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Item 1.01  Entry into a Material Definitive Agreement.

On October 1, 2016, Meta Financial Group, Inc., a Delaware corporation (the “Company”), and its wholly-owned subsidiary, MetaBank, a federally chartered
stock savings bank (“MetaBank”) entered into an Asset Purchase Agreement (the “Purchase Agreement”) with Drake Enterprises, Ltd., a North Carolina
corporation (“Drake”), and EPS Financial, LLC, a North Carolina limited liability company (“Seller”). Pursuant to the terms of the Purchase Agreement,
MetaBank will acquire substantially all of the assets, and assume specified liabilities, of the Seller relating to its business. In exchange, the Seller will be entitled
to receive consideration of approximately $42,500,000, subject to adjustment as set forth in the Purchase Agreement, payable as described below. The transaction
contemplated by the Purchase Agreement (the “Transaction”) is expected to close in the fourth calendar quarter of 2016.

One half of the purchase price for the Transaction will be paid in shares of the Company’s common stock and the remainder will be paid in cash. At the closing of
the Transaction, the Company will issue in the name of Drake an aggregate of 369,179 shares of the Company’s common stock, representing consideration of
approximately $21,250,000 determined using the volume weighted average closing price for the Company’s common stock over a specified 60-trading day period
ending prior to the date of the Purchase Agreement, and MetaBank will pay to the Seller an aggregate of $21,250,000 in cash, subject to adjustment as set forth in
the Purchase Agreement.

The Purchase Agreement contains representations, warranties and covenants, including, but not limited to, indemnification obligations of the parties, customary for
transactions of this type. The representations and warranties will generally survive the Closing and remain operative for 18 months from the Closing Date;
provided that certain representations and warranties will remain operative until the expiration of any applicable statutes of limitations and other fundamental
representations and warranties will survive indefinitely.

The consummation of the Transaction is subject to a number of closing conditions, including, but not limited to, the receipt of certain third party approvals.

The Purchase Agreement contains certain termination rights for the parties, including, among others, the right of either the Seller or MetaBank to terminate the
Purchase Agreement if the Transaction is not completed by November 30, 2016.

The issuance of the shares of the Company’s common stock pursuant to the Purchase Agreement described herein is being undertaken by the Company without
registration, in a private placement, in reliance upon Section 4(a)(2) of the Securities Act of 1933, as amended (the “1933 Act”), and Rule 506 of Regulation D as
promulgated by the SEC under the 1933 Act. The Company is relying on such exemptions based in part on representations made by the Seller and Drake,
including representations with respect to such person’s status as an accredited investor and investment intent with respect to the shares to be sold pursuant to the
Purchase Agreement.

The foregoing description of the Purchase Agreement does not purport to be complete and is qualified in its entirety by reference to the full agreement attached as
Exhibit 2.1, which is incorporated herein by reference.




A copy of the press release announcing the Company’s and MetaBank’s entry into the Purchase Agreement is attached hereto as Exhibit 99.1 and is incorporated
herein by reference.

ADDITIONAL INFORMATION

Securities to be issued upon the closing of the Transaction have not been registered under the 1933 Act or applicable state securities laws, and unless so registered,
any such securities sold may not be offered or sold in the United States except pursuant to an exemption from the registration requirements of the 1933 Act and
applicable state securities laws.

This report does not constitute an offer to sell or the solicitation of an offer to buy securities, nor shall it constitute an offer, solicitation or sale in any jurisdiction in
which such offer, solicitation or sale is unlawful.

Cautions About Forward-Looking Statements

This Current Report on Form 8-K includes statements which may constitute forward-looking statements made pursuant to the safe harbor provisions of the Private
Securities Litigation Reform Act of 1995 including, but not limited to, statements regarding the timing of and potential closing of the Transaction, the accuracy of
which are necessarily subject to risks, uncertainties, and assumptions as to future events that may not prove to be accurate. Factors that could cause actual results to
differ materially from those expressed or implied include, the risk that the Company and MetaBank may not be able to obtain third party approvals for or close the
Transaction, and the factors discussed in the Company’s most recent Annual Report on Form 10-K, Quarterly Report on Form 10-Q and other filings with the
Securities and Exchange Commission. The Company expressly disclaims any intent or obligation to update any forward-looking statement, whether written or oral,
that may be made from time to time by or on behalf of the Company or its subsidiaries.

Item 3.02  Unregistered Sales of Equity Securities.

The information set forth in Item 1.01 of this Current Report on Form 8-K is incorporated into this Item 3.02 by reference.




Item 9.01 Financial Statements and Exhibits.

(d)  Exhibits.

Exhibit No. Description
2.1 Asset Purchase Agreement, dated as of October 1, 2016, by and among Meta Financial Group, Inc., MetaBank, Drake

Enterprises, Ltd., and EPS Financial, LLC. (Exhibits and schedules have been omitted pursuant to Item 601(b)(2) of
Regulation S-K. The Registrant will furnish the omitted exhibits and schedules to the Securities and Exchange
Commission upon request by the Commission).

99.1 Press Release dated October 3, 2016.




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.

META FINANCIAL GROUP, INC.

By: /s/ Glen W. Herrick
Glen W. Herrick
Executive Vice President, Chief Financial Officer
and Secretary

Dated: October 3, 2016
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EXHIBIT LIST
Description

Asset Purchase Agreement, dated as of October 1, 2016, by and among Meta Financial Group, Inc., MetaBank, Drake
Enterprises, Ltd. and EPS Financial, LLC. (Exhibits and schedules have been omitted pursuant to Item 601(b)(2) of
Regulation S-K. The Registrant will furnish the omitted exhibits and schedules to the Securities and Exchange
Commission upon request by the Commission).

Press Release dated October 3, 2016.




ASSET PURCHASE AGREEMENT
among
METABANK,

META FINANCIAL GROUP, INC.
DRAKE ENTERPRISES, LTD.
and
EPS FINANCIAL, LLC

Dated as of October 1, 2016

EXHIBIT 2.1
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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement, dated as of this 1st day of October, 2016 (the “ Execution Date ), is entered into by and among (i) EPS FINANCIAL,
LLC, a North Carolina limited liability company (*“ Seller ), (ii) DRAKE ENTERPRISES, LTD., a North Carolina corporation (‘ Drake ), (iii) METABANK, a
federally chartered stock savings bank (“ Purchaser ), and (iv) META FINANCIAL GROUP, INC., a Delaware corporation (“ Parent ). Seller, Drake,
Purchaser and Parent are sometimes referred to herein, collectively, as the “ Parties ” and, individually, as a “ Party .”

PREMISES

A. Seller is in the business of facilitating and providing federal and state tax refund products and services (including refund transfers, prepaid card
solutions and merchant services) to consumer taxpayers throughout the United States (the “ Business ™).

B. Seller wishes to sell to Purchaser, and Purchaser wishes to purchase from Seller, substantially all of the assets of Seller related to the Business,
and Purchaser desires to assume, and Seller desires to assign to Purchaser, certain liabilities of Seller, in each case subject to the terms and conditions set forth
herein.

In consideration of the premises and the mutual promises and covenants contained herein, and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the Parties agree as follows:

ARTICLE 1
DEFINITIONS
1.1. Certain Definitions . For purposes of this Agreement, the capitalized terms have the meanings set forth in this Section 1.1 or set forth in other

Sections of this Agreement:

(a) “ Accounting Arbitrator ” means a nationally recognized independent accounting firm as shall be reasonably agreed upon by
Purchaser and Seller in writing.

(b) “ Accounting Principles ” means the accounting methods, policies, practices, procedures and methodologies set forth on Schedule
1.1(b) .

(©) “ Affiliate ” means, with respect to any Person, any other Person that, directly or indirectly through one or more intermediaries,

controls, or is controlled by, or is under common control with, such Person, and the term *“ control ” or similar terms mean the possession, directly or indirectly, of
the power to direct or cause the direction of the management and policies of such Person, whether through ownership of voting securities, by contract or otherwise.

(d) “ Agreement ” means this Asset Purchase Agreement, including its Exhibits and the Disclosure Schedules.




(e) “ Applicable Laws ” means all applicable federal, state, local, municipal, foreign, international or other notices, laws, statutes,
ordinances, rules, regulations, codes, guidance and orders and any other applicable legal requirement.

® “ Balance Sheet Date ” means August 31, 2016.
(2) “ Bill of Sale ” means the Bill of Sale, Assignment and Assumption Agreement in the form attached hereto as Exhibit A .
(h) “ Business Day ” means any day of the year on which banking institutions in Charlotte, North Carolina or Sioux Falls, South Dakota

are open to the public for conducting business.

(1) “ Closing Cash Payment ” means an aggregate amount equal to (i) $21,250,000, plus (ii) the amount, if any, by which the Estimated
Net Working Capital is greater than Target Net Working Capital minus (iii) the amount, if any, by which the Estimated Net Working Capital is less than Target Net
Working Capital minus (iv) the Estimated Closing Indebtedness minus (v) the Estimated Transaction Expenses.

) “ Closing Indebtedness ” means all of the outstanding Indebtedness of Seller as of the Effective Time.

(k) “ Code ” means the Internal Revenue Code of 1986, as amended.

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

(m) “ Contract ” means any legally binding agreement, contract, commitment, obligation, promise, undertaking or other agreement,

whether written or oral.

(n) “ Confidentiality Agreement ” means that certain Confidentiality and Non-Disclosure Agreement between Purchaser and Deloitte
Corporate Finance LLC on behalf of Seller dated March 8, 2016, as amended.

(0) “ Damages ” means all damages, losses, deficiencies, interest, awards, judgments, Taxes, penalties, costs, and expenses (including
court costs, reasonable fees and expenses of legal counsel and other reasonable out-of-pocket expenses incurred in investigating, preparing or defending the
foregoing) that are incurred as a result of, arising out of or relating to any claims, demands, actions, causes of action, suits, litigations, investigations, or
arbitrations.

(p) “ Determination Materials ~” means the Purchaser Adjustment Calculation and any Objection.

(@ “ Disclosure Schedules ” or “ Schedules ”” mean the disclosure schedules referenced in this Agreement and delivered by the Parties to
one another.

(r) “ Domain Name Assignment ” means the Domain Name Assignment in the form attached hereto as Exhibit B .




(s) “ Drake IP ” means all Intellectual Property owned by Drake and related to or used or held for use in connection with the Business
(but excluding the Excluded Assets).

) “ Employees ” means current and former employees of Seller.

(u) “ Environmental Law ” means any foreign, federal, state or local statute, regulation, ordinance or rule of common law in effect at the
relevant date or for the relevant period relating to the protection of human health and safety or the environment or natural resources including the Comprehensive
Environmental Response, Compensation and Liability Act (42 U.S.C. §§ 9601, 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. §§ et seq.), the Federal Insecticide, Fungicide, and Rodenticide Act (7 U.S.C. §§ 136, et seq.), the
Occupational Safety and Health Act (29 U.S.C. §§ 651, et seq.), and the regulations promulgated pursuant thereto.

v) “ ERISA ” means the Employee Retirement Income Security Act of 1974, as amended.
(W) “ ERO ” means an electronic return originator.
(x) “ Family Member ” means, with respect to any individual, any parent, spouse (or former spouse), child, spouse of a child, brother or

sister of such individual, and each trust created for the benefit of one or more of such individuals, and each custodian of property of one or more such individuals.

) “Gill 2011 Employment Agreement ” means that certain Employment Agreement, dated August 12, 2011, between Seller and Clark
Gill, as amended.

(2) “Gill 2016 Employment Agreement ~” means the Employment Agreement in the form attached hereto as Exhibit C .

(aa) “ Governing Documents ” means, with respect to any Person, any charter, articles of organization, bylaws, operating agreements or

similar documents adopted or filed in connection with the creation, formation or organization of the Person and all equityholders’ agreements, voting agreements,
voting trust agreements, joint venture agreements, registration rights agreements or other agreements or documents relating to the organization, management or
operation of such Person or relating to the rights, duties and obligations of the equityholders of such Person.

(bb) “ Governmental Authorization ” means any Consent, license, registration or Permit issued, granted, given or otherwise made
available by or under the authority of any Governmental Body or pursuant to Applicable Laws.

(cc) “ Governmental Body ” means any federal, state, municipal, national, local or foreign government or political subdivision thereof, or
any department, court, commission, board, bureau, agency or instrumentality of such government or political subdivision, or any arbitrator (public or private).




(dd) “ Hazardous Material ” means any substance, material or waste which is regulated by any Governmental Body, including petroleum
and its by-products, asbestos, and any material or substance which is defined as a “hazardous waste,” “hazardous substance,” “hazardous material,” “restricted
” “solid waste,” “contaminant,” “pollutant,” “toxic waste” or “toxic substance” or otherwise regulated under any provision of
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(ee) “ Indebtedness ” mean, with respect to any Person at any time, without duplication: (i) all indebtedness, liabilities and obligations of
such Person for borrowed money; (ii) all indebtedness, liabilities and obligations of such Person evidenced by bonds, notes, debentures or other similar instruments
or debt securities; (iii) all indebtedness, liabilities and obligations of such Person to pay the deferred purchase price of property or services, all conditional sale
obligations of such Person under any title retention agreement, except trade accounts payable of such Person arising in the Ordinary Course of Business that are not
past due; (iv) all obligations of such Person under leases capitalized in accordance with the Accounting Principles; (v) all debt of others guaranteed by such Person;
(vi) all indebtedness, liabilities and obligations secured by a lien existing on property owned by such Person, whether or not the indebtedness, liabilities or
obligations secured thereby have been assumed by such Person or are non-recourse to such Person; (vii) all reimbursement obligations of such Person (whether
contingent or otherwise) in respect of letters of credit, bankers’ acceptances, surety or other bonds and similar instruments; (viii) all obligations of the type referred
to in clauses (i) through (vii) above that are directly or indirectly guaranteed by such Person or that such Person has agreed (contingently or otherwise) to purchase
or otherwise acquire; and (viii) all obligations of the type referred to in clauses (i) through (vii) of other Persons secured by any Lien on any property or asset of
such Person.

(ff) “ Intellectual Property ” means any and all of the following in any jurisdiction throughout the world: (i) trademarks and service
marks, including all applications and registrations and the goodwill connected with the use of and symbolized by the foregoing; (ii) copyrights, including all
applications and registrations related to the foregoing; (iii) trade secrets and confidential know-how; (iv) patents and patent applications; (v) Software; (vi) internet
domain name registrations; and (vii) other intellectual property and related proprietary rights, interests and protections.

(gg) “IP Assignment ” means the Intellectual Property Assignment in the form attached hereto as Exhibit D .
(hh) “IRS ” means the Internal Revenue Service.
(i1) “1IT Systems ” means all Software, and computer hardware, servers, networks, platforms, peripherals, data communication lines and

other information technology equipment and related systems that are owned or used by Seller in the conduct of the Business.

a4) “ Legal Proceeding ” means any investigation, inquiry, litigation, review, hearing, suit, claim, audit, arbitration, proceeding or action
(in each case, whether civil, criminal, administrative or investigative) commenced, brought, conducted or heard by or before, or otherwise involving, any
Governmental Body.




(kk) “ Letter of Direction ” means the letter of direction from Seller to Purchaser and Parent in the form attached hereto as Exhibit E .

1 “ Liability ” or *“ Liabilities ~” means, with respect to any Person, any liability or obligation of such Person of any kind, character or
description, whether known or unknown, absolute or contingent, accrued or unaccrued, disputed or undisputed, liquidated or unliquidated, secured or unsecured,
joint or several, due or to become due, vested or unvested, executor, determined, determinable or otherwise.

(mm) “ Lien ” means, with respect to any Person, any lien, encumbrance, pledge, mortgage, deed of trust, security interest, claim, lease,
charge, option, right of first refusal, easement, servitude, proxy, voting trust or agreement, transfer restriction under any shareholder or similar agreement or
encumbrance or any other right or interest of a third party in respect of an asset of such Person.

(nn) “ Marketing and Servicing Agreement ” means the Marketing and Servicing Agreement in the form attached hereto as Exhibit F .
(00) “ Net Working Capital ” means, as of the Effective Time, (A) the accounts receivable, prepaid expenses and other current assets (but

excluding cash and certain bank deposits set forth on Schedule 1.1(00) ) of Seller, minus (B) the accounts payable, accrued expenses and other current liabilities of
Seller, as determined in accordance with the Accounting Principles.

(pp) “ Order ” means any order, injunction, judgment, decree, ruling, writ, assessment or arbitration award of any Governmental Body.
(qq) “ Ordinary Course of Business ” means, with respect to any Person, any action if such action:
(1) is consistent in nature, scope and magnitude with the past practices of such Person and is taken in the ordinary course of the

normal, day-to-day operations of such Person; and

(i1) does not require authorization by the board of directors, shareholders or members of such Person, or by any Person or group
of Persons exercising similar authority.

(1) “ Parent Common Stock ” means 369,179 shares of Parent common stock, par value $0.01 per share, subject to appropriate
adjustment for stock splits, stock dividends, recapitalizations or other similar transactions occurring after the Execution Date but on or prior to the Closing Date.

(ss) “ Permits ” means any approvals, authorizations, Consents, licenses, permits or certificates issued by or from a Governmental Body.




(tt) “ Permitted Liens ” means (i) Liens for current Taxes which are not yet due and payable, (ii) landlord’s, mechanic’s, materialmen’s,
warehousemen’s, repairmen’s, carriers’ and similar Liens imposed by Applicable Law, arising in the Ordinary Course of Business and securing (A) payments not
delinquent or (B) payments which are being contested in good faith by appropriate proceedings, (iii) easements, encumbrances, restrictions and minor
imperfections in title that do not materially interfere with the present use of any real property subject to the Real Property Leases in the operation of the Business,
(iv) zoning, conservation restrictions and other land use and environmental regulations that do not materially interfere with the present use of the Real Property in
the operation of the Business, (v) all electric, telephone, sanitary sewer, storm sewer, water and utility lines, pipelines, service lines and facilities now located on,
over or under the Real Property, but only to the extent such utilities do not materially interfere with the present use of the Real Property in the operation of the
Business, and (vi) inchoate Liens securing rental payments under the Real Property Leases.

(uu) “ Person ” means any individual, corporation, limited liability company, partnership, firm, joint venture, association, joint-stock
company, trust, unincorporated organization, Governmental Body or other entity.

(vv) “ Personal Information ”” means any nonpublic personal information related to an individual deemed to be “personal data,” “personal
information,” or other equivalent terms under Applicable Laws, including name, address, telephone number, electronic mail address, social security number and
bank account number or credit card number of an individual.

(ww) “ Purchaser Material Adverse Effect ” means any event, circumstance, change or effect that, individually or in the aggregate with
any other events, circumstances, changes or effects, has had, or would reasonably be expected to have, a material adverse effect on (A) the business , condition
(financial or otherwise), assets, liabilities or results of operations of Purchaser taken as a whole or (B) the ability of Purchaser to consummate the transactions
contemplated by this Agreement or perform its obligations under this Agreement.

(xx) “ Purchaser’s Knowledge ” means the actual knowledge of the individuals set forth on Schedule 1.1(xx) , and the knowledge that
such individual would reasonably be expected to have after due inquiry of the persons reporting to such individual.

(yy) “ RALs ” means any loans less than or equal to, and secured by the amount of, a taxpayer’s anticipated federal and/or state income tax
refund, less applicable fees.

(zz) “ Records ” means any and all of the written or electronic books, records, contracts, agreements and files of Seller existing on the
Closing Date, and all changes and additions thereto after the Closing Date relating to periods prior to the Closing Date, including computer records and electronic
copies of such information (but excluding electronic mail and other computer-based communications), whether maintained by Seller, Purchaser, or any of their
respective Affiliates.

(aaa) “ Reimbursable Expenses ” means all reasonable and documented out-of-pocket expenses incurred by Seller and Drake during the
period beginning on September 10, 2016 and continuing until the earlier of December 31, 2016 and the Closing Date directly related to the Business, net of any
revenue of the Business during such period; provided , that (i) any commissions paid or payable by Seller or Drake shall not be included in the calculation of
Reimbursable Expenses, (ii) the Reimbursable Expenses with respect to the period from September 10, 2016 through September 30, 2016 shall be pro rated based
on the number of calendar days between such dates as a percentage of the total number of days in such calendar month and shall not exceed $400,000 without the
prior written consent of Purchaser, (iii) the Reimbursable Expenses with respect to the period from October 1, 2016 through October 31, 2016 shall not exceed
$400,000 (or a pro rata portion of such amount if the Closing occurs after October 1, 2016 but prior to October 31, 2016) without the prior written consent of
Purchaser, (iv) the Reimbursable Expenses with respect to the period from November 1, 2016 through November 30, 2016 shall not exceed $900,000 (or a pro rata
portion of such amount if the Closing occurs after November 1, 2016 but prior to November 30, 2016) without the prior written consent of Purchaser, and (v) the
Reimbursable Expenses with respect to the period from December 1, 2016 through December 31, 2016 shall not exceed $500,000 (or a pro rata portion of such
amount if the Closing occurs after December 1, 2016 but prior to December 31, 2016) without the prior written consent of Purchaser.




(bbb) “ Release ” means any release, spill, emission, leaking, pumping, injection, deposit, disposal, discharge, dispersal or leaching into the
indoor or outdoor environment, or into or out of any property.

(cce) “ Representative ” means, with respect to any Person, any and all directors, managers, officers, employees, consultants, financial
advisors, counsel, accountants and other agents of such Person.

(ddd) “ Seller Employee Plan ” means any of the following (whether written, unwritten or terminated) that Seller has at any time sponsored
or maintained, or to which Seller has at any time made contributions, or with respect to which Seller has, or could reasonably be expected to have liability
(contingent or otherwise) at any time: (i) any “employee welfare benefit plan,” as defined in Section 3(1) of ERISA, including any medical plan, life insurance
plan, short-term or long-term disability plan, dental plan, and sick leave; (ii) any “employee pension benefit plan,” as defined in Section 3(2) of ERISA, including
any excess benefit, top hat or deferred compensation plan or any nonqualified deferred compensation or retirement plan or arrangement or any qualified defined
contribution or defined benefit plan; or (iii) any other plan, policy, program, arrangement or agreement which provides employee benefits or benefits, or
compensation, to any current or former employee, dependent, beneficiary, director, independent contractor or like person, including any severance agreement or
plan, personnel policy, vacation time, holiday pay, service award, moving expense reimbursement programs, material fringe benefit plan or program, bonus or
incentive plan, stock option, restricted stock, stock bonus or deferred bonus plan, salary reduction, change-of-control or employment agreement (or consulting
agreement with a former employee).

(eee) “ Seller Material Adverse Effect ” means any event, circumstance, change or effect that, individually or in the aggregate with any
other events, circumstances, changes or effects, has had, or would reasonably be expected to have, a material adverse effect on (A) the Business, condition
(financial or otherwise), assets, liabilities or results of operations of Seller taken as a whole or (B) the ability of Seller to consummate the transactions contemplated
by this Agreement, except to the extent (in the case of clause (A) above only) that such material adverse event, circumstance, change or effect arises from or relates
to: (i) any change in interest rates, commodities prices, or economic, business or financial market conditions; (ii) any natural disaster, act of terrorism or war
(whether declared or undeclared), or the outbreak of hostilities, or any other international or domestic calamity or crisis; (iii) any action taken or not taken with the
prior written consent of Purchaser or as required or expressly permitted by the terms of this Agreement; (iv) any public announcement of this Agreement or the
transactions contemplated hereby; (v) the seasonality of the Business, or (vi) any event circumstance, change or effect, existing as of the Execution Date and
contained or referenced in any Exhibit or Disclosure Schedule; provided , that the event, circumstance, change or effect described in any of the foregoing clauses
(1) through (iii) shall be considered in determining whether a “Seller Material Adverse Effect” has occurred if any such event, circumstance, change or effect
disproportionately affects Seller relative to other participants in the industries or markets in which Seller does business.




(fff) “ Seller’s Knowledge ” means the actual knowledge of each of the individuals set forth on Schedule 1.1(fff) , and the knowledge that
each such individual would reasonably be expected to have after due inquiry of the persons reporting to such individuals.

(ggg) “ Software ” means any and all computer software and code, whether in source code, object code, or executable code format, including
systems software, application software (including mobile apps), firmware, middleware, programming tools, scripts, routines, interfaces, libraries, and databases,
and all related specifications and documentation, including developer notes, comments and annotations, user manuals and training materials relating to any of the
foregoing.

(hhh) “ Target Net Working Capital ” means Zero Dollars ($0).

(ii1) “ Tax Authority ” means any Governmental Body or employee thereof, having any responsibility for (i) the determination,
assessment or collection or payment of any Tax or (ii) the administration, implementation or enforcement of or compliance with of any Applicable Law or
regulation relating to Taxes.

Gi “ Taxes ” means (i) all federal, state, local or foreign taxes, charges or other assessments, including all net income, gross receipts,
capital, sales, use, ad valorem, value added, transfer, franchise, profits, inventory, capital stock, license, withholding, payroll, employment, social security,
unemployment, excise, severance, stamp, occupation, property, escheat and estimated taxes; (ii) any item described in clause (i) for which a taxpayer is liable as a
transferee or successor, by reason of the regulations under Section 1502 of the Code, or by contract or indemnity; and (iii) all interest, penalties, fines, additions to
tax or additional amounts imposed by any Tax Authority in connection with any item described in clause (i) or (ii).

(kkk) “ Tax Return ” means any return, report, statement, schedule, notice, form, declaration, claim for refund or other document or
information filed with or submitted to, or required to be filed with or submitted to, any Governmental Body in connection with the determination, assessment,
collection or payment of any Tax or in connection with the administration, implementation or enforcement of or compliance with any Applicable Laws relating to
any Tax.




(11 “ Trademark Assignment ” means the Trademark Assignment in the form attached hereto as Exhibit G .

(mmm) “ Transaction Documents ” means this Agreement, the Schedules and Exhibits attached hereto and all other agreements or
documents executed in connection herewith or therewith, including the Transition Services Agreement and the Marketing and Servicing Agreement.

(nnn) “ Transaction Expenses ” means, without duplication, to the extent not paid prior to the Closing, the aggregate amount of any and all
fees and expenses incurred by or on behalf of, or to be paid directly by, Seller that Seller pays or reimburses or is otherwise legally obligated to pay or reimburse in
connection with the process of selling the Purchased Assets or the negotiation, preparation or execution of this Agreement or any other Transaction Document or
the performance or consummation of the transactions contemplated by this Agreement, including: (i) all fees and expenses of counsel, advisors, consultants,
investment bankers, accountants, auditors and any other experts incurred by Seller or its Affiliates in connection with such transactions; (ii) any fees and expenses
associated with obtaining necessary or appropriate waivers, consents, or approvals of any Governmental Body or third parties incurred by Seller or its Affiliates
prior to Closing in connection with such transactions; (iii) any fees or expenses associated with obtaining the release and termination of any Lien in connection
with such transactions; and (iv) any stay, change of control, equity appreciation, phantom equity, deferred compensation or similar payments due by Seller to any
employee or consultant of Seller (whether payable prior to, on or after the Closing Date), under any agreement or Seller Employee Plan.

(000) “ Transition Services Agreement ” means the Transition Services Agreement in the form attached hereto as Exhibit H .

1.2. Cross-References . Each capitalized term below is defined in the corresponding section of this Agreement:
Term Section No.
Alternative Transaction 8.1(b)
Assumed Contracts 2.1(a)(iv)
Assumed Liabilities 2.2(a)
Business Recitals
Cap 11.4(b)
CERCLA 5.19(d)(ii)
Closing 4.1
Closing Date 4.1
Confidential Information 8.7(b)
Continuing Employees 8.8(b)
Current Employee 8.8(b)
Deposit Account 8.16
Drake Preamble
Effective Time 4.1
Environmental Laws 5.19(d)(i)




ERISA Affiliate

Estimated Closing Indebtedness
Estimated Net Working Capital
Estimated Reimbursable Expenses
Estimated Transaction Expenses
Exchange Act

Excluded Assets

Excluded Contracts

Excluded Liabilities

Execution Date

Final Closing Schedule

Final Purchase Price Allocation
Financial Statements

Hazardous Substances
Indemnification Threshold
Indemnified Party

Indemnifying Party

Material Contracts

Most Recent Balance Sheet
Most Recent Financial Statements
Objection

Parent

Parent SEC Documents

Party

Preliminary Closing Schedule
Preliminary Expense Statement
Purchase Price

Purchase Price Allocation
Purchased Assets

Purchaser

Purchaser Adjustment Calculation

Purchaser Fundamental Representations

Purchaser Indemnified Persons
Purchaser’s Notice of Disagreement
Real Property Leases

Release

Restrictive Period

Schedule Supplement

SEC

Securities Act

Seller

Seller Fundamental Representations
Seller Indemnified Persons

Seller Intellectual Property

Seller Permits

Seller Retained Employee Liabilities

5.17(d)
33
33
33
33

5.26(a)

2.1(c)
2.1(b)(iv)
2.2(b)
Preamble
3.4(e)
3.5
5.6(a)
5.19(d)(ii)

11.4(a)
11.4
11.4

5.11(a)

5.6(a)
5.6(a)
3.4(c)
Preamble
7.5
Preamble
33
33
3.1
3.5
2.1(b)
Preamble
3.4(a)
11.1
11.2
33

5.12(b)

5.19(d)(iii)

8.11(a)

8.6(b)
6.2(b)
5.26(a)
Preamble
11.1
11.3
5.14(a)
5.15(b)
8.8(c)




Straddle Period 10.2

Survival Period 11.1

Third-Party Claim 11.5(a)

Transfer Period 8.16

Transfer Taxes 10.1
ARTICLE 2

PURCHASE AND SALE OF ASSETS; ASSUMPTION OF LIABILITIES

2.1. Purchase and Sale of Assets .

(a) On the terms and subject to the conditions set forth in this Agreement, at the Closing (as defined in Section 4.1 ), (i) Purchaser will
purchase from Seller, and Seller will sell to Purchaser, all of Seller’s right, title and interest in, to and under the Purchased Assets, and (ii) Purchaser will purchase
from Drake, and Drake will sell to Purchaser, all of Drake’s right, title and interest in, to and under the Drake IP, in each case free and clear of all Excluded
Liabilities and Liens, other than those created by Purchaser and attaching upon the consummation of the sale of the Purchased Assets or Permitted Liens.

(b) The term “ Purchased Assets ” means all of Seller’s property and assets, real, personal or mixed, tangible and intangible, of every
kind and description and existing as of the Closing, wherever located, related to or used or held for use in connection with the Business (but excluding the
Excluded Assets), including the following:

1) all items of tangible personal property owned by Seller or used in the Business, including computers and all related
equipment and software, telephones and all related equipment and all other tangible personal property used in the Business (other than the Excluded Assets);

(i1) all accounts receivable of Seller;

(ii1) all Seller Intellectual Property, and all rights with respect to any claims (past, present or future) with respect thereto and the
right to all Damages payable in respect thereof;

>iv) all Contracts to which Seller is a party or by which Seller or the Purchased Assets are bound, other than the Excluded
Contracts (collectively, the “ Assumed Contracts ”);

v) all Records related to the operations of Seller and the Business or related to the Purchased Assets, including customer lists and
Records, referral sources, research and development reports, production reports, service and warranty information, equipment logs, operating guides and manuals,
financial and accounting Records, creative materials, advertising materials, promotional materials, studies, reports, correspondence and other similar Records;

(vi) all Governmental Authorizations and all pending applications therefor or renewals thereof to the extent transferable to
Purchaser;




(vii) all goodwill and other intangible assets primarily associated with the Business, including customer and supplier lists related to
the Business;

(viii) all right to applicable claims and proceeds under insurance policies of Seller to the extent relating to the Purchased Assets;
and

(ix) all claims of Seller against third parties relating to the Purchased Assets, whether known or unknown, choate or inchoate, and
contingent or non-contingent.

(©) Excluded Assets . Notwithstanding anything else contained in this Agreement or in any other Transaction Document, the following
assets shall not be included in the Purchased Assets to be sold or acquired pursuant to this Agreement (collectively, the “ Excluded Assets ”):

1) all cash, cash equivalents and marketable securities;
(i1) all claims for refunds of Taxes and other governmental charges of whatever nature relating to pre-Closing Tax periods;
(i) Seller’s minute books and stock books;

>iv) the Contracts listed on Schedule 2.1(c)(iv) (the “ Excluded Contracts );
v) all Seller Employee Plans and assets thereunder or in respect thereof; and
(vi) all rights and benefits of Seller under this Agreement and any other Transaction Documents.

The Purchased Assets shall not include any of Seller’s assets that would otherwise constitute a part of the Purchased Assets, but the assignment or attempted
assignment of which would be invalid or would constitute a breach of any Contract to which Seller is a party or by which Seller may be bound; provided , however
, that any such Purchased Asset referred to in this sentence shall be held and/or received by Seller for the benefit of Purchaser so that Purchaser will be in
substantially the same position as if such Purchased Asset had been transferred to Purchaser at the Closing; provided , further , that Purchaser shall be responsible
for reasonable out-of-pocket expenses associated with Seller holding and/or receiving such Purchased Assets for the benefit of Purchaser if such costs would have
been the responsibility of Purchaser had the applicable Purchased Assets been fully assigned to Purchaser.

2.2. Assumption of Liabilities .

(a) Assumed Liabilities . At Closing, Purchaser shall assume, become liable for and agree to pay, discharge and perform, as the case may
be, only the following specific Liabilities of Seller (collectively, the “ Assumed Liabilities ”):




(1) Liabilities of Seller to the extent included in the calculation of Net Working Capital used for purposes of the Final Closing
Schedule;

(i1) Liabilities of Seller under any Assumed Contract that arise or are required by the terms of any Assumed Contract to be
performed after the Closing Date only to the extent such obligations relate to the period after the Closing Date and do not arise out of or in connection with any
breach, default, violation or non-performance of Seller occurring or existing on or prior to the Closing Date; and

(iii) subject to Section 2.2(b) , Liabilities arising out of or relating to the ownership or operation of the Business and the Purchased
Assets after the Closing Date.

(b) Excluded Liabilities . Notwithstanding anything else contained in this Agreement, Purchaser shall not assume, or in any way become
liable for, any Liabilities of Seller other than the Assumed Liabilities (collectively, the  Excluded Liabilities ), including any Liabilities of Seller or its Affiliates
(1) arising out of or relating to Seller’s ownership or operation of the Business and the Purchased Assets prior to the Closing Date, (ii) for (A) Taxes of any and all
types as a result of or relating to the operations of the Business, the ownership of the Purchased Assets or the Assumed Liabilities prior to the Closing and (B) any
other Taxes of Seller or any stockholders or Affiliates of Seller for any taxable period, (iii) relating to or arising out of the employment, or termination of
employment, of any Employee prior to the Closing, including any Liabilities under any severance, bonus, change of control or termination agreement (including
any “transaction bonuses” or “success fees”), or similar compensation payable to any Employees in connection with (A) any period ending on or prior to the
Closing Date or (B) the transactions contemplated by this Agreement, or under the Seller Employee Plans or relating to payroll, vacation, sick leave, workers’
compensation, unemployment benefits, pension benefits, or health care plans or benefits, including with respect to any accrued and unused vacation for any
Continuing Employees and any Liabilities associated with any Seller Employee Plans, (iv) arising or accruing under any Excluded Contract, (v) arising or incurred
in connection with the negotiation, preparation, investigation and performance of this Agreement, the other Transaction Documents and the transactions
contemplated hereby and thereby, including fees and expenses of counsel, accountants, consultants, advisers and others, (vi) arising or accruing under any
Assumed Contract relating to any period on or prior to the Closing Date, or arising out of or in connection with any breach, default, violation or non-performance
of Seller under any Assumed Contract prior to the Closing Date, (vii) arising out of, related to or in connection with Seller’s non-compliance with any Applicable
Laws or Orders prior to the Closing Date, (viii) associated with any Employees who do not become Continuing Employees, (ix) relating to any amounts payable to
any equityholders of Seller, including for any accrued but unpaid dividends, (x) with respect to events occurring on or prior to the Closing Date arising out of or in
connection with workers’ compensation claims, (xi) associated with any Seller Employee Plans, including any employment, severance, retention, termination or
collective bargaining agreement or other Contract with any Employee or any labor union, (xii) under or with respect to COBRA (or similar state continuation
coverage law) with respect to any Seller Employee Plan, (xiii) arising out of or in connection with any Legal Proceeding to the extent such Legal Proceeding arises
out of or relates to events occurring on or prior to the Closing Date, (xiv) with respect to any Indebtedness of Seller, any all accrued interest, prepayment premiums
or penalties related thereto, and (xv) associated with the making, servicing or facilitating of RALs, if any, on or prior to the Closing Date, and (xvi) with respect to
any Excluded Assets.




2.3. Further Conveyances and Assumptions . From time to time following the Closing, Seller and Purchaser will, and will cause their respective
Affiliates to, execute, acknowledge and deliver all such further conveyances, notices, assumptions, assignments, releases and other instruments, and will take such
further actions, as may be reasonably necessary or appropriate to assure fully to Purchaser and its successors or assigns, all of the properties, rights, titles, interests,
estates, remedies, powers and privileges intended to be conveyed to Purchaser under this Agreement and to otherwise make effective the transactions contemplated
hereby.

ARTICLE 3
CONSIDERATION; ADJUSTMENTS

3.1. Purchase Price . The aggregate consideration for the Purchased Assets (the “ Purchase Price ”’) will be an amount equal to (a) Forty-Two
Million Five Hundred Thousand Dollars ($42,500,000), payable in cash and Parent Common Stock as provided herein, plus (b) the amount, if any, by which the
Final Working Capital is greater than Target Net Working Capital minus (c) the amount, if any, by which the Final Working Capital is less than Target Net
Working Capital plus (d) the final Reimbursable Expenses determined in accordance with Section 3.4 , plus (e) Purchaser’s assumption of the Assumed Liabilities.

3.2. Closing Date Payments.

(a) At the Closing, Purchaser shall (i) pay to Seller the Estimated Reimbursable Expenses plus the Closing Cash Payment, by wire transfer
of immediately available funds to an account designated by Seller, (ii) pay to the Persons identified in payoff letters delivered by Seller to Purchaser prior to the
Closing, the Estimated Closing Indebtedness, by wire transfer of immediately available funds to the accounts designated by such recipients, and (iii) pay to the
Persons identified by Seller to Purchaser prior to the Closing, the Estimated Transaction Expenses, by wire transfer of immediately available funds to the accounts
designated by such recipients.

(b) At the Closing, Parent shall issue to Seller the Parent Common Stock; provided , that Seller hereby directs that the Parent Common
Stock be issued directly to Drake in accordance with the Letter of Direction.

3.3. Pre-Closing Estimates . At least five (5) Business Days prior to the Closing Date, Seller shall prepare, or cause to be prepared, and deliver to
Purchaser (i) a written schedule (the *“ Preliminary Closing Schedule ) setting forth in reasonable detail Seller’s good faith calculation of the Closing Cash
Payment and good faith estimates of the following components thereof: (A) Net Working Capital (the “ Estimated Net Working Capital ”), (B) Closing
Indebtedness (the “ Estimated Closing Indebtedness ), and (C) the Transaction Expenses (the “ Estimated Transaction Expenses ), and (ii) a written
statement (the “ Preliminary Expense Statement ) setting forth in reasonable detail Seller’s good faith estimate of the aggregate amount of Reimbursable
Expenses as of the Closing (the “ Estimated Reimbursable Expenses ™), together with copies of documents reasonably necessary to support Seller’s calculation
of the Estimated Reimbursable Expenses. The Preliminary Closing Schedule shall be prepared in accordance with the Accounting Principles. During the period
beginning on the date of delivery of the Preliminary Closing Schedule and the Preliminary Expense Statement and continuing until the Closing, Seller shall provide
Purchaser and its Representatives with access to the Records of Seller and to any other documents or information relating to the preparation of the Preliminary
Closing Schedule and the Preliminary Expense Statement or the calculation of the amounts reflected thereon reasonably requested by Purchaser or its
Representatives, and to Seller’s employees responsible for and knowledgeable about the information used therein, and the preparation or calculation thereof.
Without limiting any of Purchaser’s other rights or remedies, Purchaser may object that any of the amounts contained in the Preliminary Closing Schedule and/or
the Preliminary Expense Statement have not been calculated in good faith or in a manner consistent with the terms of this Agreement by delivering to Seller a
written notice of its disagreement at least two (2) Business Days prior to the anticipated Closing Date (the “ Purchaser’s Notice of Disagreement ™), specifying in
reasonable detail the nature of its objections to Seller’s estimates. Seller and Purchaser in good faith shall seek to resolve in writing any objections set forth in
Purchaser’s Notice of Disagreement prior to the Closing, and Seller shall make such revisions to the disputed items as may be mutually agreed between Seller and
Purchaser; provided , that if and to the extent that Purchaser and Seller have not resolved all such differences by the close of business on the Business Day prior to
the anticipated Closing Date, then the Closing will proceed and Seller and Purchaser shall use the applicable amount or calculation proposed by Seller with respect
to the Preliminary Closing Schedule and/or the Preliminary Expense Statement, as applicable, for purposes of calculating the Closing Cash Payment. For the
avoidance of doubt, any failure of Purchaser to raise any objection or dispute with respect to the Preliminary Closing Schedule and the Preliminary Expense
Statement shall not in any way prejudice Purchaser’s right to raise any matter in the Final Closing Schedule.




34. Purchase Price Adjustment .

(a) Not later than sixty (60) days following the Closing Date, Purchaser shall prepare, or cause to be prepared, and deliver to Seller a
schedule setting forth in reasonable detail Purchaser’s good faith calculation of the amounts and components set forth by Seller on the Preliminary Closing
Schedule and Preliminary Expense Statement (“ Purchaser Adjustment Calculation ).

(b) Purchaser and Seller shall each provide to the other and the other’s accountants access to such documents that are under their
respective control or custody and that are necessary to prepare the Purchaser Adjustment Calculation, including relevant work papers.

(©) Seller shall have thirty (30) days from the date of its receipt of the Purchaser Adjustment Calculation to review the Purchaser
Adjustment Calculation and to agree or disagree as to calculations set forth on the Purchaser Adjustment Calculation. If Seller does not deliver to Purchaser its
objection notice (the “ Objection ) within such thirty (30) day period (i) objecting to the Purchaser Adjustment Calculation, (ii) specifying in reasonable detail the
basis for the objection, and (iii) setting forth Seller’s calculation of the amounts set forth on the Purchaser Adjustment Calculation, then Seller shall be deemed to
have accepted the Purchaser Adjustment Calculation, and such Purchaser Adjustment Calculation shall be binding on the Parties.




(d) Upon Purchaser’s timely receipt of any Objection, Purchaser and Seller shall negotiate in good faith to resolve the Objection. If the
Objection cannot be resolved by such negotiation within thirty (30) days after Purchaser’s receipt of the Objection, Purchaser and Seller shall cause the
Determination Materials to be submitted to the Accounting Arbitrator, which, using solely the Determination Materials, shall determine the appropriate
calculations of the components set forth in the Objection and the Purchaser Adjustment Calculation, based on the Accounting Arbitrator’s decision on a line item
basis of which of the positions asserted, either that asserted by Purchaser in the Purchaser Adjustment Calculation or that asserted by Seller in the Objection, is the
more correct. Purchaser and Seller shall direct the Accounting Arbitrator to notify the Parties in writing of its determination within thirty (30) days following the
receipt of the Determination Materials, which determination shall be binding on the Parties. The Accounting Arbitrator shall have no authority to modify any
calculations other than those set out in the Objection which remain unresolved following negotiation.

(e) The Preliminary Closing Schedule and the Preliminary Expense Statement, after the amounts set forth therein are finally determined
pursuant to paragraphs (c) or (d) above, are referred to herein collectively as the “ Final Closing Schedule .”

® The fees and expenses of the Accounting Arbitrator shall be shared by Seller, on the one hand, and Purchaser, on the other, as
determined by the Accounting Arbitrator based upon the merits of each Party’s position.

(g) If the sum of the amounts set forth in the Preliminary Closing Schedule exceeds the sum of the amounts set forth in the Final Closing
Schedule as determined in accordance with this Section 3.4 , then Seller and Drake shall, on a joint a several basis, pay to Purchaser the amount of such excess, by
wire transfer of immediately available funds, within ten (10) Business Days after the date on which the Final Closing Schedule is determined in accordance with
this Section 3.4 . If the sum of the amounts set forth in the Preliminary Closing Schedule is less than the sum of the amounts set forth in the Final Closing
Schedule as determined in accordance with this Section 3.4 , then Purchaser shall pay to Seller the amount of such difference, by wire transfer of immediately
available funds, within ten (10) Business Days after the date on which the Final Closing Schedule is determined in accordance with this Section 3.4 .

3.5. Purchase Price Allocation . The Purchase Price (and all other capitalized costs or other items of consideration for Tax purposes, including any
adjustments thereto, shall be allocated among the Purchased Assets in accordance with Code Section 1060 and the Treasury regulations thereunder (and any similar
provision of state, local or foreign Law, as appropriate). The parties agree that Schedule 3.5 sets forth a reasonable example of such allocation. Within thirty (30)
days following the determination of the final Purchase Price and the Reimbursable Expenses pursuant to Section 3.4 , Purchaser shall prepare an allocation of the
Purchase Price substantially consistent with Schedule 3.5 (the “ Purchase Price Allocation ). Seller shall notify Purchaser of any objections Seller has to the
Purchase Price Allocation within ten (10) days of its receipt of the Purchase Price Allocation from Purchaser. If Seller and Purchaser are unable to agree on the
allocation, the unresolved allocations will be submitted to the Accounting Arbitrator, who will be instructed to determine its best estimate of the allocation
schedule based on its determination of the unresolved allocations and provide a written description of the basis for its determination within thirty (30) Business
Days after submission, such written determination to be final, binding and conclusive. The fees and expenses of the Accounting Arbitrator will be apportioned
between Seller and Purchaser equally. The purchase price allocation finally determined pursuant to this Section 3.5 shall be the “ Final Purchase Price
Allocation ” and shall be binding upon Purchaser and Seller. Purchaser, Seller and their respective Affiliates shall report, act and file Tax Returns (including
Internal Revenue Service Form 8594) in all respects and for all purposes consistent with the Final Purchase Price Allocation. Purchaser and Seller shall timely and
properly prepare, execute, file and deliver all such documents, forms and other information as may be necessary to prepare such allocation. Neither Purchaser nor
Seller shall take any position (whether in audits, Tax Returns or otherwise) that is inconsistent with the Final Purchase Price Allocation.




ARTICLE 4
CLOSING AND TERMINATION

4.1. Closing Date . Subject to the satisfaction of the conditions set forth in Sections 9.1 and 9.2 , or the waiver thereof by the Party entitled to waive
that condition, the closing of the purchase and sale of the Purchased Assets (the *“ Closing ) will take place through the electronic exchange of executed
documents and other closing deliveries via email or facsimile transmission, on the second (2 nd ) Business Day following the satisfaction or waiver of the
conditions set forth in Sections 9.1 and 9.2 , or at such other time as is mutually agreed in writing by the Parties. The date on which the Closing is held is referred
to in this Agreement as the “ Closing Date .” The Closing shall be deemed effective as of as 12:01 a.m. ET on the Closing Date (the *“ Effective Time ).

4.2. Deliveries by Seller . At the Closing, Seller will deliver to Purchaser:
(a) the Bill of Sale, duly executed by Seller;
(b) the Trademark Assignment, duly executed by each of Seller and Drake;
(©) the IP Assignment, duly executed by each of Seller and Drake;
(d) the Domain Name Assignment, duly executed by Seller;
(e) evidence of termination of the Gill 2011 Employment Agreement effective as of the Closing, in a form reasonably satisfactory to
Purchaser;
) a written statement from each financial institution or other Person, setting forth the amount of Closing Indebtedness or Transaction

Expenses, as the case may be, due or accrued to such financial institution or other Person through the Closing Date and acknowledging that, upon payment of such
amount, (i) such Person shall have received all amounts due to such Person in connection therewith and (ii) in the case of the Closing Indebtedness, any and all
Liens relating to the Closing Indebtedness will be terminated and discharged and that Seller and its Representatives shall have the authority to file any termination

statements or other instruments terminating such Liens;




(2) a non-foreign person affidavit certifying that Seller (or Seller’s non-disregarded owner if Seller is a disregarded entity) is not a “foreign
person” as defined in Section 1445 of the Code, and otherwise meeting the requirements of Section 1.445-2(b) of the Treasury Regulations;

(h) evidence of all Consents, Orders, Permits, filings and notifications set forth on Schedule 5.5(b) , in each case in form and substance
reasonably acceptable to Purchaser, which Consents, Orders, Permits, filings and notifications have not been withdrawn;

(1) all other agreements, documents, instruments or certificates required to be delivered by Seller at or prior to the Closing pursuant to
Section 9.1 ; and

) all other deeds, endorsements, assignments and other instruments of conveyance and transfer as Purchaser may reasonably request and
which, in the reasonable opinion of Purchaser, are necessary to vest in Purchaser or its assigns all of Seller’s right and title to, and interest in, the Purchased Assets.

4.3. Deliveries by Purchaser . At the Closing, Purchaser or Parent, as applicable, will deliver to Seller:
(a) the consideration specified in Section 3.2 ;
(b) the Bill of Sale, duly executed by Purchaser;
(©) the Trademark Assignment, duly executed by Purchaser;
(d) the IP Assignment, duly executed by Purchaser;
(e) the Domain Name Assignment, duly executed by Purchaser;
€3] all other agreements, documents, instruments or certificates required to be delivered by Purchaser at or prior to the Closing pursuant to

Section 9.2 ; and

(g) such other agreements, documents, instruments and certificates as Seller may reasonably request and which, in the reasonable opinion
of Seller, are reasonably necessary for Closing.

4.4. Termination of Agreement . This Agreement may be terminated prior to the Closing as follows:
(a) by mutual written consent of Seller and Purchaser;
(b) by Purchaser or Seller, upon notice to the other party, on or after the date that is sixty (60) days following the Execution Date, if (i) the

Closing has not occurred, unless Seller’s or Purchaser’s failure to perform or comply with its obligations hereunder shall have been the cause of the failure of the
Closing to occur, or (ii) any of the conditions to Seller’s or Purchaser’s obligation to consummate the Closing set forth in Section 9.1 or 9.2 is not satisfied or
waived by such date or has become incapable of fulfillment, unless such satisfaction has been made impossible by any act or failure to act by Seller or Purchaser;




(©) by Purchaser, if any condition to the obligations of Purchaser set forth in Section 9.1 has become incapable of fulfillment other than as
a result of a breach by Purchaser of any covenant or agreement contained in this Agreement, and such condition is not waived by Purchaser;

(d) by Seller, if any condition to the obligations of Seller set forth in Section 9.2 has become incapable of fulfillment other than as a result
of a breach by Seller of any covenant or agreement contained in this Agreement, and such condition is not waived by Seller;

(e) by Purchaser if a material breach of any provision of this Agreement has been committed by Seller and such breach has not been (i)
cured to Purchaser’s satisfaction within thirty (30) days after notice of such breach is given to Seller by Purchaser; provided , however , that if the nature of the
material breach is such that it cannot reasonably be cured within such thirty (30) day period, then a material breach shall be deemed not to have occurred if Seller
commences to cure such material breach within such thirty (30) day period and thereafter diligently prosecutes curing the default to completion; provided , further ,
that if Seller diligently prosecutes curing such breach but such breach is not cured within sixty (60) days following Seller’s receipt of such notice, then Purchaser
may terminate this Agreement pursuant to this Section 4.4(e) , or (ii) waived by Purchaser;

€3] by Seller if a material breach of any provision of this Agreement has been committed by Purchaser and such breach has not been (i)
cured to Seller’s satisfaction within thirty (30) days after notice of such breach is given to Purchaser by Seller; provided , however , that if the nature of the
material breach is such that it cannot reasonably be cured within such thirty (30) day period, then a material breach shall be deemed not to have occurred if
Purchaser commences to cure such material breach within such thirty (30) day period and thereafter diligently prosecutes curing the default to completion;
provided , further , that if Purchaser diligently prosecutes curing such breach but such breach is not cured within sixty (60) days following Purchaser’s receipt of
such notice, then Seller may terminate this Agreement pursuant to this Section 4.4(f) , or (ii) waived by Seller; and

(g) by Purchaser or Seller if there shall be any Applicable Law that makes the consummation of the transactions contemplated by this
Agreement illegal or otherwise prohibited, or materially changes, in the sole opinion of Seller or Purchaser, as applicable, the economics of this Agreement.

4.5. Procedure Upon Termination . In the event of termination pursuant to Section 4.4 , written notice thereof will be given to the other Party or
Parties specifying the provision pursuant to which such termination is made, and this Agreement will terminate, and the transactions contemplated by this
Agreement will be abandoned, without further action by Purchaser or Seller. If this Agreement is terminated as provided herein, each Party will redeliver all
documents, work papers and other materials of any other Party relating to the transactions contemplated hereby, whether so obtained before or after the execution
hereof, to the Party furnishing the same.




4.6. Effect of Termination . In the event of termination of this Agreement pursuant to this Article 4 , all rights and obligations of the Parties shall
terminate without further liability of any Party to any other Party, except (i) the obligations of the Parties pursuant to Section 4.5 (Procedure Upon Termination),
this Section 4.6 (Effect of Termination), Section 8.13 (Material Non-Public Information of Parent) and Article 12 (Miscellaneous) and (ii) the obligations of the
Parties pursuant to the Confidentiality Agreement, which agreement shall survive any termination of this Agreement.

ARTICLE §
REPRESENTATIONS AND WARRANTIES OF SELLER

Except as set forth in the Disclosure Schedules, Drake and Seller, jointly and severally, represent and warrant to Purchaser that the statements contained
in this Article 5 are true and correct.

5.1. Organization and Authority of Drake . Drake is a corporation duly organized, validly existing and in good standing under the laws of the State
of North Carolina, with full corporate power and authority to enter into this Agreement, to carry out its obligations hereunder and to consummate the transactions
contemplated hereby. The execution and delivery by Drake of this Agreement, the performance by Drake of its obligations hereunder and the consummation by
Drake of the transactions contemplated hereby have been duly authorized by all requisite corporate action on the part of Drake. This Agreement has been duly
executed and delivered by Drake, and, assuming due authorization and delivery by each of the other Parties, this Agreement constitutes a legal, valid and binding
obligation of Drake, enforceable against Drake in accordance with its terms, except as such enforceability may be limited by Applicable Laws relating to
bankruptcy, insolvency or other laws of general application relating to the enforcement of creditors’ rights and by general equitable principles.

5.2. Organization, Authority and Qualification of Seller . Seller is a limited liability company duly organized, validly existing and in good standing
under the laws of the State of North Carolina and has all necessary limited liability company power and authority to own, operate or lease the properties and assets
now owned, operated or leased by Seller and to carry on the Business as it is currently conducted. The execution and delivery by Seller of this Agreement, the
performance by Seller of its obligations hereunder and the consummation by Seller of the transactions contemplated hereby have been duly authorized by all
requisite limited liability company action on the part of Seller. This Agreement has been duly executed and delivered by Seller, and, assuming due authorization
and delivery by each of the other Parties, this Agreement constitutes a legal, valid and binding obligation of Seller, enforceable against Seller in accordance with its
terms, except as such enforceability may be limited by Applicable Laws relating to bankruptcy, insolvency or other laws of general application relating to the
enforcement of creditors’ rights and by general equitable principles. Seller is duly licensed or qualified to do business and is in good standing in each jurisdiction
in which the properties owned or leased by Seller or the operation of the Business as currently conducted makes such licensing or qualification necessary, except
where the failure to be so licensed, qualified or in good standing would not have a Seller Material Adverse Effect.
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5.3. Capitalization .

(a) Drake owns of record and beneficially all of the issued and outstanding membership interests of Seller. All of the issued and
outstanding membership interests of Seller (i) have been duly authorized and validly issued and are fully paid and nonassessable, (ii) are owned free and clear of all
Liens, other than those Liens set forth in Schedule 5.3(a) , and (iii) except as set forth on Schedule 5.3(a) , were not issued in violation of, or subject to, any rights
(including preemptive rights), agreements, arrangements or commitments under any Applicable Law, the Governing Documents of Seller or any agreement to
which Seller is a party or is otherwise bound.

(b) Except as set forth on Schedule 5.3(b) , (i) there are no outstanding or authorized options, warrants, convertible securities or other
rights, agreements, arrangements or commitments relating to the equity ownership of Seller or obligating Seller issue, sell, purchase, redeem or retire any equity of,
or any other interest in, Seller, (ii) no Person has the right to acquire any equity interests of Seller or any security directly or indirectly convertible into, or
exercisable for, any equity interests of Seller, and (iii) Seller does not have any outstanding profit sharing, profit participation or similar rights, and there are no
restrictive agreements or understandings in effect with respect to the voting or transfer of any membership interests of Seller.

5.4. No Subsidiaries . Seller does not own, or have any ownership interest in, any Person.
5.5. No Conflicts: Consents .
(a) Except as set forth on Schedule 5.5(a) , neither the execution and delivery by Seller or Drake of this Agreement nor the consummation

or performance of the transactions contemplated hereby will, directly or indirectly, with or without notice or lapse of time, or both:

1) Breach any provision of any of the Governing Documents of Seller or Drake or any resolution adopted by Seller or Drake;

(i1) Breach or give any Governmental Body or other Person the right to challenge the transactions contemplated by this
Agreement or to exercise any remedy or obtain any relief under any Applicable Law or any Order to which Seller, Drake or any of the Purchased Assets may be
subject;

(iii) contravene, conflict with or result in a violation or Breach of any of the terms or requirements of, or give any Governmental
Body the right to revoke, withdraw, suspend, cancel, terminate or modify, any Governmental Authorization that is held by Seller or Drake, or that otherwise relates

to the Purchased Assets or the Business;

(iv) Breach any provision of, or give any Person the right to declare a default or exercise of any remedy under, or to accelerate
the maturity or performance of, or payment under, or to cancel, terminate or modify, any Contract to which Seller or Drake is a party; or

v) result in the imposition or creation of any Lien upon or with respect to any of the Purchased Assets.
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(b) Except as set forth on Schedule 5.5(b) , no Consent, waiver, approval, Order, Permit or authorization of, or declaration or filing with,
or notification to, any Person or Governmental Body is required on the part of Seller in connection with the execution and delivery of this Agreement, the
compliance by Seller with any of the provisions hereof, the consummation of the transactions contemplated hereby or the taking by Seller of any other action
contemplated hereby.

5.6. Financial Statements .

(a) Attached hereto as Schedule 5.6 are complete copies of (i) the unaudited balance sheet of Seller as of August 31, 2016 (such balance
sheet, the “ Most Recent Balance Sheet ) and the related unaudited statements of income, changes in members’ equity and cash flows of Seller for the eight (8)
month period then ended (together with the Most Recent Balance Sheet, the “ Most Recent Financial Statements ), (ii) the independent accountants’ report
prepared by KPMG LLP with respect to the Most Recent Financial Statements, dated September 29, 2016, and (iii) the unaudited balance sheets of Seller as of
December 31, 2015, 2014 and 2013, and the related unaudited statements of income, changes in members’ equity and cash flows of Seller for the twelve (12)
month periods then ended (collectively, including the notes thereto, the “ Financial Statements ). The Financial Statements fairly present in all material respects
the financial condition and the results of operations, changes in equity and cash flows of the Business at the respective dates of and for the periods referred to in
such Financial Statements, all in accordance with the Accounting Principles. The Financial Statements reflect the consistent application of such accounting
principles throughout the periods involved, except as disclosed in the notes to such Financial Statements and subject to normal and recurring year-end adjustments
and the absence of notes. The Financial Statements have been prepared from and are in accordance with the accounting Records of Seller.

(b) Seller maintains accurate books and records reflecting its assets and liabilities and maintains adequate accounting controls that provide
reasonable assurance that (i) transactions are executed with management’s authorization, (ii) transactions are recorded as necessary to permit preparation of the
financial statements of Seller in accordance with the Accounting Principles and to maintain accountability for Seller’s assets, (iii) access to Seller’s assets is
permitted only in accordance with management’s authorization, (iv) adequate procedures are implemented to effect the collection of all accounts, notes and other
receivables on a timely basis and (v) there are adequate procedures in place regarding the prevention or timely detection of unauthorized acquisition, use or
disposition of Seller’s assets. Neither Seller nor Seller’s manager has ever received any oral or written notification of any (x) significant deficiency in the internal
controls over financial reporting of Seller, (y) material weakness in the internal controls over financial reporting of Seller or (y) fraud, whether or not material, that
involves management or other employees of Seller who have a significant role in the financial reporting of Seller.

5.7. Undisclosed Liabilities . Except as set forth in Schedule 5.7 , Seller has no liability or obligation, whether matured or unmatured, fixed or
contingent, other than liabilities or obligations reflected on the Financial Statements and current liabilities incurred in the Ordinary Couse of Business since the
Balance Sheet Date.
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5.8. Absence of Certain Changes . Except as contemplated by this Agreement or as set forth in Schedule 5.8 , from the Balance Sheet Date until the
Execution Date, Seller has operated in the Ordinary Course of Business in all material respects and there has not been any change, event or development that,
individually or in the aggregate, has had or is reasonably likely to have a Seller Material Adverse Effect. Without limiting the generality of the foregoing, since the
Balance Sheet Date, there has not been:

(a) any material adverse change in the assets, liabilities, sales, income or business of Seller in its relationships with customers or lessors;
(b) any material acquisition or disposition by Seller of any asset or property other than in the Ordinary Course of Business;
(©) any material damage, destruction or loss, whether or not covered by insurance, materially and adversely affecting, either in any case or

in the aggregate, the property or business of Seller;

(d) any increase in the compensation, pension or other benefits payable or to become payable by Seller to any of its officers or employees,
or any bonus payments or arrangements made by Seller to or with any of them (other than pursuant to the terms of any existing written agreement or plan of which
Purchaser has been supplied complete copies), other than in the Ordinary Course of Business;

(e) any termination of any officer, director, or key employee of Seller (other than for “cause”);

€3] any forgiveness or cancellation of any material debt or claim by Seller or any waiver of any right of material value other than
compromises of accounts receivable in the Ordinary Course of Business;

(g) any discharge or satisfaction by Seller of any Lien, or payment by Seller of any obligation or liability (fixed or contingent) other than
current liabilities incurred since the Balance Sheet Date in the Ordinary Course of Business;

(h) any material Tax election (or any revocation or modification thereof), any change in any Tax accounting method, any settlement or
compromise of any Tax liability, any Tax Return filed other than on a basis consistent with past practice, amended Tax Return filed or claim for a Tax refund,
consent to or other extension of the statute of limitations with respect to any Tax, or any entry into any Tax allocation agreement, Tax sharing agreement, Tax
indemnity agreement, Tax holiday or any closing or other agreement with any Tax Authority;

(1) any change in any method of accounting or accounting practice or policy, except as required by Applicable Law; or

) any change, event or development that, individually or in the aggregate, has had or is reasonably likely to have a Seller Material
Adverse Effect.
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5.9. Legal Proceedings . Except for Legal Proceedings set forth on Schedule 5.9 , there are no Legal Proceedings pending or, to Seller’s Knowledge,
threatened against Drake, in its capacity as owner of Seller and in connection with the Business, or Seller, any of the Purchased Assets or any of the current or
former managers, officers or employees of Seller relating to their service as a manager, officer or employee of Seller. Set forth on Schedule 5.9 is a complete list
and description of all Legal Proceedings made, filed or otherwise initiated against Drake, in its capacity as owner of Seller and in connection with the Business,
Seller, its assets or any of the current or former managers, officers or employees of Seller since December 31, 2010.

5.10. Financial Advisors . Except for Deloitte Corporate Finance LLC, the fees and expenses of which will be paid by Seller, no Person has acted,
directly or indirectly, as a broker, finder or financial advisor for Drake or Seller in connection with the transactions contemplated by this Agreement and no Person

is entitled to any fee or commission or like payment from Purchaser in respect thereof.

5.11. Contracts; No Default .

(a) Schedule 5.11 contains an accurate and complete list, and Seller has made available to Purchaser accurate and complete copies, of
each of the following Contracts to which Seller is a party (such Contracts, the “ Material Contracts ”):

(1) any Contract that involves performance of services or sale or delivery of goods or products by, for or to Seller, or any
continuing sales or purchase Contract or group purchasing Contract, of an amount or value in excess of $100,000;

(i1) any trust indenture, mortgage, promissory note, loan agreement or other Contract for the borrowing of money in an amount in
excess of $100,000;

(iii) any Contract for capital expenditures in excess of $100,000 in the aggregate;

>iv) any Contract that requires Seller to maintain the confidentiality of any proprietary information of any third party, other than

any contracts, terms of use and the like for “off the shelf” software, software, websites or databases that Seller is deemed to have accepted or agreed to by
accessing or using such software, websites and databases;

v) any Contract pursuant to which Seller is a lessor of any machinery, equipment, motor vehicles, office furniture, fixtures or
other personal property involving the payment of more than $100,000 over the remaining life of the contract;

(vi) any Contract requiring payment by Seller for the purchase or lease of any real estate, machinery, equipment or other capital
assets in an amount in excess of $100,000;

(vii) any Real Property Lease;

(viii) any license, development or other Contract relating to any of the Seller Intellectual Property, other than “off the shelf”
software;
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(ix) any (A) employment agreement, (B) consulting agreement or (C) other agreement providing for severance payments or other
additional rights or benefits (whether or not optional) in the event of the sale or other change in control of Seller;

(x) any Contract with any current or former officer, manager, employee or consultant of Seller or any present or former member
of Seller or any Affiliate of Seller;

(xi) any consulting, research or co-development Contract relating to any product or Intellectual Property;
(xii) any “Transmitter Agreement,” “Program Agreement” or similar Contract with any Person, and any other Contract relating to

the provision of tax refund transfers, tax refund anticipation loans, tax preparation fee collection programs or income tax related products, in each case, that
provides for annual payments to or by Seller in excess of $250,000, excluding any agreement with taxpayers and EROs;

(xiii) any Contract relating to the settlement of any Legal Proceeding involving amounts greater than $100,000;

(xiv) any non-competition, non-solicitation, assignment of inventions or similar agreement between Seller and any employee of, or
consultant to, Seller;

(xv) any Contract that was not entered into in the Ordinary Course of Business;

(xvi) each Contract with a Governmental Body, and each Contract pursuant to which Seller provides, directly or indirectly, goods
or services to a Governmental Body; and

(xvii)  any other Contract material to the Business or the Purchased Assets not set forth above.

(b) Except as set forth on Schedule 5.11 , neither Seller nor, to Seller’s actual knowledge, any other party to any Material Contract, is in
default under any Material Contract and no event has occurred, and no circumstances exist, that, with the passing of time or the giving of notice or both, would
contravene, conflict with or result in a breach of any such Material Contract. Each Material Contract remains in full force and effect and is the legal, valid and
enforceable obligation of Seller and, to Seller’s Knowledge, the other parties thereto, enforceable against each of them in accordance with its terms, except as
limited by bankruptcy, insolvency or other laws of general application relating to the enforcement of creditors’ rights and by general equitable principles. Subject
to the receipt of those Consents set forth on Schedule 5.5(b) , upon the consummation of the transactions contemplated by this Agreement, each Material Contract
that is material to the operation of the Business shall continue in full force and effect without penalty or other adverse consequence, except as limited by
bankruptcy, insolvency or other laws of general application relating to the enforcement of creditors’ rights and by general equitable principles. Except as set forth
on Schedule 5.11 , no party to any Material Contract has exercised any termination rights with respect thereto and no party has given written notice to Seller of any
significant dispute with respect to any Material Contract.
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5.12. Real Property .

(a) Seller does not own or have any beneficial ownership interest in, and has never owned or had any beneficial interest in, any real
property.
(b) Set forth on Schedule 5.12(b) is a complete list of all leases, subleases, occupancy agreements or similar agreements under which

Seller occupies (or has the right to occupy) pursuant to a lease, license or similar arrangement any real property interest used in connection with the Business
(collectively, the ““ Real Property Leases ), and Seller is entitled to possession of the real property subject to such Real Property Leases as lessee in accordance
with the terms of the respective Real Property Leases. Seller has delivered to Purchaser a complete copy of each Real Property Lease as amended, modified or
supplemented. Each Real Property Lease is an existing legal, valid and binding obligation of Seller. There does not exist with respect to Seller’s obligations under
any Real Property Lease, any default, or event or condition which constitutes or, after notice or passage of time or both, would constitute a default, on the part of
Seller or the lessor under any Real Property Lease. There are no tenants or other parties claiming by, through or under Seller that have a possessory right in and to
any space in respect of any real property subject to any Real Property Lease. As used in this Section 5.12(b) , the term “lessor” includes any sub-lessor of the
property to Seller. There are no subleases relating to any real property subject to a Real Property Lease created or suffered to exist by Seller. Except as set forth
on Schedule 5.12(b) , the assignment of the Real Property Leases will transfer to Purchaser on the Closing Date all of Seller’s rights under the Real Property
Leases. The real property subject to the Real Property Leases constitutes all of the real property required to be owned or leased for the operation of the Business as
presently conducted.

5.13. Title to Purchased Assets: Sufficiency of Assets .

(a) Except as set forth in Schedule 5.13(a) , Seller has good and valid title to, or a valid leasehold interest in, all of the Purchased Assets,
and all other assets owned or leased by Seller and used in the operation of the Business, in each case free and clear of all Liens other than Permitted Liens.

(b) The Purchased Assets are in good condition and repair, ordinary wear and tear excepted, are reasonably adequate and suitable for the
conduct of the Business and for the purposes for which they are presently used, and have been installed and maintained in accordance with all Applicable Laws and
commercially reasonable practices. The Purchased Assets include all of the assets and rights, whether tangible or intangible, real or personal, that are necessary or
useful for the conduct of the Business as currently conducted by Seller.

5.14. Intellectual Property .
(a) Schedule 5.14(a) lists (i) all of Seller’s patents and patent applications and all registered and unregistered trademarks, trade names and

service marks, domain names, registered and publicly claimed unregistered copyrights, and maskworks, including the jurisdictions in which each such Intellectual
Property right has been issued or registered or in which any application for such issuance and registration has been filed, (ii) all of Drake’s patents and patent
applications and all registered and unregistered trademarks, trade names and service marks, registered and publicly claimed unregistered copyrights, and
maskworks, including the jurisdictions in which each such Intellectual Property right has been issued or registered or in which any application for such issuance
and registration has been filed, in each case to the extent related to or used or held for use in connection with the Business, (iii) all material licenses, sublicenses
and other agreements to which Seller is a party and pursuant to which any third party is authorized by Seller to use any Intellectual Property of Seller and (iv) all
material licenses, sublicenses and other agreements to which Seller is a party and pursuant to which Seller is authorized to use any third party patents, trademarks,
copyrights, including Software, trade secrets, processes, know-how, maskworks or other Intellectual Property rights (other than “off the shelf” software). Except
as set forth in Schedule 5.14(a) , Seller owns or has the right to use all Intellectual Property necessary to conduct the Business as currently conducted (the “ Seller
Intellectual Property ). Seller is not in violation of any license, sublicense or agreement described in Schedule 5.14(a) . Except as set forth in Schedule 5.14(a) ,
(x) Seller is the sole and exclusive owner or licensee of, with all right, title and interest in and to (free and clear of any Liens), the Seller Intellectual Property, and
has sole and exclusive rights (and is not contractually obligated to pay any compensation to any third party in respect thereof) to the use thereof or the material
covered thereby in connection with the services or products in respect of which the Seller Intellectual Property is being used, and (y) Drake is the sole and
exclusive owner of, with all right, title and interest in and to (free and clear of any Liens), the Drake IP, and has sole and exclusive rights (and is not contractually
obligated to pay any compensation to any third party in respect thereof) to the use thereof or the material covered thereby in connection with the services or
products in respect of which the Drake IP is being used.
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(b) To Seller’s Knowledge, there is no unauthorized use, disclosure, infringement or misappropriation of any Seller Intellectual Property,
any Drake IP, any trade secret material to Seller or any Intellectual Property right of any third party to the extent licensed by or through Seller, including by any
Employee.

(©) Except as set forth in Schedule 5.14(c) , to Seller’s Knowledge: (i) none of the Drake IP as currently used by Drake or Seller, the
Seller Intellectual Property as currently licensed or used by Seller, and Seller’s conduct of the Business as currently conducted, infringes, misappropriates or
otherwise violates the Intellectual Property of any Person; and (ii) no Person is infringing, misappropriating or otherwise violating any Seller Intellectual Property
or any Drake IP.

(d) All issued patents, registered trademarks, registered service marks and registered copyrights held by Seller or included within the
Drake IP are valid and existing and, to Seller’s Knowledge, there is no assertion or claim challenging the validity of any such issued patents, registered trademarks,
registered service marks or registered copyrights. All trademarks held by Seller or included within the Drake IP are currently, and have been continuously since
adoption, in use in U.S. commerce in connection with Seller’s Business and the specific goods and/or services covered by any corresponding trademark
registrations. Neither Seller nor Drake has been sued in any suit, action or proceeding that involves a claim of infringement of any patents, trademarks, service
marks, copyrights or violation of any trade secret or other proprietary right of any third party, and there are no pending or, to Seller’s Knowledge, threatened,
claims of infringement with respect to Seller’s or Drake’s use of Seller’s Intellectual Property or the Drake IP. Neither the conduct of the Business as currently
conducted nor the use of the Seller Intellectual Property or the Drake IP in connection therewith infringes on any Intellectual Property of any third party. To
Seller’s Knowledge, no third party is challenging the ownership by Seller or Drake of, or the validity or effectiveness of, any of the Seller Intellectual Property
owned by Seller or any Drake IP. Seller has not brought any action, suit or proceeding for infringement of Intellectual Property or breach of any license or
agreement involving Intellectual Property against any third party. There are no pending or, to Seller’s Knowledge, threatened, interference, re-examinations,
oppositions or nullities involving any patents, patent rights or applications therefore of Seller or, solely with respect to the Drake IP, Drake, except such as may
have been commenced by Seller. There is no material breach or violation by Seller, or, to Seller’s Knowledge, threatened or actual loss of rights under, any license
agreement to which Seller is a party.

27




(e) Except as set forth in Schedule 5.14(e) , the consummation of the transactions contemplated by this Agreement will not result in (i) the
loss or impairment of any right of Seller to own or use any Seller Intellectual Property or (ii) the loss or impairment of any right of Drake to own or use any Drake
1P.

€3] Except as set forth in Schedule 5.14(f) , the Software and IT Systems used to operate the Business as it is currently conducted: (i) are
reasonably adequate in all material respects for the immediate needs of the Business; (ii) have reasonably appropriate security, back-ups, and disaster recovery
arrangements; (iii) are configured and maintained in accordance with accepted business practices to reasonably minimize the effects of viruses or any other
malicious code; and (iv) have not suffered any material error, failure, or security breach in the last twelve (12) months that has caused material disruption or
damage or that was reportable to any Governmental Body. Seller has taken reasonable actions, consistent with applicable industry practices, to protect the integrity
and security of the Software and IT Systems and the data and other information stored thereon.

(2) Seller has taken reasonable and appropriate steps to protect and preserve the confidentiality of all Seller Intellectual Property that is
not otherwise protected by patents, patent applications or copyright.

5.15. Compliance with Laws: Governmental Authorization .
(a) Except as set forth on Schedule 5.15(a) , (i) Seller is, and has always been, in compliance with all Applicable Laws that are applicable

to Seller, the conduct or operation of the Business or the ownership or use of the Purchased Assets, (ii) no event has occurred and no circumstances exist that may
constitute or result in a violation by Seller of, or a failure on the part of Seller to comply with, any Applicable Laws or may give rise to any obligation on the part
of Seller to undertake, or to bear all or any portion of the cost of, any remedial action of any nature, (iii) Seller has not received any notice, Order, complaint or
other communication from any Governmental Body or any other Person regarding an actual, alleged, possible or potential violation of, or failure to comply with,
any Applicable Laws or any actual, alleged, possible or potential obligation on the part of Seller to undertake, or to bear all or any portion of the cost of, any
remedial action of any nature.
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(b) Schedule 5.15(b) contains a complete and accurate list of each Governmental Authorization that is held by Seller or that otherwise
relates to the Business or the Purchased Assets (collectively, the *“ Seller Permits ), and each Seller Permit is valid and in full force and effect. Seller is in
compliance in all material respects with the terms and requirements of each Seller Permit. The Seller Permits listed in Schedule 5.15(b) constitute all
Governmental Authorizations necessary to permit Seller to lawfully conduct and operate the Business in the manner in which it currently conducts and operates its
Business and to permit Seller to own and use the Purchased Assets in the manner in which it currently owns and uses such assets. All applications required to be
filed for the renewal of the Seller Permits, or any other filings required to be made with respect to the Seller Permits, have been duly filed on a timely basis with
the appropriate Governmental Body.

(©) To Seller’s actual knowledge, Seller is, was and will remain in compliance in all material respects with all U.S. economic sanctions
laws, Executive Orders and implementing regulations as promulgated by the U.S. Treasury Department’s Office of Foreign Assets Control, and all applicable anti-
money laundering and counter-terrorism financing provisions of the Bank Secrecy Act and all regulations issued pursuant to it. Seller is not (i) a Person designated
by the U.S. government on the list of the Specially Designated Nationals and Blocked Persons (the “ SDN List ) with which a U.S. Person cannot deal with or
otherwise engage in business transactions; (ii) a Person who is otherwise the target of U.S. economic sanctions laws such that a U.S. Person cannot deal or
otherwise engage in business transactions with that Person; or (iii) controlled by (including by virtue of that Person being a director or owning voting shares or
interests), or acts, directly or indirectly, for or on behalf of, any Person on the SDN List or a foreign government that is the target of U.S. economic sanctions
prohibitions such that the entry into, or performance under, this Agreement or any other Loan Document would be prohibited under U.S. law.

(d) To Seller’s actual knowledge, Seller is in compliance with (i) the Trading with the Enemy Act, and each of the foreign assets control
regulations of the United States Treasury Department (31 CFR, Subtitle B Chapter V, as amended) and any other enabling legislation or executive order relating
thereto, (ii) the USA Patriot Act, Title III of Pub. L. 107-56, signed into law October 26, 2001, and (iii) other federal or state laws relating to “know your
customer” and anti-money laundering rules and regulations. No part of the proceeds from the transactions contemplated herein will be used directly or indirectly
for any payments to any government official or employee, political party, official of a political party, candidate for political office or anyone else acting in an
official capacity, in order to obtain, retain or direct business or obtain any improper advantage, in violation of the United States Foreign Corrupt Practices Act of
1977.

5.16. Employment Matters . Seller has complied in all material respects with all Applicable Laws relating to employment practices, terms and
conditions of employment, equal employment opportunity, nondiscrimination, immigration, wages, hours, benefits, collective bargaining, the payment of social
security and similar Taxes and other requirements applicable to Seller, the Employees or its Business. There is no charge pending or, to Seller’s Knowledge,
threatened against Seller or any of its officers or employees alleging unlawful discrimination in employment practices before any Governmental Body, and there is
no charge of or proceeding with regard to any unfair labor practice against Seller pending before the National Labor Relations Board. There is no labor strike,
dispute, slow-down or work stoppage actually pending, to Seller’s Knowledge, threatened against or involving Seller, and no one has petitioned within the last five
(5) years, and no one is now petitioning, for union representation of any Employees. No grievance or arbitration proceeding arising out of or under any collective
bargaining agreement is pending against Seller and no claim therefor has been asserted. Seller is not a party to, or bound by, any collective bargaining or other
agreement with a labor organization representing any Employees. Seller has not experienced any material work stoppage during the last five (5) years.
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5.17. Employee Benefit Matters .

(a) Schedule 5.17(a) lists each Seller Employee Plan.
(b) Seller has delivered complete copies to Purchaser of (i) each Seller Employee Plan, as amended to the Closing, together with all

required audited or unaudited financial statements, as applicable, and actuarial reports for the three (3) most recent plan years, if any, (ii) the most recent material
determination letter, ruling or notice issued by any Governmental Body with respect to each Seller Employee Plan, if any, (iii) the Form 5500 Annual Report (or
evidence of any applicable exemption) for the three (3) most recent plan years to the extent such forms are required for any Seller Employee Plan, and (iv) the most
recent summary plan description and any summary of material modifications thereto which relates to any Seller Employee Plan. A description of any unwritten
Seller Employee Plan, including a description of any material terms thereof, is set forth in Schedule 5.17(b) .

(©) Each Seller Employee Plan (i) complies in all material respects in form and in operation, with all applicable requirements of ERISA,
the Code or any other Applicable Law, and has been operated in accordance with its terms; and (ii) that is intended to be qualified under Section 401(a) of the Code
has received a determination from the Internal Revenue Service that such Seller Employee Plan is so qualified, and nothing has occurred since the date of such
determination that could reasonably be expected to cause the revocation of such determination letter.

(d) Neither Seller nor any other Person who, together with Seller, could be treated as a single employer for purposes of Code Sections
414(b), (c), (m) or (o) of ERISA (an “ ERISA Affiliate ) has at any time participated in or made contributions to or had or has any other liability with respect to,
an “employee benefit plan” (as defined in Section 3(3) of ERISA) which is (i) a “multiemployer plan” (as defined in Section 3(37) of ERISA), (ii) a “multiple
employer plan” (within the meaning of Section 413(c) of the Code), (iii) a “multiple employer welfare arrangement” (within the meaning of Section 3(40) of
ERISA), or (iv) subject to the minimum funding standards of Section 302 of ERISA or Section 412 of the Code.

(e) There are no Legal Proceedings pending or, to the Seller’s Knowledge, threatened with respect to any Seller Employee Plan, or the
assets thereof (other than routine claims for benefits), and, to Seller’s Knowledge, there are no facts which could reasonably be expected to give rise to any
liability, action, suit, investigation, or claim against any Seller Employee Plan, any fiduciary or plan administrator or other person dealing with any Seller
Employee Plan or the assets thereof.
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® Except as may be required by Applicable Law or the Gill 2011 Employment Agreement, no Seller Employee Plan provides medical,
health, life insurance or other welfare-type benefits following retirement or other termination of employment (other than death benefits when termination occurs
upon death).

(2) Except as set forth on Schedule 5.17(g) , neither the execution and delivery of this Agreement nor the consummation of the
transactions contemplated hereby could, either alone or in combination with another event, (i) entitle any employee, director, officer or independent contractor of
Seller to severance pay or any material increase in severance pay or (ii) accelerate the time of payment or vesting, or increase the amount of compensation due to
any such employee, director, officer or independent contractor.

(h) No Seller Employee Plan is subject to laws outside the United States or covers any current or former serv