments or rights of any kind to acquire, any shares of capital stock, of any Company Entity;

(2) split, combine, redeem or reclassify, purchase or otherwise acquire, or declare, set aside or pay any distributions with
respect to, any of its or their equity securities;

(h) declare, set aside or pay any non-cash dividend or make any non-cash distribution in respect of any shares of capital stock
of any Company Entity;

make or change any Tax election or settle or compromise any Tax Liability, change an annual accounting period, change
any accounting method with respect to Taxes, file any amended Tax Returns, enter into any closing agreement, surrender any right to claim a refund
of Taxes, request or consent to any extension or waiver of the limitation perlod applicable to any Tax claim or assessment, file any Tax Returns in a
manner inconsistent with past practice or fail to pay any Tax when it becomes due and payable (including any estimated Tax payments);

0) initiate, waive, release, transfer, settle or compromise any claim, litigation or other Proceeding other than claims in the
ordinary course of business that result solely in the payment of less $500,000 1nd1v1dually and $2,000,000 in the aggregate; provided, that such
settlement or compromise (or documents related to any such settlement or compromlse) do not involve any non-monetary obligations on the part of
any Company Entity or the Purchaser;

(k) adopt a plan of complete or partial liquidation, dissolution, merger, consolidation, restructuring, recapitalization or
reorganization;

) voluntarily waive, cancel or forgive any debts or claims in excess of $500,000 individually and $2,000,000 in the aggregate,
or waive any other rights of material value;

(m) (A) other than in the ordinary course of business with respect to customer purchase orders, enter into, materially modify,
amend, waive, accelerate, change or terminate any Contract that would constitute a Material Contract or (B) amend, modify or terminate any Lease
or enter into any new Lease for the use or occupancy of any Leased Real Property requiring rental and other payments in excess of $250,000
annually as averaged over the term thereof;

(n) (A) hire or engage any indirect labor other than in the ordinary course of business consistent with past practice, or (B) hire
or engage, or enter into or amend in any material manner any Contract relating to the employment of, any employee, independent contractor, officer
or director, providing for an annual base salary, or annual consulting or directors’ fees, in excess of $150,000 (or its foreign currency equivalent as of
the date hereof), or (C) grant any severance or termination pay to any employee, independent contractor, officer or director, other than in the ordinary
course of business consistent with past practice;

(o) make any capital expenditures or commitments therefor that will require payments after the Closing in excess of
$1,000,000 in the aggregate;

(p) engage in any promotional sales or discount or other activity with customers that has or would reasonably be expected to
have the effect of accelerating to pre-Closing periods
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sales that would otherwise be expected to occur in post-Closing periods, in each case other than in the ordinary course of business consistent with
past practice;

(@ make loans or advances to, or guarantees for the benefit of, any Person in excess of $250,000 in the aggregate (other than
the advancing of credit to customers in the ordinary course of business consistent with past practice);

(r) implement any plant closings or mass layoffs of employees that trigger advance notice compliance obligations under the
WARN Act;

(s) abandon, permit to lapse, fail to protect, assign, sell, license, transfer, or otherwise dispose of any material Company IP,
other than non-exclusive licenses of Intellectual Property granted and disposed of in the ordinary course of business; or

® authorize or enter into any Contract or commitment with respect to any of the foregoing.

Section 6.02  Access to Information; Company Entity Confidential Information .

(a) From and after the date hereof and until the earlier to occur of the termination of this Agreement and the Closing, upon
reasonable advance notice to the Company and subject to the requirements of any applicable Laws governing access to information, the Seller and
the Company shall, and shall cause the Subsidiaries to, provide Purchaser and its directors, managers, officers, employees, independent contractors,
consultants, advisors, accountants, legal counsel and other similar representatives (collectively,  Representatives ) reasonable access during normal
business hours to (i) the key employees and records of the Company Entities and (ii) subject to prior consent of Seller (not to be unreasonably
withheld), and accompaniment of representatives of Seller and/or management of the Retained Subsidiaries (at Seller’s election), applicable
properties, facilities, customers, vendors and suppliers of the Company Entities, and during such period furnish promptly to Purchaser and its
Representatives such financial, operating and other information concerning the Company Entities and their respective businesses as Purchaser and its
Representatives may reasonably request; provided , however , that no such access or information shall be provided to the extent doing so would in
Seller’s discretion be violative of any applicable Law or could result in the waiver of any legal privilege in favor of the Company and its Affiliates
(absent reasonable accommodations such as entering into joint defense agreements). All information obtained by Purchaser and its Representatives
from the Company Entities shall be held in strict confidence in accordance with the terms of that certain Non-Disclosure Agreement dated June 19,
2018 (the “ Confidentiality Agreement ), between Platinum Equity Advisors, LLC and AEI U.S. Subsidiary, LLC. Purchaser shall, and shall cause
its Representatives to, use any information obtained pursuant to this Section 6.02 only in connection with the transactions contemplated by this
Agreement, and shall not, and shall cause its Representatives not to, other than as expressly contemplated by this Agreement, contact prior to the
Closing any officer, director, employee, customer, supplier, distributor or other material business relation of the Company or any Subsidiaries
without the prior written consent (which may be provided by electronic mail and shall not be unreasonably withheld, conditioned or delayed) of the
Company.
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(b) Seller recognizes that all information concerning the business and affairs of Purchaser, the Company and the Subsidiaries
that is not, as of the date hereof, generally available to the public (the “ Confidential Information ), whether developed by them or by any other
Person for or on behalf of such Persons or any of their Affiliates, will, from and after the Closing (other than with respect to the Purchaser and its
Affiliates that are not Company Entities, in which case Seller recognizes that such information is the exclusive property of Purchaser and its
Subsidiaries and Affiliates at all times before and after the Closing), be the exclusive property of Purchaser and its Subsidiaries (including the
Company Entities). Accordingly, Seller agrees that it shall not, and shall cause its Affiliates not to, directly or indirectly, for a period of three (3)
years after the Closing Date, without the prior written consent of Purchaser, disclose to any third party (other than each other and their respective
Representatives who have a business need arising out of this Agreement to know such information) or use any Confidential Information, and shall
utilize the same degree of care (but no less than a reasonable degree of care) as Seller would take to preserve confidentiality for its own similar
information; provided , that the foregoing restrictions shall not (i) apply to any information (A) generally available to, or known by, the public (other
than as a result of disclosure in violation of this Section 6.02(b) ) or (B) independently developed by Seller or its Representatives (other than by the
Company Entities prior to the Closing) without reference to or use of Confidential Information, or (i1) prohibit any disclosure (A) required by Law so
long as, to the extent legally permissible, Seller, as applicable, provides Purchaser with reasonable prior notice of such disclosure and a reasonable
opportunity to contest such disclosure or (B) made in connection with the enforcement of any right or remedy relating to this Agreement or any of
the transactions contemplated hereby.

Section 6.03  Public Announcements . The parties acknowledge and agree that Purchaser, and certain Affiliates of Seller, may file, or be
required to file, one or more current and/or periodic reports under the rules and regulations of applicable national securities exchanges, and issue a
press release, regarding the transactions completed hereby following the execution of this Agreement. A disclosing party (Purchaser or, on behalf of
such Affiliates, Seller) shall provide to the non-disclosing party, reasonably in advance of such issuance, copies of any such reports or releases, and
shall accept and implement any reasonable comments provided by the non-disclosing party with respect thereto; provided that, (i) with respect to any
such reports (other than on Form 8-K), the disclosing party need only provide the portions of such reports that disclose information regarding the
transactions contemplated by this Agreement or the parties hereto, and (ii) the disclosing party may make such public disclosure as it reasonably
believes is required by Law, legal process or the rules and regulations of any applicable national securities exchange (after consultation with outside
legal counsel), in which case it will, to the extent reasonably practicable in the circumstances, use its reasonable efforts to consult with the non-
disclosing party with respect to the timing and content thereof. Except with respect to the foregoing sentence, Purchaser, the Company and Seller
shall consult with each other before issuing any press release or otherwise making any public statements with respect to the transactions
contemplated by this Agreement and shall not issue any such press release or make any such public statement without the other party’s prior consent,
except as may be required by Law; provided , however, that either party may make public statements, including the publication of “tombstone”
advertisements, without the consent of the other party to the extent that (x) such public statements contain only information included in a prior press
release or other public statements permitted in accordance with this Section 6.03 , (y) such information is otherwise in the public domain or (z) such
information is information in which the other party has no expectation of confidentiality (with the understanding that the parties
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hereto expect the Purchase Price and other financial details to remain confidential except as required to comply with the accounting and the United
States Securities and Exchange Commission disclosure obligations or the rules of any national securities exchange). Notwithstanding the foregoing,
the parties will be allowed to disclose the terms of this Agreement and the transactions contemplated hereby (a) to authorized representatives and
employees of Seller or its Affiliates, (b) to its and its Affiliates’ investors in summary format as part of summary information about Seller’s or any of
its Affiliates financial condition, (c) to any of Seller’s Affiliates, auditors, attorneys, financing sources, potential investors or other agents or any
other Person to whom it or its Affiliates discloses such information in the ordinary course of business and (d) following the Closing to any bona fide
prospective purchaser of the equity or assets of Seller or its Affiliates, in each of clause (c) and (d) if, and only to the extent, that the recipient of such
confidential information is made aware of the confidential nature of such information and the obligation to maintain the same as confidential (and
Seller shall be responsible for any breach of such obligation).

Section 6.04 Reasonable Efforts; Cooperation .

(a) Upon the terms and subject to the conditions set forth in this Agreement, the Company and Purchaser shall use
commercially reasonable efforts to obtain in a timely manner all necessary waivers, consents (including in the case of the Company any required
Leased Real Property landlord consents and in connection with the Corporate Reorganization) and approvals and to effect all necessary registrations
and filings, and to use commercially reasonable efforts to take, or cause to be taken, all other actions and to do, or cause to be done, all other things
necessary, proper or advisable to consummate and make effective as promptly as practicable the transactions contemplated by this Agreement
including, without limitation, (i) cooperating in responding to inquiries from, and making presentations to, regulatory authorities and (ii) defending
against and responding to any action, suit, proceeding, or investigation, whether judicial or administrative, challenging or relating to this Agreement,
or the transactions contemplated hereby, including seeking to have any stay or temporary restraining order entered by any court or other
Governmental Entity vacated or reversed. Notwithstanding the foregoing, in no event shall any party’s cooperation require such party to make any
payments to any third parties (other than de minimis review and consent payments required by the terms of applicable Contracts with third parties,
which, except as set forth in Section 6.04(b) , shall be borne by Seller), to undertake litigation or with respect to the Company, to amend or waive any
pr(()ivisiori1 of any Contract between any Company Entity and any third party unless such amendment or waiver is reasonably acceptable to both Seller
and Purchaser.

(b) Without limiting the generality of Section 6.04(a) , promptly following the execution of this Agreement and in any event
within fifteen (15) Business Days of the date hereof, Seller and Purchaser will make appropriate filings under the German Act against Restraints of
Competition, as amended (the “ ARC Act ), and the Polish Act on Competition and Consumer Protection, as amended (the “ ACCP Act ™), with
respect to the transactions contemplated by this Agreement and to supply as promptly as practicable any additional information and documentary
material that may be requested pursuant to the ARC Act and ACCP Act and to take all other actions reasonably necessary, proper or advisable to
obtain all approvals, waivers, consents and expirations or terminations of the applicable waiting periods under any applicable antitrust Law as soon as
reasonably practicable. The parties shall in good faith cooperate in all respects with each
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other in connection with any filing or submission under the respective ARC Act and ACCP Act and in connection with any investigation or other
inquiry related thereto. Purchaser shall be responsible for all fees imposed on the parties under the ARC Act and the ACCP Act.

(c) Each of Purchaser and Seller shall promptly notify the other parties hereto of any non-routine, material written
communication made to or received by either Purchaser or its Affiliates and/or Seller or its Affiliates, as the case may be, from any antitrust
Governmental Entity regarding any of the transactions contemplated hereby, and, subject to applicable Law, if reasonably practicable, permit the
other parties hereto to review in advance any proposed non-routine, material written communication to any such antitrust Governmental Entity,
provided that neither Purchaser nor Seller shall be required to provide to each other with any documents or other materials related to a party’s
valuation of the transactions contemplated by this Agreement, and make good faith efforts to incorporate the other parties’ reasonable comments, and
not agree to participate in any substantive meeting or discussion with any such antitrust Governmental Entity in respect of any filing, investigation or
inquiry concerning this Agreement or the transactions contemplated hereby unless, to the extent reasonably practicable, it consults with the other
parties hereto in advance and, to the extent permitted by such antitrust Governmental Entity, gives the other parties the opportunity to attend, and
furnish the other parties with copies of all material correspondence, filings and written communications between them and their Affiliates and their
respective representatives on one hand and any such antitrust Governmental Entity or its respective staff on the other hand, with respect to this
Agreement and the transactions contemplated hereby, provided that neither Purchaser nor Seller shall be required to provide to each other with any
documents or other materials related to a party’s valuation of the transactions contemplated by this Agreement.

(d) Notwithstanding anything in this Agreement to the contrary, in no event will Purchaser or Seller, or any of their respective
Affiliates, be obligated to propose, or agree to accept, any undertaking or condition, to enter into any consent decree, to make any divestiture, to
accept any operational restriction, or take any other action that would reasonably be likely to limit the business activities of Purchaser or Seller,
respectively, or any of their respective Affiliates (including, with respect to Purchaser, the Company Entities after the Closing).

(e) Purchaser shall not, and shall cause its subsidiaries and controlled Affiliates not to, acquire or agree to acquire, by merging
with or into or consolidating with, or by purchasing a substantial portion of the assets of or equity in, or by any other manner, any business or any
corporation, partnership, association or other business organization or division thereof, or otherwise acquire or agree to acquire any assets, if the
entering into of a definitive agreement relating to, or the consummation of such acquisition, merger or consolidation would reasonably be expected
to: (i) impose any material delay in the obtaining of, or materially increase the risk of not obtaining, any consents of any Governmental Entity
necessary to consummate the transactions contemplated hereby or the expiration or termination of any applicable waiting period; (ii) materially
increase the risk of any Governmental Entity entering an Order prohibiting the consummation of the transactions contemplated hereby; (ii1)
materially increase the risk of not being able to remove any such Order on appeal or otherwise; or (iv) materially delay or prevent the consummation
of the transactions contemplated hereby.
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Section 6.05 Employee Covenants .

(a) Purchaser shall ensure that, for all periods following the Closing, all Employee Plans (including replacement or equivalent
plans thereof) and all other employee benefit plans made available by Purchaser and the Company Entities and their Affiliates to individuals who
were employed by a Company Entity immediately prior to the Closing and who continue to be employed by the Company Entities and their
Affiliates immediately after the Closing (the “ Continuing Employees ) (each plan, a “ Post-Closing Plan ) recognize all years of service and
employment with the Company Entities and any predecessor companies of the Company Entities for the purposes of eligibility and vesting, and for
purposes of the level of benefits under any Post-Closing Plan that provides for severance or paid time off (but not for the purposes of vesting of
future equity awards or benefit accruals under any defined benefit pension plan except as required by applicable Law), to the same extent such
service and employment was recognized for similar purposes under the Post-Closing Plan or an equivalent Employee Plan immediately prior to the
Closing Date. Subject to Purchaser obtaining consent from all applicable third-party service providers and insurers, Purchaser shall, for all periods
following the Closing use commercially reasonable efforts to ensure that no Post-Closing Plan limits or restricts the benefits of any Continuing
Employee based on any pre-existing condition, exclusions or waiting periods, except to the extent such limitation was in effect and unsatisfied under
an equivalent Employee Plan immediately prior to the Closing.

(b) For the period ending December 31, 2019, Purchaser shall, and shall cause the Company Entities and their Affiliates to,
maintain the Employee Plans providing incentive compensation opportunities that are identified in Section 4.10(a) of the Disclosure Schedule on
terms as least as favorable to the Continuing Employees. Without limiting the foregoing, Purchaser shall pay or cause the Company Entities and their
Affiliates to pay to the Continuing Employees the incentive compensation included in the final determination of the Purchase Price (but in each case
only to the extent payable pursuant to the applicable plan terms on the applicable payment date).

(c) As is noted in Section 6.01 of the Disclosure Schedule, Seller may elect to accelerate the time of payment of one or more of
the Existing Sale Bonus Agreements such that any amounts that may have been paid more than seventy five days after the Closing Date are instead
paid prior to or within seventy five days prior to the Closing Date. If any Existing Sale Bonus Agreements with respect to Continuing Employees will
require a payment more than seventy five days after the Closing Date, (i) Seller will provide written notice of such fact to Purchaser in connection
with the estimates delivered pursuant to Section 2.04(b) , (ii) from time to time following the Closing and through the date that is one (1) year
following the Closing Date, Purchaser shall keep Seller promptly informed as to the termination or resignation, if any, of the employment of each
such Continuing Employee who is party to such Existing Sale Bonus Agreement, and (iii) Seller shall deliver to Purchaser, within a reasonable
period of time prior to the required date of payment in respect thereof, a written statement identifying the payments required to be made to such
employee (each such payment, together with the aggregate amount of any employer portion of any payroll, social security, unemployment or similar
Taxes that arise as a result of such payment, being a “ Post-Closing Bonus Payment ). Upon receipt of such notice, Purchaser shall promptly
deternlline;~ andhinform Seller of the amount of the employer portion of any payroll, social security, unemployment or similar Taxes that would arise as
aresult of eac
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such payment (time being of the essence in this respect) and Purchaser shall promptly provide Seller with appropriate wire transfer instructions for
each such payment, and Seller shall thereupon deliver to Purchaser, in accordance with such wire transfer instructions, promptly, and in any event at
least five (5) days before the date of payment, an amount in cash equal to aggregate amount of the Post-Closing Bonus Payments. Upon receipt of
such amounts, Purchaser shall cause the appropriate Company Entity (or Purchaser or its Affiliate) to pay, in the first regularly scheduled payroll
following receipt of such amounts, the payment amount specified in Seller’s notice to the applicable Continuing Employee specified in such notice,
in each case less any applicable withholding Taxes. If such employee identified in such a written notice from Seller is no longer an employee of
Purchaser or its Affiliates as of the applicable date of payment, Purchaser shall promptly return to Seller the amount provided by Seller to Purchaser
in respect of such employee. Notwithstanding anything to the contrary in this Agreement, payments made or to be made under this Section 6.05(c) ,
if any, will not be included in the final determinations of Closing Indebtedness, Closing Net Working Capital or Closing Company Transaction
Costs.

(d) Nothing contained herein, express or implied: (i) shall be construed to establish, amend, or modify any benefit plan,
program, agreement or arrangement, (ii) shall alter or limit Purchaser’s or its Affiliates’ ability to amend, modify or terminate any particular benefit
plan, program, agreement or arrangement, (iii) is intended to confer upon any current or former employee any right to employment or continued
employment for any period of time by reason of this Agreement, or any right to a particular term or condition of employment, or (iv) is intended to
confer upon any individual (including employees, retirees, or dependents or beneficiaries of employees or retirees) any right as a third-party
beneficiary of this Agreement.

Section 6.06  Pre-Closing Period Tax Matters .

(a) Purchaser shall pay (or cause the Company to pay) to Seller the amount of any foreign, federal or state income Taxes paid
by the Company Entities with respect to any Pre-Closing Tax Period (including any Seller Income Tax Overpayments) that are refunded to Purchaser
or any of the Company Entities (or applied as a credit against the Taxes of Purchaser or any Company Entity) after the Closing Date (but net of
applicable costs and expenses, including Taxes imposed with respect to such refunds or credits), provided that such refund is received or credit
applied prior to the expiration of the last taxable year of Purchaser and its Affiliates (including the Company Entities) that includes December 31,
2021 (such Tax refunds or credits, net of such applicable costs and expenses, the “ Pre-Closing Period Income Tax Refunds ). For this purpose, (i) a
Tax refund shall be deemed to have been “received by” or “applied as a credit against the Taxes of” Purchaser or a Company Entity to the extent that
such Tax refund is used to reduce Purchaser’s or any Company Entity’s, or any other member of the consolidated tax group that includes any such
Person’s, Liability for Taxes for a period commencing after the Closing Date, (i1) in the case of a Straddle Period, the Pre-Closing Period Income Tax
Refund payable to Seller with respect to such period shall be determined by calculating the Tax for the Pre-Closing Tax Period in a manner
consistent with subsection (e) hereof and taking into account payments of such Taxes during the portion of the Straddle Period ending on the Closing
Date, and (iii) whether, for purposes of the preceding clause (i) or clause (ii), a Tax refund is deemed to be received or applied as a credit shall be
determined by assuming that all other losses, deductions and credits of the consolidated tax group of which Purchaser and the Company Entities are a
part for the applicable tax period (including any NOL Carryforwards and Seller Business Interest Expense
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Carryforward Deductions) are utilized before such Tax refund or credit is used. Purchaser shall not, absent Seller’s prior written consent, make any
Tax carryback or other tax election with respect to a Pre-Closing Tax Period of any Company Entity that would reduce the amount of any Pre-
Closing Period Income Tax Refund. Seller shall promptly return any Pre-Closing Period Income Tax Refunds to Purchaser in the event Purchaser or
the Company Entities are required to repay any amount with respect thereto to any Governmental Entity.

(b) After the Closing, at its own expense, (i) the Company shall cause its historical tax preparers in the Los Angeles office of
Ernst & Young LLP to prepare, and the Company shall file or cause to be filed (i) all income Tax Returns ot the Company Entities for all Tax
periods ending on or prior to the Closing Date which are to be filed after the Closing Date and for all Straddle Periods (provided that, with respect to
any such Straddle Period returns, the Company may use such tax preparation firm other than Ernst & Young LLP as may be determined by the
Company in its reasonable discretion); and (ii) the Company shall pay (or cause the applicable Company Entities to pay) all Taxes shown as due and
payable on such Tax Returns, in accordance with the applicable Tax Laws.

(6] The Company shall prepare, and shall cause the aforementioned tax preparers to prepare, such income Tax Returns
in a manner consistent with the prior practices of Seller and the Company Entities to the extent consistent with applicable Law, and otherwise
as provided in this Section 6.06 . The Company shall provide such income Tax Returns to Seller for review and comment at least 20 days
prior to their filing. Purchaser and the Company shall permit Seller to review and comment on each such income Tax Return, and shall make
such revisions to such income Tax Returns as are reasonably requested by Seller and consistent with the prior practices of Seller and the
Company Entities (taking into account the transactions contemplated by this Agreement and the provisions of this Agreement). In the event of
a dispute among the parties with respect to any item on any such income Tax Return, the parties shall act in good faith to resolve any such
dispute prior to the date on which such income Tax Return is required to be filed. If the parties cannot resolve any disputed item, the item or
items in question shall be resolved in a manner similar to that set forth in Section 2.04(e) ; provided , however, that such disputes shall not
prevent the timely filing of any such income Tax Return.

(it In addition to, and not in limitation of, Seller’s obligations in respect of Indemnified Taxes pursuant to Article IX ,
Seller shall be responsible for all income Taxes payable with respect to the operations of the Company Entities for Pre-Closing Tax Periods,
and Purchaser shall be responsible for all income Taxes payable with respect to the operations of the Company Entities and the Subsidiaries
after the Closing. Purchaser shall remit or cause to be remitted all income Taxes in respect of Straddle Period Tax Returns; provided ,
however, that not later than five (5) days before the due date for payment of income Taxes with respect to any such Straddle Period Income
Tax Returns, Seller shall pay to Purchaser an amount equal to that portion of the income Taxes shown on such return for which Seller is
responsible pursuant to this Section 6.06(b) .

(iii) It is the intent of the parties hereto that (x) all Seller Tax Deductions and all Seller Business Interest Expense
Carryforward Deductions shall be applied and deducted by the Company Entities in a Pre-Closing Tax Period to the extent permitted
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under applicable Law and (y) such deductions (to the extent permitted under applicable Law) shall be reflected in the final income Tax
Returns of the Company for the Tax period ending on the Closing Date. Concurrently with the delivery of such income Tax Returns to Seller
pursuant to clause (i) of this Section 6.06(b) , Purchaser and the Company shall prepare and deliver to Seller a calculation of the NOL
Carryforwards (including any Seller Tax Deductions included in such NOL Carryforwards) and Seller Business Interest Expense
Carryforward Deductions. Purchaser and the Company shall permit Seller to review and comment on such calculations, and shall make such
revisions thereto as are reasonably requested by Seller taking into account the items of income, gain, loss, and deduction reported in said
income Tax Returns. In the event of a dispute among the parties with respect to such calculations, the parties shall act in good faith to resolve
any such dispute prior to the date on which said income Tax Returns are required to be filed. If the parties cannot resolve any disputed item,
the item or items in question shall be resolved in a manner similar to that set forth in Section 2.04(e) .

v Purchaser shall pay to Seller the amount of the Tax Benefit (as hereinafter defined) attributable to the amount of
NOL Carryforwards and Seller Business Interest Expense Carryforward Deductions actually utilized in the income Tax Returns of the
Purchaser or the Company Entities for Post-Closing Tax Periods ending on or before the expiration of the last tax year of Purchaser and its
Affiliates (including the Company Entities) that includes December 31, 2021 (the “ Carryforward Deductions ). For purposes of this clause
(iv), (A) the amount of the NOL Carryforwards utilized in a Post-Closing Tax Period shall be determined by subtracting the Tax liability of
Purchaser or the Company Entities for such period, determined by including such NOL Carryforward deductions, from the Tax liability of
Purchaser or the Company Entities for such period, determined without such NOL Carryforward deductions and treating such deductions as
the last item of any available net operating loss carryforward to be used; (B) the amount of a Seller Business Interest Expense Carryforward
Deduction utilized in a Post-Closing Tax Period shall be determined by subtracting the Tax liability of Purchaser or the Company Entities for
such period, determined by including such deductions, from the Tax liability of Purchaser or the Company Entities determined without such
deductions and treating such deductions as the last item of any available business interest expense to be used; and (C) the amount of the Seller
Tax Deductions included in the NOL Carryforwards shall be determined by assuming that such deductions are utilized in the Pre-Closing Tax
Period before any net operating losses or business interest expense from prior periods. The amount of a *“ Tax Benefit ” derived from
utilization of Carryforward Deductions shall be deemed to be the product of (i) the amount of such deduction utilized, as described above,
multiplied by (ii) 21.00%. The amount of any such Tax Benefit attributable to Carryforward Excess Deductions shall be treated as “realized”
on the date the Tax Return reflecting the use of such deduction is filed, and shall be computed without taking into account any redemption or
other corporate contraction described in Section 382(e)(2) of the Code. Within five (5) days after the filing of such Tax Return, Purchaser
shall pay the amount of such Tax Benefit to Seller.

(c) As promptly as practicable after the end of each Tax period taken into account under this Section 6.06 , and in any event no
later than ten (10) Business Days after the filing of the applicable Tax Returns for such Tax period or the receipt of any cash Tax refund in
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either case, that may result in a required payment to Seller under this Section 6.06 , during which, in the good faith determination of Purchaser, any
items (refunds, deductions, overpayments, etc.) remain outstanding, Purchaser will deliver to Seller a statement in reasonable detail, together with
any applicable supporting materials, of the amounts payable to Seller, together with any calculations applicable thereto (including “with and without”
calculations, if applicable).

(d) In the case of Taxes that are payable with respect to the Straddle Period imposed on income, sales, receipts, or payments,
the portion of any such Tax that is allocable to the portion of the Straddle Period ending on the Closing Date shall be deemed equal to the amount
that would be payable if the applicable taxable year ended at the Determination Time. The amount of all other Straddle Period Taxes allocable to the
pre-Closing portion of such Straddle Period shall be determined by multiplying the total amount of the Tax for the applicable Straddle Period by a
fraction whose numerator is the number of days in the portion of the Straddle Period ending on (and including) the Closing Date and whose
denominator is the total number of days in such Straddle Period.

(e) In the event of any audit, investigation, litigation or other proceeding in respect of any Tax Return with respect to any Pre-
Closing Tax Period (each, a “ Tax Matter ), Purchaser shall promptly notify Seller in writing of such Tax Matter, and Seller (and its representatives)
shall have the right (i) to represent the Company Entities in such Tax Matter if such Pre-Closing Tax Period ends on or prior to the Closing Date, or
(i) to participate in such Tax Matter and be kept reasonably informed as to any correspondence received with respect thereto if the Tax Matters
involves a Straddle Period. In any case, the party responsible for representing the Company Entities in the Tax Matter shall not settle any such Tax
Matter without the other party’s consent (not to be unreasonably withheld, conditioned or delayed).

Purchaser, the Company Entities and Seller shall cooperate fully, as and to the extent reasonably requested by the other
party, in connection with the preparation and filing of Tax Returns pursuant to this Section 6.06 and any Tax Matter. Such cooperation shall include
the retention and (upon the other party’s request) the provision of records and information that are reasonably relevant to any such Tax Matter and
making employees available on a mutually convenient basis to provide additional information and explanation of any material provided hereunder.
Purchaser, Seller and Seller further agree, upon request, to use commercially reasonable efforts to obtain any certificate or other document from any
Governmental Authority or any other Person as may be necessary to mitigate, reduce or eliminate any Tax that could be imposed (including with
respect to the transactions contemplated hereby). In the event of any audit, investigation, litigation or other proceeding in respect of any Tax Return
with respect to any Pre-Closing Tax Period (each, a “ Tax Matter ), the party receiving notice thereof shall promptly notify the other party in writing
of such Tax Matter, and Seller (and its representatives) shall have the right (i) to represent the Company Entities in such Tax Matter if such Pre-
Closing Tax Period ends on or prior to the Closing Date, or (ii) to participate in such Tax Matter and be kept reasonably informed as to any
correspondence received with respect thereto if the Tax Matters involves a Straddle Period. In any case, the party responsible for representing the
Company Entities in the Tax Matter shall not settle any such Tax Matter without the other party’s consent (not to be unreasonably withheld,
conditioned or delayed). If, in the Tax Matter, there is a final determination that reduces the amount of the NOL Carryforwards or Seller Business
Interest Expense Carryforward Deductions (on a net basis between the two), then, within five (5) days after
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such final determination, Seller shall pay to Purchaser the sum of (A) the amount, if any, by which the aggregate payments that would have been due
from Seller to Purchaser under Section 6.06(b)(iv) if the calculation of the NOL Carryforwards and the Seller Business Interest Expense
Carryforward Deductions under Section 6.06(b)(iii) had taken into account the final determination resulting from the Tax Matter exceeds the amount
of the payment actually made pursuant to Section 6.06(b)(iv) . If, in the Tax Matter, there is a final determination that increases the amount of NOL
Carryforwards or Seller Business Interest Expense Carryforward Deductions (on a net basis between the two), then, within five (5) days after such
final determination, Purchaser shall pay to Seller the sum of (A) the amount, if any, by which the payment that would have been due from Seller to
Purchaser under Section 6.06(b)(iv) if the calculation of the NOL Carryforwards and the Seller Business Interest Expense Carryforward Deductions
under Section 6.06(b)(iii) had taken into account the final determination resulting from the Tax Matter is less than the amount of the payment

actually made pursuant to Section 6.06(b)(iv) .

(2) All Tax sharing agreements or similar agreements with respect to or involving any of the Company Entities (excluding for
these purposes, commercial agreements not having a principal purpose relating to Tax that were entered into in the ordinary course of business and
contain customary Tax indemnification provisions) shall be terminated as of the Closing Date and, after the Closing Date, none of the Company
Entities shall be bound thereby or have any Liability thereunder.

(h) Any and all transfer, documentary, sales, use, stamp, registration and other Taxes and fees payable (and costs and expenses
related thereto) in connection with the consummation of the transactions contemplated by this Agreement (other than Taxes described in Section 2.01
, which are the responsibility of Seller) shall be borne 50% by Purchaser and 50% by Seller, and Purchaser, the Company Entities, and Seller shall
cooperate to file all necessary Tax Returns and other documentation with respect to all such transfer, documentary, sales, use, stamp, registration and
other Taxes and fees, including as required, joining in the execution of any such Tax Returns and documentation and using commercially reasonable
efforts to legally reduce the imposition of any such amounts.

Section 6.07  Indemnification of Directors and Officers . For six (6) years after the Closing Date, the Company shall not and shall cause
each Company Entity not to amend, or otherwise modify (unless such modification is required by Law) in any manner that would adversely affect the
rights of the applicable indemnitees, the indemnification provisions currently provided by the Organizational Documents of each Company Entity,
for the benefit of the directors and officers of the Company Entities prior to the Closing. If any Company Entity consolidates with or merges into any
other Person and shall not be the continuing or surviving corporation or entity of such consolidation or merger or transfers all or substantially all of
its properties and assets to any Person, then and in each such case, Purchaser shall ensure that proper provision shall be made so that the successors
and assigns of such Company Entity assume the obligations set forth in this Section 6.07 . Seller will at or prior to the Closing purchase or cause to
be purchased customary “tail” director and officer and fiduciary (as applicable) insurance covering the then current and former directors and officers
and fiduciaries (as applicable) of the Company Entities against claims for a period of six years after the Closing on terms and conditions not less
favorable to such directors and officers and fiduciaries (as applicable) as existing in the Company’s director and officer and fiduciary (as applicable)
liability insurance policies as of the date of this
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Agreement. This Section 6.07 is intended to be for the benefit of, and to grant third-party beneficiary rights to, the Persons who served as directors
and officers and fiduciaries (as applicable) of the Company Entities prior to the Closing. Each such Person shall be entitled to enforce this Section
6.07 to the same extent as if such Person were a party hereto and a direct beneficiary of this Section 6.07 , and no such person shall be obligated to
seek contribution from any other Person who may have an obligation to indemnify such person for any matter with respect to which such covered
person is entitled to indemnification from any Company Entity by virtue of this this Section 6.07 .

Section 6.08 Preservation of Records .

(a) For a period of seven (7) years from the date of creation of such books and records, or such other longer period as required
by applicable Law, the Company and its Subsidiaries shall preserve and retain their corporate, accounting, legal, auditing, human resources and other
books and records of the Company and its Subsidiaries (including (i) any documents relating to any governmental or non-governmental claims,
actions, suits, proceedings or investigations and (ii) all Tax Returns, schedules, work papers and other material records or other documents relating to
Taxes of the Company and its Subsidiaries) relating to the conduct of the business and operations of the Company and its Subsidiaries prior to the
Closing Date. At the end of such seven-year period, the Company and its Subsidiaries may dispose of any such books and records which are first
offered to, but not accepted (within five (5) Business Days of such offer) by Seller, subject in all respects to Seller’s confidentiality obligations set

forth in Section 6.02(b) .

(b) In the event and for so long as Seller or its Affiliates (other than a Company Entity) is actively contesting or defending
against any action, suit, proceeding, hearing, investigation, charge, complaint, claim, or demand in connection with any fact, situation, circumstance,
status, condition, activity, practice, plan, occurrence, event, incident, action, failure to act, or transaction on or prior to the Closing Date involving the
Company or its Subsidiaries, each of the other parties shall cooperate with it and its counsel in the defense or contest, make available their personnel,
and provide such testimony and access to their books and records as shall be necessary or reasonably requested in connection with the defense or
contest, all at the sole cost and expense of the contesting or defending party.

Section 6.09  Financing .

(a) Purchaser shall (and shall cause its Affiliates to) use reasonable best efforts to take, or cause to be taken, all actions and do,
or cause to be done, as promptly as possible, all things necessary, proper, or advisable to obtain the Debt Financing on the terms and conditions
described in the Debt Commitment Letter, including using its reasonable best efforts to (i) satisfy, or cause to be satisfied, on a timely basis all
conditions to Purchaser obtaining the Debt Financing set forth therein that are within its control, (1i) negotiate and enter into definitive agreements
with respect thereto on the terms and conditions contemplated by the Debt Commitment Letter or on other terms that are reasonably acceptable to the
Debt Financing Sources, and (iii) subject to satisfaction or waiver of the conditions set forth in ARTICLE VII (except for those conditions which by
their terms are to be satisfied at Closing, but subject to the satisfaction or waiver of such conditions) consummate the Debt Financing contemplated
by the Debt Commitment Letter at or prior to Closing.
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(b) Purchaser shall give the Seller prompt written notice (A) if and when Purchaser becomes aware that any portion of the
Debt Financing contemplated by the Debt Commitment Letter will not be available for financing the transactions contemplated by this Agreement,
(B) of any expiration or termination of the Debt Commitment Letter, (C) of any actual or reasonably anticipated material breach or default by any
party to the Debt Commitment Letter, and (D) of the receipt of any written notice or other written communication from any Person with respect to
any actual or potential material breach, default, termination, or repudiation by any party to the Debt Commitment Letter or other related document. If
any portion of the Debt Financing becomes unavailable on the terms and conditions contemplated in the Debt Commitment Letter, Purchaser shall
use its reasonable best efforts to obtain alternative financing, including from alternative sources, on commercially reasonable terms in an amount
sufficient to replace any unavailable portion of the Debt Financing (““ Alternative Financing ) as promptly as practicable following the occurrence of
such event and the provisions of this Section 6.09(b) shall be applicable to the Alternative Financing, and, for the purposes of this Section 6.09(b) ,
all references to the Debt Financing shall be deemed to include such Alternative Financing and all references to the Debt Commitment Letter or other
documents related thereto shall include the applicable documents for the Alternative Financing; provided, however, that any such efforts and any
such Alternative Financing, or the negotiation or implementation thereof, shall not be a condition to, or justify or excuse any delay in, the
performance by Purchaser of this Agreement. Notwithstanding the foregoing or anything else in this Agreement, in no event shall reasonable best
efforts be deemed or construed to require Purchaser to, and Purchaser shall not be required to, (A) pay any fees in excess of those contemplated by
the commitments under the Debt Commitment Letter, (B) agree to economic terms of the Debt Financing that are materially less favorable in the
aggregate to Purchaser than those set forth in the Debt Commitment Letter, or (C) initiate, prosecute or maintain any lawsuit, arbitration or similar
proceeding against any lenders, Debt Financing Source or other Persons providing the Debt Financing under the Debt Commitment Letters.
Purchaser shall not permit, without the prior written consent of Seller, any amendment or modification to be made to the Debt Commitment Letter
that (individually or in the aggregate with any other amendments, modifications, or waivers) would reasonably be expected to (x) reduce the
aggregate amount of the Debt Financing to an amount less than $250,000,000, or that would otherwise be less than the amount necessary to fund the
transactions contemplated by this Agreement (including all fees, costs and expenses to be incurred in connection therewith), or (y) impose any new
or additional condition to the receipt of any portion of the Debt Financing; provided, however, that, notwithstanding the foregoing, Purchaser shall be
permitted to amend, restate, replace, supplement and/or modify the Debt Commitment Letter to (i) correct typographical errors or (ii) add lenders,
agents, co-agents, arrangers, bookrunners, managers or other roles under the Debt Commitment Letter or reallocate commitments or assign or
reassign titles or roles to, or between or among, any entities party thereto (including replacement of a lender).

From and after the date of this Agreement until the earlier of the Closing or the termination of this Agreement in
accordance with ARTICLE VIII hereof, Seller shall cause the Company and its Subsidiaries and their respective representatives to use commercially
reasonable efforts to cooperate with Purchaser and Purchaser’s Affiliates in connection with the Debt Financing, including: (i) furnishing Purchaser
with financial and other pertinent information regarding the Company and its Subsidiaries in connection with the Debt Financing as may reasonably
be requested in writing by Purchaser, including at least three (3) Business Days prior
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to the Closing Date, all documentation and other information about the Company and its Subsidiaries that shall have been reasonably requested by
the Purchaser at least ten (10) days prior to the Closing Date and that the Purchaser reasonably determines is required by United States regulatory
authorities under applicable “know your customer” and anti-money laundering rules and regulations, including the PATRIOT Act; (ii) assisting with
the preparation of customary materials for rating agency presentations, offering documents, confidential information memorandum or similar
marketing materials in connection with the Debt Financing, (iii) participation by officers and senior management employees of the Company and its
Subsidiaries, all as may reasonably be requested by Purchaser, in a reasonable number of presentations, road shows, due diligence sessions, drafting
sessions and sessions with rating agencies in connection with the arrangement of the Debt Financing, (iv) assisting with the preparation of disclosure
schedules to any pledge and security documents or other definitive financing documents as may be reasonably requested by Purchaser; provided that
no obligation of the Company or its Subsidiaries under any such document or agreement shall be effective until the Closing; (v) facilitating the
pledging of collateral reasonably requested by Purchaser; provided that no pledge shall be effective until the Closing; and (vi) taking such other
actions as are reasonably requested by Purchaser to satisfy the requirements of the Debt Financing as set forth in the Debt Commitment Letter;
provided, however, that (x) neither the Company nor any of its officers or directors shall be required to sign any representation letters or other
certifications for Purchaser’s accountants, (y) such requested cooperation shall not unreasonably interfere with the business or ongoing operations of
the Seller, Parent or the Company Entities and (z) no obligation of the Company Entities under any certificate, document or instrument shall be
effective until the consummation of the Closing and the Company shall not be required to pay any commitment or other similar fee or incur any other
Liability in connection with the arrangement of the Debt Financing (or any replacements thereof) prior to the consummation of the Closing.
Purchaser shall, (x) upon the written request by Seller, promptly reimburse the Seller for all reasonable and documented out-of-pocket costs incurred
by Seller, Parent or the Company Entities in connection with such financing cooperation pursuant to this Section 6.09(b) (other than any amounts that
would have been incurred in connection with the transactions contemplated by this Agreement regardless of the Debt Financing) and (y) indemnify
and hold harmless Seller, the Company Entities and their respective Affiliates and representatives (including, following the consummation of the
Closing, their respective officers and directors as of the consummation of the Closing) from and against any and all losses, damages, claims, costs or
expenses suffered or incurred by any of them in connection with the arrangement of the Debt Financing and any information used in connection
therewith, except to the extent such losses, damages, claims, costs or expenses result from information provided by Seller, Parent the Company
Entities, or their respective Affiliates or gross negligence, willful misconduct or fraud of the Seller, Parent, the Company Entities, or their respective
Affiliates or representatives. The information provided pursuant to this Section 6.09(b) will be used solely for the purpose of effecting the
transactions contemplated by this Agreement and will be governed by the terms of the Confidentiality Agreement. Subject to Purchaser’s
indemnification obligations under this Section 6.09(b) , Seller, Parent, and the Company Entities hereby consent to the use of all of the Company’s
corporate logos in connection with the syndication or marketing of the Debt Financing; provided that such logos are used solely in a manner that is
not intended to or reasonably likely to harm or disparage Seller, Parent, and the Company Entities and/or the reputation or goodwill of Seller, Parent,
and the Company Entities.
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Section 6.10  Parachute Payment Waivers; 280G Approvals .

(a) Seller shall, or shall cause an applicable Company Entity to, use commercially reasonable efforts to obtain, prior to the
initiation of the requisite stockholder approval procedure under Section 6.10(b) , a written waiver from each Person who has a right to receive a
Section 280G Payment (as defined below), in each case of that portion of the Section 280G Payments that exceeds 2.99 times such Person’s “base
amount” determined in accordance with Section 280G of the Code (such amounts, to the extent waived by each such Person, the “ Waived Amounts
”); provided, however, that Purchaser reasonably cooperates with Parent, Seller, and/or the Company Entities, as the case may be, as needed and
reasonably requested, in the completion of the foregoing mathematical analysis, including by providing relevant compensation or other benefit
information required to complete such analysis. Prior to soliciting any such waiver, a copy of the form waiver any mathematical analysis of the
Section 280G Payments shall be provided to Purchaser for its review and reasonable approval (which review shall be conducted in a timely manner).
Sellﬁzr S?a!l expend commercially reasonable efforts to provide such waiver and analysis to Purchaser for review at least three (3) days in advance of
such solicitation.

(b) Prior to the Closing Date, the Company shall submit to its stockholders for approval any payments and/or benefits that may
separately or in the aggregate constitute “parachute payments” pursuant to Section 280G of the Code (““ Section 280G Payments ™) to the extent of
the Waived Amounts in the manner provided under Section 280G(b)(5)(B) of the Code, such that no such payments and benefits shall be deemed to
be Section 280G Payments. Prior to soliciting any such stockholder approval, a copy of the stockholder disclosure documents and form of
stockholder consent and any other material documentation related to such stockholder approval process shall be provided to Purchaser for its review
and reasonable approval (which review shall be conducted in a timely manner). Seller shall expend commercially reasonable efforts to provide such
stockholder documents to Purchaser for review at least three (3) days in advance of such solicitation. Prior to the Closing, the Company shall deliver
to Purchaser written notification and documentation that a vote of the stockholders of the Company was solicited in conformance with Section 280G
of the Code and that either the requisite stockholder approval was obtained, or the requisite stockholder approval was not obtained and as a
consequence the Waived Amounts shall not be paid or provided.

Section 6.11  Notice of Material Developments .

(a) Each of Parent and Seller, on the one hand, and Purchaser, on the other hand, shall, prior to the Closing, give prompt
written notice to the other if any of Parent, Seller or Purchaser becomes aware of (i) any inaccuracy of or variance in any of its representations or
warranties contained in Article IIT or Article IV , as the case may be, that results in or would reasonably be expected to result in Losses (including for
clarity, any reduction in the enterprise value of the Business, calculated as a multiple of earnings before interest, taxes, depreciation and amortization
(“ EBITDA ”) of the Business) to be indemnified by Parent and Seller in favor of the Purchaser Parties under Section 9.02(a) that would be in excess
of $20,000,000, (ii) any breach of any covenant or agreement hereunder by such party and (iii) any other material development affecting the ability
of such party to consummate the transactions contemplated by this Agreement. Delivery of any such notice by any party hereto shall have no effect
on the rights and obligations of the parties hereunder.
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(b) Without limiting Section 6.11(a) , if any party delivers written notice of a material development to the other parties
pursuant to Section 6.11(a) that results in or would reasonably be expected to result in the failure of the representations and warranties of Seller and
Parent set forth in this Agreement that are not Specified Representations and Warranties, or set forth in clause (ii) of Section 4.08 , to be true and
correct on and as of the Closing Date (other than those representations and warranties that address matters only as of a particular date), in each case
where the failure of such representations and warranties to be so true and correct would, individually or in the aggregate, result in or reasonably be
expected to result in Losses (including for clarity, any reduction in the enterprise value of the Business, calculated as a multiple of EBITDA of the
Business) to be indemnified by Parent and Seller in favor of the Purchaser Parties under Section 9.02(a) that would be in excess of $20,000,000, then:

@ if the written notice delivered pursuant to Section 6.11(a) is (A) delivered by Parent or Seller, it shall be
accompanied by, or (B) delivered by Purchaser, then, within ten (10) days following such delivery, Parent and/or Seller shall deliver to
Purchaser, a statement of the amount of such reasonably expected indemnifiable Losses as reasonably and in good faith determined by Parent
and/or Seller, and an explanation in reasonable detail of the facts regarding the matters set forth in such notice and of the methodology and
supporting facts in respect of the calculation of the amount of such indemnifiable Losses, together with any material written documentation in
respect thereof (such a notice, a “ Triggering Interim Breach Notice ”, and the material development in respect thereof, an ““ Interim Breach

”).

(i1) Purchaser shall have until 5:00 pm pacific time on the date that is ten (10) days following receipt of such Triggering
Interim Breach Notice (the * Interim Breach Review Period ”) to consider, and to consult with Seller regarding, such Triggering Interim
Breach Notice and the information therein.

(iii) If Purchaser reasonably and in good faith believes that the amount of such reasonably expected indemnifiable
Losses (including for clarity, any reduction in the enterprise value of the Business, calculated as a multiple of EBITDA of the Business) in
respect of the Interim Breach(es) set forth in such Triggering Interim Breach Notice would be in excess of $35,000,000 (such that the
condition precedent to the Closing set forth in clause (ii) of Section 7.02(a) would not be satisfied as a result thereof), then:

1) Purchaser shall notify Seller prior to the end of the Interim Breach Review Period as to whether Purchaser
elects to (x) terminate this Agreement pursuant to Section 8.01(f) , or (y) proceed to consummate the Closing and seek any available
indemnification in respect of such breaches of representations and warranties from Parent and Seller pursuant to this Agreement. An
election to proceed to consummate the Closing shall be accompanied by Purchaser’s good faith and reasonable determination of the
amount of the applicable indemnifiable Losses (including for clarity, any reduction in the enterprise value of the Business, calculated
as a multiple of EBITDA of the Business) relevant to the applicable Triggering Interim Breach Notice (as used in this clause (iii) ,
Purchaser’?l _Claimed Losses ). If Purchaser does not timely deliver such notice, Purchaser shall be deemed to have elected to
terminate this
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Agreement pursuant to Section 8.01(f) . A timely election by Purchaser to proceed to consummate the Closing shall constitute a
waiver of the condition precedent to the Closing set forth in clause (ii) of Section 7.02(a) with respect to the Interim Breach(es) set
forth in such Triggering Interim Breach Notice.

2) If Purchaser timely elects to proceed to consummate the Closing, then Seller shall have until 5:00 pm pacific
time on the date that is five (5) days following the end of the Interim Breach Review Period (the period of time from Purchaser’s
receipt of a Triggering Interim Breach Notice until the expiration of such five (5) day period being the “ Interim Breach Standstill
Period ) to notify Purchaser as to whether Seller elects to terminate this Agreement, or proceed with the Closing.

3) If Purchaser timely delivers notice of its intent, or is deemed to have elected, to terminate this Agreement
pursuant to Section 8.01(f) in respect of the Interim Breach(es) set forth in such Triggering Interim Breach Notice, then such notice
shall be effective to terminate this Agreement as provided in ARTICLE VIII at 5:00 pm pacific time on the last day of the Interim
Breach Review Period.

“4) If Purchaser elects to proceed to consummate the Closing pursuant to Section 6.11(b)(iii)(1)(y) , then, unless
Seller timely delivers notice of its election to terminate this Agreement pursuant to Section 8.01(f) , the Escrow Amount to be funded
at Closing shall be increased by an amount that is agreed between the parties reasonably and in good faith in respect of the Interim
Breach(es) set forth in the applicable Triggering Interim Breach Notice; provided, that if the parties are unable to so agree prior to the
anticipated Closing Date, such additional amount shall be equal to the amount by which Purchaser’s Claimed Losses are in excess of
$20,000,000 (but such additional amount shall not exceed $30,000,000).

(iv) If Purchaser reasonably and in good faith believes that the amount of such reasonably expected indemnifiable
Losses (including for clarity, any reduction in the enterprise value of the Business, calculated as a multiple of EBITDA of the Business) in
respect of the Interim Breach(es) set forth in such Triggering Interim Breach Notice would be in excess of $20,000,000, and less than or equal
0 $35,000,000, then:

Purchaser shall notify Seller prior to the end of the Interim Breach Review Period as to Purchaser’s good
faith and reasonable determination of the amount of the applicable indemnifiable Losses (including for clarity, any reduction in the
enterprise value of the Business, calculated as a multiple of EBITDA of the Business) relevant to the applicable Triggering Interim
Breach Notice (as used in this clause (iv) , “ Purchaser’s Claimed Losses ). If Purchaser does not timely deliver such notice,
Purchaser’s Claimed Losses in respect of such Triggering Interim Breach Notice shall be deemed to be the amount of such
indemnifiable Losses set forth in the applicable Triggering Interim Breach Notice.

2) An additional amount shall be added to the Escrow Amount that is agreed to between the parties reasonably
and in good faith in respect of the
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Interim Breach(es) with respect to which indemnifiable Losses are in excess of $20,000,000, as set forth in the applicable Triggering
Interim Breach Notice; provided, that if the parties are unable to so agree prior to the anticipated Closing Date, such additional amount
shall be equal to the amount by which Purchaser’s Claimed Losses are in excess of $20,000,000.

( ) When determining under this Section 6.11 whether Losses to be indemnified by Parent and Seller in favor of the Purchaser
Parties under Section 9.02(a) are of, or are in excess of, a particular indicated amount, clauses (d) and (e) of Section 9.04 and any available recovery
under the R&W Insurance Policy shall be disregarded. The amount of “Purchaser’s Claimed Losses” shall not be binding on Purchaser in respect of
any Claim for indemnification pursuant to this Agreement.

Section 6.12  Certain Reorganization Matters .

Purchaser shall expend its reasonable best efforts to make appropriate filings under German foreign investment control
rules with the German Federal Ministry for Economic Affairs and Energy or other applicable Governmental Entity in Germany immediately
following the date of this Agreement. Purchaser shall keep Seller reasonably informed regarding the status of such filing, its submission, and any
communications regarding the same or the expiration of any applicable waiting periods in respect of the same. If Purchaser notifies Seller in writing
on the date that is thirty (30) days prior to the then expected Closing Date that the applicable transactions contemplated by this Agreement have not
yet received clearance without restrictions (including the expiry of applicable waiting periods) from the German Federal Ministry for Economic
Affairs and Energy under German foreign investment control rules as of such notice date, Seller shall (unless otherwise agreed by the Parties in
writing) divest, contribute or distribute Artesyn Embedded Technologies GmbH to Seller or its Affiliate (other than a Company Entity) at or prior to
the Closing as part of the Corporate Reorganization.

(b) In respect of the Retained Business conducted by AEC, upon the occurrence of the “Effective Date” (as such term is
defined in the applicable Contract Manufacturing Agreement and Transition Service Agreement), Seller shall cause the Company and its applicable
Subsidiaries to satisfy, cancel or otherwise eliminate any intercompany accounts between the Company Entities, on the one hand, and the entities
comprising the Retained Business conducted by AEC, on the other hand. In respect of the Retained Business conducted by Consumer HK Holdco 1T
Limited, upon the occurrence of the “Effective Date” (as such term is defined in the applicable Contract Manufacturing Agreement and Transition
Service Agreement), Seller shall cause the Company and its applicable Subsidiaries to satisfy, cancel or otherwise eliminate any intercompany
accounts between the Company Entities, on the one hand, and the entities comprising the Retained Business conducted by Consumer HK Holdco II
Limited, on the other hand.

Section 6.13  Additional Financials . Prior to the Closing, as soon as practicable after they become available, Seller shall (at its sole cost)
deliver to Purchaser complete and correct copies of (a) the consolidated balance sheets, statements of operations, statements of comprehensive
income, statements of stockholder’s equity and statements of cash flows of the Company Entities, solely in respect of the Business for the twelve-
month period ended December
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31, 2018, audited by Ernst & Young LLP and (b) the consolidated balance sheets, statements of operations, statements of comprehensive income,
statements of stockholder’s equity and statements of cash flows of the Company and its Subsidiaries for each quarter ended at least 60 days prior to
the Closing, reviewed by Ernst & Young LLP (together, the “ Additional Financial Statements ). The quarterly Additional Financial Statements
described in the immediately preceding clause (b) shall be accompanied by a separate statement of unaudited pro forma adjustments thereto for
business segments of the Company and its Subsidiaries that do not comprise a part of the Business. Further, Seller shall (at its sole cost) prior to the
Closing provide to Purchaser, as soon as practicable after they become available, the unaudited internal management financial statements of the
Company Entities solely in respect of the Business as of and for each month that occurs at least thirty (30) days prior to the Closing Date, in each
case prepared consistent with past practices.

Section 6.14  No Negotiations . During the period from the date hereof through the Closing Date, Seller and Parent will, and will cause each
of their Affiliates and its and their respective Representatives to, (a) immediately cease and cause to be terminated any existing discussion or
negotiation with any Persons (other than the Purchaser) conducted prior to the date hereof with respect to any proposed, potential or contemplated
acquisition of the Shares or the assets of the Business (other than sales of inventory in the ordinary course of business), any merger, consolidation,
combination, share exchange, recapitalization, liquidation or dissolution involving any of the Company Entities or any other issuance of capital stock
or equity interests of any such entity or sale, lease, exchange or other disposition of any significant portion of any such entity’s properties or assets or
similar transaction involving the Business (an “ Acquisition Transaction ”’); and (b) refrain, from taking (and will not take or omit to take), directly or
indirectly, any action (or omit to take any action) (i) to encourage, solicit or initiate the submission of any proposal or indication of interest relating to
an Acquisition Transaction with any Person (other than the Purchaser); (ii) to participate in any discussions or negotiations regarding, or furnish to
any Person any information with respect to, or that may reasonably be expected to lead to, an Acquisition Transaction with any Person (other than
Purchaser); (iii) to authorize, engage in, or enter into any Contract, agreement or understanding (other than with Purchaser) with respect to an
Acquisition Transaction (or any proposal or indication of interest relating thereto) or (iv) sell, transfer, assign, pledge, encumber, hypothecate or
dispose of any of the equity interests of any of the Company Entities, in each case other than in respect of the Corporate Reorganization transactions.
In addition, Parent and Seller shall promptly advise Purchaser in writing (which may be effected by email) of the receipt of any written offer from a
third party that would be likely, in the reasonable estimation of Parent and Seller, to lead to an Acquisition Transaction having terms and conditions,
in the aggregate, more favorable to Parent and Seller than the aggregate terms and conditions of this Agreement.

Section 6.15  Non-Competition; Non-Solicitation .

(a) As an inducement to Purchaser to execute and deliver this Agreement and to consummate the transactions contemplated
hereby and to preserve the goodwill associated with the Business, for a period of three (3) years from and after the Closing Date, each of Seller and
Parent shall not, and each of Seller and Parent shall cause its respective Subsidiaries (other than the Company Entities), including the Retained
Subsidiaries (in each case, for so long as such respective Subsidiaries continue to be Subsidiaries of Seller or Parent), not to, directly or
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indirectly, engage in, continue in or carry on any business that competes in any material respect with the Business; provided, however, that the
foregoing shall not prohibit (x) the ownership of the Retained Subsidiaries, and the operation of their respective businesses as currently conducted
and proposed to be conducted, or the ownership and operation of the Retained Business; or (y) the ownership of less than five percent (5%) of the
securities of any corporation or other entity that is listed on a national securities exchange or traded in the national over-the-counter market. The
geographic scope of this covenant not to compete shall extend worldwide. Recognizing the specialized nature of the Business, Parent and Seller
acknowledge and agree that the duration, geographic scope and activity restrictions of this covenant not to compete are reasonable.

(b) During the period of twenty-four (24) months from and after the Closing Date, each of Seller and Parent shall not, and each
of Seller and Parent shall cause its respective Subsidiaries (other than the Company Entities), including the Retained Subsidiaries (subject to the last
sentence of this Section 6.15(b) below), not to, directly or indirectly, including through any other Person, solicit, induce or otherwise offer
employment or engagement as an independent contractor to, or hire or engage, any Person who is or was an employee of any Company Entity or
Retained Subsidiary who is a Continuing Employee, unless such Person has been separated from his or her employment or other relationship with
Purchaser and each of its Affiliates (including the Company Entities) for a period of at least six (6) consecutive months; provided, however, that the
foregoing shall not restrict any Person from making general solicitations of employment in the ordinary course that are not specifically directed to
such employees. Seller and Parent shall use their reasonable best efforts to ensure that any successor to all or substantially all of the equity, business
or assets of any such respective Subsidiaries acquires such equity, business or assets subject to the restrictions set forth in this Section 6.15(b) during
such twenty-four (24) month restricted period.

(c) During the period of twenty-four (24) months from and after the Closing Date, each of Purchaser and the Company shall
not, and each of Purchaser and the Company shall cause its respective Affiliates, including the Company Entities, not to, directly or indirectly,
including through any other Person, solicit, induce or otherwise offer employment or engagement as an independent contractor to, or hire or engage,
any Person who is or was an employee of Seller, any Company Entity or Retained Subsidiary who is not a Continuing Employee, unless such Person
has been separated from his or her employment or other relationship with Seller, the applicable Retained Subsidiary, or an Affiliate of Seller or the
applicable Retained Subsidiary, for a period of at least six (6) consecutive months; provided, however, that the foregoing shall not restrict any Person
from making general solicitations of employment in the ordinary course that are not specifically directed to such employees. This Section 6.15(c) is
intended to benefit, and shall be enforceable directly by, each Retained Subsidiary and each successor to all or substantially all of the equity, business
or assets of each Retained Subsidiary.

Section 6.16 WARN Act . Purchaser shall not, nor shall it permit the Company Entities to, at any time during the 90-day period
immediately following the Closing Date, effectuate a “plant closing” or “mass layoff” as those terms are defined in Worker Adjustment and
Retraining Act, without complying in all material respects with the notice requirements and all other provisions of applicable Law.
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Section 6.17  Wrong Pockets . To the extent that, following the Closing, a party discovers any asset intended to be transferred to the other
party or one of its Affiliates pursuant to the Corporate Reorganization (each, an “ Omitted Asset ), such discovering party shall promptly notify the
other party, and the applicable party shall, and shall cause its Affiliates to, (i) promptly assign and transfer all right, title and interest in and to such
Omitted Asset to Purchaser or its designated assignee, and (ii) pending such transfer, (a) hold in trust such Omitted Asset and provide to the other
party or its designated assignee all of the benefits associated with the ownership of the Omitted Asset, and (B) cause such Omitted Asset to be used
or retained as may be reasonably instructed by the other party (subject to compliance with applicable laws).

Section 6.18  Existing Indenture . Capitalized terms used in this Section 6.18 that are not defined in this Agreement have the meanings
assigned to them in the Existing Indenture.

(a) Seller shall cause the Company to provide notice to the Trustee of the Company’s election to redeem the Notes pursuant to
Section 3.07 of the Existing Indenture on or prior to the Closing Date, in form and substance required by Section 3.01 of the Existing Indenture, and
in connection therewith Seller shall cause the Company to request that the Trustee provide a notice of redemption to each Holder of Notes at least 30
days, but not more than 60 days, before the notes redemption date set forth therein (such date, the “ Notes Redemption Date ), in form and substance
required by Section 3.03 of the Existing Indenture. Such notice may condition such redemption election upon the precedent occurrence of the
Closing, as permitted pursuant to Section 3.07(f) of the Existing Indenture.

(b) At the Closing, and in any event prior to 10:00 a.m. Eastern Time on the Closing Date, Purchaser shall, on the Company’s
behalf, deposit with the Trustee or Paying Agent cash in the amount required pursuant to Section 3.05 of the Existing Indenture (which amount, for
the avoidance of doubt, shall take into account the redemption prices set forth in Section 3.06(e) of the Existing Indenture, shall include interest
accrued through the Notes Redemption Date, and shall be included in the calculation of Closing Indebtedness).

Section 6.19  Further Assurances . If prior to or at any time after the Closing any further action is reasonably necessary or desirable to fully
effect the transactions contemplated by this Agreement, each of the parties shall take such further action (including the execution and delivery of
such further instruments and documents) as any other party may reasonably request. Without limiting the generality of the foregoing, prior to the
Closing, Parent and Seller shall provide and shall cause its Affiliates (including the Company Entities) to provide such cooperation in connection
with the final binding of the R&W Insurance Policy as may be reasonably requested by Purchaser.

ARTICLE VIIL
CONDITIONS PRECEDENT

Section 7.01 Conditions to Each Party’s Obligations . The respective obligations of each party to consummate the transactions
contemplated by this Agreement and the Closing shall be subject to the following conditions being fulfilled as of the Closing:

72



No statute, rule, regulation, judgment, writ, decree, Law, Order or injunction shall have been promulgated, enacted, entered
or enforced, and no other action shall have been taken, by any Governmental Entlty of competent jurisdiction that has become final and non-
appealable and has the effect of making illegal or directly or indirectly restraining, enjoining or prohibiting (in whole or in part) the consummation of
the transactions contemplated by this Agreement;

(b) The parties shall have received appropriate indications of approval, or of the expiration or termination of applicable waiting
periods without further action required, under the applicable antitrust Laws of each of the jurisdictions listed on Section 7.01(b) of the Disclosure
Schedule; and

(c) The Corporate Reorganization shall have been completed in form and substance reasonably acceptable to each of the
parties hereto.

Section 7.02  Conditions to Purchaser’s Obligations . The obligations of Purchaser to consummate the transactions contemplated by this
Agreement and the Closing shall be subject to the following conditions being fulfilled as of the Closing:

(a) The representations and warranties of Seller and Parent (i) constituting Specified Representations and Warranties, or set
forth in clause (ii) of Section 4.08 , shall be true and correct in all respects on and as of the Closing Date (other than in respect of de minimis
variations or deficiencies and other than those representations and warranties that address matters only as of a particular date which shall be so true
and correct on and as of such date), and (ii) set forth in this Agreement that are not Specified Representations and Warranties, or set forth in clause
(i) of Section 4.08 , shall be true and correct on and as of the Closing Date (other than those representations and warranties that address matters only
as of a particular date which shall be so true and correct on and as of such date), in each case where the failure of such representations and warranties
to be so true and correct would not, individually or in the aggregate, (x) have or reasonably be expected to have a Material Adverse Effect or (y)
result in or reasonably be expected to result in Losses to be indemnified by Parent and Seller in favor of the Purchaser Parties under Section 9.02(a)
that are in excess of $35,000,000 (a ““ Material Negative Impact on the Business ”);

(b) Seller, Parent and the Company shall have performed in all material respects all covenants and obligations of Seller, Parent
and the Company under this Agreement required to be performed at or prior to the Closing other than the covenants and obligations set forth in the
first sentence of Section 6.13 , which shall have been performed in all respects;

(c Purchaser shall have received a certificate from Seller, dated the Closing Date, certifying that the conditions in Section
7.02(a) , 7.02(b) and 7.02(d) have been satisfied,;

(d) There shall not have occurred since the date of this Agreement any change or effect that has or would be reasonably
anticipated to have, individually or in the aggregate with other such changes and eftects, a Material Adverse Effect;

Purchaser shall not have received a Triggering Interim Breach Notice, or if Purchaser shall have received a Triggering
Interim Breach Notlce the Interim Breach Review
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Period or the Interim Breach Standstill Period, as applicable, shall have expired without this Agreement having been terminated pursuant to Section

8.01(H) ;

) The Company shall have provided Purchaser an affidavit, dated as of the Closing Date, signed under penalties of perjury,
stating that the Company is not, and has not been in the five years preceding the Closing Date, a United States real property holding corporation
within the meaning of Section 897(c)(2) of the Code and any other certifications or documentation necessary to avoid withholding under Sections
897 and 1445 of the Code,

(2) Each of the directors and officers of the Company Entities that are employees of an Affiliate of the Company (other than a
Company Entlty) shall have resigned, effective as of and conditioned upon the Closing, from such Person’s position as director, manager and/or
officer.

(h) Seller shall have delivered to Purchaser evidence of the renewal of the Laguna, Philippines facility lease (or the extension
of the term thereof) on substantially the terms set forth in the attached Exhibit I .

1) On the Closing Date, Purchaser shall have received the Closing deliverables specified in Article II above.

Section 7.03  Conditions to Seller’s Obligations . The obligations of Seller to consummate the transactions contemplated by this Agreement
and the Closing shall be subject to the following conditions being fulfilled as of the Closing Date:

(a) The representations and warranties of Purchaser set forth in this Agreement shall be true and correct in all material respects
on and as of the Closing as if made on the date of Closing;

(b) Purchaser shall have performed in all material respects all material obligations of Purchaser under this Agreement required
to be performed prior to the Closing;

(c) On the Closing Date, Seller shall have received the Closing deliverables specified in Article IT above; and

(d) Seller shall have received a certificate from Purchaser, signed by a duly authorized officer of Purchaser and dated the

Closing Date, certifying that the conditions in Section 7.03(a) and 7.03(b) have been satisfied.

ARTICLE VIIIL.
TERMINATION, AMENDMENT AND WAIVER
Section 8.01  Termination . This Agreement may be terminated and the transactions contemplated hereby may be abandoned at any time
prior to the Closing Date:

(a) By the mutual written consent of Purchaser and Seller;
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(b) By Purchaser or Seller if a Law or any Order shall have been promulgated, enacted, entered or enforced, or any other
action shall have been taken, by any Governmental Entity of competent jurisdiction that has become final and non-appealable and has the effect of
making illegal or directly or indirectly restraining, enjoining or prohibiting the consummation of the transactions contemplated by this Agreement;

(c) By Purchaser or Seller if the Closing shall not have occurred on or before December 15, 2019 (the “ Outside Date );
provided , however , that (x) if an Outside Date falls during an Interim Breach Review Period or an Interim Breach Standstill Period, as applicable,
the ability of a party to elect to terminate this Agreement pursuant to this Section 8.01(c) shall be suspended during such Interim Breach Standstill
Period and (y) if on December 15, 2019 all of the conditions set forth in Section 7.01 (other than Section 7.01(c) ) and Section 7.03 have been
satisfied or waived, other than the conditions with respect to actions the Parties are required to take at the Closing itself as provided herein, then if the
Corporate Reorganization is then reasonably expected to be capable of being completed by January 31, 2020, Purchaser may elect by written notice
to Seller to extend the Outside Date (and the Outside Date shall thereupon be so extended) to the earlier of (1) the date that is five (5) Business Days
following the satisfaction of the condition set forth in Section 7.01(c) (assuming prior or concurrent satisfaction as of the Closing of all other
conditions precedent to the Closing set forth in Article VII ) and (2) January 31, 2020; provided , further , that Purchaser may not terminate this
Agreement pursuant to this Section 8.01(c) if Purchaser is in material breach of this Agreement and such material failure was the primary cause of
the failure of the Closing to have occurred on or prior to the Outside Date and Seller may not terminate this Agreement pursuant to this Section
8.01(c) if the Company or any Seller is in material breach of this Agreement and such material failure was the primary cause of the failure of the
Closing to have occurred on or prior to the Outside Date.

(d) By Seller, if (i) Seller, on the date of termination, is not in material breach of any of its representations or warranties and
has not failed to perform 1 all material respects its obligations, covenants or agreements under this Agreement, (ii) (A) there is a breach or
inaccuracy in any of the representations and warranties of Purchaser set forth in this Agreement and such breach or inaccuracy (1) would result in the
failure of the condition precedent set forth in Section 7.03 to be satisfied and (2) is incapable of being cured or has not been cured by the Outside
Date, and (3) has not been waived by Seller or (B) Purchaser shall have failed to perform in any material respect any material obligation under this
Agreement required to be performed by Purchaser prior to the Closing and such failure (1) would result in the failure of the condition precedent set
forth in Section 7.03 to be satisfied, (2) is incapable of being cured or has not been cured by the Outside Date and (3) has not been waived by Seller
and (iii) Seller has delivered written notice to Purchaser of such breach, inaccuracy or failure, as applicable.

e) By Purchaser, if (i) Purchaser, on the date of termination, is not in material breach of any of its representations or
warranties and has not failed to perform in all material respects its obligations, covenants or agreements under this Agreement, (i1) (A) there is a
breach or inaccuracy in any of the representations and warranties of Seller or Parent set forth in this Agreement and such breach or inaccuracy (1)
would result in the failure of the condition precedent set forth in Section 7.02 to be satisfied and (2) is incapable of being cured or has not been cured
by the Outside Date, and (3) has not been waived by Purchaser or (B) Seller, Parent or the Company shall have failed to perform in any material
respect any material obligation under this
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Agreement required to be performed by any such party prior to the Closing and such failure (1) would result in the failure of the condition precedent
set forth in Section 7.02 to be satisfied, (2) is incapable of being cured or has not been cured by the Outside Date and (3) has not been waived by
Purchaser and (iii) Purchaser has delivered written notice to Seller of such breach, inaccuracy or failure, as applicable.

® By (i) Purchaser, effective as of 5:00 pm pacific time on the last day of the Interim Breach Review Period, if Purchaser
shall have timely delivered written notice of termination during the applicable Interim Breach Review Period in accordance with Section 6.11(b)(iii)
(1), or (ii) Seller, effective as of 5:00 pm pacific time on the last day of the Interim Breach Standstill Period, if Seller shall have timely delivered
written notice of termination during the applicable Interim Breach Standstill Period in accordance with Section 6.11(b)(iii)(2) .

(2) By Seller, upon written notice to Purchaser, if on or prior to the Outside Date (i) Seller, on the date of such termination, is
not in material breach of any of the representations, warranties, agreements or covenants set forth in this Agreement, (ii) Purchaser is not entitled to
terminate this Agreement pursuant to this Section 8.01 , (iii) the conditions set forth in Section 7.01 and Section 7.02 have been satisfied or waived
(other than those conditions that, by their nature, are to be satisfied at the Closing; provided such conditions would reasonably be expected to have
been satisfied as of such date) and Purchaser is required to consummate the Closing hereunder, (iv) Seller has delivered to Purchaser a certificate
wherein Seller has certified in writing that Parent and Seller are ready to consummate the Closing within the later of (A) five (5) Business Days
following receipt of such certificate from Seller and (B) the Outside Date and (v) Purchaser fails to consummate the Closing within five (5) Business
Days following receipt of such certification.

Section 8.02  Effect of Termination . In the event of termination of this Agreement as provided in Section 8.01 , this Agreement shall
forthwith become void and have no effect, without any Liability or obligation on the part of any party hereto, except that (i) the terms and conditions
set forth in this Article VIII and in Article X (other than Section 10.09 ) shall continue to remain in full force and effect notwithstanding any such
termination, and (ii) nothing contained herein shall relieve any party for any fraud, breach of any of its representations, warranties, covenants or
agreements set forth in this Agreement prior to such termination.

Section 8.02  Purchaser Termination Fee . In the event that this Agreement is terminated pursuant to Section 8.01(d) or Section 8.01(g) ,
and in connection therewith a Financing Failure Event has occurred, then Purchaser shall pay (or cause to be paid) to Seller a termination fee of
$20,000,000 in the aggregate in cash in immediately available funds (the “ Purchaser Termination Fee ™) as promptly as reasonably practicable (and,
in any event, within five (5) Business Days following such termination), it being understood that in no event shall Purchaser be required to pay (or
cause to be paid) the Purchaser Termination Fee on more than one occasion. In the event that this Agreement is terminated pursuant to Section
8.01(d) or Section 8.01(g) , and in connection therewith a Financing Failure Event has not occurred, then Seller, at its sole option, may seek any
remedies available to it, including specific performance pursuant to Section 10.09 ; provided, that if Seller so desires in its sole discretion, it may at
any time following such termination elect in a writing delivered to Purchaser liquidated damages in lieu of specific performance or other monetary
damages available to Seller, and in such event Purchaser shall pay (or cause to be paid)
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to Seller a liquidated damages fee of $20,000,000 in the aggregate in cash in immediately available funds (the “ Purchaser Damages Fee ) as
promptly as reasonably practicable (and, in any event, within five (5) Business Days following notice of such election), it being understood that in no
event shall Purchaser be required to pay (or cause to be paid) (i) the Purchaser Damages Fee on more than one occasion or (ii) both the Purchaser
Termination Fee and the Purchaser Damages Fee. Notwithstanding anything to the contrary in this Agreement, in the event this Agreement is
terminated pursuant to Section 8.01(d) or Section 8.01(g) and the Purchaser Termination Fee, or at Seller’s election the Purchaser Damages Fee, is
paid to Seller, or as directed by Seller to another Person, the payment of the Purchaser Termination Fee or the Purchaser Damages Fee, as applicable,
pursuant to this Section 8.03 shall be deemed to be the sole and exclusive remedy of Seller, Parent and the Company against the Purchaser and its
Affiliates for any Losses, Liabilities or other damages suffered in connection with this Agreement (including as a result of any breach of any
representation, warranty, covenant, agreement or other provision in this Agreement), (ii) upon payment of the Purchaser Termination Fee, or at
Seller’s election the Purchaser Damages Fee, none of Purchaser, its Affiliates shall have any further liability or obligation relating to or arising out of
this Agreement or the transactions contemplated hereby and (iii) upon payment of the Purchaser Termination Fee, or at Seller’s election the
Purchaser Damages Fee, none of Seller, Parent nor the Company shall have any further recourse against Purchaser or its Affiliates in connection with
this Agreement or the transactions contemplated hereby (including the Debt Financing) and Seller, Parent or the Company shall cause any litigation,
proceeding or similar Proceedings pending against Purchaser, its Affiliates or the Debt Financing Sources in connection with this Agreement and/or
any of the transaction contemplated hereby to be dismissed with prejudice promptly, but in any event within five (5) Business Days thereafter. The
parties hereto agree that the Purchaser Termination Fee, and the Purchaser Damages Fee if elected by Seller, is a liquidated damage, and not a
penalty. The parties acknowledge and agree that the agreements contained in this Section 8.03 and Section 8.04 are an integral part of the
transactions contemplated by this Agreement, and that, without these agreements, the parties would not enter this Agreement. Seller shall be entitled
to seek both a grant of specific performance if permitted pursuant to Section 10.09 , and monetary damages or the payment of the Purchaser Damages
Fee under this Section 8.03 , but under no circumstances shall Seller be permitted or entitled to receive both a grant of specific performance and an
award of money damages, including all or any portion of the Purchaser Damages Fee or Purchaser Termination Fee.

Section 8.04 Limitations on Liabilities .

(a) In no event shall any of Seller, Parent, the Company or any of its Subsidiaries or any of their respective Affiliates seek or
permit to be sought any Losses or any other recovery, judgment or damages of any kind from any Affiliate of Purchaser, including, following the
Closing, the Company Entities in connection with this Agreement (including the Debt Financing) or any of the transactions contemplated hereby.
Parent and Seller acknowledge and agree that neither they nor any of their Affiliates have any right of recovery against, and no personal liability shall
attach to, any Affiliate of Purchaser, whether by or through attempted piercing of the corporate, limited partnership or limited liability company veil,
by the enforcement of any assessment or by any legal or equitable proceeding, by virtue of any statute, regulation or applicable Law, or otherwise in
connection with this Agreement or any of the transactions contemplated hereby. Prior to the Closing, recourse against Purchaser for the Purchaser
Termination Fee, or at Seller’s election the Purchaser Damages Fee (in each case if, when and to
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the extent payable under this ARTICLE VIII (and subject to the limitations set forth herein)) shall be the sole and exclusive remedy in respect of
monetary damages of Seller, Parent and the Company (subject to the limitations set forth herein) in respect of any Liabilities or obligations of
Purchaser arising under, or in connection with, this Agreement or any of the transactions contemplated hereby.

(b) Notwithstanding anything in this Agreement to the contrary, prior to the Closing, in the event of a Financing Failure Event
(1) Seller’s receipt of the Purchaser Termination Fee is the sole and exclusive remedy of Seller, Parent, their respective Subsidiaries and their
respective stockholders, affiliates, officers, directors, employees and representatives against Purchaser or any of its representatives, including any
investment banker, financial advisor, Debt Financing Source, attorney, accountant or other advisor, agent, representative or affiliate, (i1) the
maximum aggregate liability of Purchaser or its Affiliates for monetary damages in connection with this Agreement and the transactions
contemplated hereby shall be limited to the amount of the Purchaser Termination Fee, (iii) in no event shall any of Seller, Parent, the Company, any
Retained Subsidiary or any of their respective Affiliates seek or permit to be sought any monetary damages of any kind in excess of the Purchaser
Termination Fee, including, without limitation, (a) any loss suffered as a result of the failure of the transactions contemplated hereby to be
consummated, (b) the termination of this Agreement, or (c) any liabilities or obligations arising under this Agreement, and (iv) upon payment to
Seller of such Purchaser Termination Fee, neither Purchaser nor any of its Affiliates shall have any further liability or obligation to Seller, Parent or
the Company relating to or arising out of this Agreement or the transactions contemplated hereby. In no event shall Seller, Parent or the Company be
entitled to seek or obtain any recovery or judgment against the Debt Financing Sources, including for any type of damage relating to this Agreement
or the transactions contemplated hereby, whether at law or in equity, in contract, in tort or otherwise. This Section 8.04(b) relates solely to monetary
damages in the event of a Financing Failure Event and does not limit the rights or liabilities of the parties hereto in the event that a party hereto is
entitled to seek specific performance in accordance with (and to the extent permitted by) this Agreement and a court of competent jurisdiction
specifically enforces the obligations of the parties hereto under this Agreement in accordance with the terms and conditions herein; provided ,
however , that in no event shall any of Seller, Parent, the Company, any Retained Subsidiary or any of their respective Affiliates be entitled to receive
both monetary damages and specific performance in connection with the transactions contemplated by this Agreement.

ARTICLE IX.
SURVIVAL AND INDEMNIFICATION

Section 9.01  Survival . (a) The Specified Representations and Warranties shall survive the Closing for a period of six (6) years from the
Closing Date; (b) the representations and warranties of Parent and Seller contained in Article IIT and Article IV (other than the Specified
Representations and Warranties) shall survive the Closing for a period of one year from the Closing Date; (c) the representations and warranties of
Purchaser contained in Article V_, and the covenants and agreements of the parties contained herein that contemplate actions to be taken only on or
prior to Closing, shall survive the Closing for a period of one year from the Closing Date; and (d) the covenants and agreements of the parties
contained herein that contemplate actions to be taken after Closing shall survive the Closing and continue in effect until ninety (90) days following
expiration in accordance with their terms; and, other than as set forth in Section 9.08 , no claims

78



may be brought with respect to each of the matters described in the foregoing clauses (a) through (d) hereunder or in any forum after such applicable
date. It is the express intent of the parties that if the applicable survival period for an item as contemplated by this Section 9.01 is longer or shorter
than the statute of limitations that would otherwise have been applicable to such item, then, by contract, the applicable statute of limitations with
respect to such item shall be extended or decreased to the increased survival period contemplated hereby. The parties further acknowledge that the
time periods set forth in this Section 9.01 for the assertion of claims under this Agreement are the result of arms’-length negotiation among the
parties and that they intend for the time periods to be enforced as agreed by the parties. The foregoing, and the other provisions of this Article IX ,
notwithstanding, the parties hereto acknowledge and agree that, other than in respect of the Specified Representations and Warranties, the R&W
Insurance Policy (to the extent coverage therefor is available thereunder) shall be the first source of recovery for any breach of or inaccuracy in any
representation or warranty made in Article II1 or Article IV , prior to and in precedence of any recovery from the Escrow Amount, and recourse to the
Escrow Amount shall be the sole source of recovery from Parent or Seller.

Section 9.02  Indemnification by Parent and Seller . From and after the Closing, subject to the limitations in this Article IX , Parent and
Seller shall jointly and severally indemnify and hold harmless Purchaser and the Company Entities (collectively, the “ Purchaser Parties ) for any
Losses directly or indirectly resulting from or arising out of:

(a) any breach of or inaccuracy in any representation or warranty made by Seller or Parent in Article III and Article IV (other
than the Specified Representations and Warranties) or in any certificate in respect thereof delivered by Seller or Parent pursuant to this Agreement;

(b) any breach of or inaccuracy in any Specified Representations and Warranties or in any certificate in respect of the
Specified Representations and Warranties delivered by Seller pursuant to this Agreement;

(c) any breach or default in the performance by Seller of any covenant, obligation or agreement contained herein;

(d) any Indemnified Taxes, but only to the extent such Indemnified Taxes were not included in the calculation of the Closing
Net Working Capital or Closing Indebtedness as finally determined pursuant to Section 2.04 );

(e) any Company Transaction Costs (but only to the extent not paid at or prior to the Closing or to the extent not included in
the calculation of the Closing Net Working Capital or Closing Company Transaction Expenses as finally determined pursuant to Section 2.04 );

® any Indebtedness (but only to the extent not paid at or prior to the Closing or to the extent not included in the calculation of
the Closing Net Working Capital or Closing Indebtedness as finally determined pursuant to Section 2.04 ); and

(g) the Corporate Reorganization Liabilities and any Liabilities of the Retained Subsidiaries or arising from or relating to the
Retained Business.
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Section 9.03  Indemnification by Purchaser . From and after the Closing, subject to the limitations in this Article IX , Purchaser and the
Company Entities shall indemnify and hold harmless Parent and Seller from any Losses directly or indirectly resulting from or arising out of:

(a any breach of or inaccuracy in any representation or warranty made by Purchaser in Article V or in any certificate in
respect thereof delivered by Purchaser pursuant to this Agreement; and

(b) any breach or default in the performance by Purchaser of any covenant, obligation or agreement contained herein.

Section 9.04  Limitations on Indemnification . In no event will Parent and Seller have any Liability, or be required to indemnify or pay
pursuant to (a) Section 9.02 for any amounts that are in the aggregate in excess of $200,000,000 in the aggregate, (b) Section 9.02(a) for any Losses
that are not in excess of $40,000 in respect of any single matter or claim or series of clearly related matters or claims (provided that if Losses
otherwise recoverable but for this Section 9.04(b) aggregate to greater than $1,000,000, this Section 9.04(b) shall be ignored for any subsequent
Losses), (c) Section 9.02(a) unless the aggregate amount of all Losses relating thereto for which the Seller and Parent would be liable exceeds the
Deductible, and then only to the extent of such excess, (d) Section 9.02(a) other than by recourse to the Escrow Amount and (e) Section 9.02(a) for
any amounts that exceed the Cap.

Section 9.05  Direct Claims for Indemnity . Whenever a claim for Losses shall arise for which one party (the “ Indemnified Party ) shall be
entitled to indemnification hereunder, (a) Indemnified Party shall notify the other party (the “ Indemnifying Party ) in writing of such claim and (b)
such notice shall specify in reasonable detail such facts known to Indemnified Party giving rise to such indemnity rights and shall estimate the
amount of the Liability arising therefrom (if reasonably known and quantifiable), which estimate is advisory in nature and shall not be binding;
provided , however, that the failure to give notice as herein provided shall not relieve Indemnifying Party of its obligation to indemnify Indemnified
Party except to the extent that Indemnifying Party shall have been materially prejudiced in its ability to defend such claim. If Indemnified Party shall
be duly notified of such dispute, the parties shall attempt to settle and compromise the same, or if unable to do so within twenty (20) days of
Indemnifying Party’s delivery of notice of a dispute, the Indemnified Party may institute appropriate proceedings to resolve such dispute.
Notwithstanding the foregoing, if the Indemnified Party is Purchaser and it is pursuing such claim solely against the R&W Insurance Policy (at its
option), the procedures set forth in this Section 9.05 shall not be given effect during the pendency of such claim against the R&W Insurance Policy.
Any rights of indemnification established by reason of such settlement, compromise or proceedings shall be paid and satisfied by Indemnifying Party
within five (5) days of such resolution.

Section 9.06  Third Party Claims .

(a) If any third party shall notify any party with respect to any matter (a “ Third Party Claim ) which may give rise to a claim
for indemnification against any other party under this Article IX , then the Indemnified Party shall as promptly as reasonably practicable, and in any
event within twenty (20) days of notice thereof, notify each Indemnifying Party thereof in writing; provided, however, that (i) if the Indemnifying
Party is Parent and/or Seller, the Indemnified Party need only notify Seller, and (ii) the failure to give notice as herein provided shall not relieve
Indemnifying Party of its obligation

80



to indemnify Indemnified Party except to the extent that Indemnifying Party shall have been materially prejudiced in its ability to defend such claim.
Subject to Section 9.06(b) , if the Indemnifying Party (1) provides the Indemnified Party with written notice of such election within thirty (30) days
of the date the Indemnifying Party receives notice of such Third-Party Claim and (2) such claim is agreed by the Parties (as determined by each of
them reasonably and in good faith) to more likely not be the responsibility of the Indemnifying Party, or if the Parties are unable to come to such an
agreement, the Indemnifying Party agrees in writing to indemnify the Indemnified Party pursuant to the terms and conditions (including limitation)
of this Agreement, then such Indemnifying Party will have the right at its expense to assume and thereafter conduct the defense of the Third Party
Claim with counsel of its choice of recognized standing reasonably satisfactory to the Indemnified Party and Indemnified Party shall reasonably
cooperate to the extent reasonably requested by Indemnifying Party in the defense or prosecution thereof and shall furnish such records, information
(that are under its control) and testimony and attend all such conferences, discovery proceedings, hearings, trials and appeals as may be reasonably
requested by Indemnifying Party in connection therewith, in each case, at the Indemnifying Party’s expense. If Indemnitying Party is entitled to, and
so elects to, assume the defense of such claim, Indemnified Party shall have the right to employ its own counsel in any such case, but the fees and
expenses of such counsel shall be at the expense of Indemnified Party. If Indemnifying Party is entitled to and has assumed the defense of any claim
against Indemnified Party, for so long as the Indemnifying Party is reasonably diligently defending such claim, the Indemnifying Party shall have the
right to settle any claim for which indemnification has been sought and is available hereunder only upon receiving the Indemnified Party’s prior
written consent (such consent not to be unreasonably withheld, conditioned or delayed) except if, pursuant to or as a result of such settlement, the
Indemnified Party is expressly and unconditionally released (including for these purposes, the Company or its Subsidiaries) in writing from all
Liabilities and obligations with respect to such claim with prejudice. Notwithstanding anything to the contrary herein, if Indemnifying Party does not
assume the defense of a Third Party Claim or otherwise disputes Indemnified Party’s right to indemnification, Indemnified Party shall have the right
to assume control of the defense of such claim through counsel of its choice, the cost of which shall be at Indemnifying Party’s expense in the event
that Indemnified Party’s right of indemnification is ultimately established through settlement, compromise or appropriate proceeding.

(b) Notwithstanding Section 9.06(a) , Indemnifying Party shall not be entitled to assume control of such defense (unless
otherwise agreed to in writing by the Indemnified Party) and shall pay the fees and expenses of counsel retained by Indemnified Party (i) unless the
Third Party Claim involves only money damages and does not seek an injunction or other equitable relief or (ii) if (A) the claim for indemnification
relates to or arises in connection with any criminal or quasi criminal Proceeding, indictment or allegation, (B) the Indemnified Party reasonably
believes an adverse determination with respect to the Proceeding giving rise to such claim for indemnification would materially injure the
Indemnified Party’s (including for these purposes, the Company’s or its Subsidiaries’) reputation or future business prospects or customer or supplier
relations, (C) Indemnified Party has been advised by legal counsel in writing that a reasonable likelihood of a conflict of interest exists between
Indemnifying Party and Indemnified Party, (D) the amount of such settlement exceeds the maximum amount that such Indemnified Party
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would be entitled to recover under the applicable provisions of this Article IX ) in any material respect, or (E) the Indemnifying Party failed or is
failing to reasonably diligently prosecute or defend such claim. In addition, this Section 9.06 shall not apply to any Third Party Claim concerning
Taxes, which instead shall be governed by Section 6.06 .

Section 9.07 Recoveries . Any amount payable under this Article IX by the Indemnifying Party shall be net of (a) any amounts the
Indemnified Party actually recovers under applicable insurance policies in respect of such claim or from third parties pursuant to indemnification (or
otherwise) with respect thereto (in each case net of any reasonable costs and expenses incurred in the collection of same, any deductible associated
therewith, and Taxes imposed on the amount of such recoveries, if any), and (b) net income Tax benefit actually realized, in the form of a cash
income Tax refund or a Tax deduction reducing cash income Taxes otherwise due and payable by the Indemnified Party and its Affiliates; provided
that such income Tax benefit is realized in a Post-Closing Tax Period ending on or before the expiration of the last tax year of Purchaser and its
Affiliates (including the Company Entities) that includes December 31, 2021. The Indemnified Party shall not be entitled to duplicate recoveries for
Losses arising out of a single set of related facts (it being the intent of the parties to avoid “double-counting”); provided , that the foregoing shall not
restrict claims under any one or more representations, warranties, covenants or agreements set forth in this Agreement that may be applicable to such
facts or circumstances. Without limiting the generality of the foregoing, Purchaser shall not be entitled to recover on any claim for indemnification
with respect to any matter that was included in the calculation of the Closing Net Working Capital, Closing Cash, Closing Indebtedness and Closing
Company Transaction Costs as finally determined pursuant to Section 2.04 . Indemnification payments of Parent and Seller with respect to Section
9.02 (other than payments in respect of (i) federal, state, local or foreign transfer Taxes or (ii) Indemnified Taxes in respect of income, which shall
first be made by Parent and Seller, including as may be required by Section 6.06 ) shall first be made by application for recovery under the R&W
Insurance Policy (to the extent coverage therefor is available thereunder), and then (unless Seller otherwise notifies Purchaser in writing) from the
Escrow Amount until the Escrow Amount is exhausted, and then by Parent and Seller (if applicable) on a joint and several basis, in each case on the
terms and subject to the limitations provided in this Agreement. In furtherance of the intent of the Parties in respect of the immediately preceding
sentence, Purchaser shall expend commercially reasonable efforts present claims to the insurers under the R&W Insurance Policy and to realize on
the same.

Section 9.08  Survival of Indemnity . Any matter as to which a claim notice has been submitted in the manner provided by Section 9.05 or
9.06 that is pending or unresolved at the end of such applicable survival period set forth in Section 9.01 shall continue to be covered by this Article
IX , notwithstanding the expiration of the applicable survival period, until such matter is finally terminated or otherwise resolved under this
Agreement and any amounts payable hereunder are finally determined and paid; provided, however, that any such matter and any such claim shall be
deemed irrevocably withdrawn if such matter and such claim is contingent and no litigation has been commenced within six months (with respect to
matters other than in respect of Specified Representations and Warranties) or twelve months (with respect to matters in respect of Specified
Representations and Warranties) following the end of the survival period applicable thereto set forth in Section 9.01 .
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Section 9.09 Limitation on Damages . Notwithstanding any other provision herein, neither party will be liable for any punitive or
exemplary damages, damages related to loss of reputation, or damages that were not reasonably foreseeable and recoverable in a claim for contract
damages; and each party hereby releases and waives any claims against the other party regarding such damages; provided , however , that this
Section 9.09 shall not apply or otherwise preclude the recovery of damages by any Indemnified Party in respect of such damages awarded to a third
party in a Third Party Claim. Unless otherwise expressly contemplated by this Agreement, no party hereto shall have any right to set off any amount
to which it claims to be entitled from any other party, including any amounts that may be owed under this Article IX or otherwise, against amounts
otherwise payable under any provision of this Agreement. No Indemnified Party shall have any right to recover from any Indemnifying Party any
Loss to the extent it is not an actual Loss, cause of action or claim that such Indemnified Party has sustained, paid or incurred.

Section 9.10  Exclusive Remedy . Except as set forth in Section 10.09 , Article IT , Article VIII or in respect of remedies that cannot be
waived as a matter of law, the indemnification provisions in this Article IX shall be the exclusive remedy of Purchaser, the Company Entities, Parent
and Seller with respect to the transactions contemplated by this Agreement; provided , however, that this Section 9.10 shall not limit any claims by,
or remedies of, the Purchaser in the case of fraud or willful misconduct by or on behalf of any Seller, Parent or Company Entity in respect of the
matters set forth in this Agreement.

Section 9.11  Adjustments to Purchase Price . All indemnity payments made hereunder shall be treated by the parties as adjustments to the
Purchase Price for all Tax, accounting and other purposes to the extent permitted by Law.

Section 9.12  Materiality . Notwithstanding anything to the contrary contained herein, for purposes of determining after the Closing whether
there has been an inaccuracy or breach of any representation, warranty or in each certificate delivered pursuant hereto with respect to the
representations and warranties, and the amount of any Losses with respect thereto, each such representation, warranty, and each certificate delivered
pursuant hereto with respect to such representations and warranties shall be read without regard and without giving effect to any “materiality” or
“Material Adverse Effect” or similar standard or qualification contained in such representation or warranty (as if such standard or qualification were
deleted from such representation or warranty). For the avoidance of doubt, this Section 9.12 is not applicable to, and shall not in and of itself be taken
into account in respect of, the determination as to whether there has been fraud or an intentional misrepresentation by Seller, as the matters disclosed
in the Disclosure Schedule and the representations made by Seller on the date hereof and on the Closing Date expressly do not take into account the
provisions of this Section 9.12 and expressly do take into account and give effect to any “materiality” or “Material Adverse Effect” or similar
standard or qualification contained in such representation or warranty.

Section 9.13 ~ Knowledge . The right to indemnification, payment of Losses of an Indemnified Party or for other remedies based on any
representation, warranty, covenant or agreement of an Indemnifying Party contained in or made pursuant to this Agreement shall not be affected by
(i) any investigation conducted with respect to, or any knowledge acquired (or capable of being acquired), by such Indemnified Party with respect to
the accuracy or inaccuracy of or compliance with, any such representation, warranty, covenant or agreement or (ii) the waiver of
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any condition in this Agreement based on the accuracy of any representation or warranty, or on the performance of or compliance with any covenant
or agreement.

Section 9.14  Circular Recovery . Parent and Seller shall not be entitled to make any claim for indemnification or recovery against any
Purchaser Parties (or any of their respective insurance policies or insurance carriers) by reason of the fact that Parent or Seller were a controlling
Person, shareholder, director, employee or representative of the Company Entities or any Affiliate thereof or were serving as such for another Person
at the request of any such entity (whether such claim is for damages or losses of any kind or otherwise) with respect to any claim brought by a
Purchaser Party against Parent or Seller under this Agreement or otherwise relating to this Agreement or the transactions contemplated hereby. With
respect to any claim brought by a Purchaser Party against Parent or Seller under this Agreement or otherwise relating to this Agreement or any of the
transactions contemplated hereby, each of Parent and Seller expressly waives any right of subrogation, contribution, advancement, indemnification or
other claim against the Company Entities and any Affiliate of any of the foregoing following the Closing with respect to or relating to any amounts
owed to or by the Parent or Seller pursuant to this Article IX or otherwise.

Section 9.15 R&W Insurance Policy . The R&W Insurance Policy is a Contract between the Purchaser and the insurers party thereto
separate and apart from this Agreement. As such, none of the limitations or exceptions set forth in this Article IX shall in any way limit, affect,
restrict, modify or impair the ability of the Purchaser to make claims under or recover under the R&W Insurance Policy.

ARTICLE X.
GENERAL PROVISIONS
Section 10.01  Expenses . Except as otherwise expressly provided in this Agreement, all fees, costs and expenses incurred in connection
with this Agreement and the transactions contemplated hereby shall be paid by the party incurring such fees, costs and expenses.

Section 10.02  Notices . All notices and other communications given or made pursuant hereto shall be in writing and shall be deemed to
have been duly given or made (i) as of the date delivered or sent by facsimile or email (if an email is provided hereunder), if sent by overnight
courier, delivered personally and (ii) on the third (3rd) Business Day after deposit in the U.S. mail, if mailed by registered or certified mail (postage
prepaid, return receipt requested), in each case to the parties at the following addresses (or at such other address for a party as shall be specified by
like notice, except that notices of changes of address shall be effective upon receipt):

(a) if to Seller:

c/o Platinum Equity Advisors, LLC

360 North Crescent Drive, South Building
Beverly Hills, California 90210

Attention: General Counsel

Facsimile: (310) 712-1863
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With copies to (which shall not constitute notice):

Morgan, Lewis & Bockius, LLP

600 Anton Blvd., 18th Floor

Costa Mesa, California 92626

Attention: James W. Loss and Todd A. Hentges
Facsimile: (714) 830-0700

E-mail: todd.hentges@morganlewis.com

and

Emerson Electric Co.

8000 West Florissant Avenue

P.O. Box 4100

St. Louis, Missouri 63136

Attention: Alan D. Mielcuszny
Facsimile: (314) 553-1365

E-mail: alan.mielcuszny@emerson.com

(b) if to Purchaser:

Advanced Energy Industries

1625 Sharp Point Drive

Fort Collins, CO 80525

Attention: Tom McGimpsey and Curtis Maly
Facsimile: (970) 407-5326

Email: T om.McGimpsey@aei.com

Email: Curtis.Maly@aei.com

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

Foley & Lardner LLP

500 Woodward Ave, Suite 2700

Detroit, MI 48226

Email: tspillane@foley.com and olucia@foley.com
Facsimile: (313) 234-2800

Attention: Thomas Spillane and Omar Lucia

Section 10.03  Non-Reliance; No Other Representations .

Purchaser acknowledges and agrees that, except for the specific representations and warranties expressly made by Seller in
Articles I1I and IV of this Agreement and the certificates delivered in respect thereof, neither Seller nor the Company are making any representations
or warranties, expressed or implied, at Law or in equity, with respect to the Company Entities or any of the their respective businesses, assets,
liabilities, operations, prospects, or condition (financial or otherwise), including with respect to (i) merchantability or fitness for any particular
purpose of any assets of the Company Entities or (ii) any projections, estimates or budgets delivered to or made available to Purchaser of future
revenues, future results of operations
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(or any component thereof), future cash flows or future financial condition (or any component thereof) of the Company Entities or the future business
and operations of the Company Entities. Purchaser specifically disclaims that it is relying upon or has relied upon any such other representations or
warranties and acknowledges and agrees that Seller has expressly disclaimed any such other representation or warranty made by Seller, Parent or any
other Person.

(b) Purchaser acknowledges and agrees that it (i) has made its own inquiry and investigation into, and, based thereon, has
formed an independent judgment concerning the Company Entities, (ii) has been furnished with or given adequate access to such information about
the Company Entities as it has requested and (iii) will not assert any claim against any Seller or any director, officer, employee, agent, consultant,
counsel, accountants, investment banker or representative of any Seller or any Company Entity, or seek or otherwise attempt to hold any such
Persons liable for, any inaccuracies, misstatements or omissions with respect to information (other than claims against Seller and/or Parent for fraud
or based on the representations and warranties contained in this Agreement) furnished by Seller, any Company Entity or any such other Person
concerning the Company Entities.

Section 10.04  Assignment . This Agreement shall not be assigned by any party hereto, whether by operation of Law or otherwise, absent
the prior written consent of the other parties hereto; provided , however , that (a) Seller may after the Closing, upon delivery of written notice to
Purchaser, assign all or any portion of its rights and obligations hereunder to an Affiliate or to its direct or indirect members or partners (without
being relieved of its obligations hereunder), or to a successor-in-interest, (b) Purchaser may assign its rights and obligations under this Agreement to
a subsidiary without being relieved of its obligations hereunder, and (c) Purchaser and the Company may at or after the Closing, upon delivery of
written notice to Seller, assign this Agreement (x) in whole or in part as collateral to its applicable debt financing providers and (y) in whole to a
successor-in-interest to all or substantially all of the assets of the Company Entities.

Section 10.05  Governing Law . This Agreement shall be governed by, and construed in accordance with, the Laws of the State of Delaware
applicable to contracts executed in and to be performed entirely within that State; provided that, notwithstanding the foregoing, any claims or causes
of action (whether at law or equity, in contract, tort, statute or otherwise) against the Debt Financing Sources shall be governed by and construed in
accordance with the law of the State of New York, without regard to the conflicts of law rules of such state.

Section 10.06  Submission to Jurisdiction; Waiver of Jury Trial . Each of the parties irrevocably agrees that any legal action or proceeding
arising out of or relating to this Agreement brought by any other party or its successors or assigns shall be brought and determined in the Court of
Chancery of the State of Delaware or in any federal court located in the State of Delaware, and each of the parties hereby irrevocably submits to the
exclusive jurisdiction of the aforesaid courts for itself and with respect to its property, generally and unconditionally, with regard to any such action
or proceeding arising out of or relating to this Agreement and the transactions contemplated hereby; provided that, notwithstanding the foregoing,
each parties hereto agrees that any legal action or proceeding against the Debt Financing Sources shall be brought exclusively in the United States
District Court of the Southern District of New York or any New York State court sitting in the Borough of Manhattan in New York City, so long as
one of such courts shall have subject matter jurisdiction over such suit, action or proceeding, and that any cause of action arising out of
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this Agreement shall be deemed to have arisen from a transaction of business in the State of New York, and each of the parties hereby irrevocably
consents to the exclusive jurisdiction of such courts (and of the appropriate appellate courts therefrom) in any such suit, action or proceeding and
irrevocably waives, to the fullest extent permitted by law, any objection that 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. Each of the parties to this Agreement hereby irrevocably waives, to the fullest extent permitted under Law, all right to a trial by jury in any
action, proceeding or counterclaim arising out of or relating to this Agreement or the transactions contemplated hereby (including the Debt
Financing).

Section 10.07  Amendments and Waivers . No amendment of any provision of this Agreement shall be valid unless the same shall be in
writing and signed by Purchaser and Seller. At any time before the Closing Date, any party hereto may (i) extend the time for the performance of any
of the obligations or other acts of the other parties hereto, (ii) waive any inaccuracies in the representations and warranties contained herein or in any
document delivered pursuant hereto and (iii) waive compliance with any of the agreements or conditions contained herein. Any agreement on the part
of a party hereto to any such extension or waiver shall be valid only as against such party and only if set forth in an instrument in writing signed by
such party. Notwithstanding anything to the contrary contained herein, Section 8.03 , Section 8.04(b) , Section 10.05 , Section 10.06 , Section 10.13 ,
Section 10.16 , and this Section 10.07 (and any provision of this Agreement to the extent an amendment or waiver of such provision would modify
the substance of the aforementioned provisions) may not be amended or waived in a manner that is materially adverse to any Debt Financing Source
without the prior written consent of such Debt Financing Source.

Section 10.08  Personal Liability . This Agreement shall not create or be deemed to create or permit any personal liability or obligation on
the part of, or any recourse against, any direct or indirect member, partner, stockholder, officer, director, employee, representative or investor of any
party (other than any such Person who is also a party to this Agreement), including under theories such as “conspiracy”, “acting in concert”, “aiding
and abetting” or providing “substantial assistance”. All proceedings, obligations, Losses or causes of action (whether in tort, contract or otherwise)
that may be based upon, in respect of, arise under, out or by reason of, be connected with, or relate in any manner to (a) this Agreement, (b) the
negotiation, execution or performance of this Agreement, (c) any breach or violation of this Agreement and (d) any failure of the transactions
contemplated hereby to be consummated, in each case, may only be made against (and are those solely of) the Persons that are expressly named as
parties hereto to the extent set forth herein. In furtherance and not in limitation of the foregoing, and notwithstanding anything contained in this
Agreement to the contrary, each party hereto covenants, agrees and acknowledges, on behalf of itself and its Affiliates and its and their respective
Representatives, that no recourse under this Agreement or otherwise shall be had against (i) any past, present or future direct or indirect equity
holder, controlling Person, Affiliate, member, manager, general or limited partner, stockholder, incorporator or representative of any party hereto
(unless such Person is also a party to this Agreement) or (ii) any past, present or future direct or indirect equity holder, controlling Person, Affiliate,
member, manager, general or limited partner, stockholder, incorporator or representative of any of the foregoing (unless such Person is also a party to
this Agreement), and none of the foregoing shall have any Liability hereunder (in each case, whether in tort, contract or otherwise).
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Section 10.09  Enforcement .

(a) The parties acknowledge that irreparable damage would occur in the event that any of the provisions of this Agreement
were not performed in accordance with their specific terms or were otherwise breached and that any breach of this Agreement would not be
adequately compensated by monetary damages. Accordingly, subject to the provisions of Article VIII , each of the parties shall be entitled to specific
performance of the terms hereof, including an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms
and provisions of this Agreement, this being in addition to any other remedy to which such party is entitled at Law or in equity. Each of the parties
hereby waives (i) any defense in any action for specific performance that a remedy at Law would be adequate and (ii) any requirement under any
Law to post security as a prerequisite to obtaining equitable relief. Notwithstanding anything to the contrary herein, the parties hereto agree Seller
and Parent shall be entitled to enforce specifically Purchaser’s obligations to consummate the transactions contemplated by this Agreement
(including the obligation to consummate the Closing), in each case, only if (x) all of the conditions set forth in Section 7.01 and Section 7.02 have
been satisfied (other than those conditions which are to be satisfied by the delivery of documents or taking of any other action at the Closing, but
subject to the satisfaction or waiver of those conditions at the Closing and, in addition, only if those conditions could be satisfied if the Closing were
to occur on the date Seller or Parent were first seeking specific performance) or waived, and (y) all of other conditions to the granting of such
specific performance set forth in Section 10.09(b) have been satisfied.

(b) Notwithstanding anything herein to the contrary, the parties acknowledge and agree that the Seller and Parent shall be
entitled to specific performance (or any other equitable relief) to cause Purchaser to complete the transactions contemplated hereby, including to
effect the Closing in accordance with Section 2.03 , in each case on the terms and subject to the conditions in this Agreement, if, but only if, all of the
following conditions have been satisfied: (i) the time period set forth in the proviso to the first sentence of Section 2.03 has ended and Purchaser is
required to complete the Closing pursuant to Section 2.03 , (ii) all of the conditions to the Closing set forth in Section 7.01 and Section 7.02 shall
have been satisfied (other than those conditions which are to be satisfied by the delivery of documents or taking of any other action at the Closing,
but which conditions would be satisfied if the Closing were to occur at such time), (iii) each of the Company, Seller and Parent have confirmed in
writing to Purchaser that they are ready, willing and able to consummate the Closing, (iv) Purchaser has failed to consummate the Closing in breach
of Section 2.03 and (v) the Debt Financing has been funded or will be funded at the Closing in an amount not less than $250,000,000, on the terms
set forth in the Debt Financing Commitments (the satisfaction of clauses (i) through (iv) above and failure of clause (v) above being a ““ Financing
Failure Event ).

(c Notwithstanding the foregoing (or anything to the contrary in this Agreement), in no event shall Seller, Parent and/or the
Company be entitled to, or be permitted to seek specific performance against any Debt Financing Source.

Section 10.10  Headings: Construction . The Section headings contained in this Agreement are inserted for convenience only and shall not
affect in any way the meaning or interpretation of this Agreement. The parties have participated jointly in the negotiation and drafting of this
Agreement. In the event an ambiguity or question of intent or interpretation arises,
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this Agreement shall be construed as if drafted jointly by the parties and no presumption or burden of proof shall arise favoring or disfavoring any
party by virtue of the authorship of any of the provisions of this Agreement.

Section 10.11  Severability . If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any rule of
Law, or public policy, all other conditions and provisions of this Agreement shall nevertheless remain in full force and effect so long as the economic
or legal substance of the transactions contemplated hereby is not affected in any manner adverse to any party. Upon such determination that any term
or other provision is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to
effect the original intent of the parties as closely as possible in an acceptable manner to the end that transactions contemplated hereby are fulfilled to
the maximum extent possible.

Section 10.12 Entire Agreement . This Agreement (together with all schedules and Exhibits), the Escrow Agreement, the Transition
Services Agreements, the Trademark License Agreements, the Contract Manufacturing Agreements, the Subleases and the Confidentiality
Agreement constitute the entire agreement and supersede any and all other prior agreements and undertakings, both written and oral, among the
parties hereto, or any of them, with respect to the subject matter hereof. Prior drafts of this Agreement and any other document, instrument or
certificate contemplated hereby will be deemed not to provide any evidence as to the meaning of any provision hereof or the intent of the parties with
respect thereto.

Section 10.13  No Third-Party Beneficiaries . Except as otherwise expressly provided in Section 6.07 , Article IX (including with respect to
the Purchaser Parties) and Section 10.14 , this Agreement is not intended to confer upon any Person other than the parties hereto any rights or
remedies hereunder. Notwithstanding anything to the contrary in this Agreement, the provisions of Section 8.03 , Section 8.04(b) , Section 10.05
Section 10.06 , Section 10.07 , Section 10.16 and this Section 10.13 and any related definitions will inure to the benefit of the Debt Financing
Sources and their successors and assigns, each of whom are intended to be third-party beneficiaries thereof (it being understood and agreed that
Section 8.03 , Section 8.04(b) , Section 10.05 , Section 10.06 , Section 10.07 , Section 10.16 and this Section 10.13 and any related definitions will be
enforceable by the Debt Financing Sources and their respective successors and assigns).

Section 10.14  Conflict and Privilege Waiver . At the Closing, any attorney-client relationship between Morgan, Lewis & Bockius LLP and
the applicable Company Entities shall terminate, and in the future Morgan, Lewis & Bockius LLP may represent Seller (and any of its Affiliates,
successors and assigns) in any matter (including any dispute, negotiation, controversy, arbitration or litigation which may arise between any such
Person on the one hand, and Purchaser or the Company Entities (and any of their respective Affiliates, successors and assigns), on the other hand)
with respect to this Agreement or the transactions contemplated hereby, even if such matters are directly adverse to the Company Entities and their
respective Affiliates, successors and assigns, and each of the Company and Purchaser hereby consents to such representation and hereby waives any
duty of confidentiality or attorney-client privilege which may have arisen as a result of the representation by Morgan, Lewis & Bockius LLP of any
Company Entity or Seller (or any of their respective Affiliates, successors and assigns) solely in connection with this Agreement or the transactions
contemplated hereby. Morgan, Lewis & Bockius LLP shall not be obligated to
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notify any Person of any such representation as it arises. Further, the attorney-client privilege and the expectation of client confidence in respect of all
communications between Morgan, Lewis & Bockius LLP on the one hand, and Seller and (prior to the Closing) the Company and the other
applicable Company Entities, on the other hand, that solely relate to this Agreement or the transactions contemplated hereby, reside with Seller, and
shall not pass to or be claimed by Purchaser or the Company Entities after the applicable Closing.

Section 10.15  Counterparts; Facsimile Signatures . This Agreement may be executed in one or more counterparts, each of which shall be
deemed an original but all of which together will constitute one and the same instrument. This Agreement may be executed by delivery of a facsimile
copy of an executed signature page with the same force and effect as the delivery of an originally executed signature page. In the event any party
delivers a facsimile copy of a signature page to this Agreement, such party shall deliver an originally executed signature page within five (5) days of
another party’s request; provided , however , that the failure to deliver any such originally executed signature page shall not affect the validity of the
signature page delivered by facsimile, which has and shall continue to have the same force and effect as the originally executed signature page.

Section 10.16  Debt Financing Sources . Notwithstanding anything to the contrary contained in this Agreement, except for the assertion by
Purchaser of its rights set forth in the Debt Commitment Letter, (i) neither any party nor any of their respective Affiliates, equityholders, members,
officers, directors, employees and representatives, nor any Person claiming by, through or under any such Person, shall have any rights or claims
against any Debt Financing Source in any way relating to this Agreement or any of the transactions contemplated by this Agreement or in respect of
any oral representations made or alleged to have been made in connection herewith or therewith, including any dispute arising out of or relating in
any way to the Debt Commitment Letter or the performance thereof or the financings contemplated thereby, whether at law or equity, in contract, in
tort or otherwise and (ii) no Debt Financing Source shall have any Liability (whether in contract, in tort or otherwise) to any Party or any of their
respective Affiliates, equityholders, members, officers, directors, employees and representatives, or any Person claiming by, through or under any
such Person for any obligations or Liabilities of any party hereto under this Agreement or for any claim based on, in respect of, or by reason of, the
transactions contemplated hereby and thereby or in respect of any oral representations made or alleged to have been made in connection herewith or
therewith, including any dispute arising out of or relating in any way to the Debt Commitment Letter or the performance thereof or the financings
contemplated thereby, whether at law or equity, in contract, in tort or otherwise.

Section 10.17 Mutual Releases .

(a) Effective as of the Closing, Seller and Parent, each on its behalf and on behalf of each of its respective Retained
Subsidiaries, hereby releases each of the Company Entities from all charges, complaints, claims, suits, judgments, demands, actions, obligations,
damages, causes of action, rights, costs, loans, debts and expenses (including attorneys’ fees and costs actually incurred), compensation or deferred
compensation of any nature whatsoever, known, unknown or presently unknowable, contingent or absolute which releasing Persons ever had, now
has, or hereafter can, shall or may have against the Company Entities that arise based on Seller’s capacity as the owner of the Shares prior to the
Closing, in each case except for (i) any rights of
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the parties under this Agreement or any other agreements entered into in connection herewith or the transactions contemplated hereby or after the
Closing Date, or (ii) any claim that cannot be released or waived as a matter of law or any right to enforce this release.

(b) Effective as of the Closing, the Company, on its behalf and on behalf of each of the Company Entities, hereby releases
Seller from all charges, complaints, claims, suits, judgments, demands, actions, obligations, damages, causes of action, rights, costs, loans, debts and
expenses (including attorneys’ fees and costs actually incurred), compensation or deferred compensation of any nature whatsoever, known, unknown
or presently unknowable, contingent or absolute which such Company Entity ever had, now has, or hereafter can, shall or may have against Seller, in
each case except for (i) any rights of the parties under this Agreement or any other agreements entered into in connection herewith or the transactions
colntemplated hereby or after the Closing Date, or (ii) any claim that cannot be released or waived as a matter of law or any right to enforce this
release.

(c) Each party to this Agreement acknowledges that the releases in this Section 10.17 include claims that such Person does not
know or suspect to exist in its favor at the time of the giving of the foregoing releases which, if known by it, might affect its decision regarding the
releases set forth herein, and that it might hereafter discover facts or documents in addition to or different from those which it now knows or believes
tolbe true or exist with respect to the subject matter of any of the foregoing releases, and that any such discovery shall not affect the foregoing
releases.

[The remainder of this page has been intentionally left blank. Signature pages follow.]
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IN WITNESS WHEREOF, each of the undersigned has caused this Agreement to be executed by its respective duly authorized representative
as of the date first written above.

PURCHASER:
ADVANCED ENERGY INDUSTRIES, INC.

By: /s/ Paul Oldham
Name: Paul Oldham
Title:  Chief Financial Officer and Executive Vice President

THE COMPANY:

ARTESYN EMBEDDED TECHNOLOGIES, INC.

By: /s/ Mary Ann Sigler
Name: Mary Ann Sigler
Title: Vice President and Treasurer

SELLER:
PONTUS INTERMEDIATE HOLDINGS II, LLC

By: /s/ Mary Ann Sigler
Name: Mary Ann Sigler
Title: President and Treasurer

PARENT:
PONTUS HOLDINGS, LLC

By: /s/ Mary Ann Sigler
Name: Mary Ann Sigler
Title: President and Treasurer

Stock Purchase Agreement Signature Page
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= Advanced
= Energy

Financial News Release

ADVANCED ENERGY TO ACQUIRE ARTESYN EMBEDDED POWER

» Creates a $1.3 billion premier power conversion company with global presence and scale across critical technologies and markets.
« Expands AE’s addressable market by 3x through the addition of new growth verticals.
» Targets annualized synergies of over $20 million in 18-24 months and over $40 million long-term.

« Expected to be immediately accretive to non-GAAP EPS and to accelerate projected earnings growth.

Fort Collins, Colo., May 15, 2019 - Advanced Energy Industries, Inc. (Nasdaq: AEIS), a global leader in highly engineered, precision power conversion, measurement
and control solutions, today announced that it has entered into a definitive agreement to acquire the Embedded Power business of Artesyn Embedded Technologies,
Inc. (Artesyn EP) from Platinum Equity. The total consideration for this transaction will be approximately $400 million.

Artesyn EP is one of the world’s largest providers of highly engineered, application-specific power supplies for demanding applications. As a trusted technology partner
to original equipment manufacturers (OEMSs), it serves multiple attractive growth markets, including hyperscale data centers, telecom infrastructure in next generation
5G networks, embedded industrial power applications and medical power for diagnostic and treatment applications.

“We are excited by this highly strategic acquisition of Artesyn EP, transforming Advanced Energy into a highly diversified, pure-play power house with a global platform
for accelerated earnings growth,” said Yuval Wasserman, president and CEO of Advanced Energy.

Compelling Strategic Benefits:

+ Creates a premier global power conversion company with enabling critical power technologies and over $1.3 billion in annual revenue, based on 2018
combined historical results.

« Triples AE’s addressable market to $7.5 billion by adding new attractive growth verticals in hyperscale data center, 5G wireless, industrial and medical
technologies.

« Strong strategic fit with complementary technologies, product portfolios and core competencies in highly-engineered, application-specific power solutions for
key OEMs in demanding applications.

* Broadens and diversifies Advanced Energy into multiple, stable growth verticals and customers.

« Accelerates earnings growth with over $20 million of expected annualized synergies, driving projected earnings accretion of over $0.80 per share in 18-24
months and targeting to reach long-term accretion of over $1.50 per share, on a non-GAAP basis.

« Creates significant financial value with a purchase price of approximately 5x synergy-adjusted EBITDA, with a path to future margin expansion, additional
cost savings and de-levering to create long-term shareholder value.

“Artesyn EP fits perfectly into our diversification strategy by adding a broad set of new growth verticals, industry-leading power technologies, deep customer
relationships and a world-class team. AE’s semiconductor customers will also benefit from the expanded capabilities, broadened product offerings and increased
stability and scale. With the anticipated immediate accretion and future synergies of this acquisition, we are positioning AE for accelerated profitable and sustainable
growth,” added Wasserman.



“We believe our Embedded Power business will substantially benefit from the combination with Advanced Energy,” said Jay Geldmacher, CEO of Artesyn Embedded
Technologies. “Together with AE, we form a consolidated platform with a synergistic and complementary product portfolio, which expands our industrial business into
semiconductor markets and provides our existing customers access to new technologies. Our combined core competencies, innovation and operational infrastructure
can generate profitable growth, creating value for all stakeholders.”

Terms of Agreements

Under the terms of the Share Purchase Agreement, based on a total base purchase price of $400 million, Advanced Energy will pay approximately $364 million in
cash and assume approximately $36 million of liabilities for Artesyn EP, subject to final adjustments to the valuation of such liabilities and adjustments to reflect
working capital as of the closing. AE expects to finance the transaction through a combination of existing cash and $350 million of debt supported by commitments
from its lenders.

The transaction only involves Artesyn’s Embedded Power business, which includes the Artesyn and Astec brands. Artesyn’s Embedded Computing and Consumer
Products businesses are not included in this transaction. Artesyn EP is a leading global supplier and manufacturer of highly engineered power conversion products,
including AC-DC power supplies, DC input devices and board mounted DC-DC modules. The Artesyn and Astec brands are well-known as two of the world’s leading
brands in power conversion products.

Timing and Approvals

The transaction has been approved by the Board of Directors of Advanced Energy. The transaction, which is expected to close during the second half of
2019, is subject to the satisfaction of customary closing conditions, including receipt of international regulatory approvals and completion of certain carve out activities
involving Artesyn’s Embedded Computing and Consumer Products businesses.

Advisors

Advanced Energy is advised in the transaction by Evercore as exclusive financial advisor and Foley & Lardner LLP as legal counsel. JP Morgan is serving as primary
financial advisor to Artesyn. Morgan Stanley is also providing financial advisory services to Artesyn on the transaction. Morgan, Lewis & Bockius LLP and Baker &
McKenzie LLP are serving as legal counsel to Artesyn. The transaction will be supported by committed financing led by Bank of America, HSBC USA, Bank of the
West BNP Paribas and Citibank.

Conference Call and Webcast Information

Management will host a conference call on Wednesday, May 15, 2019 at 8:00 a.m. Eastern Time. Additional information regarding the financial performance of
Artesyn EP and forward-looking expectations will be provided during this call. Domestic callers may access this conference call by dialing (855) 232-8958. International
callers may access the call by dialing +1 (315) 625-6980. Participants will need to provide the operator with the Conference ID Number 5476057, which has been
reserved for this call. A webcast will be available on the company’s Investor Relations web page at ir.advanced-energy.com.

About Advanced Energy

Advanced Energy (Nasdaq: AEIS) is a global leader in the design and manufacturing of highly engineered, precision power conversion, measurement and control
solutions for mission-critical applications and processes. AE’s power solutions enable customer innovation in complex semiconductor and industrial manufacturing
applications. With engineering know-how and responsive service and support around the globe, the company builds collaborative partnerships to meet technology
advances, propel growth for its customers and innovate the future of power. Advanced Energy has devoted more than three decades to perfecting power for its global
customers and is headquartered in Fort Collins, Colorado, USA. For more information, visit www.advancedenergy.com.

Advanced Energy | Precision. Power. Performance.
About Artesyn’s Embedded Power business

Artesyn's Embedded Power business is one of the world's largest and most successful power supply companies. The company's extensive standard AC-DC product
portfolio covers a power range of 3 watts to 24 kilowatts and includes a wide range of configurations and customizable solutions. Widely acknowledged as an industry
leader in distributed power applications, Artesyn produces an exceptionally wide range of DC-DC power conversion products. Headquartered in Tempe, Arizona,
Artesyn’s Embedded Power business has approximately 9,500 employees across multiple engineering design centers, manufacturing facilities, and global sales and
support offices worldwide. For more information, visit www.artesyn.com/power.



For more information, contact:

Brian Smith
Advanced Energy
(970) 407-6555
brian.smith@aei.com

Non-GAAP and Adjusted Financial Measures

Advanced Energy’s non-GAAP measures exclude the impact of non-cash related charges such as stock-based compensation and amortization of intangible assets, as
well as discontinued operations, minority interest, and non-recurring items such as acquisition-related costs and restructuring expenses. The non-GAAP measures are
not in accordance with, or an alternative for, similar measures calculated under generally accepted accounting principles and may be different from non-GAAP
measures used by other companies. In addition, these non-GAAP measures are not based on any comprehensive set of accounting rules or principles. Advanced
Energy believes that these non-GAAP measures provide useful information to management and investors to evaluate business performance without the impacts of
certain non-cash charges and other charges which are not part of the company’s usual operations. The company uses these non-GAAP measures to assess
performance against business objectives, make business decisions, develop budgets, forecast future periods, assess trends and evaluate financial impacts of various
scenarios. In addition, management's incentive plans include these non-GAAP measures as criteria for achievements. Additionally, the company believes that these
non-GAAP measures, in combination with its financial results calculated in accordance with GAAP, provide investors with additional perspective. While some of the
excluded items may be incurred and reflected in the company’s GAAP financial results in the foreseeable future, the company believes that the items excluded from
certain non-GAAP measures do not accurately reflect the underlying performance of its continuing operations for the period in which they are incurred. The use of non-
GAAP measures has limitations in that such measures do not reflect all of the amounts associated with the company’s results of operations as determined in
accordance with GAAP, and these measures should only be used to evaluate the company’s results of operations in conjunction with the corresponding GAAP
measures. Please refer to the Form 8-K regarding this release furnished today to the Securities and Exchange Commission.

Artesyn EP’s adjusted financial measures, including Adjusted EBITDA, Adjusted Operating Income and Adjusted Operating Margins, exclude the impact of non-cash
related charges such as amortization of intangible assets, as well as restructuring expenses, one-time optimization and integration expenses, other income and
deductions, management fees to private equity owners of Artesyn, and other non-cash charges. Advanced Energy and Artesyn believe that Artesyn EP's adjusted
financial measures are relevant and useful information for the companies and investors to evaluate Artesyn EP’s past performance and enterprise value, without the
impacts of certain non-cash charges and other charges which are not part of the company’s usual operations. Expected synergies and projected earnings accretion
stated above are projections based on combination of Advanced Energy’s non-GAAP financial measures and Artesyn EP’s adjusted financial measures. Neither
Advanced Energy nor Artesyn has begun a reconciliation of Artesyn EP’s adjusted financial measures to Advanced Energy’s non-GAAP measures, and therefore
cannot quantify the differences, which may be material. In addition, Advanced Energy will account for the acquisition under the purchase method of accounting, which
could result in a new valuation for the assets and liabilities of Artesyn EP. Advanced Energy will not be preparing any pro forma information for the acquisition and
financing until the reconciliation and valuation estimates have been prepared.

Forward-looking Language

Statements in this press release regarding the proposed transaction between Advanced Energy, Artesyn Embedded Technologies, Inc. (“Artesyn”) and its owners , the
expected timetable for completing the transaction, future financial and operating results, benefits and synergies of the transaction, future opportunities for the
combined company and any other statements about Advanced Energy’s or Artesyn’s managements' future expectations, beliefs, goals, plans, aspirations or prospects
constitute forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. Any statements that are not statements of historical
fact (including statements containing the words "will," "projects," "intends," "believes," "plans," "anticipates," "expects," "estimates," "forecasts," "continues" and similar
expressions) should also be considered to be forward-looking statements. There are a number of important factors that could cause actual results or events to differ
materially from those indicated by such forward-looking statements, including: (1) the ability to consummate the transaction; (2) the ability of the owners of Artesyn to
successfully complete the business division reorganization whereby Artesyn’s Embedded Computing and Consumer businesses would be divested into two new
separate companies; (3) risks that the conditions to the closing of the transaction are not satisfied, including the risk that required approvals for the transaction from
governmental authorities are not obtained; (4) litigation relating to the transaction; (5) the ability of Advanced Energy to successfully integrate Artesyn's operations and
employees; (6) the risks that the transition



services and interim contract manufacturing arrangements among the parties operate as planned; (7) unexpected costs, charges or expenses resulting from the
transaction; (8) risks that the proposed transaction disrupts the current plans and operations of Advanced Energy and Artesyn; (9) the ability to realize the projected
revenue, addressable market, synergy, earnings, EPS, margin expansion, cost savings and de-levering estimates and goals as described above and in the investor
presentation; (10) competition from larger and more established companies in Artesyn’s markets; (11) Advanced Energy’ s ability to successfully grow Artesyn's
business; (12) potential adverse reactions (including customer reaction) or changes to business relationships resulting from the announcement or completion of the
transaction; (13) the availability and terms of the financing to be incurred in connection with the transaction; (14) the retention of key employees; (15) legislative,
regulatory, tariff and economic developments, including changing business conditions in the industrial power supply industry overall and the economy in general as
well as financial performance and expectations of Advanced Energy’s and Artesyn’s existing and prospective customers, and the other factors described in Advanced
Energy’s Annual Report on Form 10-K for the year ended December 31, 2018 and its most recent quarterly report filed with the SEC. Advanced Energy disclaims any
intention or obligation to update any forward-looking statements as a result of developments occurring after the date of this press release.
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Safe Harbor Statement

i

Slatements in Lhis presentalion regarding the proposed Lransaction belwean Advanced Energy, Arlesyn Embedded Technologies,
Inc. {“Artesyn”) and ils owners , lhe expecled Umetable for completing the ransaclion, Tulure financial and operating results,
benefits and synergies of the transaction, future opportunities for the combined company and any other statements about
Advanced Energy's or Artesyn’'s managemenls’ fulure expeclalions, beliefs, poals, plans, aspirations or prospecls constitute
forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995, Any statements that are not
statements of histarical fact (including statements containing the words "will," "projects,” "intends," "believes,” "plans,"
"anticipates,” "expects," "astimates," "forecasts,” "continues" and similar expressions) should also be considered to be forward-
looking statements. There are a number of important factors that could cause actual results or events to ditfer materially from
those indicated by such forward-locking statements, including: (1) the ability to consummate the transaction; (2) the ability of the
owners of Artesyn to successfully complete the business division reorganization whereby Artesyn's Fmbedded Computing and
Consumer businesses would be divested into two new separate companies: (3) risks that the conditions to the closing of the
transaction are not satisfied, including the risk that required approvals for the transaction from governmental authorities are not
obtained; (4) litigation relating to the transaction; (5) the ability of Advanced Fnergy to successfully integrate Artesyn's operations
and employees: [6) the risks that the ransilion services and inlerim contract manulacluring arrangements among Lhe parlies
operale as planned; (7) unexpected cosls, charges or expenses resulling from Lhe transaction; (8) risks that the proposed
transaction disrupts the current plans and operations of Advanced Energy and Artesyn; (9] the ability to realize the projected
revenue, addrassable markel, synergy, earnings, EPS, margin expansion, cosl savings and de-levering eslimales and goals as
described above and in the investor presentation; (10} competition from larger and more established companies in Artesyn’s
markets; (11) Advanced Encrgy’ s ability to successfully grow Artesyn's business; (12) potential adverse reactions {including
customer reaction) or changes to business relationships resulting from the announcement or completion of the transaction; (13)
the availahility and terms of the financing to be incurred in connection with the transaction; (14) the retention of key employees;
(15) legislative, regulatory, tarift and economic developments, including changing business conditions in the industrial power supply
industry overall and the economy in general as well as financial performance and expectations of Advanced Fnergy’s and Artesyn’s
existing and prospective customers, and the other Tactors described in Advanced Cnergy's Annual Report on Form 10-K for the year
ended December 31, 2018 and its most recent quarterly report filed with the SLC. Advanced Cnergy disclaims any intention or
obligation to update any forward-looking statements as a result of developments occurring after the date of this presentation on
May 15, 2018.




Creating a Pure-Play Power House

AE to acquire Artesyn Embedded Power for $400 million in total consideration

TRANSFORM STRATEGIC VALUE
& EXPAND CREATION




A Highly Strategic and Transformative Acquisition

= GLOBAL PLATFORM with $1.3 billion™ of revenue and a global presence
TRANSFORM & across critical technologies and markets

EXPAND = EXPANDS SAM BY 3X to $7.5 billion® by adding new attractive growth
verticals in Datacenter, 5G infrastructure, Industrial and Medical

= HIGHLY COMPLEMENTARY technologies, product portfolios and shared
core competencies

STRATEGIC FIT

= BROADENS AND DIVERSIFIES Advanced Energy into multiple, stable growth
verticals and customers

= ACCELERATED EARNINGS GROWTH with expected near-term synergies of
>520 million, driving projected annual accretion of >$0.80/share in 18-24

VALUE CREATION months and >$1.50/share long-term"

= ATTRACTIVE DEAL ECONOMICS with a purchase price of ~5x synergy-
adjusted EBITDA"Y and meaningful opportunities for margin expansion

Creates a Pure-Play Power House with Global Platform for Accelerated EPS Growth
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At a Glance: Artesyn Embedded Power (Artesyn EP)

= One of the World's largest suppliers of power conversion technologies and products
= Narket leader of highly-engineered, application-specific power supplies in demanding equipment applications
* Highly valued as a trusted technology partner to key OEM customers

® Splid macro drivers supporting growth in 2019 and beyond

LARGE MARKET BALANCED MARKET DIVERSE GLOBAL
OPPORTUNITIES EXPOSURE CUSTOMER MIX REACH
Artesyn EP SAM" = $5.28 2018 Revenues by Markets Customer Mix Regional Mix
Madical saml I'\.-'Iefi'mal . -
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Storape Storage finng Ching
KEY HIGHLIGHTS
2018 Sales: 2018 Adj. EBITDA: Fortune 500 Customers: Direct Customers: Employees: Technical Team:
$593 Million S55 Million 20 ~200 ~9,500 >700

1] Sousrce- WS ceTach Dot okl Swiching Smwer Supehy b ciny Bepart and maragemens soimhe:
ﬂ_
-




Artesyn EP’s Products and Customers

MARKETS PRODUCTS CUSTOMERS
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A Global Platform with Unmatched Capabilities

2018 Revenues

Families of Products

Leading Market Positions

Year Originally founded
R&D as % of 5ales

Patent Portfolio

Manufacturing Sites

L\: Advanced
« Energy

5719 million

Plasma Power Generation
High Voltage Power Supplies
Power Controls & Metrology

Semiconductor Equipment
Advanced Materials Industrial
Industrial Production

1981
>10%"
290

2

NART=ESYN EP

5593 million

AC-DC Power Supplies
DC-DC Conversion Solutions

Datacenter & IT infrastructure
Telecommunication
Industrial & Medical

1968"
~9%
>310

3

Expands AE’s Technologies, Products, Markets and Operations




Triples AE’s SAM and Diversifies AE

's Presence

3X EXPANSION TO AE'S SAM Strategic Benefits:

AE Current SAM™ = $2,5B New SAM" = $7.5B

Medical Medical
Industrial

Tech

Semi

Industrial
Tech

Semi

Telecom &
Servers & Networking

Storage

Instantly broadens AE's market
presence to multiple verticals

New verticals help balance the volatility
in the semiconductor equipment cycle

Reduces customer concentration

Creates a balanced and diversified
platform for stable growth

REDUCES CUSTOMER CONCENTRATION

AE’s Customer Mix in 2018

AMAT

bmcx

Others
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Strong Macro Growth Drivers Across All Verticals

DATACENTER
HYPERSCALE

* Growing cloud adoption
across enterprise IT

® |ncreased workload
driven by Al & ML

= Power cost and efficiency
increasingly important

Data Economy

5G WIRELESS
INFRASTRUCTURE

= Delivering up to 100X
faster speed than AG/LTE

= A key enabler for loT
communication

= |ncreased complexity and
power density

INDUSTRIAL AND
MEDICAL

SEMICONDUCTOR
EQUIPMENT

= Intelligent power and
connectivity in industrial

® |ncreased device
complexity

= Demand for zero failure
in medical

= New materials and
processes enable scaling

= |ncreased precision and
power controls

= Higher power & more
complex power topology

/=




Transaction Details

TRANSACTION
CONSIDERATION

SOURCE OF FUNDS

TRANSACTION VALUE

EXPECTED SYNERGIES

TIMING AND APPROVAL

Total purchase price of 5400 million, including approx. 5364 million in cash and approx. 536
million of assumed liabilities, subject to final adjustment™

Agreement covers Artesyn Embedded Power business, but excludes Embedded Computing
and Consumer businesses
Comrnitted financing of 5350 million unsecured Term A loan, plus cash from balance sheet

Renewal of an unused 5150 million line of credit

Represents ~0.7x 2018 revenue and ~5x synergies-adjusted 2018 EBITDA"™

Over 520 million of annualized synergies in 18-24 months with a long-term path for over
540 million of annualized synergies

De-lever Balance Sheet to enhance earnings growth

Estimate to close in second half of 2019

Limited regulatory approvals and other customary closing conditions




Path for Accelerating EPS Growth

ARTESYN EP GROSS MARGINS
> >28%
26%
- .
Deal Close™ 18-24 manth™ Long-term’”

ARTESYN EP ADJUSTED OPERATING MARGINS"

. >13%
9%
) .
Deal Close™ 18-24 month™ Long-term™

EXPECTED ANNUALIZED SYNERGIES

P
»

Deal Close

>$20M

18-24 manth'™

>540M

Long-term’"

PROJECTED EARNINGS ACCRETION

$0.36

i)
Deal Close

>50.80

18-24 month”

>5$1.50

Long-termiﬁ

Target to Meaningfully Accelerate Margin Expansion and Earnings Accretion
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Deliver Top Quartile Industrial Technology Financial
Performance

Combined with

Advanced Energy Artesyn EP Synergies® Long-term Targets™
2018 Revenues 5719 million 5593 million 51,312 million >%1,500 million

Gross Profits" 5368 million 5140 million 5517 million S40%
Margins % 51.2% 23.5% 39.4%

Operating Income" 5195 million 530 million 5246 million 520%
Margins % 51.2% 5.1% 18.7%

EBITDA™ 5203 million S55 million 5278 million 523%
Margins % 28.3% 8.3% 21.2%

Non-GAAP EPS" 54.37 +50.36 >55.17 >56.50

Targeting to Achieve Double-Digit-% Earnings Growth
LI A v arpes et v et vy omng s e, e e o B 1 B T 5. T 0 e 1.,
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Significant Financial Value Creation

LOW COST OF FUNDING
Low Cost of Debt Libor
financing +75bps"

Debt financing as % of

~90%
total cash outlay™

Low cost financing covers

majority of the cash outlay

ATTRACTIVE VALUATION
2018 EV/revenue ~0.7x
2018 EV/EBITDA with —
synergies”

2018 P/E with synergies" ~10x

A well-priced transaction with

near-term synergies

BETTER THAN BUYBACKS

Caleulated accretions to non-GAAP
EPS at semi mid-cycle®:

Buyback 12%

Ti tion bef
ransaf: ion before 13%
synergies

Transaction with synergies  31%

Substantially better accretion

across cycle

Accretive to Earnings on Day 1, with Synergies Driving Meaningful Value Creation
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Capital Structure Transformation

PRE ACQUISITION POST ACQUISITION
Q1 2019 Ending Pro Forma Cash &
354M ~5320M
Cash & Equiv. ? Equiv."” >
Debt SOM Pro Forma Debt ~5350M
Net Cash $354Mm Pro Forma Net =
Cash" L3 2na)
Gross Leverage None
Gross Leverage” ~1.6x
Net Leverage None
Net Leverage"” ~0.1x
Cash Deployment 70% acquisition
30% capital return Cash Deployment 1) Debt reduction
2) M&A

3) Opportunistic
Share Repurchase

Smart Use of Leverage to Increase Financial Scale and Flexibility
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Creating a Pure-Play Power House

AE to acquire Artesyn Embedded Power for $400 million in total consideration

TRANSFORM STRATEGIC VALUE
& EXPAND CREATION




Non-GAAP and Adjusted Financial Measures

Advanced Cnergy’s non-GAAP measures exclude the impact of non-cash related charges such as stock-hased compensation and
amortization of intangible assets, as well as discontinued opearations, minarity interast, and non-recurring iterns such as acquisition-
related costs and restructuring expenses. The non-GAAP measures are not in accordance with, or an alternative for, similar measures
calculzted under generally accepled accounting principles and may be different lrom non-GAAP measures used by other companies. In
addition, these non-GAAP measures are not based on any comprehensive set of accounting rules or principles. Advanced Energy
believes that these non-GAAP measures provide useful information to management and investors to evaluate business perfarmance
without the impacts ol cerlain non-cash charges and olher charges which are nol part of the company’s usual operations. The company
uses these non GAAP measures to assess performance against business objectives, make business decisions, develop budgets, forecast
future periods, assess trends and evaluate financial impacts of various scenarios. In addition, management's incentive plans include
these non-GAAP measures as criteria for achievements. Additionally, the company believes that these non-GAAP measures, in
combination with its financial results calculated in accordance with GAAP, provide investors with additional perspective. While some ot
the excluded items may be incurred and reflected in the company’s GAAP financial results in the foreseeable future, the company
believes that the items excluded from certain non-GAAP measures do not accurately reflect the underlying performance of its
continuing operations for the period in which they are incurred. The use of non-GAAP measures has limitations in that such measures
do not reflect all of the amounts associated with the company’s results of operations as determined in accordance with GAAP, and
these measures should only be used to evaluate the company's results of operations in conjunction with the corresponding GAAP
measures. Please reler Lo the Form 8-K regarding Lhis presentlation furnished today Lo Lhe Securities and Exchange Commission.

Artesyn EP's adjusted financial measures, including Adjusted EBITDA, Adjusled Operating Income and Adjusted Operating Margins,
exclude the impact of non-cash related charges such as amortization of inlangible assets, as well as restrucluring expenses, one-time
optimization and integration expenses, other income and deductions, management fees to private equity owners of Artesyn, and other
non-cash charges. Advanced kEnergy and Artesyn believe that Artesyn EP's adjusted financial measures are relevant and useful
information for the companies and investors ta evaluate Artesyn EP's past performance and enterprise value, without the impacts of
certain non cash charges and other charges which are not part of the company’s usual operations. Cxpected synergies and projected
earnings accretion stated abowve are projections based on combination of Advanced Fnergy’s non-GAAP financial measures and Artesyn
CP’'s adjusted financial measures. Neither Advanced Cnergy nor Artesyn has begun a reconciliation of Artesyn EP's adjusted financial
measures to Advanced Energy’s non-GAAP measures, and therefore cannot guantify the differences, which may be material. In
addition, Advanced Energy will account for the acquisition under the purchase methed of accounting, which could result in a new
valualion for the assets and liabilities of Artesyn EP. Advanced Energy will nol be preparing any pro forma information for the
acquisition and linancing until the reconcilialion and valualion estimates have been prepared,
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