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ITEM 1.01.

ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

Stock Purchase Agreement
On August 22, 2020, NN, Inc., a Delaware corporation (“NN”), and Precision Engineered Products Holdings, Inc., a Delaware corporation and
wholly-owned subsidiary of NN (the “Company” and together with NN, the “Seller Parties”), entered into a Stock Purchase Agreement (the “Purchase
Agreement”) with ASP Navigate Acquisition Corp., a Delaware corporation owned by affiliated funds managed by American Securities LLC (the
“Purchaser”), for the sale of NN’s life sciences business (the “Life Science Business”). Pursuant to the Purchase Agreement, subject to the satisfaction
or waiver of certain conditions, the Purchaser has agreed to purchase and acquire the Life Science Business for an aggregate purchase price of up to
$825 million, which includes $755 million, in cash, subject to certain adjustments set forth in the Purchase Agreement, payable at the closing of the
transaction and a potential $70 million earnout payment based on the Life Science Business’ performance in fiscal year 2022 (the “Transaction”).
The Transaction will be effected by the sale of all of the outstanding capital stock of the Company, and indirectly, the Company’s subsidiaries operating
the Life Sciences Business by NN to the Purchaser.
NN’s Board of Directors has unanimously approved the Purchase Agreement, and the transactions contemplated thereby, including the
Transaction. The closing of the Transaction is anticipated to occur in the fourth quarter of 2020, subject to applicable regulatory approvals (including the
expiration or termination of the applicable waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended) and other
customary closing conditions set forth in the Purchase Agreement, including (i) compliance by the parties with their obligations under the Purchase
Agreement, (ii) the lack of any material adverse effect on the Life Sciences Business, (iii) the accuracy of the parties’ representation and warranties
under the Purchase Agreement and (iv) completion of a pre-closing reorganization of the Company and its subsidiaries.
The Purchaser has obtained approximately $460,000,000 in committed debt financing from Jefferies Finance LLC, Keybank National Association
and Keybank Capital Markets Inc., in addition to equity commitments from affiliated funds managed by American Securities LLC, to fund the purchase
price payable to NN. The availability of the financing, however, is not a condition to the consummation of the Transaction, and the Purchaser will
remain subject to its obligations to consummate the Transaction under the Purchase Agreement (subject to the satisfaction of the applicable conditions
thereof) until the Transaction is consummated or the Purchase Agreement is terminated in accordance with its terms.
The Purchase Agreement contains customary representations and warranties and covenants by each party. The parties are obligated, subject to
certain limitations, to indemnify the other under the Purchase Agreement for certain specified matters, including nonfulfillment or breaches of postclosing covenants and for certain liabilities and third-party claims. In connection with the Transaction, Seller and Purchaser also will enter into certain
ancillary agreements, including a transition services agreement pursuant to which, among other things, NN will provide transition services to the
Purchaser following the closing.
The Purchase Agreement contains certain customary termination rights for NN and Purchaser, including the right of each party to terminate the
Purchase Agreement if the Transaction has not been consummated on or prior to December 31, 2020 (the “Termination Date”). In addition, either party
may terminate the Purchase Agreement if a governmental entity implements a final order prohibiting the Transaction. If the Purchase Agreement is
terminated by NN because the Transaction has not been completed by the earlier of: (i) three business days of receipt of notice from Seller that all
conditions have been satisfied or waived and the Company and Seller stand ready, willing and able to consummate the Closing, and (ii) the Termination
Date, and Purchaser has been unable to obtain the funding of financing under certain limited circumstances as set forth in the Purchase Agreement, or
Purchaser has otherwise breached its obligation under the Purchaser Agreement, the Purchaser will be required to pay NN a cash termination fee of
$35,000,000. NN engaged J.P. Morgan Securities LLC and Duff & Phelps, LLC as its financial advisors in connection with the Transaction and to
provide to the NN’s Board of Directors with fairness opinions regarding the consideration to be received for the Life Sciences Business, which fairness
opinions were delivered prior to execution of the Purchase Agreement.
A copy of the Purchase Agreement is attached as Exhibit 2.1 to this Current Report on Form 8-K and incorporated herein by reference. The
foregoing summary of the Purchase Agreement and the transactions contemplated thereby is subject to, and qualified in its entirety by, the full text of the
Purchase Agreement.

The Purchase Agreement has been included to provide investors and stockholders with information regarding its terms. It is not intended to
provide any other factual information about the Seller Parties or their respective subsidiaries and affiliates. The Purchase Agreement contains
representations and warranties of the Seller Parties made solely for the benefit of the Purchaser. The assertions embodied in those representations and
warranties are qualified by information in confidential disclosure schedules delivered in connection with the signing of the Purchase Agreement. The
disclosure schedules of the Seller Parties contain information that has been included in NN’s general prior public disclosures, as well as additional
non-public information. While NN does not believe that the disclosure schedules contain information required to be publicly disclosed under the
securities laws other than information that has already been so disclosed, the disclosure schedules contain information that modifies, qualifies and
creates exceptions to the representations and warranties set forth in the Purchase Agreement. Moreover, certain representations and warranties in the
Purchase Agreement were made as of a specified date, may be subject to a contractual standard of materiality different from what might be viewed as
material to investors and stockholders, or may have been used for the purpose of allocating risk between the Seller and the Purchaser. Accordingly, the
representations and warranties in the Purchase Agreement should not be relied on by any persons as characterizations of the actual state of facts about
the Seller Parties at the time they were made or otherwise. In addition, information concerning the subject matter of the representations and warranties
may change after the date of the Purchase Agreement, which subsequent information may or may not be fully reflected in the NN’s public disclosures.
Amendment to Credit Agreement
In connection with the Purchase Agreement, on August 22, 2020, NN, certain NN subsidiaries named therein, Truist Bank, as successor by merger
to SunTrust Bank (“Truist”), JPMorgan Chase Bank, N.A. (“JPM”), KeyBank National Association and HomeTrust Bank entered into that certain
Amendment No. 2, Conditional Consent and Waiver (the “Amendment”), which amended the Company’s existing second amended and restated credit
agreement, dated as of December 19, 2019, by and among the Company, Truist, JPM and the other lenders from time to time party thereto. The
Amendment, among other things, consents to the execution and delivery of the Purchase Agreement and subsequent consummation of the Transaction,
subject to the terms and conditions set forth in the Amendment, including, but not limited to, a reduction of NN’s revolving credit facility to
$60,000,000 following the consummation of the Transaction.
A copy of the Amendment is attached as Exhibit 10.1 to this Current Report on Form 8-K and incorporated herein by reference. The foregoing
summary of the Amendment is subject to, and qualified in its entirety by, the full text of the Amendment.
ITEM 2.03.

CREATION OF A DIRECT FINANCIAL OBLIGATION OR AN OBLIGATIONUNDER AN OFF-BALANCE SHEET
ARRANGEMENT OF A REGISTRANT.

The information set forth in Item 1.01 of this Current Report on Form 8-K under the heading “Amendment to Credit Agreement” is incorporated
herein by reference.
ITEM 7.01.

REGULATION FD DISCLOSURE.

On August 24, 2020, NN issued a press release announcing the execution of the Purchase Agreement. A copy of the press release is attached
hereto as Exhibit 99.1 and is incorporated herein by reference.
The information, including the press release, furnished under this Item 7.01 shall not be deemed “filed” for the purposes of Section 18 of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, and shall not be deemed
incorporated by reference into any other filing by the Company under the Exchange Act or the Securities Act of 1933, as amended, except as otherwise
expressly stated in such filing.
Forward-Looking Statements
This Current Report on Form 8-K contains statements that are not historical facts but rather forward-looking statements within the meaning of the
Private Securities Litigation Reform Act of 1995. Such forward-looking statements include those that address activities, events or developments that NN
or its management believes or anticipates may occur in the future, including all statements regarding the expected date of the closing and potential

benefits of the Transaction. All forward-looking statements are based upon NN’s current expectations, various assumptions, and data available from
third parties. NN’s expectations and assumptions are expressed in good faith and NN believes there is a reasonable basis for them. However, there can
be no assurance that such forward-looking statements will materialize or prove to be correct as forward-looking statements are inherently subject to
known and unknown risks, uncertainties and other factors which may cause actual future results, performance or achievements to differ materially from
the future results, performance or achievements expressed in or implied by such forward-looking statements. Numerous risks, uncertainties and other
factors may cause actual results to differ materially from those set out in the forward-looking statements including, but not limited to: the occurrence of
any event, change or other circumstance that could delay the closing of the Transaction, the possibility that the Transaction may not be completed and
the termination of the Purchase Agreement, the failure to satisfy any of the conditions to the Transaction as set forth in the Purchase Agreement, any
adverse effect on NN’s stock due to the failure to complete the Transaction, potential business disruptions due to Transaction-related uncertainty or
otherwise related to the effects of the Transaction and the separation of the Life Science Business from our other businesses, including our relationships
with affected employees, vendors and customers, and costs related to the Transaction, as well as general economic conditions and economic conditions
in the industrial sector, the impacts of the coronavirus (COVID-19) pandemic on NN’s financial condition, business operations and liquidity, inventory
levels, regulatory compliance costs and NN’s ability to manage these costs, start-up costs for new operations, debt reduction, competitive influences,
risks that current customers will commence or increase captive production, risks of capacity underutilization, quality issues, availability and price of raw
materials, currency and other risks associated with international trade, NN’s dependence on certain major customers, and the successful implementation
of the global growth plan including development of new products. NN undertakes no obligation to update publicly or revise any forward-looking
statements in light of new information or future events. For any forward-looking statements contained in this or any other document, NN claims the
protection of the safe harbor for forward-looking statements contained in the Private Securities Litigation Reform Act of 1995, and NN assumes no
obligation to update any such statement unless required by law.
ITEM 9.01.

FINANCIAL STATEMENTS AND EXHIBITS.

(d) Exhibits
Exhibit
No.

Description

2.1

Stock Purchase Agreement, dated as of August 22, 2020, by and among NN, Inc., Precision Engineered Products Holdings, Inc. and ASP
Navigate Acquisition Corp.*

10.1

Amendment No. 2 to Second Amended and Restated Credit Agreement, dated as of August 22, 2020, by and among NN, Inc., certain NN,
Inc. subsidiaries named therein, Truist Bank, JPMorgan Chase Bank, N.A., KeyBank National Association and HomeTrust Bank

99.1

Press Release issued by NN, Inc. dated August 24, 2020

104

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

* Schedules and other similar attachments have been omitted pursuant to Item 601(b)(2) and 601(b)(5) of Regulation S-K. The Company hereby
undertakes to furnish supplementally copies of any of the omitted schedules or attachments to the Securities and Exchange Commission upon request.

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
Date: August 24, 2020
NN, INC.
By:
/s/ Matthew S. Heiter
Name: Matthew S. Heiter
Title: Senior Vice President, General Counsel
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STOCK PURCHASE AGREEMENT
This STOCK PURCHASE AGREEMENT, dated as of August 22, 2020 (this “Agreement”), is entered into by and among NN, Inc., a Delaware
corporation (“Seller”), Precision Engineered Products Holdings, Inc., a Delaware corporation (the “Company”) and ASP Navigate Acquisition Corp., a
Delaware corporation (“Purchaser” and, together with Seller and the Company, the “Parties” and each, a “Party”). Capitalized terms used in this
Agreement but not otherwise defined will have the meanings set forth in Annex I to this Agreement.
RECITALS
WHEREAS, Seller engages through the Company and its subsidiaries set forth on Exhibit A (the, “Acquired Subsidiaries” and, together with the
Company, the “Acquired Companies”) in the design, development and manufacture of cases and trays, reusable and single-use surgical instruments,
implantable components, drug delivery and other specialty medical devices for the medical surgical and orthopedic end markets on a global basis
(collectively, other than the Excluded Products Business, the “Acquired Business”);
WHEREAS, Seller owns all the issued and outstanding shares (the “Acquired Shares”) of the common stock, par value $0.001 (the “Common
Stock”), of the Company;
WHEREAS, Purchaser desires to purchase from Seller and Seller desires to sell and assign to Purchaser, the Acquired Shares of the Company and,
indirectly, the other Acquired Companies, in each case on the terms and subject to the conditions set forth in this Agreement
WHEREAS, prior to the Closing (as defined herein), Seller shall, and shall cause its applicable Affiliates to, consummate the Reorganization (as
defined herein), pursuant to which, among other things, the Company will distribute to Seller the Seller-Retained Subsidiaries (as defined herein);
WHEREAS, as a material inducement to, and as a condition to Seller entering into this Agreement, concurrently with the execution of this
Agreement, Purchaser and American Securities Partners VIII, L.P. and certain of its affiliated investment funds (collectively, the “Sponsors”) have
entered into an equity commitment letter, dated as of the date hereof and attached as Exhibit C (as amended, restated, amended and restated,
supplemented or otherwise modified from time to time in accordance with the terms hereof, and including all exhibits, schedules and annexes thereto,
the “Equity Commitment Letter”);
WHEREAS, Seller, the Company and Purchaser desire to make certain representations, warranties, covenants and agreements in connection with
this Agreement.
NOW, THEREFORE, in consideration of the foregoing premises and of the representations, warranties, covenants and agreements contained
herein, and intending to be legally bound hereby, the Parties agree as follows:

ARTICLE I
THE TRANSACTION
Section 1.1 Purchase and Sale of Shares. Upon the terms and subject to the conditions of this Agreement, at the Closing, Seller shall sell,
assign, transfer, convey and deliver the Acquired Shares, free and clear of any Encumbrances (other than any Encumbrance imposed at Closing by
action of, or on behalf of, Purchaser or any of its Affiliates and any restrictions on transfer under any applicable securities Laws), to Purchaser and
Purchaser shall purchase the Acquired Shares from Seller, for the consideration specified below in Section 1.2.
Section 1.2 Consideration.
(a) As consideration for the Acquired Shares, Purchaser will pay to Seller, in the manner described herein, an aggregate amount equal to
$755,000,000 (Seven Hundred Fifty-Five Million Dollars) (the “Base Consideration”), subject to the adjustments set forth in this Section 1.2 and in
Sections 1.5 and 1.7 (as so adjusted, the “Purchase Price”).
(b) The Purchase Price will be:
(i) increased or decreased by the amount by which the Net Working Capital is greater or less than the Target Net Working Capital
(the “NWC Adjustment”);
(ii) increased by the Closing Cash;
(iii) decreased by the Closing Indebtedness; and
(iv) decreased by the Acquired Companies Transaction Expenses.
Section 1.3 Closing.
(a) The consummation of the sale of the Acquired Shares to Purchaser and the execution of the other Transaction Documents (the
“Closing”) will take place at the offices of Simpson Thacher & Bartlett LLP, 425 Lexington Avenue, New York, New York, 10017, at 9:00 a.m. New
York City time, on the second (2nd) Business Day after satisfaction or, to the extent permitted by applicable Law, waiver of all conditions to the
obligations of the Parties set forth in Article II (other than such conditions as may, by their terms, only be satisfied at the Closing or on the Closing Date,
but subject to the satisfaction or waiver of such conditions at or prior to the Closing), or at such other place or on such other date as the Parties may
mutually agree in writing; provided that, the Closing Date shall not occur before September 30, 2020. The day on which the Closing takes place is
referred to as the “Closing Date.”
(b) At least five (5) Business Days prior to the Closing Date, Seller will (i) deliver to Purchaser final invoices with respect to all Acquired
Companies Transaction Expenses to be paid by the Acquired Companies at the Closing, and (ii) prepare, or caused to be prepared, and deliver to
Purchaser a statement (the “Closing Statement”) setting forth: (A) Seller’s good faith estimate of (1) the estimated Net Working Capital (the “Estimated
Net Working Capital”), (2) the estimated Closing Cash (the “Estimated Closing Cash”), (3) the estimated Closing Indebtedness (the “Estimated Closing
Indebtedness”), and (4) the estimated Acquired Companies
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Transaction Expenses (the “Estimated Acquired Companies Transaction Expenses”), in each case, determined as of the Reference Time and in
accordance with the Accounting Principles and this Agreement, and based on the books and records of the Company and the Acquired Companies; and
(B) the Estimated Purchase Price, based on the foregoing and prepared in accordance with the Accounting Principles and this Agreement, together with
reasonable supporting documentation and other information describing in reasonable detail how such estimates were derived, calculated or otherwise
determined. Following delivery of the Closing Statement, Seller shall cause the Acquired Companies to afford Purchaser and its Representatives
reasonable on-site access, during normal business hours and upon reasonable prior notice, to the personnel, accountants, Representatives, properties,
books and records, work papers, trial balances of the Acquired Companies and to any other information (and copies thereof) reasonably requested for
purposes of reviewing the calculations set forth in the Closing Statement, upon execution of a customary access letter if required by Seller’s outside
accountants. Seller shall reasonably consider, in good faith, any comments made by Purchaser and its Representatives with respect to any estimated item
to which Purchaser has provided comments to Seller within four (4) Business Days following delivery of the Closing Statement and, if accepted, Seller
shall revise the Closing Statement prior to the Closing Date to reflect such comments; provided that, if any comments made by Purchaser or any of its
Representatives have been disputed and not resolved between the Parties by Closing, the Closing Statement as delivered by Seller shall prevail.
Section 1.4 Deliveries at Closing.
(a) On or prior to the Closing Date, Seller will execute (where applicable) and deliver, or will cause its subsidiaries to deliver, in each case,
to Purchaser, unless the delivery of such item is waived in writing by Purchaser:
(i) duly executed counterparts to each Transaction Document to which Seller or any of its subsidiaries or Affiliates is a party;
(ii) certificates or other evidence representing the Acquired Shares duly endorsed in blank or accompanied by stock powers or similar
instrument of transfer duly endorsed in blank in proper form for transfer;
(iii) at least three (3) Business Days prior to the Closing Date, (A) an executed guarantee and lien release by the parties required
under the Credit Facility and (B) appropriate Uniform Commercial Code or equivalent termination statements and such other lien release
documentation as may be necessary or advisable to release the Encumbrances on the Acquired Business and the Acquired Business Assets
securing the Indebtedness pursuant to the Credit Facility in each case, in form and substance reasonably satisfactory to Purchaser;
(iv) a duly executed Internal Revenue Service Form W-9 of Seller in accordance with Proposed Treasury Regulation section
1.1445-2(b)(2)(v); provided, however, that the delivery of such form shall not be considered a condition to Closing and Purchaser’s sole recourse
in the event Seller fails to deliver such form shall be to withhold from the Purchase Price such amounts as are required to be withheld pursuant to
Section 1445 of the Code;
3

(v) the certificate(s) contemplated by Section 2.2(c), duly executed by an executive officer of Seller and the Company, as applicable;
(vi) to the extent required by Section 5.7, written resignations, in a form acceptable to Purchaser, (with effect from the Closing Date)
of each of the directors and officers of the Acquired Companies as specified by Purchaser pursuant to Section 5.7;
(vii) documentation, in a form reasonably acceptable to Purchaser, evidencing the consummation of the Reorganization prior to
Closing, executed in accordance with Section 5.1;
(viii) evidence, in a form reasonably acceptable to Purchaser, that the Terminating Intercompany Agreements have terminated
pursuant to Section 5.8; and
(b) On the Closing Date, Purchaser will execute (where applicable) and deliver, or will cause its subsidiaries to deliver, in each case, to
Seller, unless the delivery of such item is waived in writing by Seller:
(i) payment by Purchaser of the Estimated Purchase Price, by wire transfer of immediately available funds to the bank account
designated in writing by Seller to Purchaser at least two (2) Business Days prior to the Closing Date (the “Seller Account”);
(ii) duly executed counterparts to each Transaction Document to which Purchaser is a party; and
(iii) the certificate contemplated by Section 2.3(b), duly executed by an executive officer of Purchaser.
Section 1.5 Post-Closing Adjustment.
(a) As promptly as practicable after the Closing, but in any event within seventy-five (75) days after the Closing Date, Purchaser will
prepare and deliver to Seller a statement based on the Accounting Principles (the “Post-Closing Statement”) setting forth in reasonable detail
Purchaser’s good faith calculation of (i) the Net Working Capital and the NWC Adjustment, (ii) the Closing Cash, (iii) the Closing Indebtedness, (iv) the
Acquired Companies Transaction Expenses and (v) the proposed Final Purchase Price, in each case, determined as of the Reference Time and in
accordance with the Accounting Principles and this Agreement, and based on the books and records of the Acquired Companies. Upon receipt of the
Post-Closing Statement, Seller and its agents and representatives shall be given reasonable on-site access, during normal business hours and upon
reasonable prior notice, to or copies of (as Seller shall request), solely relevant for the purpose of verifying the Post-Closing Statement and upon
execution of a customary access letter if required by Purchaser’s outside accountants, if applicable: (A) all of the books and records, work papers, trial
balances and other materials relating to the Post-Closing Statement; and (B) Purchaser’s and the Acquired Companies’ personnel and accountants. If
Purchaser does not deliver the Post-Closing Statement to Seller within seventy-five (75) days after the Closing Date, Purchaser shall be deemed to have
agreed on the Closing Statement delivered by Seller pursuant to Section 1.3(b) and such Closing Statement (and the calculations therein) shall be final,
non-appealable and binding on the Parties hereto.
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(b) Seller may, within forty-five (45) days after delivery of the Post-Closing Statement (the “Seller Notice Period”), deliver a notice to
Purchaser disagreeing with specific items in the Post-Closing Statement and setting forth Seller’s calculation of the Net Working Capital, NWC
Adjustment, Closing Cash, Closing Indebtedness and the Acquired Companies Transaction Expenses, together with supporting documentation and work
papers describing in reasonable detail how such specific items were derived, calculated or otherwise determined (the “Notice of Disagreement”). If
Seller does not deliver the Notice of Disagreement within the Seller Notice Period, then Seller will be deemed to have agreed to the Post-Closing
Statement and the computation of the Purchase Price set forth therein will be final, conclusive and binding on the Parties for all purposes hereunder.
(c) If Seller delivers the Notice of Disagreement within the Seller Notice Period, Purchaser and Seller, during the thirty (30) days
following such delivery, will cooperate in good faith to reach agreement in writing on the disputed items or amounts in order to determine the Final
Purchase Price. If the Parties so resolve all disputes, the computation of the Purchase Price agreed upon by the Parties, will be final, conclusive and
binding on the Parties for all purposes hereunder.
(d) If Seller delivers a Notice of Disagreement within the Seller Notice Period, and Purchaser and Seller are unable to reach an agreement
on the disputed items within the period described in Section 1.5(c), the Parties will jointly engage an independent nationally recognized accounting firm
to be agreed upon by Purchaser and Seller (the “Independent Accountant”) (with the initial engagement costs paid fifty (50%) by Purchaser and fifty
(50%) by Seller, and with the contribution of such costs by Purchaser or Seller, as applicable, reimbursed or credited following the final allocation of
fees and disbursements of the Independent Accountant pursuant to this Section 1.5(d)), to review this Agreement and solely the disputed items or
amounts for the purpose of calculating the Final Purchase Price (it being understood that, in making such calculation, the Independent Accountant will
function as an expert and not as an arbitrator). The scope of the disputes to be resolved by the Independent Accountant shall be limited to correcting
mathematical errors and determining whether the items and amounts in dispute were determined in accordance with the Accounting Principles and this
Agreement, and the Independent Accountant is not to make any other determination, including any determination as to whether the definition of “Target
Net Working Capital” is adequate or sufficient. In making its calculation of the Final Purchase Price, the Independent Accountant (i) will apply the
Accounting Principles including definitions of “Net Working Capital,” “Closing Cash,” “Closing Indebtedness” and “Acquired Companies Transaction
Expenses” in this Agreement, (ii) will consider only those items or amounts in the Post-Closing Statement as to which Seller specifically disputes in the
Notice of Disagreement and (iii) will not assign a value to any item in dispute greater than the greatest value for such item assigned by Purchaser or
Seller or less than the smallest value for such item assigned by Purchaser or Seller in the Post-Closing Statement or the Notice of Disagreement, as
applicable. The Independent Accountant’s decision shall be based solely on written submissions by Purchaser and Seller and their respective
Representatives and in no event shall any Party engage in any ex parte communications with the Independent Accountant. Purchaser and Seller shall use
their commercially reasonable efforts to cause the Independent Accountant to deliver to Purchaser and Seller, as promptly as practicable (but in any
event within thirty (30) days after the date of
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engagement of the Independent Accountant), a report setting forth its calculation of the Final Purchase Price. The Independent Accountant’s calculation
of the Final Purchase Price will be final, conclusive and binding on the Parties for all purposes hereunder. Subject to the following sentence, the costs of
any dispute resolution pursuant to this subsection, including the fees, costs and expenses of the Independent Accountant and of any enforcement of the
determination thereof, shall be borne by Purchaser and Seller in proportion to the final allocation made by the Independent Accountant of the disputed
items weighted in relation to the claims made by Purchaser and Seller, such that the prevailing Party pays the lesser proportion of such fees, costs and
expenses. For example, if Seller claims that the appropriate adjustments are $1,000 greater than the amount determined by Purchaser and if the
Independent Accountant ultimately resolves the dispute by awarding to Seller $300 of the $1,000 contested, then the fees, costs and expenses of the
Independent Accountant shall be allocated thirty percent (30%) (i.e. 300 divided by 1,000) to Purchaser and seventy percent (70%) (i.e. 700 divided by
1,000) to Seller. Notwithstanding the foregoing, the fees and disbursements of the Representatives of each Party incurred in connection with their
preparation or review of the Post-Closing Statement and preparation or review of any Notice of Disagreement, as applicable, shall be borne by such
Party.
(e) The final, conclusive and binding Purchase Price as determined in accordance with Section 1.5(b), (c) and (d), will be referred to as the
“Final Purchase Price.”
(f) If the Final Purchase Price is greater than the Estimated Purchase Price (such excess, the “Purchase Price Excess Amount”), Purchaser
will promptly, and in no event later than five (5) Business Days after determination of the Final Purchase Price in accordance with this Section 1.5, pay
or cause to be paid to Seller an aggregate amount equal to the Purchase Price Excess Amount, by wire transfer of immediately available funds to the
Seller Account.
(g) If the sum of the Final Purchase Price is less than the Estimated Purchase Price (such deficit, the “Purchase Price Deficit Amount”),
Seller will promptly, and in no event later than five (5) Business Days after determination of the Final Purchase Price in accordance with this
Section 1.5, pay to Purchaser an aggregate amount equal to the Purchase Price Deficit Amount, by wire transfer of immediately available funds to an
account specified by Purchaser.
Section 1.6 Withholding Rights.
(a) Purchaser and the Acquired Companies shall be entitled to deduct and withhold from the consideration otherwise payable pursuant to
this Agreement such amounts as they are required to deduct and withhold with respect to the making of such payment under the Code, or any applicable
provision of any other Tax Law (except as provided in Section 6.3(i)). To the extent that such amounts are to be withheld and timely paid to the proper
Taxing Authority, such withheld amounts shall be treated for all purposes of this Agreement as having been paid to the Person in respect of which such
deduction and withholding was made. Before making any deduction or withholding pursuant to this Section 1.6, Purchaser shall use commercially
reasonable efforts to (i) give the Seller five (5) days advance notice of any anticipated deduction or withholding (together with the legal basis therefor),
(ii) provide the Seller with sufficient opportunity to provide any forms or other documentation or take such other steps in order to avoid such deduction
or withholding, and (iii) reasonably cooperate with the Seller in good faith to attempt to reduce any amounts that would otherwise be deducted and
withheld pursuant to this Section 1.6.
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Section 1.7 Earn-Out Payments
(a) Earn-Out Payments. For the twelve (12) month period ended December 31, 2022 (the “Earn-Out Period”), as additional consideration
for the transactions contemplated hereby, Purchaser shall pay or cause to be paid to Seller, in cash, an amount as determined in accordance with this
Section 1.7 (the “Earn-Out Amount”). Within thirty (30) days following delivery of the Company’s audited consolidated statement of financial position
or balance sheet of the Company as at the end of the Earn-Out Period and the related audited consolidated income statement, audited consolidated
statement of comprehensive income, audited consolidated statement of cash flows and audited consolidated statement of changes in equity (the “Audited
Financial Statements”) for the Earn-Out Period by a “Big 4” or other nationally recognized independent certified public accountant registered with the
PCAOB (the “Purchaser Auditor”), Purchaser shall (i) prepare a good faith calculation (the “Proposed Earn-Out Calculation”) of Adjusted EBITDA for
the Earn-Out Period and the applicable amount payable in connection with the Earn-Out Amount, if any, as determined in accordance with
Section 1.7(b) (any such amount, as applicable, the “Proposed Earn-Out Amount”), and (ii) deliver to Seller a copy of the Proposed Earn-Out
Calculation together with such Audited Financial Statements and other supporting documentation describing in reasonable detail how the Proposed
Earn-Out Amount was calculated or otherwise determined (the “Earn-Out Statement”). Following the final and conclusive determination of the
Earn-Out Amount in accordance with this Section 1.7 (the “Final Earn-Out Amount”), if the Final Earn-Out Amount exceeds $0.00, Purchaser shall, as
promptly as practicable and in any event within ten (10) Business Days after such final determination, pay, or cause to be paid, the applicable Earn-Out
Amount to Seller by wire transfer of immediately available funds to an account designated in writing by Seller.
(b) Determination of Earn-Out Amounts. The Earn-Out Amount shall be determined as follows:
(i) if the Adjusted EBITDA for the Earn-Out Period is equal to or greater than $115,000,000 (the “Maximum EBITDA Target”), the
Earn-Out Amount for such period shall be $70,000,000 (the “Maximum Earn-Out Amount”); or
(ii) if the Adjusted EBITDA for the Earn-Out Period is greater than or equal to $100,000,000 (the “Minimum EBITDA Target”) but
less than the Maximum EBITDA Target, the Earn-Out Amount for such period shall be an amount equal to (x) if the Adjusted EBITDA is equal to the
Minimum EBITDA Target, $15,000,000 (the “Minimum Earn-Out Amount”), or (y) if the Adjusted EBITDA is greater than the Minimum EBITDA
Target but less than the Maximum EBITDA Target, a proportionate amount between the Minimum Earn-Out Amount and the Maximum Earn-Out
Amount, calculated on a straight line basis as follows: Minimum Earnout Amount + ((Adjusted EBITDA - Minimum EBITDA Target)/(Maximum
EBITDA Target - Minimum EBITDA Target)) X (Maximum Earnout Amount - Minimum Earnout Amount); it being understood that if Adjusted
EBITDA for the Earn-Out Period is less than $100,000,000, the Earn-Out Amount shall be zero (0).
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For the avoidance of doubt and notwithstanding anything to the contrary in this Agreement, in no event shall the aggregate Earn-Out Amount exceed
$70,000,000.
(c) Resolution of Earn-Out Dispute.
(i) Within forty-five (45) days of receiving the Earn-Out Statement from Purchaser (the “Earn-Out Notice Period”), Seller may
dispute specific items in the Proposed Earn-Out Calculation set forth in the Earn-Out Statement by delivering to Purchaser a written notice of dispute,
setting forth Seller’s good faith calculation of the Earn-Out Amount, together with supporting documentation describing in reasonable detail how such
specific items were derived, calculated or otherwise determined (the “Earn-Out Notice of Disagreement”). During the Earn-Out Notice Period, Seller
and its representatives shall be given reasonable access, during normal business hours and upon reasonable prior notice, to or copies of (as Seller shall
request), solely relevant for the purpose of verifying the Earn-Out Statement and upon execution of a customary access letter if required by Purchaser’s
outside accountants, if applicable: (A) all of the books and records, work papers, trial balances and other materials relating to the Earn-Out Statement;
and (B) Purchaser’s and the Acquired Companies’ personnel and accountants.
(ii) If Seller does not deliver an Earn-Out Notice of Disagreement in accordance with the first sentence of Section 1.7(c)(i), Seller
shall be deemed to have agreed to the Earn-Out Statement delivered by Purchaser pursuant to Section 1.7(a) and such Earn-Out Statement and the
computation of the Proposed Earn-Out Amount set forth therein shall be final, conclusive and binding on the Parties for all purposes hereunder.
(iii) If Seller delivers an Earn-Out Notice of Disagreement in accordance with the first sentence of Section 1.7(c)(i), Purchaser and
Seller shall cooperate in good faith to reach agreement in writing on the disputed items or amounts in order to determine the Final Earn-Out Amount. If
the Parties so resolve all disputes, the computation of the Earn-Out Amount agreed upon by the Parties, will be final, conclusive and binding on the
Parties for all purposes hereunder.
(iv) If Seller delivers an Earn-Out Notice of Disagreement in accordance with the first sentence of Section 1.7(c)(i) and Purchaser
and Seller are unable to reach agreement on the disputed items pursuant to Section 1.7(c)(iii), then Purchaser and Seller shall each be entitled to submit
only the matters that remain in dispute to the Independent Accountant, who shall act in accordance with the standards set forth in Section 1.5(d), which
shall apply mutatis mutandis, except that the Independent Accountant shall make its determination in a manner consistent with this Section 1.7 and the
definition of “Adjusted EBITDA”) and all other defined terms used in this Section 1.7, as applicable. All fees and expenses relating to the work
performed by the Independent Accountant under this Section 1.7 shall be payable by the parties hereto in accordance with the last two sentences of
Section 1.5(d).
(d) Management of Business. Purchaser shall have the sole and absolute discretion to make business decisions and take actions that may
affect the Acquired Business and the Acquired Companies as Purchaser shall determine are necessary or desirable and in the best interests of the
Acquired Companies; provided, that, Purchaser shall not knowingly and intentionally take (or knowingly cause any of its controlled Affiliates to take)
any action or fail to take any action, the sole or primary purpose of which is to minimize Adjusted EBITDA for the
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Earn-Out Period. Without limiting the foregoing, Purchaser shall not (i) wind-down or liquidate all of the Acquired Companies, or (ii) cause the
Acquired Companies, as a stand-alone Person (and not as part of a sale of or merger, consolidation, or other business combination or reorganization
involving the Purchaser or a sale of all or substantially all of Purchaser’s business or assets in which the Acquired Companies continue the Acquired
Business and retain responsibility for the Earn-Out Amount hereunder), (A) to be sold to, merged with or into or consolidated with any Person or (B) to
sell all or substantially all of its business or assets to any Person, in each case of (A) and (B), other than to Purchaser or an Affiliate of Purchaser; unless
(x) upon such sale, Purchaser agrees to pay to Seller the Maximum Earn-Out Amount (less any portion thereof previously paid by Purchaser) or (y) the
purchaser of the business or assets agrees to assume in all respects Purchaser’s obligations pursuant to this Section 1.7, to the extent that such
obligations remain outstanding as of immediately prior to such sale.
(e) Provisions of Financial Information. Purchaser shall engage the Purchaser Auditor to prepare the Audited Financial Statements and
cause the Purchaser Auditor to deliver (i) such Audited Financial Statements to the Company no later than the later of (x) March 31, 2023 and (y) 30
days following completion of the annual audit and (ii) unaudited consolidated statement of financial position or balance sheet of the Acquired
Companies as at the end of March 31, June 30, September 30 and December 31, 2022 and the related unaudited consolidated income statement,
unaudited consolidated statement of comprehensive income, unaudited consolidated statement of cash flows and unaudited consolidated statement of
changes in equity for such fiscal quarter, which shall be reviewed by the Purchaser Auditor, within the later of (x) 45 days following the end of each
fiscal quarter and (y) 15 days following completion of the Purchaser Auditor’s review thereof.
(f) Definitions. For purposes of this Section 1.7, the following terms shall be defined accordingly:
“Adjusted EBITDA” means, with respect to the Earn-Out Period, an amount equal to the consolidated net income as per the Audited Financial
Statements, adjusted for any of the following items without double counting: plus (i) any consolidated net interest expense incurred or accrued
(including premium payments, debt discounts, fees, charges and related expenses to the extent treated as interest in accordance with GAAP, whether or
not presented separately from interest), plus (ii) any consolidated depreciation and amortization incurred or accrued, plus (iii) any net consolidated
income Taxes incurred or accrued, (iv)(A) plus or minus, as the case may be, any non-cash adjustments resulting from the application of purchase
accounting, (B) plus any non-cash expenses arising from grants, re-measurement or accelerated vesting of equity interests, stock appreciation rights,
stock options or restricted stock compensation expense (including non-cash compensatory income to service providers in connection with stock or stock
appreciation right repurchases), (C) plus any non-cash impairment of goodwill or other long-term intangible assets, (D) plus or minus, as the case may
be, any unrealized non-cash gains or losses or gains or losses attributed to early extinguishment of indebtedness or obligations under interest rate,
commodity or non-operating foreign exchange swap contracts and (E) plus or minus, as the case may be, the cumulative non-cash effect of a change in
accounting principles, (v) plus or minus, as the case may be, any foreign exchange loss or gain as reported in “Other Income” in GAAP financials and
the impact to Adjusted EBITDA resulting from converting foreign currency-based income to United States dollar-based income, (vi) plus or minus, as
the case may be, any foreign exchange impact
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on inter-company loans, (vii) minus or plus, as the case may be, any gains or losses from asset sales that are made outside the ordinary course of
business, (viii) plus any direct non-recurring transactional costs and expenses associated with acquisition and divestiture activity, (ix) plus Restructuring
Charges, (x) plus third-party or internal expenses incurred or accrued to complete the integration of IT systems (including, without limitation, projects
with respect to the Acquired Companies’ EPICOR systems), excluding ordinary course IT maintenance costs, but only to the extent that such expenses
exceed $1,800,000; in each case, of the Acquired Companies, determined in accordance with GAAP; provided, that the calculation of “Adjusted
EBITDA” shall (x) exclude, without duplication, (i) the purchase price paid by the Acquired Companies and any associated expenses to acquire any
Person, operating assets, business or line of business (whether by merger, asset purchase, merger, consolidation or equity purchase) during the Earn-Out
Period and (ii) the net income/loss before interest, depreciation and amortization, goodwill impairment and income Taxes of such Person, operating
assets, business or line of business, and (y) include, without duplication, the net income/loss before interest, depreciation and amortization, goodwill
impairment and income Taxes of any Person, operating assets, business or line of business sold or otherwise disposed of by the Acquired Companies
from the Closing Date until the last day of the Earn-Out Period, that would have been generated had such Person, business or line of business not been
sold or otherwise disposed of and remained part of the Acquired Companies for the duration of the Earn-Out Period and excluding any expenses
associated with such sale or other disposition, assuming that the net income/loss before interest, depreciation and amortization, goodwill impairment and
income Taxes, for the remainder of the Earn-Out Period is consistent with the net income/loss before interest, depreciation and amortization, goodwill
impairment and income Taxes, for the period prior to such sale or other disposition. Notwithstanding the foregoing, for purposes of any calculation of
Adjusted EBITDA required under this Agreement, Adjusted EBITDA shall not include any reduction of Adjusted EBITDA that would be attributable to
(x) the Automation Engineering Solutions group or (y) any fees, expenses and other payments to (I) American Securities LLC, including, without
limitation, any costs, fees (including director fees), expenses and other payments, if any, payable or reimbursable by or on behalf of the Acquired
Companies pursuant to any management agreement, monitoring agreement, transaction and advisory services agreement or other similar contract and
(II) any other Affiliate of Purchaser or American Securities LLC (including MW Industries, Inc.) other than pursuant to agreements entered into on
arm’s-length terms (in which case, such fees, expenses or other payments shall not be excluded only to the extent such fees, expenses or other payments
are on arm’s-length terms).
“Restructuring Charges” means, for the Earn-out Period, expenses (including, without limitation, any employee severance costs and expenses or
reversal of expenses incurred or accrued in accordance with Financial Accounting Standards Board Accounting Standards Codification 420 (formerly
known as FASB 146)), related to any restructuring plan executed by Purchaser or its Subsidiaries.
Section 1.8 Exchange Rate. For purposes of calculating the Earn-Out Amount and the Purchase Price, as well as the corresponding
preparation of the Earn-Out Statement, Closing Statement and Post-Closing Statement (as applicable), all monetary amounts that are denominated in any
currency other than United States dollars shall be converted into United States dollars at the exchange rate for converting such currency into United
States dollars as set forth in The Wall Street Journal dated, (a) in the case of the Closing Statement, the Business Day on which the Closing Statement is
delivered by Seller to the Purchaser, (b) in the case of Post-Closing Statement, the Closing Date, and (c) in the case of the Earn-Out Statement, the last
day of the Earn-Out Period.
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ARTICLE II
CONDITIONS TO CLOSING
Section 2.1 General Conditions. The respective obligations of each Party hereto to consummate the Transactions shall be subject to the
satisfaction (or, to the extent legally permissible, waiver in writing), at or prior to the Closing, of the following conditions:
(a) Orders and Consents. (i) No Governmental Entity of competent jurisdiction shall have enacted or promulgated any law, statute, rule,
regulation, executive order, decree, ruling, injunction or other order (whether temporary, preliminary or permanent) to prohibit, restrain, enjoin or make
illegal the consummation of the Transactions that remains in effect, and (ii) each consent, approval or clearance with respect to, or termination or
expiration of any applicable waiting period (and any extensions thereof, including any agreement with a Governmental Entity to delay consummation of
the Transaction, or any timing agreements, understandings or commitments obtained by request or other action of the U.S. Federal Trade Commission
and/or the U.S. Department of Justice, as applicable) imposed under, the HSR Act or any Antitrust Laws in the jurisdictions identified on Schedule
2.1(a) of the Disclosure Letter shall have been obtained, shall have been received or deemed to have been received or shall have terminated or expired,
as the case may be.
Section 2.2 Conditions to Obligations of Purchaser. The obligations of Purchaser to consummate the Closing are subject to the satisfaction
(or, to the extent legally permissible, waiver in writing by Purchaser), of each of the following conditions; provided that Purchaser shall only be
permitted to waive the condition set forth on Section 2.2(b) upon 10 Business Days’ prior written notice to Purchaser and such waiver shall not be
permitted until all other conditions set forth in this Article II have been satisfied (other than such conditions as may, by their terms, only be satisfied at
the Closing or on the Closing Date):
(a) Representations, Warranties and Covenants of Seller and the Acquired Companies.
(i) Each of the representations and warranties of each of Seller and the Company contained in Article III (other than the
representations and warranties set forth in Section 3.1(a) and Section 3.1(b) (Organization and Qualification; Operation of the Acquired Business),
Section 3.2 (Acquired Shares), Section 3.3 (Capitalization), Section 3.4 (Authority), Section 3.10(b) (Absence of Changes) and Section 3.23
(Brokers)) is true and correct on the date hereof and shall be true and correct on and as of the Closing Date (or, if made as of a specified date, as of
such date) in all respects, except where the failure of such representations and warranties to be so true and correct (without giving effect to any
limitation or qualification as to “materiality” (including the word “material”) or “Material Adverse Effect” set forth therein), would not reasonably
be expected to, individually or in the aggregate, have a Material Adverse Effect.
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(ii) Each of the representations and warranties set forth in Section 3.1(a) and Section 3.1(b) (Organization and Qualification;
Operation of the Acquired Business), Section 3.2 (Acquired Shares), Section 3.3 (Capitalization), Section 3.4 (Authority) and Section 3.23
(Brokers) is true and correct on the date hereof and shall be true and correct on and as of the Closing Date (or, if made as of a specified date, as of
such date) in all respects (other than the representations and warranties in Section 3.3(a)(i) and Section 3.3(b), which shall be true and correct in
all material respects).
(iii) The representation and warranty set forth in Section 3.10(b) (Absence of Changes) is true and correct on the date hereof and
shall be true and correct on and as of the Closing Date.
(iv) Each of Seller and the Company shall have performed in all material respects the obligations, and complied in all material
respects with the agreements and covenants, required to be performed by, or complied with by, it under this Agreement on or prior to the Closing.
(v) Since the date hereof, there shall not have occurred a Material Adverse Effect.
(b) Reorganization. The Reorganization has been consummated in all material respects, in accordance with Section 5.1 (the
“Reorganization”).
(c) Certificates of Seller and the Company. Purchaser shall have received certificate(s) of an executive officer of Seller and the Company,
as applicable, certifying that the conditions set forth in Section 2.2(a) have been satisfied.
Section 2.3 Conditions to Obligations of Seller. The obligations of Seller to consummate the Closing are subject to the satisfaction (or
waiver by Seller), of each of the following conditions:
(a) Representations, Warranties and Covenants of Purchaser.
(i) Each of the representations and warranties of Purchaser set forth in this Agreement shall be true and correct in all respects, in each
case on the date hereof and on and as of the Closing Date as though made on and as such date (or, if made as of a specified date, as of such date),
except where the failure of any such representation or warranties to be true and correct (without giving effect to any limitation or qualification as
to “materiality” (including the word “material”) or “Material Adverse Effect” set forth therein), individually or in the aggregate, would not
reasonably be expected to prevent, materially delay or have a material adverse effect on the ability of Purchaser to consummate the transactions
contemplated by this Agreement (a “Purchaser Material Adverse Effect”).
(ii) Purchaser shall have performed in all material respects and obligations, and complied in all material respects with the agreements
and covenants, required to be performed by or complied with by it under this Agreement on or prior to the Closing.
12

(b) Certificate. Seller shall have received a certificate of an executive officer of Purchaser, certifying that the conditions set forth in
Section 2.3(a) have been satisfied.
ARTICLE III
REPRESENTATIONS AND WARRANTIES OF SELLER AND THE ACQUIRED COMPANIES
Each of (a) Seller, in respect of itself and the Acquired Companies, and (b) the Company, in respect of itself and the Acquired Subsidiaries, hereby
represents and warrants to Purchaser that, as of the date hereof and as of the Closing Date, except (i) as disclosed in the SEC Reports filed with, or
furnished to, the SEC on or after December 31, 2018 and prior to the date of this Agreement (excluding any disclosures set forth in the SEC Reports
under the captions “Risk Factors” or “Forward-Looking Statements” to the extent they are cautionary, predictive or forward-looking in nature) or (ii) as
set forth on the corresponding sections or subsections of the disclosure letter (with reference to Section 9.15 hereof) delivered to Purchaser concurrently
with entering into this Agreement (collectively, the “Disclosure Letter”).
Section 3.1 Organization and Qualification; Operation of the Acquired Business.
(a) Seller is a corporation duly organized, validly existing and in good standing under the Laws of the State of Delaware and Seller has all
requisite corporate power and authority to own, lease and operate its properties and assets and to carry on its business and is qualified to do business
and, to the extent such concept is applicable, is in good standing (or the equivalent thereof) as a foreign corporation or other legal entity and is duly
qualified, licensed or registered to do business in each jurisdiction where the ownership, leasing, use or operation of its assets or properties or conduct of
its business or nature of activities requires such qualification, license or registration, except in each case where the failure to be so organized, existing,
qualified or in good standing, or to have such power or authority, would not, individually or in the aggregate, reasonably be expected to prevent, impair
or delay the ability of Seller to consummate the Transactions.
(b) Each of the Acquired Companies is a legal entity duly organized, validly existing and, to the extent such concept is applicable, in good
standing under the Laws of its respective jurisdiction of organization and has all requisite corporate or similar power and authority to own, lease and
operate its properties and assets and to carry on its business and is qualified to do business and, to the extent such concept is applicable, is in good
standing (or the equivalent thereof) as a foreign corporation or other legal entity and is duly qualified, licensed or registered to do business in each
jurisdiction where the ownership, leasing, use or operation of its assets or properties or conduct of its business or nature of activities requires such
qualification, license or registration, except in each case where the failure to be so organized, existing, qualified or in good standing, or to have such
power or authority, would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.
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Section 3.2 Acquired Shares. Seller is the legal owner of all of the Acquired Shares, which represent all of the issued and outstanding
equity interests in the Company, and has good and valid title to the Acquired Shares, in each case, free and clear of any Encumbrances (other than
Permitted Encumbrances). All of the Acquired Shares are: (i) validly issued, fully paid and non-assessable; (ii) free and clear of any preemptive rights
and all other Encumbrances (other than Permitted Encumbrances); and (iii) owned, beneficially and of record, by Seller. Seller has the right, authority
and power to sell, assign and transfer the Acquired Shares to Purchaser. Immediately following the consummation of the Reorganization, and as of
immediately prior to the Closing, all of the issued and outstanding Acquired Shares shall be held of record and beneficially owned by Seller, in each
case, free and clear of all Encumbrances (other than any restriction on transfer arising under applicable securities Laws). On the Closing, Purchaser shall
acquire good, valid and marketable title to the Acquired Shares, free and clear of any Encumbrance (other than Encumbrances imposed by the actions of
Purchaser or its Affiliates and any restrictions on transfer arising under applicable securities Laws).
Section 3.3 Capitalization.
(a) Schedule 3.3 of the Disclosure Letter sets forth as of the date hereof (i) the authorized and issued capital stock and other equity or
ownership interests of each Acquired Subsidiary and (ii) the holder of record of all of the outstanding shares and other equity or ownership interests of
each Acquired Subsidiary (in each case of clause (i) and (ii), other than non-U.S. Acquired Subsidiaries, all of which are 100% indirectly owned by
Seller as indicated on such Schedule).
(b) True, complete and correct copies of the Organizational Documents of each Acquired Company has been made available to Purchaser.
(c) There are no outstanding warrants, obligations, options, rights (including purchase rights, stock appreciation rights, subscription rights,
rights of first refusal), calls, subscriptions, puts, convertible or exchangeable securities or other commitments, interests, agreements or arrangements
(other than this Agreement) relating to any equity, equity-based or voting interest of any Acquired Company or pursuant to which Seller or any of its
Affiliates is or may become obligated to issue, sell, purchase, return, redeem or otherwise transfer or cause to become outstanding any of the Acquired
Shares or any other equity, equity-based or voting interest in any Acquired Company. There are no proxies, voting agreements, profit participation
features, equity appreciation rights, phantom equity options or other Contracts or arrangements to which Seller or any of its Affiliates is a party or is
otherwise obligated relating to the Acquired Shares. Other than Seller, no Person has the right to acquire the Acquired Shares or voting rights with
respect thereto and other than the Acquired Shares, Seller has no equity interests in any of the Acquired Companies. There are no outstanding
contractual obligations of any of the Acquired Companies to repurchase, redeem or otherwise acquire any shares of such Acquired Company or to make
any investment in or similar extraordinary provision of funds to, any other Person.
(d) Except as set forth on Schedule 3.3(b) of the Disclosure Letter, no Acquired Company owns any equity interest in any other Person
other than an Acquired Company.
Section 3.4 Authority.
Each of (a) Seller and (b) the Company has all requisite corporate power and authority, and has taken all corporate action necessary, to
execute and deliver this Agreement, to perform its respective obligations hereunder and to consummate the Transactions contemplated hereby. This
Agreement has been duly and validly executed and delivered by each of Seller and
14

the Company and, assuming the due authorization, execution and delivery hereof by Purchaser, constitutes a legal, valid and binding obligation of Seller
and the Company enforceable against Seller and the Company in accordance with its terms, subject to the effects of the Bankruptcy and Equity
Exception. Upon the execution and delivery by Seller of the Transaction Documents to which Seller is a party, such Transaction Documents will
constitute a legal, valid and binding obligation of Seller enforceable against Seller in accordance with its terms, subject to the effects of the Bankruptcy
and Equity Exception.
Section 3.5 No Conflict; Required Consents and Approvals.
(a) The execution, delivery and performance by each of Seller and the Company, as applicable, of this Agreement, and by each of Seller
and its subsidiaries and the Company and its subsidiaries, as applicable, of any other Transaction Document to which Seller or any of its subsidiaries or
the Company or any of its subsidiaries, as applicable, is or will be a party, and the consummation of the Transactions as contemplated hereby or thereby
do not and will not, directly or indirectly (with or without notice, lapse of time or both): (i) conflict with or result in a violation or breach of, or default
under, the Organizational Documents of Seller or its subsidiaries or the Company or its subsidiaries (including the Acquired Companies), as applicable;
(ii) assuming that all consents and approvals contemplated by subsection (b) below have been obtained, all filings described therein have been made,
conflict with, breach or violate any Law, rule, regulation, order, judgment or decree applicable to Seller or any of its subsidiaries or the Company or any
of its subsidiaries, as applicable, or by which its or any of their respective properties or assets are bound; or (iii) result in any breach or violation of,
constitute a default (or an event which, with notice or lapse of time or both, would become a default), require a consent, waiver notice, filing or other
action, or result in the loss of a benefit under, or give rise to others any right of termination, cancellation, amendment or acceleration of, or result in the
creation of an Encumbrance (except a Permitted Encumbrance) on any material assets of the Acquired Business pursuant to, any Material Contract
except, in the case of clauses (ii) and (iii), for any such conflict, violation, breach, default, loss, right or other occurrence which would not reasonably be
expected to (A) prevent or materially delay the consummation by Seller of the Transactions contemplated by this Agreement or (B) be, individually or in
the aggregate, material to the Acquired Business, taken as a whole.
(b) Subject to the accuracy of Purchaser’s representations set forth in Section 4.3(b), the execution, delivery and performance of this
Agreement by each of Seller and the Company, as applicable, and the consummation of the Transactions as contemplated hereby do not and will not
require any consent, approval, authorization or permit of, action by, filing with or notification to, any governmental, quasi-governmental or regulatory
(including stock exchange) authority, agency, court, commission or other governmental body, whether foreign or domestic, of any country, nation,
republic, federation or similar entity or any state, county, parish or municipality, jurisdiction or other political subdivision thereof (each, a
“Governmental Entity”), except for (i) compliance with the applicable requirements of the Exchange Act and the rules and regulations promulgated
thereunder, and state securities, takeover and “blue sky” laws, (ii) applicable filings and approvals under any applicable Antitrust Law (including under
the HSR Act) and (iii) any such consent, approval, authorization, permit, action, filing or notification the failure of which to make or obtain would not
reasonably be expected to (A) prevent or delay the consummation by Seller of the Transactions as contemplated by this Agreement or any other
Transaction Document, or (B) be, individually or in the aggregate, material to the Acquired Business, taken as a whole.
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Section 3.6 Compliance with Applicable Law; Permits.
(a) Each of the Acquired Companies, including the Acquired Business is not, and since the Lookback Date has not been, in violation of
any Law applicable to the Acquired Companies, except for violations that would not be reasonably be expected to be, individually or in the aggregate,
material to the Acquired Business, taken as a whole, and each of the Acquired Companies has obtained, maintained in full force and effect and is, and
since the Lookback Date has been, in compliance with all Permits, exemptions, orders and franchises from Governmental Entities required to conduct
the Acquired Business and own, lease and operate their respective assets and properties related to the Acquired Business as conducted by the Acquired
Companies, except for (x) any such licenses the absence of which or (y) any noncompliance with which would not be reasonably expected to be,
individually or in the aggregate, material to the Acquired Business, taken as a whole (collectively, the “Material Permits”).
(b) Schedule 3.6(b) of the Disclosure Letter sets forth a true, correct and complete list of all Material Permits, true, correct and complete
copies of which have been made available to Purchaser. No suspension, cancellation, modification, revocation or nonrenewal of any Material Permit is
pending or, to the Knowledge of Seller or any of the Acquired Companies, threatened, except for where such suspension, cancellation, revocation or
nonrenewal would not reasonably be expected to be, individually or in the aggregate, material to the Acquired Business, taken as a whole.
(c) Except as would not reasonably be expected to be, individually or in the aggregate, material to the Acquired Business, taken as a
whole, since the Lookback Date none of the Acquired Companies or any director, officer, or employee of any of the Acquired Companies, or, to the
Knowledge of Seller or any of the Acquired Companies, any agent, third party advisor, employee or other Person acting on behalf of any of the
Acquired Companies, (i) is or has been in violation of any provision of the Anti-Corruption Laws with respect to the Acquired Business or (ii) has
directly or indirectly made, offered, agreed, requested or taken any other act in furtherance of an offer, promise or authorization of any unlawful bribe,
rebate, payoff, influence payment, kickback or other similar unlawful payment in violation of any of the Anti-Corruption Laws with respect to the
Acquired Business. Seller has instituted and maintains policies and procedures reasonably designed to ensure compliance with the Anti-Corruption
Laws.
(d) Except as would not, individually or in the aggregate, be material to the Acquired Business, taken as a whole, since the Lookback Date
each of the Acquired Companies has been in full compliance with the U.S. International Traffic in Arms Regulations (22 C.F.R. §§ 120 – 130) and the
Export Administration Regulations (15 C.F.R. §§ 730 – 780).
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Section 3.7 Financial Statements.
(a) The true, correct and complete copies of the Annual Financial Statements and Interim Financial Statements are attached as Schedule
3.7(a). The Financial Statements (i) present fairly in all material respects the consolidated financial position and results of operations of the Acquired
Business, including the Acquired Companies, as of the dates and for the periods indicated therein, subject to the omission of footnote disclosures of a
type customarily made in financial statements for businesses similar to that of the Acquired Business and, with respect to the Interim Financial
Statements, to normal and recurring year-end adjustments (the effect of which will not be, individually or in the aggregate, material to the Acquired
Business, taken as a whole) and (ii) were prepared in accordance with GAAP, consistently applied for the periods herein, the books and records of Seller
and the Acquired Companies. The Financial Statements are qualified by the fact that the Acquired Business has not operated as a separate “stand alone”
entity within Seller and the Financial Statements do not reflect all carve-out adjustments (including tax-related carve-out adjustments) to account for the
fact that the Acquired Business has not been operated as a “stand alone” entity and may not necessarily be indicative of the conditions that would have
existed or the results of operations that would have been achieved if the Acquired Business had been operated as a standalone entity. As a result, the
Acquired Business may have received certain allocated charges and credits that do not necessarily reflect the amounts which the Acquired Business
would have incurred on a stand-alone basis.
(b) Except (i) as specifically disclosed, reflected, accrued and adequately reserved against in the Interim Financial Statements, (ii) for
liabilities or obligations incurred in the ordinary course of business since the date of the Interim Financial Statements, (iii) for liabilities or obligations
which have been discharged or paid in full prior to the date of this Agreement, and (iv) for liabilities or obligations permitted by this Agreement or
incurred pursuant to the Transactions as contemplated by this Agreement, no Acquired Company, including the Acquired Business, has any liabilities or
obligations (whether accrued, absolute, contingent or otherwise) that would be required under GAAP, as in effect of the date hereof, to be reflected on a
consolidated balance sheet or disclosed in the notes thereto, other than those which would not, individually or in the aggregate, reasonably be expected
to be material to the Acquired Business, taken as a whole.
Section 3.8 Material Contracts.
(a) Except (i) for this Agreement, (ii) for the Contracts filed as exhibits to the SEC Reports, (iii) for the Seller Employee Plans and (iv) as
set forth in Schedule 3.8 of the Disclosure Letter, as of the date hereof, none of the Acquired Companies is party to, and none of the Acquired
Companies is bound by, any Contract with respect to the Acquired Business that:
(i) contains (A) covenants binding upon any Acquired Company that restrict in any material respect the ability of such Acquired
Company to compete in any line of business, or with any Person, or in any geographic area or territory binding on any of the Acquired
Companies, or (B) exclusivity or “more favored nation” obligations, or granting material rights of first refusal, first offer or first negotiation or
similar rights, obligations or restrictions binding on any of the Acquired Companies;
(ii) is a joint venture, partnership or other similar agreement or arrangement relating to the formation, creation, operation,
management or control of any partnership or joint venture between an Acquired Company and a third party;
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(iii) (A) is an indenture, note, credit agreement, loan agreement, financing agreement, security agreement, guarantee, bond, other
evidence of debt, or similar Contract relating to the incurrence, assumption or guarantee of any Indebtedness, which guarantee or other obligation
has an outstanding balance, individually in excess of $1,500,000, other than any such Contract between or among any of the Acquired Companies,
(B) grants an Encumbrance on all or any part of the assets of the Acquired Companies, other than Permitted Encumbrances or Encumbrances
which shall be released at or prior to the Closing or (C) agrees to make after the date hereof any advance, loan, extension of credit or capital
contribution to, or other investment in, any Person, which obligation exceeds $1,500,000;
(iv) prohibits the payment of dividends or distributions in respect of the capital stock of the Acquired Companies or prohibits the
pledging, redemption or repurchase of the capital stock or other equity interests of the Acquired Companies;
(v) relates to Intellectual Property or material IT Assets other than (A) licenses or agreements for off-the-shelf software or other IT
Assets commercially available on standard terms for annual or aggregate payments of no more than $1,000,000 or (B) non-exclusive licenses
granted by the Acquired Companies to customers in the ordinary course of business consistent with past practice;
(vi) other than ordinary course purchaser orders or similar arrangements with suppliers of the Acquired Business, has resulted in
payments by the Acquired Business of more than $1,500,000 in the aggregate for Seller’s 2019 fiscal year (other than Contracts subject to clause
(iii) above or Real Property Leases) or could result in aggregate payments by the Acquired Business in excess of $1,500,000;
(vii) other than ordinary course purchaser orders or similar arrangements with customers of the Acquired Business, is a master
services agreement or other Contract or arrangement that has resulted in payments to, or generated revenues for, the Acquired Business of more
than $1,500,000 in the aggregate for Seller’s 2019 fiscal year or could result in aggregate payments to the Acquired Business in excess of
$1,500,000;
(viii) is a Shared Contract;
(ix) is a Real Property Lease with an annual lease payment of more than $1,500,000;
(x) to which a Governmental Entity is a party;
(xi) with respect to any acquisition, divestiture, transfer or sale of all or a material portion of the capital stock or other equity
interests, business, operations, assets or rights of any of the Acquired Companies from or to any other Person (A) entered into in the past five
(5) years, and (B) pursuant to which the Acquired Companies have continuing “earn-out”, other contingent payment, indemnification, purchase
price adjustment or other obligations, in each case, that would reasonably be expected to result in payments in excess of $1,500,000;
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(xii) is a Contract for capital expenditures or the acquisition or construction of fixed assets requiring or otherwise committing to the
future payment, expenditure or purchases by any of the Acquired Companies of an amount in excess of $1,500,000;
(xiii) is a Related Party Contract;
(xiv) relates to a settlement or compromise of any pending or threatened Action relating to the Acquired Business for an amount in
excess of $750,000; and
(xv) is, or contains, a commitment to enter into any of the foregoing.
Each Contract required to be set forth in Schedule 3.8 of the Disclosure Letter (excluding any Seller Employee Plan) is referred to herein as a
“Material Contract”. True, correct and complete copies (including all amendments and supplements thereto) of each Material Contract have been made
available to Purchaser or its Representatives.
(b) Except as would not reasonably be expected to be, individually or in the aggregate, material to the Acquired Business, taken as a
whole, (i) other than expirations after the date of this Agreement in accordance with the terms of the applicable Material Contract, each of the Material
Contracts is valid and binding on an Acquired Company and, as of the Closing, will constitute the valid and legally binding obligation of an Acquired
Company and, to the Knowledge of Seller or any of the Acquired Companies, each other party thereto, and is in full force and effect and enforceable
against the applicable counterparty in accordance with its terms, subject to the Bankruptcy and Equity Exception, (ii) neither Seller nor, to the
Knowledge of Seller, any Acquired Company has received notice from any other party to a Material Contract that such other party intends to terminate,
not renew or renegotiate in any material respects the terms of any such Material Contract, (iii) there is no breach or default under any Material Contract
by either Seller or the applicable Acquired Company and no event has occurred that with or without the lapse of time or the giving of notice or both
would constitute a default or breach thereunder by either Seller or the applicable Acquired Company and (iv) to the Knowledge of Seller, there are no
and, since the Lookback Date, have not been any material disputes or indemnity claims with respect to any Material Contract.
Section 3.9 Customers and Suppliers. Schedule 3.9 hereto sets forth (i) the ten largest customers of the Acquired Companies (by revenue)
for the six-month period ended on June 30, 2020 (the “Material Customers”), and (ii) the ten largest suppliers of the Acquired Companies (by fees paid
or payable) for the six-month period ended on June 30, 2020 (the “Material Suppliers”). Since the date of the Interim Financial Statements no such
customer or supplier listed on Schedule 3.9, except as it would be reasonably expected to be, individually or in the aggregate, material to the Acquired
Business, taken as a whole, (x) neither Seller nor any Acquired Company has received notice from any such customer or supplier that such Person
intends to terminate, not renew or renegotiate in any material respects the terms of its material Contracts with the Acquired Companies and (y) there is
no breach or default under such Contracts by either Seller or the applicable Acquired Company and no event has occurred that with or without the lapse
of time or the giving of notice or both would constitute a default or breach thereunder by either Seller or the applicable Acquired Company.
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Section 3.10 Absence of Changes. Except as contemplated by this Agreement and the Transaction Documents (including in connection
with the transactions contemplated hereby and the Reorganization) since the date of the Interim Financial Statements through the date of this
Agreement, (a) neither Seller nor the Company or any of the Acquired Companies has taken any action that, if taken after the date hereof, would require
the consent of Purchaser pursuant to the terms of Section 5.2(i) to (xix) and (b) there has not occurred any Material Adverse Effect.
Section 3.11 Litigation. There is no, and since the Lookback Date there has not been any, Action by or against Seller or any of the
Acquired Companies, any of Seller’s or the Acquired Companies’ properties, assets, operations or businesses (including the Acquired Business) pending
or, to the Knowledge of Seller or any of the Acquired Companies, threatened, in each case as applied to Seller, solely with respect to the Acquired
Business, other than any such Action that would not reasonably be expected to (a) materially prevent or delay the consummation by Seller of the
Transactions as contemplated by this Agreement or (b) have individually or in the aggregate, a Material Adverse Effect. There is no, and since the
Lookback Date, neither Seller, nor any of the Acquired Companies nor any of their respective properties or assets is or are subject to any Order, writ,
judgment, injunction, decree or award, in each case as applied to Seller, solely with respect to the Acquired Business, except for those that would not
reasonably be expected, individually or in the aggregate, to (x) prevent or materially delay the consummation by Seller of the Transactions contemplated
hereby or (y) have, individually or in the aggregate, a Material Adverse Effect . Schedule 3.11 of the Disclosure Letter lists all Actions with respect to
the Acquired Business against Seller or any of the Acquired Companies, any of Seller’s or the Acquired Companies’ properties, assets, operations or
businesses (including the Acquired Business) that resulted or may result in a liability exceeding the amount of $1,000,000, individually or in the
aggregate.
Section 3.12 Employee Benefits.
(a) List of Seller Employee Plans and Acquired Company Employee Plans. Schedule 3.12(a) of the Disclosure Letter sets forth a true,
complete and correct list of all material Seller Employee Plans, separately identifying each material Acquired Company Employee Plan primarily
covering employees based in the United States and each material Acquired Company Employee Plan primarily covering employees based outside of the
United States.
(b) Seller Employee Plans Made Available. Seller has made available to Purchaser a complete and correct copy of each material Seller
Employee Plan (including each material Acquired Company Employee Plan) (and, in the case of a material Seller Employee Plan or Acquired Company
Employee Plan) that is subject to ERISA, the most recent summary plan description) and, with respect to each such material Seller Employee Plan and
each material Acquired Company Employee Plan, has made available to Purchaser, to the extent applicable and available, a complete and correct copy
of (i) the most recently received IRS determination letter, or if such material Seller Employee Plan or Acquired Company Employee Plan is a prototype
plan, the opinion or notification letter which covers each such material Seller Employee Plan or Acquired Company Employee Plan; (ii) the most
recently filed IRS Form 5500; and (iii) all insurance contracts, trusts or other funding vehicles with respect to such material Seller Employee Plan or
Acquired Company Employee Plan (provided that with respect to any non-US Acquired Company Plan, such documents are provided only in respect of
a material Acquired Company Plan).
20

(c) No Multiemployer or Title IV Plans, or Certain Other Plans. Neither Seller nor any ERISA Affiliate maintains, sponsors or contributes
to, or has within the past six (6) years maintained, sponsored or contributed to, or has or could reasonably be expected to have any Liability with respect
to: (i) a multiemployer plan within the meaning of Section 3(37) or 4001(a)(3) of ERISA or (ii) a plan that is subject to Title IV of ERISA or
Section 412 of the Code, in each case, except as could not result in Liability to Purchaser or its Affiliates or any Acquired Company. No Seller
Employee Plan is a (x) multiple employer plan (within the meaning of Section 4063 or 4064 of ERISA or Section 413(c) of the Code) or (y) multiple
employer welfare arrangement (within the meaning of Section 3(40) of ERISA).
(d) Retiree Welfare Plans. Except as required by Section 4980B of the Code, Part 6 of Title I of ERISA or other applicable Law, no Seller
Employee Plan provides for any material benefits or coverage in the nature of health, life or disability insurance following retirement or other
termination to any Acquired Company Employee (or any dependent or beneficiary thereof) that would result in a material Liability to Purchaser or its
Affiliates or any Acquired Company.
(e) Compliance with Law. Each Seller Employee Plan has been established and administered in accordance with its terms and the
requirements of all applicable Laws, including ERISA and the Code, except as would not reasonably be expected to result in a material Liability to
Purchaser or its Affiliates or any Acquired Company . Except as would not reasonably be expected to result in a material Liability to Purchaser or its
Affiliates or any Acquired Company: (i) there are no Actions or claims (other than routine claims for benefits) pending or, to the Knowledge of Seller or
any of the Acquired Companies, threatened in writing, with respect to any Seller Employee Plan or any related trust or other funding medium
thereunder, and (ii) no Action by the Department of Labor, the IRS or other Governmental Entity is pending, in progress or, to the Knowledge of Seller
or any of the Acquired Companies, threatened in writing.
(f) Determination Letters. Each Seller Employee Plan that is intended to be qualified under Section 401(a) of the Code or Section 401(k)
of the Code, and any related trust established in connection with such Seller Employee Plan that is intended to be exempt under 501(a) of the Code, has
received a favorable determination, advisory and/or opinion letter from the IRS or has applied for such favorable determination, advisory and/or option
letter that the Seller Employee Plan is so qualified and the related trust is so tax exempt.
(g) No Acceleration. Except as set forth on Schedule 3.12(g) of the Disclosure Letter or as expressly required or permitted pursuant to the
terms of this Agreement or applicable Law, neither the execution of this Agreement nor the consummation of the Transactions alone or in connection
with any other event, could (i) result in, or accelerate the time of, any payment, benefit or vesting, or trigger any funding (through a grantor trust or
otherwise) of any compensation or benefits, under any Seller Employee Plan to any Acquired Company Employee, (ii) increase the benefits or amount
payable under any Seller Employee Plan to any Acquired Company Employee or (iii) give rise to any payments or benefits that would be nondeductible
to any Acquired Company under Section 280G of the Code or that would result in an excise Tax on any recipient under Section 4999 of the Code.
21

(h) Gross Ups. Except as could not result in Liability to Purchaser, its Affiliates or any Acquired Company, no Acquired Company
Employee Plan provides any person with a “gross up” or similar payment in respect of any Taxes or related interest or penalties that may become
payable under Section 409A or 4999 of the Code.
(i) Contagion Event. Except as set forth in Schedule 3.12(i) of the Disclosure Letter, no material action has been taken by Seller, in respect
of the Acquired Company Employees or such individuals’ compensation or benefits, in each case, in response to a Contagion Event that could result in a
material Liability to Purchaser or its Affiliates or any Acquired Company.
Section 3.13 Labor and Employment Matters.
(a) Acquired Company Employees. Schedule 3.13(a) of the Disclosure Letter sets forth a true, complete and accurate list, as of the date of
this Agreement, of all Acquired Company Employees based in the United States and, to the Company’s Knowledge, all Acquired Company Employees
based outside of the United States, by (i) name, (ii) title, (iii) 2020 annual base salary or wage rate, (iv) 2020 target annual bonus, to the extent
applicable, (v) 2020 target commission opportunity, to the extent applicable, (vi) date of hire, (vii) classification as exempt or non-exempt, (viii) status
as active or inactive and (ix) for any Acquired Company Employee that is on leave, to the extent such information is readily available to the Company,
the type of leave such Acquired Company Employee is on.
(b) At-Will Employment. All Acquired Company Employees who are employed in the U.S. are employed on an at-will basis.
(c) Compliance with Laws. With respect to Acquired Company Employees, Seller and the applicable Acquired Company are, and since the
Lookback Date have been, in material compliance with all applicable Laws regarding labor and employment, including, by way of example, those
related to employment practices, terms and conditions of employment, social security, wages and hours, including calculation and payment of overtime
compensation, employee classification, leaves of absence, collective bargaining, equal opportunity, discrimination and harassment, occupational health
and safety, immigration and workers’ compensation. To the Knowledge of Seller or any of the Acquired Companies, since the Lookback Date, there
have been no sexual harassment allegations against any Acquired Company Employee with the title of officer or executive.
(d) Labor and Employment Proceedings. With respect to Acquired Company Employees, since the Lookback Date, except as would not
reasonably be expected to be, individually or in the aggregate, material for the Acquired Companies, taken as a whole, neither Seller nor any Acquired
Company has received in writing any demand letters, complaints or other written communications related to claims made by or on behalf of any such
employee before the Equal Employment Opportunity Commission, the National Labor Relations Board, the U.S. Department of Labor, the U.S.
Occupational Safety and Health Administration, a state workers compensation appeals board or any other comparable Governmental Entity.
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(e) Unions and Collective Bargaining Agreements. Other than as set forth on Schedule 3.13(e) of the Disclosure Letter, no Acquired
Company Employees are members of, or represented by, any labor union, works council or similar labor organization and none of Seller nor the
Acquired Companies are party to any collective bargaining agreement, works council agreement or similar agreement with respect to any Acquired
Company Employees and no such agreement is presently being negotiated. Seller has delivered or otherwise made available to Purchaser true, correct
and complete copies of the labor or collective bargaining agreements listed on Schedule 3.13(d), together with all amendments, modifications or
supplements thereto. To the Knowledge of Seller or any of the Acquired Companies, no organization efforts are currently ongoing with respect to any
Acquired Company Employees.
(f) WARN Act. With respect to the Acquired Company Employees, Seller and the Acquired Companies are in material compliance with
the Worker Adjustment and Retraining Notification Act of 1988 (29 USC § 2101), as amended, or any other applicable Laws regarding redundancies,
reductions in force, mass layoffs, and plant closings (collectively, the “WARN Act”).
Section 3.14 Insurance.
(a) Schedule 3.14(a) of the Disclosure Letter sets forth a true, correct and complete list of all material insurance policies covering the
Acquired Companies or under which any acquired Company receives, directly or indirectly, any benefit, including policies providing property, casualty,
liability and workers’ compensation coverage (collectively, the “Insurance Policies”), including coverage type, insurance carrier, effective dates, limits,
and deductibles/retentions with respect of each Insurance Policy. True, correct and complete copies of the Insurance Policies have been made available
to Purchaser. (i) All such Insurance Policies or renewals thereof are, and have been since the Lookback Date, in full force and effect as of the date of this
Agreement, valid and binding in accordance with their respective terms, (ii) none of the Acquired Companies is in default under any such policy and has
not received notice of cancellation or non-renewal of, premium increase with respect to, or alteration of coverage under any insurance policy, (iii) all
premiums and other amounts due on or under such Insurance Policies have either been paid in full or are current with respect to their respective payment
schedules and (iv) insurance policy limits have not been eroded by the payment of claims above 10%.
(b) Except as set forth on Schedule 3.14(b) of the Disclosure Letter, there are no material claims related to the business of the Acquired
Business pending under any such Insurance Policies as to which coverage has been questioned, denied or disputed or in respect of which there is an
outstanding reservation of rights. The Insurance Policies are of the type and in the amounts customarily carried by Persons conducting a business similar
to the Acquired Business and are sufficient for compliance with all applicable Laws and Contracts to which the Acquired Companies are a party or by
which it is bound with respect to the Acquired Business.
Section 3.15 Real Property.
(a) Schedule 3.15(a) of the Disclosure Letter sets forth a complete and accurate list of all real property that any Acquired Company owns
and has (or will own and have following the Reorganization) good, valid, legal and marketable title (or its foreign equivalent) to such real property
(individually or collectively, as applicable, the “Owned Real Property”), free and clear of all Encumbrances, except Permitted Encumbrances, and
identifies for each Owned Real Property the address and title holder of record. With respect to each Owned Real Property, neither Seller
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nor any Acquired Company has entered into any agreement for the sale, exchange or transfer of any Owned Real Property or portion thereof. With
respect to each Owned Real Property: (i) there are no leases, subleases, licenses or other occupancy agreement granting to any Person the right to use,
occupy or operate any portion of the Owned Real Property; (ii) all components of all buildings, structures and other improvements located on the Owned
Real Property are in good operating condition and repair in all material respects for the uses for which they are currently employed (normal wear and
tear excepted); (iii) there are no outstanding options or rights of first refusal to purchase the Owned Real Property (other than the right of Purchaser
pursuant to this Agreement), or any portion thereof or interest therein; (iv) to the Knowledge of Seller, the use, operation and occupancy of any Owned
Real Property, as currently used, operated and occupied, and the conduct of the business thereon, as currently conducted, complies in all respects with all
deed restrictions and applicable Laws consisting of building codes, zoning, subdivision or other land use or similar Laws (or their foreign equivalent) in
all material respects; and (v) except as described in Schedule 3.15(a) of the Disclosure Letter, there are no pending, or to the Knowledge of Seller or any
of the Acquired Companies, threatened, condemnation, expropriation, taking or similar proceeding (or their foreign equivalent) affecting any Owned
Real Property.
(b) Schedule 3.15(b) of the Disclosure Letter sets forth a true, complete and accurate list of all items of real property that any Acquired
Company has (or will have following the Reorganization) a good, valid and binding leasehold interest (the “Leased Real Property”, with the leases
relating to such Leased Real Property, collectively the “Real Property Leases”) to use, operate or occupy the real property leased, subleased, licensed or
sublicensed by any Acquired Company, including the entity name of the tenant and address of each Leased Real Property. True, correct and complete
copies (including all amendments thereto) of each Real Property Lease have been made available to Purchaser or its Representatives. Except as set forth
on Schedule 3.15(b): (i) no Acquired Company has subleased, or licensed the right of a third party to use any portion of the Leased Real Property
subject thereto; (ii) neither Seller or any Acquired Company has breached such lease; (iii) the use, operation and occupancy of any Leased Real Property
listed on Schedule 3.15(b) comprises all of the real property used in the business of the Acquired Companies, as currently used, operated and occupied,
and, to the Knowledge of Seller, the conduct of the business thereon, as currently conducted, complies in all material respects with all applicable Laws
consisting of building codes, zoning, subdivision or other land use or similar Laws (or their foreign equivalent); (iv) to the Knowledge of Seller, all
components of the buildings, structures and other improvements comprising the demised premises leased to the Acquired Companies pursuant to each
Leased Real Property are in good operating condition and repair in all material respects for the uses for which they are currently employed (normal wear
and tear excepted); and (v) there are no pending, or to the Knowledge of Seller or any of the Acquired Companies, threatened, condemnation,
expropriation, taking or similar proceeding (or their foreign equivalent) affecting any Leased Real Property.
(c) The Real Property constitutes, or will constitute following the Reorganization, all of the real property necessary for the Acquired
Companies to conduct the Acquired Business in the manner in which such Acquired Business is currently being conducted.
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Section 3.16 Taxes. Except as set forth on Schedule 3.16 of the Disclosure Letter:
(a) All income and other material Tax Returns required to be filed by the Acquired Companies have been timely filed, and all such Tax
Returns are true, complete and correct in all material respects.
(b) All material Taxes required to be paid by the Acquired Companies have been timely paid.
(c) No Tax audit, examination, investigation or other proceeding relating to a material amount of Taxes with respect to any Acquired
Company is currently pending.
(d) There are no Encumbrances for Taxes upon any of the assets of the Acquired Companies, other than Permitted Encumbrances.
(e) No written claim has been made in the past three (3) years by a Taxing Authority in a jurisdiction where an Acquired Company does
not file Tax Returns to the effect that such Acquired Company is required to file a Tax Return or may be subject to Tax in such jurisdiction.
(f) No Acquired Company (i) has any liability for the Taxes of any Person (other than the Parent Group, the Acquired Companies, and
their subsidiaries) under Treasury Regulations Section 1.1502-6 or any similar provision of state, local or foreign Law, (ii) is a party to or bound by any
Tax sharing agreement, Tax allocation agreement or Tax indemnity agreement (other than (x) such an agreement with any member of the Parent Group
and (y) any other commercial agreements or contracts not primarily related to Tax or any agreement among or between only the Acquired Companies
and/or any of their subsidiaries) or (iii) has been either a “distributing corporation” or a “controlled corporation” in a transaction intended to be governed
by Section 355 of the Code in the two-year period ending on the date of this Agreement.
(g) No Acquired Company has been party to a transaction that is a “listed transaction” within the meaning of Treasury Regulations
Section 1.6011-4 (or analogous provisions of state, local or non-U.S. Tax Law)
(h) The Company is not and has not been during the applicable period specified in Section 897(c)(1)(A)(ii) of the Code, a “United States
real property holding corporation” within the meaning of Section 897(c)(2) of the Code.
(i) No Acquired Company will be required to include any material item of income in, or exclude any material item of deduction from,
taxable income for any taxable period (or portion thereof) ending after the Closing Date which taxable income was realized (and reflects economic
income arising) prior to the Closing Date as a result of any: (i) change in method of accounting for a taxable period ending on or prior to the Closing
Date, including by reason of the application of Section 481 of the Code (or any analogous provision of state, local or foreign law); (ii) “closing
agreement” as described in Section 7121 of the Code (or any corresponding or similar provision of state, local or foreign law) executed on or prior to the
Closing Date; (iii) intercompany transaction or excess loss account described in Treasury Regulations under Section 1502 (or any corresponding or
similar provision of state, local, or foreign income Tax law); (iv) installment sale or open transaction disposition made on or prior to the Closing Date; or
(v) prepaid amount received on or prior to the Closing Date.
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Section 3.17 Intellectual Property and Privacy.
(a) Registered Intellectual Property. Schedule 3.17(a) of the Disclosure Letter contains a complete and accurate list of all material
Intellectual Property registrations and applications owned by the Acquired Companies with respect to the Acquired Business. Except as would not
reasonably be expected to be, individually or in the aggregate, material to the Acquired Business, taken as a whole: (i) there are no pending proceedings,
including but not limited to any interference, reexamination, cancellation, or opposition proceeding before any Governmental Entity (including before
the United States Patent and Trademark Office) anywhere in the world to which Seller or any of the Acquired Companies are a party related to any item
of Intellectual Property on Schedule 3.17(a) of the Disclosure Letter; and (ii) each item on Schedule 3.17(a) is subsisting, unexpired and, to the
Knowledge of Seller or any of the Acquired Companies, valid and enforceable.
(b) Ownership, Trade Secrets and IT Assets. Except as would not reasonably be expected to be, individually or in the aggregate, material
to the Acquired Business, taken as a whole: (i) the Acquired Companies exclusively own all right, title, and interest in and to all of the Intellectual
Property owned or purported to be owned by the Acquired Companies or included in the Acquired Business Assets (the “Acquired IP”), free and clear of
all Encumbrances (other than Permitted Encumbrances); (ii) the Acquired Companies have valid and continuing rights to use all other Intellectual
Property as the same is used in the Acquired Business as currently conducted; (iii) Seller and its Affiliates have taken commercially reasonable actions
to safeguard, maintain and protect (A) the confidentiality of the Trade Secrets owned or purported to be owned by the Acquired Companies,
(B) Personal Information in their possession or under their control and (C) the security, integrity and continuous operation of the IT Assets used in the
operation of the Acquired Business (the “Company IT Assets”), and in each case of (A), (B) and (C), there have been no violations, breaches,
unauthorized access to or outages of same (other than those that were resolved without material cost or liability or the duty to notify any Person); (iv) the
Acquired Companies own or have a valid right to access and use all Company IT Assets; and (v) the Company IT Assets are adequate for, and operate
and perform in all material respects as required in connection with, the operation of the Acquired Business as currently conducted.
(c) Infringement. Except as would not reasonably be expected to be, individually or in the aggregate, material to the Acquired Business,
taken as a whole: (i) the operation of the Acquired Business and the making, using, selling or other commercial exploitation of the products and services
of the Acquired Business as it is currently conducted does not (and has not, since the Lookback Date) infringe, misappropriate or otherwise violate the
Intellectual Property of any Person; (ii) since the Lookback Date, neither Seller nor any of its Affiliates has received written notice from any Person
(other than those that were resolved without material cost or liability) (x) threatening a claim of infringement, misappropriation or other violation of
Intellectual Property by any Person against any Acquired Company or (y) challenging the ownership, use, validity or enforceability of any Acquired IP;
(iii) to the Knowledge of Seller or any of the Acquired Companies, none of the Intellectual Property owned by the Acquired Companies with respect to
the Acquired Business is being (or has been, since the Lookback Date) infringed, misappropriated, or otherwise violated by any Person; and (iv) since
the Lookback Date, Seller and its Affiliates have not asserted any Action in writing against any Person with respect to infringement, misappropriation,
or other violation of the Acquired IP.
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(d) Protection and Development. Except as would not reasonably be expected to be, individually or in the aggregate, material to the
Acquired Business, taken as a whole, the Acquired Companies have executed written agreements with each of their respective former and current
employees, consultants and independent contractors who have accessed their Trade Secrets and/or participated in the creation, development or invention
of Intellectual Property on their behalf, pursuant to which each such Person has: (i) agreed to hold all Trade Secrets of the Acquired Companies in
confidence both during and after such Person’s employment or retention, as applicable; and (ii) presently assigned to the Acquired Companies all of
such Person’s rights, title and interest in and to all Intellectual Property created or developed for any Acquired Company in the course of such Person’s
employment or retention thereby.
(e) Data Privacy. Except as would not reasonably be expected to be, individually or in the aggregate, material to the Acquired Business,
taken as a whole: (i) the Acquired Companies have at all times complied with (A) all applicable Privacy Laws, (B) all of the Acquired Companies’
posted policies and notices regarding Personal Information, and (C) all of the Acquired Companies’ contractual obligations with respect to Personal
Information; (ii) the Acquired Companies have implemented and at all times maintained reasonable technical and organizational safeguards to protect
Personal Information and other confidential data against loss, theft, or unauthorized access, use, modification, alteration, destruction or disclosure;
(iii) to the Knowledge of Sellers, there have been no material breaches, security incidents, or unauthorized access to or disclosure of any Personal
Information in the possession or control of the Acquired Companies; (iv) since the Lookback Date, the Acquired Companies have not received any
written notice of any claims of, or investigations related to, or been charged with, the violation of any Privacy Laws, applicable privacy policies, or
contractual commitments with respect to Personal Information and to the Knowledge of Seller or any of the Acquired Companies, there are no facts or
circumstances that could reasonably form the basis of any such notice or claim. Except as would not reasonably be expected to be, individually or in the
aggregate, material to the Acquired Business, taken as a whole, the transfer of Personal Information to Purchaser or the Acquired Companies, as
applicable, in connection with the Transactions will not violate any applicable Privacy Laws or the privacy policies of any Acquired Company as they
currently exist or as they existed at any time during which any of the Personal Information was collected or obtained.
Section 3.18 Environmental Matters.
(a) Except as would not reasonably be expected to be, individually or in the aggregate, material for the Acquired Business, taken as a
whole: (i) each of the Acquired Companies is and since the Lookback Date has been in compliance with any applicable Environmental Law, which
includes obtaining, maintaining and complying with all permits, licenses, authorizations and approvals required under any applicable Environmental
Laws for its operation of the Acquired Business as conducted at the relevant time; (ii) none of the Acquired Companies has received written notice of
any pending or threatened Actions regarding any Environmental Law against the Acquired Companies; and (iii) to the Knowledge of Seller or any of the
Acquired Companies, no events have occurred and no circumstances exist at any Real Property or any property formerly owned, leased or operated by
any of the Acquired Companies that would reasonably be expected to result in an Order or other obligation for the investigation or remediation of
Hazardous Materials under any applicable Environmental Laws by the Acquired Companies.
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(b) Seller has made available to Purchaser copies of all reports of any material environmental, health or safety audits, investigations,
assessments or studies relating to its past or current properties, compliance or operations (including those submitted to the Connecticut Department of
Energy and Environmental Protection as required in connection with Seller’s or the Acquired Companies’ compliance with the Connecticut Property
Transfer Act), which are in the possession or reasonable control of any Seller or the Acquired Companies.
Section 3.19 Food and Drug Matters
(a) The Acquired Companies possess all material Permits and approvals required under, and are in material compliance with, applicable
Food and Drug Laws, including without limitation the (x) current good manufacturing practice and Quality System Regulation requirements of the
United States Food and Drug Administration (“FDA”) under 21 Code of Federal Regulations part 820, and (y) establishment registration and device
listing requirements of the FDA under 21 Code of Federal Regulations part 807. All Products that are subject to the jurisdiction of the FDA or any
comparable Governmental Entity are being, and since the Lookback Date have been, developed, tested, distributed, marketed and sold in all material
respects with all applicable Food and Drug Laws.
(b) The Acquired Companies have not received written notice from the FDA or any other Governmental Entity that the conduct of their
business or any of their Products were or are (i) in violation of any Food and Drug Laws or (ii) the subject of any investigation under the Food and Drug
Laws, in each case (i) or (ii) which remains unresolved.
(c) Except as disclosed in Schedule 3.19(c), in the past five (5) years the Acquired Companies have not undertaken a recall or field
correction or removal of any Product. No Product is currently under consideration by the Acquired Companies for recall, withdrawal, suspension, or
discontinuance for safety or efficacy reasons. None of the Acquired Companies has received any written notice or communication that the FDA or any
other Governmental Entity outside the United States has commenced, or threatened to initiate, any action to (i) withdraw its approval or clearance of any
Product, or (ii) commence a seizure or request the recall or withdrawal of any Product, in each case (i) or (ii) which remains unresolved.
(d) Since the Lookback Date, the Acquired Companies have not entered into any consent decree or binding Order pursuant to any Food
and Drug Law, and the Acquired Companies are not a party to any currently effective judgment, decree or judicial or administrative binding Order
pursuant to any applicable Food and Drug Laws.
(e) The Acquired Companies and, to the Knowledge of the Acquired Companies, no employee of the Acquired Companies, is disqualified
or debarred by the FDA or any other Governmental Entity for any purpose for conduct relating to the Food and Drug Laws.
(f) Except as set forth on Schedule 3.19(f), since the Lookback Date, the Acquired Companies have not received any (x) written notice of
inspectional observations on an FDA Form 483, or equivalent reports by inspectors or officials from any other Governmental Entity of any situation
requiring attention or correction or of conditions or circumstances that are objectionable under or otherwise contrary to applicable Food and Drug Laws,
and (y) warning letters, or other written notices from the FDA or any other Governmental Entity indicating a failure to comply with applicable Food and
Drug Laws.
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(g) Since the Lookback Date, the Acquired Companies have not been the subject of any enforcement action for a violation of any Food and
Drug Laws.
Section 3.20 OFAC. Except as would not, individually or in the aggregate, be material to the Acquired Business, taken as a whole, each of
the Acquired Companies is, and at all times since the Lookback Date, has been in compliance with all economic sanctions maintained or administered
by the Office of Foreign Asset Control (“OFAC”) and other sanctions authorities. None of the Acquired Companies or any of their respective directors,
officers, employees, Affiliates or, to the Knowledge of Seller or any of the Acquired Companies, any agent, third party or any of their respective
Representatives or other persons associated with or acting for or on behalf of the foregoing (x) is a Person with whom transactions are prohibited or
limited under any economic sanctions Laws, or (y) has, directly or indirectly, since the Lookback Date, violated, defaulted, or breached any economic
sanctions maintained or administered by OFAC or other sanctions authorities.
Section 3.21 Title to Tangible Assets; Sufficiency of Assets.
(a) Except for any Seller-Retained Asset and assets disposed of in the ordinary course of business, the Acquired Companies own (or will
own following the completion of the Reorganization), or in the case of leased assets, have (or will have following completion of the Reorganization)
valid leasehold interests in, all of the material assets, properties, claims and rights, whether tangible or intangible, whether personal, real or mixed,
wherever located, that are used or held for use in the Acquired Business.
(b) The assets, properties, claims and rights of the Acquired Companies as of immediately prior to the Closing (but, for the avoidance of
doubt, following the Reorganization) and the rights under the Transaction Documents will include all assets, properties, claims and rights necessary for
Purchaser to operate and conduct the Acquired Business immediately following the Closing in all material respects as currently conducted, except as set
forth in Disclosure Letter; provided, however, that nothing in this Section 3.21 shall be deemed to constitute a representation or warranty as to the
adequacy of cash, cash equivalents or working capital or is intended to or shall be treated as a representation of non-infringement.
(c) Schedule 3.21(c) of the Disclosure Letter sets forth a true, correct and complete list of all material assets owned or leased by Seller or
any of its Affiliates (including any Seller-Retained Subsidiaries, but excluding the Acquired Companies) that are used in connection with the Acquired
Business and that will not be transferred to Purchaser or an Acquired Company or otherwise made available to the Purchaser or the Acquired Companies
pursuant to the Transaction Services Agreement, as of the Closing.
Section 3.22 Related Party Transactions. Other than any (a) Contracts to provide the services that are to be provided on an interim basis in
accordance with the Transition Services Agreement or otherwise contemplated hereby, or (b) Contracts that will be terminated at or prior to the Closing
pursuant to Section 5.8, Schedule 3.22 of the Disclosure Letter lists all Contracts between or among any Acquired Company, on the one hand, and
(x) Seller or any subsidiary or Affiliate of Seller
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(other than an Acquired Company) or (y) any officer, director, equityholder, partner, employee, manager of Seller or any subsidiary or Affiliate of Seller
(other than an Acquired Company) (other than any employee benefit plan or other employment arrangement), on the other hand (the “Related Party
Contracts”).
Section 3.23 Brokers. No broker, agent, finder or investment banker is entitled to any brokerage, finder’s or other fee or similar
commission in connection with the Transactions based upon arrangements made by or on behalf of Seller or the Company or any of their respective
subsidiaries or Affiliates that will be a liability of the Acquired Companies.
Section 3.24 Solvency. Immediately following the Closing and after giving effect to all of the Transactions contemplated by this
Agreement, Seller and its Subsidiaries will not: (i) be insolvent (either because its financial condition is such that the sum of their debts, including
contingent and other liabilities, is greater than the fair market value of their assets or because the fair saleable value of their assets is less than the
amount required to pay their liability on their respective debts, including contingent and other liabilities); (ii) have unreasonably small capital for the
operation of the businesses in which they are engaged or proposed to be engaged; or (iii) have debts, including contingent and other liabilities, beyond
their ability to pay them as they become due.
Section 3.25 No Other Representations or Warranties. Except for the representations and warranties contained in this Article III, neither
Seller nor the Company make any other express or implied representation or warranty with respect to the Acquired Companies or the Acquired Business
or with respect to any other information provided to Purchaser. Neither Seller nor the Company shall have or be subject to any liability to Purchaser or
any other Person resulting from the distribution to Purchaser, or Purchaser’s use of, any such information, including any information, documents,
projections, forecasts or other material made available to Purchaser or its Representatives in certain “data rooms” or management presentations in
expectation of the transactions contemplated by this Agreement. Notwithstanding the foregoing, this Section 3.25 shall not waive any claim or right of
Purchaser or its Affiliates in any case of Actual Fraud by Seller, the Acquired Companies or any of their respective Affiliates.
ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF PURCHASER
Purchaser hereby represents and warrants to Seller that, as of the date hereof and as of the Closing Date, except as set forth on the corresponding
sections or subsections of the disclosure letter delivered to Seller concurrently with entering into this Agreement (collectively, the “Purchaser Disclosure
Letter”):
Section 4.1 Organization and Qualification. Purchaser is a corporation duly organized, validly existing and in good standing under the
Laws of Delaware and Purchaser has all requisite corporate or similar power and authority to own, lease and operate its properties and assets and to
carry on its business and is qualified to do business and, to the extent such concept is applicable, is in good standing (or the equivalent thereof) as a
foreign corporation or other legal entity and is duly qualified, licensed or registered to do business in each jurisdiction where the ownership, leasing, use
or operation of its assets or properties owned, leased, used or operated or conduct of its business or nature of its
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activities requires such qualification, license or registration, except in each case where the failure to be so organized, existing, qualified or in good
standing, or to have such power or authority, would not, individually or in the aggregate, reasonably be expected to prevent, impair or delay the ability
of Purchaser to consummate the Transactions. True, complete and correct copies of the Organizational Documents of Purchaser have been made
available to Seller.
Section 4.2 Authority. Purchaser has all requisite corporate or similar power and authority, and has taken all corporate or other action
necessary, in order to execute, deliver and perform its obligations under, this Agreement, and to consummate Transactions contemplated hereby. The
execution, delivery and performance of this Agreement by Purchaser and the consummation by Purchaser of the Transactions contemplated hereby have
been duly and validly authorized by all necessary corporate or similar action by the Board of Directors of Purchaser and no other corporate proceedings
or stockholder or similar action on the part of Purchaser or any of its Affiliates are necessary to authorize this Agreement, to perform its obligations
hereunder, or to consummate the Transactions contemplated hereby. This Agreement has been duly executed and delivered by Purchaser and, assuming
the due authorization, execution and delivery hereof by Seller, is a legal, valid and binding agreement of Purchaser, enforceable against Purchaser in
accordance with its terms, subject to the Bankruptcy and Equity Exception. Upon the execution and delivery by Purchaser of the Transaction Documents
to which it is a party, such Transaction Documents will constitute a legal, valid and binding obligation of Purchaser enforceable against Purchaser in
accordance with its terms, subject to the effects of the Bankruptcy and Equity Exception.
Section 4.3 No Conflict; Required Consents and Approvals.
(a) The execution, delivery and performance of this Agreement by Purchaser do not, and the consummation of Transactions contemplated
hereby will not, directly or indirectly (with or without notice, lapse of time or both): (i) conflict with or result in a violation or breach of, or default
under, the Organizational Documents of Purchaser or its subsidiaries; (ii) assuming that all consents, approvals and authorizations contemplated by
subsection (b) below have been obtained, and all filings described therein have been made, conflict with, breach or violate any Law applicable to
Purchaser or by which Purchaser or any of its properties are bound; or (iii) result in any breach or violation of or constitute a default (or an event which
with notice or lapse of time or both would become a default), require a consent notice, waiver notice, filing or other action or result in the loss of a
benefit under, or give rise to any right of termination, cancellation, amendment or acceleration of, or result in the creation of an Encumbrance (except a
Permitted Encumbrance) on any of the assets of Purchaser pursuant to, any Contracts to which Purchaser or any of its Affiliates is a party or by which
Purchaser or any of its Affiliates or its or their respective properties are bound (including any Contract to which an Affiliate of Purchaser is a party),
except, in the case of clauses (ii) and (iii), for any such conflict, violation, breach, default, loss, right or other occurrence which would not reasonably be
expected to have, individually or in the aggregate, a Purchaser Material Adverse Effect.
(b) The execution, delivery and performance of this Agreement by Purchaser and the consummation of the Transactions contemplated
hereby by Purchaser do not and will not require any consent, approval, authorization or permit of, action by, filing with or notification to, any
Governmental Entity, except for (i) the applicable requirements, if any, of the Exchange Act and the rules and regulations promulgated thereunder and
state securities, takeover and “blue sky”
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laws, (ii) the applicable filings and approvals under any applicable Antitrust Law (including under the HSR Act) and (iii) any such consent, approval,
authorization, permit, action, filing or notification the failure of which to make or obtain would not reasonably be expected to have, individually or in
the aggregate, a Purchaser Material Adverse Effect.
Section 4.4 Financing. Purchaser has delivered to Seller true, complete and correct copies of (a) the executed commitment letter, dated as
of the date hereof, among Purchaser and the other parties thereto (as amended, restated, amended and restated, supplemented or otherwise modified
from time to time in accordance with the terms hereof, and including all exhibits, schedules and annexes thereto, collectively, the “Debt Commitment
Letter”, and the commitments thereunder, the “Debt Financing Commitments”) and corresponding fee letter (the “Fee Letter”) (provided that the Fee
Letter may be customarily redacted (none of which redacted terms affect the amount, conditionality or availability of the Debt Financing Commitments
or otherwise affect the ability to consummate the Transactions), pursuant to which the financial institutions party thereto (such financial institutions that
become party to the Debt Commitment Letter via any joinder agreements or other definitive agreements relating thereto or pursuant to any Alternative
Financing (as defined below), collectively, the “Debt Financing Sources”), have committed, subject to the terms and conditions set forth therein, to lend
the amounts set forth therein (the “Debt Financing”) for the purposes of consummating the Transactions contemplated by this Agreement, and paying
related fees and expenses and (b) the Equity Commitment Letter (and the commitments thereunder, the “Equity Financing Commitments”; the Equity
Commitment Letter together with the Debt Commitment Letter, each, a “Financing Commitment Letter” and collectively, the “Financing Commitment
Letters”; and the Equity Financing Commitments together with the Debt Financing Commitments, collectively, the “Financing Commitments”),
pursuant to which the Sponsors have committed, subject to the terms and conditions set forth therein, to invest the cash amount set forth therein in or
through Purchaser for the purposes of consummating the Transactions pursuant to this Agreement and providing the Required Funds (as defined below)
(the “Equity Financing”, and together with the Debt Financing, the “Financing”). The Equity Commitment Letter provides that Seller is a third-party
beneficiary thereof. None of the Financing Commitment Letters have been amended or modified prior to the date of this Agreement, no such
amendment or modification is contemplated as of the date of this Agreement (except amendments or modifications in connection with the addition of
other Debt Financing Sources or as otherwise contemplated by Section 5.6), and the Financing Commitments have not been withdrawn or rescinded in
any respect as of the date of this Agreement. As of the date hereof, there are no side letters or Contracts to which Purchaser (or, to their Knowledge, the
Sponsors) is a party related to the funding or investing, as applicable, of the Financing, other than as expressly set forth in the Financing Commitment
Letters and Fee Letter. Purchaser has fully paid any and all commitment fees or other fees in connection with the Financing Commitments that are
payable on or prior to the date hereof and Purchaser will, directly or indirectly, continue to pay in full any such amounts required to be paid as and when
they become due and payable on or prior to the Closing Date. As of the date hereof, the Financing Commitments are in full force and effect and are the
legal, valid, binding and enforceable obligations of Purchaser and, to the Knowledge of Purchaser, each of the other parties thereto (including the
Sponsors) (except as such enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting
creditors’ rights generally and by general principles of equity (regardless of whether considered in a proceeding in equity or at law)). There are no
conditions precedent or other contingencies related to the funding of the full amount of the Financing or related to the ability to consummate the
Transactions, other than as expressly set forth in the Financing Commitment Letters (with respect to the Debt Financing, subject to the exercise of
“market flex” provisions; provided that such provisions do not affect the amount,
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conditionality or availability of the Debt Financing Commitments or otherwise affect the ability to consummate the Transactions. As of the date hereof,
no event has occurred which, with or without notice, lapse of time or both, would reasonably be expected to (i) constitute a default or breach on the part
of Purchaser or, to the Knowledge of Purchaser, the Sponsors or any other party to the Financing Commitment Letters, (ii) constitute a failure to satisfy
a condition precedent on the part of Purchaser or, to the knowledge of Purchaser, the Sponsors or any other party thereto under the Financing
Commitment Letters or (iii) result in any portion of the Financing Commitments being unavailable on the Closing Date. As of the date hereof, Purchaser
has no reason to believe that any of the conditions to the Financing contemplated by the Financing Commitment Letters applicable to it will not be
satisfied or that the Financing will not be made available to Purchaser on the Closing Date. Assuming the Financing is funded in accordance with the
terms and conditions of the Financing Commitment Letters, Purchaser will have on the Closing Date funds sufficient to (i) pay the aggregate Purchase
Price, (ii) pay any and all fees and expenses required to be paid by Purchaser in connection with the Transactions and the Financing, and (iii) satisfy all
of the other payment obligations of Purchaser contemplated hereunder (the “Required Funds”). Purchaser affirms that it is not a condition to the Closing
or any of its other obligations under this Agreement that Purchaser obtains the Financing or any other financing for or related to any of the transactions
contemplated hereby.
Section 4.5 Litigation. There is no Action (including governmental and administrative Actions) by or against Purchaser or any of its
subsidiaries or Affiliates pending or, to the Knowledge of Purchaser, threatened, or any outstanding Order, in each case, that if determined adversely to
Purchaser, would reasonably be expected to result in a Purchaser Material Adverse Effect.
Section 4.6 Investment Intent; Compliance with Laws. Purchaser is acquiring the Acquired Shares for its own account with the present
intention of holding such securities for investment purposes and not with a view to, or for sale in connection with, any distribution of such securities in
violation of applicable securities Laws, whether federal, state or foreign. Purchaser is an “accredited investor” within the meaning of Rule 501(a) of
Regulation D under the Securities Act. Purchaser understands that the Acquired Shares have not been registered under the Securities Act or any
applicable securities Laws, whether federal, state or foreign and are being transferred to Purchaser, in part, in reliance on the foregoing representations
and warranties.
Section 4.7 Independent Investigation. Purchaser is an informed and sophisticated purchaser, and has engaged expert advisors, experienced
in the evaluation and purchase of property and assets such as the Acquired Shares and the Acquired Companies as contemplated hereunder. Purchaser
has undertaken such investigation and has been provided with documents and information to enable it to make an informed decision with respect to the
execution, delivery and performance of this Agreement. Purchaser acknowledges that Seller has given Purchaser access to certain employees,
documents and facilities of the Acquired Business. Purchaser acknowledges and agrees that the Acquired Companies and the Acquired Shares are sold
“as-is”, except as expressly set forth in Article III of this Agreement (including as modified by the Disclosure Letter thereto). Purchaser agrees to accept
the Acquired Shares, the Acquired Companies and the Acquired Business in the condition they are in on the Closing Date based on its own inspection,
examination and determination with respect to all matters, and Purchaser expressly acknowledges and agrees that it is not relying on (and Purchaser and
its Affiliates expressly disclaim reliance on), any express or implied representations or warranties of any nature made by or on behalf of or imputed to
Seller, except as expressly set forth in Article III of this Agreement including as modified by the Disclosure Letter, thereto. Without limiting the
generality of the foregoing, except as
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expressly set forth in Article III of this Agreement (including as modified by the Disclosure Letter thereto), Purchaser acknowledges that Seller makes
no representation or warranty with respect to any projections, estimates or budgets delivered to or made available to Purchaser or its Representatives of
future revenues, future results of operations (or any component thereof), future cash flows or future financial condition (or any component thereof) of
the Acquired Business or the future business and operations of the Acquired Business.
Section 4.8 Solvency. Assuming that (x) the representations and warranties of Seller and the Acquired Companies contained in this
Agreement or in any Transaction Document or certificate delivered pursuant to this Agreement are true and correct in all respects, (y) the conditions to
the obligation of Purchaser to consummate the Transactions set forth in Section 2.1 and Section 2.2 have been satisfied or waived and (z) the Financial
Statements fairly presents the consolidated financial condition of the Acquired Companies for the periods covered thereby, then immediately following
the Closing and after giving effect to all of the Transactions contemplated by this Agreement, including the Reorganization, the Financing, the payment
of the Estimated Purchase Price, funding of any obligations of Purchaser or its subsidiaries which become due or payable by Purchaser and its
subsidiaries in connection with, or as a result of, the Transactions and payment of all related fees and expenses, Purchaser and its subsidiaries, on a
consolidated basis, will not: (i) be insolvent (either because its financial condition is such that the sum of their debts, including contingent and other
liabilities, is greater than the fair market value of their assets or because the fair saleable value of their assets is less than the amount required to pay their
probable liability on their existing debts, including contingent and other liabilities, as they mature); (ii) have unreasonably small capital for the operation
of the businesses in which they are engaged or proposed to be engaged; or (iii) have incurred debts, or be expected to incur debts, including contingent
and other liabilities, beyond their ability to pay them as they become due.
Section 4.9 Brokers. No broker, agent, finder or investment banker is entitled to any brokerage, finder’s or other fee or similar commission
in connection with the Transactions based upon arrangements made by or on behalf of Purchaser.
Section 4.10 Ownership of Shares. Neither Purchaser, nor any of its Affiliates (including for purposes hereof, portfolio companies of
American Securities LLC or its Affiliates) beneficially owns (as defined in Rule 13d-3 under the Exchange Act) any shares of common stock of Seller
(“Seller Shares”) or any securities that are convertible into or exchangeable or exercisable for Seller Shares, or holds any rights to acquire or vote any
Seller Shares. Neither Purchaser nor any of its respective “affiliates” or “associates” (as such terms are defined in Section 203 of the General
Corporation Law of the State of Delaware (the “DGCL”)) is, or has been at any time within the three (3) year period immediately prior to the date
hereof, an “interested stockholder” of Seller (as such term is defined in Section 203 of the DGCL).
Section 4.11 Exclusivity of Representations. The representations and warranties made by Purchaser in this Article IV are the exclusive
representations and warranties made by Purchaser. Purchaser hereby disclaims any other express or implied representations or warranties with respect to
any information provided to Seller, the Company or any of their respective Affiliates or Representatives. Neither Purchaser, nor any of its
Representatives shall have or be subject to any liability to Seller, the Company or any other Person in respect of the accuracy or completeness of any
information, documents, projections, forecasts or other material provided to Seller, the Company or any of their respective Affiliates or Representatives.
Notwithstanding the foregoing, this Section 4.11 shall not waive any claim or right of Purchaser or its Affiliates in any case of Actual Fraud by Seller,
the Acquired Companies or any of their respective Affiliates.
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ARTICLE V
COVENANTS PENDING CLOSING
Section 5.1 Reorganization.
(a) Prior to the Closing Date, Seller and its applicable Affiliates shall consummate the Reorganization in accordance with the steps set
forth in Exhibit E (the “Reorganization Plan”), and take such additional action as may be necessary such that (i) the Acquired Companies hold at the
Closing any Acquired Business Assets held by Seller or any of its subsidiaries other than the Acquired Companies (other than those Delayed-Transfer
Assets that are unable to be transferred at or prior to Closing in accordance with this Agreement), (ii) the Seller-Retained Subsidiaries hold the SellerRetained Assets at the Closing and (iii) the Company shall transfer, in accordance with applicable law, to Seller immediately prior to Closing, the SellerRetained Subsidiaries. Following the date of this Agreement but prior to Closing, neither Seller nor any of its Affiliates shall be permitted to amend
Exhibit E without the prior written consent of Purchaser, which consent may not be unreasonably withheld, conditioned or delayed. In furtherance of the
foregoing, Seller and its Affiliates shall execute and deliver all documents, make all filings, arrange for and undertake all related actions that Seller and
the Company determine to be necessary and appropriate to consummate the Reorganization; provided, that all such documents, filings or similar
documents shall be in form and substance reasonably acceptable to Purchaser prior to the execution thereof. All fees, costs and expenses incurred by any
Seller, the Acquired Companies, Purchaser or any of their respective Affiliates in connection with the Reorganization shall be borne by Seller.
(b) Notwithstanding anything to the contrary in this Section 5.1 or elsewhere in this Agreement, there shall be excluded from the
transactions contemplated by this Agreement (including the Reorganization) any asset, Real Property Lease, Permit or other Contract or right not owned
by an Acquired Company which is not assignable or transferable without the consent of any Person other than Seller, the Acquired Companies or any
subsidiary of Seller or Purchaser, to the extent that such consent shall not have been given prior to the Closing (i) (the “Delayed-Transfer Assets”);
provided, however, that each of Seller and Purchaser shall have the continuing obligation until twelve (12) months after the Closing to use their best
efforts to (x) in the case of assets referred to in clause (i) of this Section 5.1(b), obtain all necessary consents to the assignment or transfer thereof,
thereof, provided, that any expenses or costs payable to any third party in connection with obtaining such consents that Seller and Purchaser agree to pay
in connection with such consent shall be equally borne by Purchaser and Seller, it being understood that neither Seller nor any of its Affiliates or
subsidiaries shall be required to commence any litigation or offer or grant any accommodation (financial or otherwise). Upon obtaining the requisite
third-party consents thereto, such Delayed-Transfer Assets, if otherwise includable in the transactions contemplated hereby, shall promptly be
transferred and assigned hereunder to Purchaser or one of its subsidiaries or Seller or one of its subsidiaries, as applicable; provided, however, that all
fees, costs and expenses incurred by any Seller, the Acquired Companies, Purchaser or any of their respective Affiliates in connection with any such
transfer or assignment shall be borne by Seller.
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(c) With respect to any Delayed-Transfer Asset that is not transferred or assigned to Purchaser or one of the Acquired Companies, on the
one hand, or Seller or one of the Seller-Retained Subsidiaries, as applicable, in the Reorganization or otherwise at the Closing by reason of
Section 5.1(a), after the Closing, until any requisite consent is obtained therefor and the same is transferred and assigned to Purchaser or one of the
Acquired Companies, on the one hand, or Seller or one of the Seller-Retained Subsidiaries, as applicable, the Parties shall cooperate with each other,
upon written request of Purchaser or Seller, as applicable, in endeavoring to obtain for Purchaser or Seller, as applicable, at no cost to Purchaser, Seller
or their respective Affiliates, as applicable, an arrangement with respect thereto to provide the applicable Party substantially comparable benefits therein.
Purchaser or Seller, as applicable, agrees to indemnify the providing Party and their Affiliates in respect of all Liabilities of the providing Party in
respect of any such arrangement, continuing operations and underlying lease, license, Contract, agreement or right.
(d) Purchaser acknowledges that certain consents to the transactions contemplated by this Agreement may be required from parties to the
Real Property Leases, Permits or other Contracts or rights and that such consents may not be obtained. Without limiting any representation, warranty or
covenant of Seller hereunder, Purchaser agrees that neither Seller nor any of its Affiliates shall have any liability to Purchaser or its Affiliates arising out
of or relating to the failure to receive any such consent, and no condition shall be deemed not satisfied, as a result of such failure or any Action
commenced or threatened by or on behalf of any person arising out of or relating to the failure to receive any such consent.
Section 5.2 Conduct of Business. From the date of this Agreement until the earlier of the Closing and the termination of this Agreement in
accordance with Article VIII, except (u) as otherwise explicitly contemplated by the Transaction Documents (including in connection with the
Reorganization), (v) as required by applicable Laws or mandated by a Governmental Entity, (w) as set forth in Schedule 5.2, (x) in connection with the
mitigation (or attempted mitigation) of health and safety risks associated with any Contagion Event or as recommended or mandated by a Governmental
Entity in response thereto, (y) to the extent relating exclusively to any Seller-Retained Subsidiary or Seller-Retained Asset or (z) as Purchaser shall
otherwise consent in writing (which consent shall not be unreasonably withheld, conditioned or delayed), Seller shall, and shall cause each of the
Acquired Companies and its and their respective Affiliates (including the Seller-Retained Subsidiaries) to, directly or indirectly conduct the Acquired
Business in the ordinary course and to use commercially reasonable efforts to maintain and preserve substantially intact the Acquired Business and its
material business organizations, property, goodwill and business relationships with Governmental Entities, employees, independent contractors, service
providers, agents, customers, suppliers, creditors, lessors and other stakeholders and Seller shall not, and shall cause the Acquired Companies not to,
directly or indirectly, propose to any third party to do (other than proposals to Purchaser for the purpose of seeking consent hereunder), cause or permit
any of the following with respect to the Acquired Companies or the Acquired Business:
(i) amend or otherwise change the Organizational Documents of the Acquired Companies;
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(ii) sell or otherwise dispose of (whether by merger, consolidation or disposition of stock or assets or otherwise) any corporation,
partnership or other business organization or division thereof or otherwise sell, assign, encumber, transfer, lease, license, sublicense, covenant not
to assert, abandon, transfer, allow to expire or lapse (other than statutory expirations for which an extension cannot be obtained), or dispose
(collectively, “Dispositions”) of any assets, rights or properties (including Intellectual Property), in each case, except for (A) sales, dispositions or
licensing of equipment and/or inventory and other assets in the ordinary course of business consistent with past practice or pursuant to existing
Contracts, (B) other assignments, licenses, expirations or other Dispositions of assets, rights or properties (including Intellectual Property) to the
Acquired Companies or of assets, rights, or properties made in the ordinary course of business with a value of less than $5,000,000 in the
aggregate or (C) sales of customer accounts receivables in the ordinary course of business pursuant to customer-sponsored supply chain financing
programs;
(iii) disclose any material trade secrets or material confidential information of any Acquired Company (or any of their customers) to
any other Person (other than in the ordinary course of business to a Person bound by adequate confidentiality obligations);
(iv) issue, sell, grant, transfer, encumber or dispose of (or authorize the issuance, sale or disposition of), any shares of capital stock,
voting securities or other ownership interest, or any options, warrants, convertible securities or other rights of any kind to acquire or receive any
shares of capital stock, any voting securities or other ownership interest (including stock appreciation rights, phantom stock or similar
instruments), of the Acquired Companies, in each case, except for any issuance, sale or disposition to another Acquired Company;
(v) declare or pay any dividend on, or make any other distribution in respect of, its equity securities, other than in the form of cash or
as contemplated by the Reorganization;
(vi) incur, guarantee or become liable for any indebtedness for borrowed money, other than (i) extensions of credit under the Credit
Facility or otherwise in the ordinary course of business and consistent with past practice, (ii) intercompany loans between the Acquired
Companies and their respective wholly-owned subsidiaries or among the Acquired Companies’ respective wholly-owned subsidiaries,
(iii) intercompany loans between the Acquired Companies and Seller or its Affiliates to the extent such loans will be settled prior to Closing as
contemplated by this Agreement and (iv) guarantees by any Acquired Company or any Acquired Company’s wholly-owned subsidiaries of
Indebtedness of any other Acquired Company or any of its wholly-owned subsidiaries permitted pursuant to clauses (i) and (ii) of this
Section 5.2(vi) or existing on the date hereof;
(vii) except as contemplated by this Agreement or as required by any Seller Employee Plan in existence as of the date hereof:
(I) increase or reduce the compensation payable or to become payable or the benefits provided to any Acquired Company Employee with an
annual base salary greater than $150,000, except for any increase in compensation up to an amount that an individual was entitled to receive prior
to any reduction by any Acquired Company or any of its subsidiaries in response to a
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Contagion Event (including any lump-sum payment equal to the cumulative amount of compensation such individual would otherwise have
received during the period of any such reduction in the absence of such reduction); (II) establish, adopt, enter into, terminate or amend any
Acquired Company Employee Plan or establish, adopt or enter into any plan, agreement, program, policy, trust, fund or other arrangement that
would be an Acquired Company Employee Plan if it were in existence as of the date of this Agreement (for purposes of clarity, changes made to
health and welfare plans in connection with the upcoming plan year for open enrollment will not be considered plan amendments); (III) loan or
advance any money or other property to any Acquired Company Employee (other than loans or advances made in the ordinary course of business
that are immaterial in amount, individually and in the aggregate); (IV) grant, pay, provide or modify any severance, retention, change in control or
termination payment or benefit to, or accelerate any amount of benefit to, any Acquired Company Employee; (V) hire or promote, or terminate or
demote (in each case, other than for cause), or give notice or indicate any intent to hire or promote, or terminate or demote (in each case, other
than for cause), in each case, any Acquired Company Employee with an annual base salary greater than $200,000; or (VI) other than in the
ordinary course of business, consistent with past practice, terminate or place on unpaid leave or furlough, or give notice or indicate any intent to
terminate or place on unpaid leave or furlough any Acquired Company Employee;
(viii) solely with respect to any Acquired Company Employees, other than in the ordinary course of business, (i) announce,
implement or effect any early retirement program or (ii) take any action that would trigger the notification requirements under the WARN Act;
(ix) enter into, modify, renew, extend, terminate, waive or amend, in any material respect the terms of any collective bargaining
agreement that pertains to any Acquired Company Employees;
(x) other than in the ordinary course of business, enter into, modify, renew, extend, terminate, waive or amend, in any material
respect the terms of any Material Contract;
(xi) surrender, terminate, withdraw, cancel, transfer or modify any Material Permit held by an Acquired Company;
(xii) except as it relates solely to a Consolidated Return, make or change any material Tax election, change any annual Tax
accounting period, adopt or change any method of Tax accounting, enter into any material closing agreement, settle any material Tax claim, audit
or assessment, take any affirmative action to surrender any right to claim a material Tax refund, incur any material liability for Taxes other than in
the ordinary course of business, waive or extend any statute of limitations in respect of Taxes or period within which an assessment or
reassessment of Taxes may be issued, or prepare or file any Tax Return (or any amendment thereof) unless such Tax Return was prepared in a
manner consistent with past practice;
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(xiii) settle or compromise any pending or threatened Actions relating to the Acquired Business other than settlements or
compromises for pending or threatened Actions solely for monetary damages without admission of fault or wrongdoing where the amount paid
(net of insurance proceeds receivable) does not exceed $1,000,000 or, if greater, does not exceed the total amount reserved for such matter in
Seller’s Financial Statements;
(xiv) with respect to each Leased Real Property, surrender, terminate, encumber, sublease, enter into, or materially amend any Lease,
sublease, license or other occupancy agreement; provided, however, that the expiration of any Real Property Lease in accordance with its terms
shall not require Purchaser’s consent;
(xv) enter into any new line of business or materially change, abandon or discontinue any existing line of business;
(xvi) adopt a plan or agreement of complete or partial liquidation, dissolution of any Acquired Company or enter into voluntary
bankruptcy proceedings, other than as contemplated by the Reorganization;
(xvii) make any change in any method of accounting or auditing practice other than those required by a change in GAAP or
applicable Law after the date hereof;
(xviii) cancel or reduce or permit to lapse any material Insurance Policies; or
(xix) agree, authorize or commit to do any of the foregoing actions described in clauses (i) through (xviii) in this Section 5.2.
Notwithstanding the foregoing, nothing in this Section 5.2 shall prevent, impede, or restrict the ability of Seller to consummate the
Reorganization, in accordance with Section 5.1. Without limiting this Section 5.2, nothing contained in this Agreement shall give Purchaser, directly or
indirectly, the right to control or direct the operations of the Acquired Companies prior to the Closing. Prior to the Closing, Seller and the Acquired
Companies shall exercise, consistent with and subject to the terms and conditions of this Agreement, including this Section 5.2, control and supervision
over such matters.
Section 5.3 Regulatory Approvals; Efforts.
(a) Subject to the terms and conditions of this Agreement, each Party will use its reasonable best efforts to (and, in the case of Purchaser,
cause each of its subsidiaries and Affiliates (collectively, the “Purchaser Group”)) to take, or cause to be taken, all actions and to do, or cause to be done,
all things necessary, proper or advisable under applicable Laws and regulations to consummate the Transactions contemplated by this Agreement. In
furtherance and not in limitation of the foregoing, each Party hereto agrees to, and to cause its Affiliates to, (i) as promptly as practicable and in any
event within ten (10) Business Days of the date hereof, make an appropriate filing of a Notification and Report Form pursuant to the HSR Act with
respect to the Transactions contemplated hereby and to supply as promptly as reasonably practicable any additional information and documentary
material that may be requested pursuant
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to the HSR Act and to take any and all other actions necessary, proper or advisable to cause the expiration or termination of the applicable waiting
periods under the HSR Act as soon as practicable; and (ii) as promptly as practicable, file any notification or other filing or form necessary to obtain any
consents, clearances or approvals required under or in connection with any other Antitrust Law applicable to the transactions contemplated by this
Agreement.
(b) Each of Purchaser, on the one hand, and Seller, on the other hand, shall, in connection with the efforts referenced in Section 5.3(a) to
obtain all requisite approvals and authorizations or expiration of waiting periods for the transactions contemplated by this Agreement under the HSR Act
or any other applicable Antitrust Law for the Transactions contemplated by this Agreement, use its reasonable best efforts to: (i) cooperate in all respects
with each other in connection with any filing or submission and in connection with any investigation or other inquiry, including any proceeding initiated
by such private party; (ii) subject to applicable Law, furnish to the other Party as promptly as reasonably practicable all information required for any
application or other filing to be made by the other Party pursuant to any applicable Law in connection with the transactions contemplated by this
Agreement; (iii) promptly notify the other Party of any substantive communication received by such Party from, or given by such Party to, the Federal
Trade Commission (the “FTC”), the Antitrust Division of the Department of Justice (the “DOJ”), or any other U.S. or foreign Governmental Entity and
of any substantive communication received or given in connection with any proceeding by a private party, in each case regarding any of the transactions
contemplated hereby and, subject to applicable Law, furnish the other Party promptly with copies of all correspondence, filings and communications
between them and the FTC, the DOJ, or any other Governmental Entity or such private party with respect to the transactions contemplated by this
Agreement; (iv) respond as promptly as reasonably practicable to any inquiries received from, and supply as promptly as reasonably practicable any
additional information or documentation that may be requested by the FTC, the DOJ, or by any other Governmental Entity in respect of such
registrations, declarations and filings or such transactions; and (v) permit the other Party to review any substantive communication given by it to, and
consult with each other in advance, and consider in good faith the other Party’s reasonable comments in connection with, any filing, notice, application,
submission, communication, meeting or conference with, the FTC, the DOJ, or any other Governmental Entity or, in connection with any proceeding by
a private party, with any other Person. No Party shall independently participate in any substantive meeting or communication with any Governmental
Entity in respect of any such filings, investigation or other inquiry relating to Section 5.3(a) or this Section 5.3(b) without giving the other Parties
sufficient prior notice of the meeting and, to the extent permitted by such Governmental Entity, the opportunity to attend and/or participate in such
substantive meeting or communication.
(c) Notwithstanding anything to the contrary set forth in this Agreement, and in furtherance and not in limitation of the foregoing,
Purchaser shall, and shall cause its subsidiaries to, use its reasonable best efforts to take any and all steps necessary to (i) resolve, avoid, or eliminate
impediments or objections, if any, that may be asserted with respect to the transactions contemplated by this Agreement under any Antitrust Law or
(ii) avoid the entry of, effect the dissolution of, and have vacated, lifted, reversed or overturned, any decree, order or judgment that would prevent,
prohibit, restrict or delay the consummation of the contemplated transactions, so as to enable the Parties to close the contemplated transactions
expeditiously (but in no event later than the Termination Date); provided that nothing in this Agreement shall require
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Purchaser to (x) propose, negotiate, commit to and effect, by consent decree, hold separate orders or otherwise, the sale, divesture, disposition, or
license of any assets, properties, products, rights, services or business of Purchaser, Purchaser’s subsidiaries, or their respective Affiliates (other
than the Acquired Companies) and (y) otherwise take or commit to take actions that would limit Purchaser’s Affiliates’ (other than the Acquired
Companies) freedom of action with respect to, or its or their ability to retain any assets, properties, products, rights, services or businesses of
Purchaser’s Affiliates; provided further that Purchaser shall not be required to take (and Seller and the Acquired Companies shall not take, without
Purchaser’s prior written consent) any actions under this Section 5.3(c) that would result in a Material Adverse Effect on the Acquired Companies.
(d) Subject to the obligations under Section 5.3(c), in the event that any administrative or judicial action or proceeding is instituted
(or threatened to be instituted) by a Governmental Entity or private party challenging any of the Transactions contemplated by this Agreement, or
any other agreement contemplated hereby, (i) each of Purchaser and Seller shall, and Purchaser shall cause each member of the Purchaser Group
to, cooperate in all respects with each other and use its respective best efforts to contest and resist any such action or proceeding and to have
vacated, lifted, reversed or overturned any decree, judgment, injunction or other order, whether temporary, preliminary or permanent, that is in
effect and that prohibits, prevents or restricts consummation of the transactions contemplated by this Agreement, and (ii) Purchaser and Seller
must defend, at their own cost and expense, any action or actions, whether judicial or administrative, in connection with the transactions
contemplated by this Agreement. Notwithstanding the foregoing, none of Seller nor any of its subsidiaries shall be required to agree to any term or
take any action in connection with its obligations under this Section 5.3(d) that is not conditioned upon consummation of the Transactions
contemplated hereby.
(e) Purchaser, the Sponsors, and their controlled Affiliates shall not acquire or agree to acquire, directly or indirectly, by merging
with or into or consolidating with, or by purchasing a portion of the assets of or equity in, or by any other manner, any business or any
corporation, partnership, association or other business organization or division thereof, or otherwise acquire or agree to acquire any assets or
equity interests, if the entering into of a definitive agreement relating to, or the consummation of such acquisition, merger or consolidation would
reasonably be expected to: (i) impose any material delay in the obtaining of, or materially increase the risk of not obtaining, any consents of any
Governmental Entity necessary to consummate the transactions contemplated by this Agreement or the expiration or termination of any applicable
waiting period; (ii) materially increase the risk of any Governmental Entity seeking or entering an order prohibiting the consummation of the
transactions contemplated by this Agreement; or (iii) materially increase the risk of not being able to remove any such order on appeal or
otherwise.
(f) Notwithstanding the foregoing, commercially and/or competitively sensitive information and materials of a Party will be provided
to the other Party on an outside counsel-only basis while, to the extent feasible, making a version in which the commercial and/or competitively
sensitive information has been redacted available to the other Party. Materials provided to the other Party or its counsel may be redacted to remove
references concerning the valuation of the Acquired Business, privileged communications, or other competitively sensitive material.
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Section 5.4 Access to Information. From the date hereof to the Closing Date or the earlier termination of this Agreement, upon reasonable
prior written notice (email being sufficient) from Purchaser, Seller shall, and shall cause the Acquired Companies, its other subsidiaries, officers,
directors and employees to, afford Purchaser and its Representatives reasonable access, consistent with applicable Law, during normal business hours,
relating to the Acquired Business, including the officers, employees, properties and the books and records of the Acquired Business, as necessary to
facilitate consummation of the transactions contemplated by this Agreement. Notwithstanding the foregoing, any such investigation or consultation shall
be conducted in such a manner as not to interfere unreasonably with the business or operations of Seller or its subsidiaries or otherwise result in any
significant interference with the discharge by such officers, employees and other authorized Representatives of their normal duties in the ordinary course
and, subject to Section 6.11, shall not include any environmental sampling or testing of any kind. Neither Seller nor any of its subsidiaries shall be
required to provide access or to disclose information where such access or disclosure would jeopardize any attorney-client privilege of Seller or any of
its subsidiaries, or contravene any applicable Law, rule, regulation, order, judgment, decree or binding agreement entered into prior the date of this
Agreement. Seller shall furnish to the Purchaser, for a period beginning after the date of this Agreement and ending on the Closing Date as soon as
practicable after the end of the each calendar month, but no later than 30 days after such calendar month end, a copy of the monthly unaudited financial
statements of the Acquired Business prepared by management and made available in the ordinary course of business to the board of directors of Seller.
Section 5.5 Notification. To the extent permitted by applicable Law, Seller shall give prompt notice to Purchaser, and Purchaser shall give
prompt notice to Seller, of (i) any notice or other communication received by such Party from any Governmental Entity in connection with the
Transactions contemplated hereby or from any Person alleging that the consent of such Person is or may be required in connection with the Transactions
contemplated herein, if the subject matter of such communication or the failure of such Party to obtain such consent would materially delay, impair or
prevent the consummation of the Transactions or the performance by a Party of the obligations, covenants and agreements set forth in this Agreement or
in any Transaction Document, and (ii) any Actions commenced or, to such Party’s knowledge, threatened against, relating to or involving or otherwise
affecting such Party or any of its subsidiaries which relate to the Transactions contemplated hereby; provided that the delivery of any notice pursuant to
this Section 5.5 shall not (A) cure any breach of, or non-compliance with, any other provision of this Agreement or (B) limit the remedies available to
the Party receiving such notice. The Parties agree and acknowledge that Seller’s, on the one hand, and Purchaser’s, on the other hand, compliance or
failure of compliance with this Section 5.5 shall not be taken into account for purposes of determining whether the condition referred to in Section 2.2(a)
(iv) or Section 2.3(a)(ii), respectively, shall have been satisfied with respect to performance in all material respects with this Section 5.5.
Section 5.6 Purchaser Financing.
(a) Purchaser shall use reasonable best efforts to take, or cause to be taken, all actions and to do, or cause to be done, all things
necessary, proper or advisable to obtain the Financing on the terms and subject to the conditions described in or contemplated by the Financing
Commitment Letters, including using its reasonable best efforts to: (i) maintain in full force and effect the Financing Commitments, (ii) satisfy on
or prior to the Closing Date all conditions to funding applicable to Purchaser in the Debt Commitment Letter and/or the definitive agreements with
respect thereto (the “Debt Financing Documents” and, together with the definitive agreements
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for the Equity Financing, collectively, the “Financing Documents”) (including by consummating the Equity Financing at or prior to Closing), (iii)
negotiate and enter into the Debt Financing Documents prior to the Closing Date on the terms and subject to the conditions described in the Debt
Commitment Letter (including any “market flex” provisions contained therein) or otherwise on terms that would not (A) reduce the aggregate
amount of the Debt Financing below the amount necessary for Purchaser to pay the Required Funds or (B) impose new or material conditions
precedent to the receipt of the Debt Financing, in the case of this clause (B), that would reasonably be expected to delay or prevent Closing,
(iv) consummate the Debt Financing on or prior to the Closing Date (it being understood that it is not a condition to Closing under this Agreement
for Purchaser to obtain the Debt Financing or any Alternative Financing) and (v) enforcing its rights under the Debt Financing Commitments
(other than through litigation). Purchaser shall obtain the Equity Financing contemplated by the Equity Financing Commitment upon satisfaction
or waiver of the conditions to Closing in Section 2.2 and Section 2.3 (other than those conditions that by their nature are to be satisfied at the
Closing, but subject to the satisfaction or waiver of such conditions at the Closing). To the extent requested by Seller from time to time, Purchaser
shall keep Seller informed on a reasonably current basis of any material developments in respect of the status of the conditions precedent to the
funding of, or availability of, the Debt Financing (or Alternative Financing), and upon reasonable request, Purchaser shall provide to Seller copies
of all material documents related to the Financing (or Alternative Financing) or any other document related to the Financing (or Alternative
Financing) affecting any rights or obligations of Seller or its Affiliates (if any). In the event any portion of the Debt Financing becomes
unavailable on the terms and conditions contemplated in the Debt Commitment Letter (after taking into account the “market flex” provisions
thereof) such that the aggregate Debt Financing that is available, when taken together with the Purchaser’s existing cash on hand and the aggregate
amount of Equity Financing, is insufficient to satisfy the Required Funds, Purchaser shall, as promptly and practicable following the occurrence of
such event, use reasonable best efforts to obtain alternative financing, including from alternative sources, that provides for financing (A) on terms
that are not materially less favorable (including with respect to “market flex” provisions and conditions to the availability and funding of the Debt
Financing), in the aggregate to Purchaser than the terms and conditions set forth in the Debt Commitment Letter (the “Alternative Financing”), (B)
in an amount, when added with Purchaser’s existing cash on hand, the Equity Financing Commitments and any portion of the Debt Financing
Commitments that are available, that is not less than the Required Funds and (C) which would not (x) involve any new or additional conditions to
funding the Debt Financing that would not reasonably be expected to delay or prevent the Closing and (y) reasonably be expected to prevent,
impede or delay the consummation of the Debt Financing or such Alternative Financing or the Transactions contemplated by this Agreement.
Without limiting the generality of the foregoing, Purchaser shall reasonably promptly notify Seller in writing (i) if there exists any material breach,
default, legal repudiation, cancellation or termination by any party to any Financing Commitment Letter of which the Purchaser becomes aware,
which material breach, default, legal repudiation, cancellation or termination would reasonably be expected to adversely affect the conditions to,
availability of or amount of the applicable Financing, (ii) of the receipt by Purchaser of any written notice or other written communication from
the Sponsor or any Debt Financing Source with respect to any actual breach, default, cancellation or termination by such Sponsor, the parties to
the Equity Commitment Letter or any Debt Financing Source or (iii) if for any reason Purchaser or Sponsors believes in good faith that there is a
reasonable possibility that all or any portion of the Financing will be unavailable on the Closing Date;
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provided that nothing in this sentence shall require Purchaser to disclose any information if making such information available would
(i) jeopardize any attorney-client privilege, or (ii) contravene any applicable Law, fiduciary duty or binding agreement (including any
confidentiality agreement to which Purchaser is a party) (it being understood that Purchaser will cooperate in any reasonable efforts and requests
for waivers or other mechanisms that would enable otherwise required disclosure to occur without contravening such Law, duty or agreement or
jeopardizing any attorney-client privilege). Other than as set forth in this Section 5.6(a) with respect to any Alternative Financing, Purchaser shall
not (without the prior written consent of Seller (not to be unreasonably withheld, conditioned or delayed)) consent or agree to any amendment,
replacement, supplement or modification to, or any waiver of any conditions or contingencies to funding contained in the Financing Commitment
Letters or Financing Documents if such amendment, replacement, supplement, modification or waiver would reasonably be expected to
(1) decrease the aggregate amount of the Financing to an amount that would be less than amount that would be required to consummate the
Transactions and pay the Required Funds (other than by operation of the “market flex” provisions relating to the Debt Financing so long as such
reduced amount, when taken together with the Purchaser’s existing cash on hand and the aggregate amount of Equity Financing, is sufficient to
satisfy the Required Funds), (2) impose new or additional conditions or otherwise expand, amend or modify any of the existing conditions to the
receipt of the Financing in a manner that would reasonably be expected to delay or prevent the Closing, (3) prevent, impede or delay Purchaser’s
ability to consummate the Transactions contemplated by this Agreement on the Closing Date or (4) adversely impact the ability of Purchaser to
enforce its rights against the other parties to the Financing Commitment Letters; provided, however, for the avoidance of doubt, Purchaser may
amend, replace, supplement and/or modify the Debt Commitment Letter to add lenders, lead arrangers, bookrunners, syndication agents or similar
entities as parties thereto who had not executed the Debt Commitment Letter as of the date hereof. The provisions of this Section 5.6 shall be
applicable to any Alternative Financing, and, for the purposes of Section 4.4 and the entirety of this Section 5.6, all references to the “Debt
Financing”, “Financing” or “Financing Commitments” shall be deemed to include such Alternative Financing and all references to the Debt
Commitment Letter or Debt Financing Documents shall include the applicable documents for the Alternative Financing and, in each case, any
amendments thereof or replacements, supplements or modifications thereto. Notwithstanding the foregoing, compliance by Purchaser with this
Section 5.6 shall not relieve Purchaser of its obligation to consummate the transactions contemplated by this Agreement whether or not the
Financing is available and Purchaser acknowledges that this Agreement and the transactions contemplated hereby are not contingent on
Purchaser’s ability to obtain the Financing (including any Alternative Financing) or any specific term with respect to such financing.
(b) Prior to the Closing, Seller shall use reasonable best efforts to provide to Purchaser, and shall cause the Acquired Companies and
its and their subsidiaries to use reasonable best efforts to provide to Purchaser, at Purchaser’s sole cost and expense, all cooperation reasonably
requested by Purchaser in connection with the Financing (or any Alternative Financing obtained in accordance with Section 5.6(a)), including
using reasonable best efforts to take the following actions: (i) to the extent reasonably available to Seller, as promptly as practicable, furnishing
Purchaser with the Required Information and such financial information with respect to the Acquired Companies, including the financial
information as may be necessary to satisfy the conditions in paragraph (c) of Exhibit B of the Debt Commitment Letter, (ii) upon reasonable
notice, participating in a reasonable number of lender presentations, meetings, conference calls,
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road shows, due diligence sessions and sessions with rating agencies, in each case, in connection with the Debt Financing at reasonable times and
locations to be mutually agreed, including direct contact between appropriate members of senior management of the Acquired Companies, on the
one hand, and potential Debt Financing Sources, on the other hand, (iii) (x) assisting Purchaser in its preparation of (A) any offering documents,
private placement memoranda, bank information memoranda, lender presentations, marketing materials and similar documents, and (B) materials
for rating agency presentations and (y) assisting Purchaser in its preparation of any Debt Financing Documents (including schedules and exhibits
thereto and any certificates required thereby), (iv) reasonably facilitating the corporate actions necessary in connection with obtaining of
guarantees and other actions in connection with pledging of collateral in connection with the Debt Financing and taking such corporate action as
Purchaser may reasonably request to authorize and/or permit the consummation of the Debt Financing (provided that (1) none of the Financing
Documents, corporate actions or certificates (including the solvency certificates referred to in (vi)(B) below) shall be approved, executed and/or
delivered except in connection with the Closing, (2) the effectiveness thereof shall be conditioned upon, or become operative after, the occurrence
of the Closing and (3) no liability shall be imposed on Seller, any of its subsidiaries, or any of their respective officers or employees involved
(other than in connection with the authorization letters referred to in clause (vi)(A) below)), (v) assisting with the release of the guarantees and
liens granted by the Acquired Companies and their subsidiaries in connection with the Credit Facility, (vi) causing a chief financial officer (or
other officer with reasonably equivalent duties) of the Acquired Companies to execute (A) customary “authorization” letters in connection with
bank information memoranda authorizing the distribution of information with respect to the Seller and/or the Acquired Companies to prospective
Debt Financing Sources and identifying any portion of such information that constitutes material, non-public information regarding the Seller
and/or Acquired Companies, their respective subsidiaries or their respective securities and (B) a solvency certificate with respect to the solvency
on a consolidated basis as of the Closing Date, (vii) providing Purchaser and/or the Debt Financing Sources at least five Business Days prior to the
Closing Date with all information and documentation regarding Seller, the Acquired Companies and its and their subsidiaries reasonably required
by regulatory authorities under applicable “know your customer” and anti-money laundering rules and regulations, including the USA Patriot Act
of 2001 and the requirements of 31 C.F.R. §1010.230 to the extent requested in writing at least eight (8) Business Days prior to Closing, and
(viii) ensuring that the syndication efforts in respect of the Debt Financing benefit from the existing lending relationships of the Seller and/or the
Acquired Companies. Notwithstanding the foregoing, (x) nothing in this Section 5.6 shall require such cooperation to the extent it would
unreasonably interfere with the business or operations of Seller and its subsidiaries and (y) none of Seller or any of its subsidiaries shall be
required to pay any commitment or other fee or incur any other liability or obligation in connection with the Debt Financing contemplated by the
Debt Commitment Letter (or any Alternative Financing) or be required to take any action that would subject it to actual or potential liability, to
bear any cost or expense or to pay any commitment or other similar fee or make any other payment or agree to provide any indemnity in
connection with the Debt Financing or any of the foregoing except, in each case, (i) prior to the Closing, in connection with the authorization
letters referred to in clause (vi)(A) above and (ii) in the case of the Acquired Companies, for such actions that would be effective from and after
(and only from and after) the Closing. For the avoidance of doubt, none of Seller or its subsidiaries or their respective officers, directors (with
respect to any subsidiary of Seller) or employees shall be required to execute or enter into or perform any agreement with
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respect to the Debt Financing contemplated by the Debt Financing Commitment (or any Alternative Financing) that is not contingent upon the
Closing or that would be effective prior to the Closing and no directors of Seller shall be required to execute or enter into or perform any
agreement with respect to the Debt Financing (in each case, other than in connection with the authorization letters referred to in clause (vi)(A)
above).
(c) Purchaser (i) shall promptly, upon request by Seller, reimburse Seller for all reasonable and documented out-of-pocket costs
(including (A) reasonable and documented out-of-pocket outside attorneys’ fees and (B) reasonable and documented out-of-pocket fees and
expenses of Seller’s accounting firms engaged to assist in connection with the Financing, including performing additional requested procedures,
reviewing any offering documents, participating in any meetings and providing any comfort letters) to the extent incurred by Seller, any of its
subsidiaries or their respective directors, officers, employees, accountants, consultants, legal counsel, agents, investment bankers and other
representatives in connection with the cooperation of Seller and its subsidiaries contemplated by this Section 5.6 and (ii) shall indemnify and hold
harmless Seller and its subsidiaries and their respective directors, officers, employees, accountants, consultants, legal counsel, agents, investment
bankers and other representatives from and against any and all losses suffered or incurred by them in connection with the arrangement of the Debt
Financing and the performance of their respective obligations under this Section 5.6 (including any action taken in accordance with this
Section 5.6) and any information utilized in connection therewith (other than information provided by Seller, the Acquired Companies and its and
their subsidiaries), except to the extent such losses arise out of or result from the gross negligence, fraud, willful misconduct, bad faith or material
breach of this Agreement by Seller, the Acquired Companies, its or their subsidiaries and/or any of its respective directors, officers, employees,
accountants, consultants, legal counsel, agents, investment bankers and other representatives.
(d) Seller hereby consents to the use of the logos of the Acquired Companies by Purchaser in connection with the Debt Financing;
provided that Purchaser shall ensure that such logos are used solely in a manner that is not intended, or that is not reasonably likely, to harm or
disparage the Acquired Companies or the Acquired Companies’ reputation or goodwill.
Section 5.7 Resignations. Provided the resignation requests from Purchaser do not require Seller to breach any Contract or violate Law,
Seller shall have delivered to Purchaser resignations effective as of the Closing Date of each manager, director and officer of each Acquired Company
who will not be continuing as an employee of the Acquired Business following Closing to the extent such resignations are requested by Purchaser 10
Business Days prior to the Closing Date. If and to the extent that any resignation required to be obtained pursuant to this Section 5.7 cannot be obtained
from or effected with respect to any manager, director or officer of any Acquired Company prior to the Closing (including as a result of requirements
under applicable Law), Seller and Purchaser shall, and shall cause their respective subsidiaries to, cooperate with and assist each other in obtaining such
resignation as soon as practicable after the Closing.
Section 5.8 Termination of Intercompany Agreements. Schedule 5.8 of the Disclosure Letter, sets forth certain Related Party Contracts and
arrangements, commitments, receivables, payables, claims, demands, rights, promissory notes, loans or advances and Contracts to which an Acquired
Company, on the one hand, and Seller or any of its Affiliates (other than an Acquired Company), on the other hand are a party (collectively,
“Terminating Intercompany Agreements”). Effective on or prior to
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the Closing, Seller shall, and shall cause its Affiliates to, effective upon the Closing, execute and deliver such releases, termination agreements and
discharges as are necessary to terminate, eliminate and release, as applicable (by way of capital contribution, cash settlement or as otherwise determined
by Seller in its sole discretion), all Terminating Intercompany Agreements, without any continuing Liability or obligation on the part of any Acquired
Company, on the one hand, or Seller or any of its Affiliates, on the other hand. Seller shall, and shall cause its Affiliates (including the Acquired
Companies) to fully and finally waive and release (to the extent permitted under applicable Law), effective as of the Closing Date, any claims, causes of
action, losses, Liabilities or other rights arising under any Terminating Intercompany Agreement (including such claims, causes of action, losses,
Liabilities or other rights that may arise as a result of the termination of such Terminating Intercompany Agreement) that it may have against any
Acquired Company, on the one hand, or Seller or any of its Affiliates, on the other hand, thereunder. For the avoidance of doubt, intercompany accounts
between and among the Acquired Companies, shall not be affected by this provision.
Section 5.9 Shared Contracts; Replacement of Seller Guarantees.
(a) Purchaser acknowledges that the Acquired Companies are parties to certain Contracts that relate in part to both (i) the operations
or conduct of the Seller-Retained Business and (ii) the operations or conduct of the Acquired Business, which Contracts are set forth in Schedule
5.9(a) of the Disclosure Letter (collectively, the “Shared Contracts”). Following the date hereof, Seller, the Acquired Companies, Purchaser and
their respective Affiliates shall cooperate with each other and with the applicable third parties and use their respective commercially reasonable
efforts prior to the Closing (A) to cause the Shared Contracts to be apportioned (including by obtaining the consent of such counterparty to enter
into a new contract or amendment, or splitting, mirroring or assigning in relevant part such Shared Contract), effective as of the Closing, between
the Acquired Companies and Seller, pursuant to which Seller or one of its subsidiaries or Affiliates (other than the Acquired Companies) will
assume all of the rights and obligations under such Shared Contract that relate to the Seller-Retained Business, on the one hand, and the Acquired
Companies will assume all of the rights and obligations under such Shared Contract that relate to the Acquired Business, on the other hand; and
(B) in the case of Seller, to cause the applicable counterparty to release the Acquired Companies, as applicable, from the obligations of Seller and
its Affiliates (excluding the Acquired Companies) and the Seller-Retained Business arising after the Closing Date under the portion of the Shared
Contract apportioned to Seller, its Affiliates (excluding the Acquired Companies) or the Seller-Retained Business and, in the case of the Acquired
Companies to cause the applicable counterparty to release Seller, its Affiliates (excluding the Acquired Companies) and the Seller-Retained
Business from the obligations of the Acquired Companies arising after the Closing Date under the portion of the Shared Contract apportioned to
the Acquired Companies.
(b) From and after the Closing, (i) Purchaser shall not, and shall direct the Acquired Companies not to, extend the term or otherwise
amend the terms of any Shared Contract in a manner that would adversely affect any member of Seller or the Seller-Retained Business without
Seller’s prior written consent (which consent shall not be unreasonably withheld, conditioned or delayed), and (ii) Seller and the Seller-Retained
Business shall not extend the term or otherwise amend the terms of any Shared Contract in a manner that would adversely affect Purchaser or the
Acquired Companies without Purchaser’s prior written consent (which consent shall not be unreasonably withheld, conditioned or delayed).
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(c) Purchaser acknowledges that Seller and its Affiliates have entered into various arrangements in which guarantees, letters of credit,
bonds or similar arrangements were issued by Seller or its Affiliates to support liabilities and obligations of the Acquired Companies. The
arrangements entered into by Seller and its Affiliates (other than the Acquired Companies) referred to in the foregoing clauses sentence are set
forth in Schedule 5.9(c) of the Disclosure Letter and are hereinafter referred to as the “Seller Guarantees.” Purchaser agrees that it shall use its
commercially reasonable efforts to arrange for itself or one of its Affiliates to be substituted as the primary obligor thereon as of the Closing
through a novation, an assumption, accession, acknowledgement or similar agreement with the beneficiary of the applicable Seller Guarantee, and,
irrespective of whether such replacement arrangements are entered into, Seller may terminate, if terminable, or not renew such arrangement that is
the subject of such guarantee. Notwithstanding anything to the contrary contained in this Agreement, Seller acknowledges that Purchaser shall not
incur any costs, expenses or Liabilities or be obligated to take any action whatsoever in connection with obtaining such novation, an assumption,
accession, acknowledgement or similar agreement, other than to offer ASP Navigate Holdings, Inc. as the replacement guarantor, and Seller
agrees to reasonably cooperate with Purchaser in such efforts.
Section 5.10 Contact with Customers, Suppliers and other Business Relations. Prior to the Closing, Purchaser and its Representatives shall
not initiate, solicit, maintain contact or otherwise communicate with, or cause to be initiated, solicited or communicated with, any employee, supplier,
landlord, vendor, distributor or customer of any of the Acquired Companies in connection with the transactions contemplated hereby without the prior
written consent of Seller; provided that Purchaser may contact any supplier, distributor or customer (i) with which it has an existing commercial
relationship prior to the date hereof, in the ordinary of business and unrelated to the Transactions, or (ii) in connection with Purchaser or its
Representatives conducting market diligence on a no-names basis.
Section 5.11 Directors’ and Officers’ Indemnification and Insurance.
(a) From and after the Closing, Purchaser shall, and shall cause the Acquired Companies to, indemnify and hold harmless each
present and former director and officer of the Acquired Companies or any of its subsidiaries (in each case, when acting in such capacity) (the
“D&O Indemnified Parties”), against any costs or expenses (including reasonable attorneys’ fees), judgments, fines, losses, claims, damages,
liabilities or awards paid in settlement incurred in connection with any actual or threatened claim, action, suit, proceeding or investigation,
whether civil, criminal, administrative or investigative and whether formal or informal, arising out of, relating to or in connection with matters
existing or occurring at or prior to the Closing (including the fact that such Person is or was a director or officer of any Acquired Company or any
of its subsidiaries or was serving at the request of an Acquired Company or such subsidiary as a director, officer, employee or agent of another
Person (including serving at the request of an Acquired Company or any such subsidiary with respect to any employee benefit plan), or for or any
acts or omissions occurring or alleged to occur prior to the Closing), whether asserted or claimed prior to, at or after the Closing, to the fullest
extent that the Acquired Company would have been permitted under Delaware Law and its Organizational Documents in effect on the date of this
Agreement to indemnify such Person (and Purchaser shall advance expenses (including reasonable legal fees and expenses) incurred in the
defense of any proceeding, including any expenses incurred in enforcing such Person’s rights under this Section 5.11, regardless of whether
indemnification with respect to or advancement of such expenses is authorized under such Acquired Company’s Organizational
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Documents of any Acquired Company or its subsidiary; provided that the Person to whom expenses are advanced provides an undertaking to
repay such advances if it is ultimately determined that such Person is not entitled to indemnification pursuant to this Section 5.11). In the event of
any such proceeding (x) neither Purchaser nor, following the Closing, any Acquired Company shall settle, compromise or consent to the entry of
any judgment in any proceeding in which indemnification could be sought by such D&O Indemnified Party hereunder, unless such settlement,
compromise or consent includes an unconditional release of such D&O Indemnified Party from all liability arising out of such proceeding or such
D&O Indemnified Party otherwise consents, and (y) Purchaser shall cause the Acquired Companies to reasonably cooperate in the defense of any
such matter. In the event any proceeding is brought against any D&O Indemnified Party and in which indemnification could be sought by such
D&O Indemnified Party under this Section 5.11, (i) the Acquired Companies shall have the right to control the defense thereof after the Closing (it
being understood that, by electing to control the defense thereof, the relevant Acquired Companies will be deemed to have waived any right to
object to the D&O Indemnified Party’s entitlement to indemnification hereunder with respect thereto), (ii) each D&O Indemnified Party shall be
entitled to retain his or her own counsel, whether or not the Acquired Company shall elect to control the defense of any such proceeding,
(iii) Purchaser shall pay all reasonable fees and expenses of any counsel retained by an D&O Indemnified Party promptly after statements therefor
are received, whether or not Purchaser shall elect to control the defense of any such proceeding, and (iv) no D&O Indemnified Party shall be liable
for any settlement effected without his or her prior express written consent.
(b) Purchaser agrees that all rights to indemnification, advancement of expenses and exculpation from liability for acts or omissions
occurring on or prior to the Closing Date now existing in favor of the directors, officers or managers of each Acquired Company (acting in such
capacities) (the “D&O Indemnified Parties”), as provided in the relevant Acquired Company’s Organizational Documents or the comparable
governing instruments of any of its subsidiaries, as in effect as of the date hereof, shall survive the Closing Date and shall continue in full force
and effect in accordance with their respective terms for a period of not less than six (6) years after the Closing Date and that such Organization
Documents shall not be amended, repealed or otherwise modified for a period of six years after the Closing in any manner that would adversely
affect the rights thereunder of any such individuals.
(c) If Purchaser or any Acquired Company or any of their respective successors or assigns (i) shall consolidate with or merge into
any other corporation or entity and shall not be the continuing or surviving corporation or entity of such consolidation or merger or (ii) shall
transfer all or substantially all of its properties and assets to any individual, corporation or other entity, then, and in each such case, proper
provisions shall be made so that the successors and assigns of Purchaser or such Acquired Company shall assume all of the obligations set forth in
this Section 5.11.
(d) The provisions of this Section 5.11 are, following the Closing, intended to be for the benefit of, and shall be enforceable by, each
of the D&O Indemnified Parties and their heirs and Representatives.
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(e) The rights of the D&O Indemnified Parties under this Section 5.11 shall be in addition to any rights such D&O Indemnified
Parties may have under any applicable Contracts or Laws. Nothing in this Agreement is intended to, shall be construed to or shall release, waive
or impair any rights to directors’ and officers’ insurance claims under any policy that is or has been in existence with respect to any Acquired
Company or its officers, directors and employees, it being understood that the indemnification provided for in this Section 5.11 is not prior to, or
in substitution for, any such claims under any such policies.
Section 5.12 Delivery of Carve-Out Audited Financials. Prior to the Closing and promptly after they become available, Seller shall, or
shall cause the Acquired Companies to, deliver to Purchaser the Carve-Out Audited Financials. Seller and the Company covenant that the information
provided in the Carve-Out Audited Financials, and the methodologies, policies, principles and practices followed to prepare the Carve-Out Audited
Financials, shall be consistent and substantially the same as the information provided in the Annual Financial Statements delivered to, and reviewed by,
Purchaser prior to the date of this Agreement. The assets, liabilities and results of operations reflected in the Carve-Out Audited Financials shall not
differ from those in such Annual Financial Statements in any manner that would be material to the Acquired Business, taken as a whole. Purchaser
acknowledges that the Annual Financial Statements reflect the fact that the Acquired Business has not operated as a separate “stand alone” entity within
Seller and may not reflect all carve-out adjustments (including tax-related carve-out adjustments) to account for the fact that the Acquired Business has
not been operated as a “stand alone” entity and may not necessarily be indicative of the conditions that would have existed or the results of operations
that would have been achieved if the Acquired Business had been operated as a standalone entity.
Section 5.13 Title Affidavits. Prior to the Closing, Seller shall, or shall cause the Acquired Companies to, use commercially reasonable
efforts to deliver to Purchaser’s title insurer, in connection with Purchaser’s pursuit of the issuance of any policy of title insurance for any fee-owned
property (at Purchaser’s sole cost and expense), customary owner’s affidavits, in a form reasonably acceptable to Seller, Purchaser and the applicable
title insurer
Section 5.14 Restriction on Transfer of Equipment; Continuation of Pricing Arrangement. Prior to Closing, Seller and its Affiliates
(including the Acquired Companies) shall (i) not, either directly or indirectly, transfer, or cause to be transferred, any equipment that is an Acquired
Business Asset used to provide services by the Acquired Business to the Seller-Retained Business under that certain pricing agreement, dated as July 1,
2019 (the “Brainin Pricing Agreement”), by and between Brainin-Advance Industries LLC and Itron, Inc (the “East Providence Equipment”) from any
facility operated by the Acquired Business (including the facility of the Acquired Business located in East Providence, Rhode Island (the “East
Providence Facility”)) to any facility operated by the Seller Retained Business, without the Purchaser’s prior written consent, and (ii) cause the
applicable Acquired Company and the applicable Seller-Retained Subsidiary to enter into a supply agreement for the period of three (3) years from the
Closing Date the (“East Providence Supply Agreement Term”). Such supply agreement will provide for the supply of certain services and products
contemplated by the Brainin Pricing Agreement on the same pricing and other economic terms set forth therein for such services as of the date hereof;
provided that, for each year during the East Providence Supply Agreement Term, Seller shall be entitled to a 3% discount from Purchaser off such
pricing, commencing immediately on the first day of each year during the East Providence Supply Agreement Term. Upon the conclusion of the East
Providence Supply Agreement Term, Seller or any of its Affiliates shall have the option to purchase or otherwise acquire from Purchaser or an Affiliate
thereof, the right, title and interest in and to the East Providence Equipment for a purchase price in an amount equal to $1 (One Dollar) (the
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“Equipment Buyout Option”); provided that in the event Purchaser or any of its Affiliates sells or otherwise disposes of the East Providence Facility
during the East Providence Supply Agreement Term, Seller shall have the right to exercise the Equipment Buyout Option immediately, with the
completion of such purchase to occur simultaneously with the completion of such disposition, and Purchaser shall provide Seller with reasonable
advance notice to permit the Seller to exercise such Equipment Buyout Option as contemplated hereby. During the East Providence Supply Agreement
Term, Purchaser and its Affiliates (including the Acquired Companies) shall not, either directly or indirectly, transfer, or cause to be transferred, the East
Providence Equipment from the East Providence Facility.
ARTICLE VI
ADDITIONAL COVENANTS
Section 6.1 Confidentiality.
(a) Except as provided in Section 6.1(c), after the Closing, Seller shall not, and shall cause its Representatives and its subsidiaries
(other than the Acquired Companies) not to, directly or indirectly, for a period of three (3) years after the Closing Date, without the prior written
consent of Purchaser, disclose to any third party (other than each other and their respective Representatives) any non-public, proprietary and
confidential information relating to the Acquired Companies or the Acquired Business (the “Acquired Company Proprietary Information”).
(b) Except as provided in Section 6.1(c), after the Closing, Purchaser shall not, and shall cause its Representatives (including the
Acquired Companies) and Affiliates not to, directly or indirectly, for a period of three (3) years after the Closing Date, without the prior written
consent of Seller, disclose to any third party (other than each other and their respective Representatives) any non-public, proprietary and
confidential information relating to Seller and its subsidiaries (other than the Acquired Companies) or the Seller-Retained Business (the “Seller
Proprietary Information”, and, together with the Acquired Company Proprietary Information, the “Proprietary Information”). Purchaser shall hold,
and shall cause its Affiliates and Representatives to hold, in confidence all documents and information furnished to it by or on behalf of the other
Parties hereto in connection with the Transactions contemplated hereby pursuant to the terms of that certain confidentiality letter agreement
entered into between Purchaser and Seller, dated March 6, 2020 (the “Confidentiality Agreement”), which shall remain in full force and effect and
shall not be affected by the execution of this Agreement. Notwithstanding anything to the contrary contained herein or in the Confidentiality
Agreement, Seller consents to the disclosure of the Proprietary Information (as defined in the Confidentiality Agreement) to prospective Debt
Financing Sources, subject to entry by such Debt Financing Source into (i) a joinder to the Confidentiality Agreement, whereby such prospective
Debt Financing Source becomes bound as a party thereto, or (ii) customary confidentiality arrangements no less restrictive than the Confidentiality
Agreement.
(c) The obligations of each Party hereto (a “Receiving Party”) set forth in this Section 6.1 shall not apply to (i) any information that
becomes available to the general public prior to, on or after the Closing Date (other than as a result of disclosure by the Receiving Party or any of
its Representatives in violation of this Section 6.1 or the Confidentiality Agreement), (ii) any information that becomes available to the Receiving
Party or any of its Representatives after the Closing Date on a non-confidential basis from a source other than the other Party hereto (the
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“Disclosing Party”) or its Representatives; provided that such source was not, to the knowledge of the Receiving Party, prohibited from disclosing
such information by a legal, contractual, fiduciary or other obligation, (iii) except as provided in clause (vi) below, any disclosure requested or
required by applicable Law or any Governmental Entity, including any applicable Tax Laws, securities Laws or securities exchange or listing
regulations or requirements; provided that, to the extent such disclosure is requested or required in connection with an Order, the Receiving Party
shall, to the extent reasonably practicable and legally permissible, promptly notify the Disclosing Party of such disclosure under this clause
(iii) prior to making such disclosure with reasonably sufficient time, where reasonably practicable, to allow the Disclosing Party to seek protective
measures for such Proprietary Information (and the Receiving Party and its Representatives shall cooperate with the Disclosing Party in seeking
such protection, at the Disclosing Party’s sole cost and expense), (iv) any Order in connection with the enforcement of a Party’s rights or remedies
under this Agreement or the other Transaction Documents solely to the extent necessary for any filings with a Governmental Entity (provided that
to the extent possible, the applicable Party shall request that such Governmental Entity treat such Proprietary Information as confidential and
non-public), (v) any disclosure or use of Proprietary Information in connection with the preparation of financial statements, (vi) in connection with
and to the extent necessary for a Party or any of its Representatives to prepare or file Tax Returns or other Tax filings, (vii) any disclosure or use
of Proprietary Information that is necessary for a Party to perform or satisfy any of its obligations under this Agreement or any of the other
Transaction Documents or (viii) any information that is independently developed by the Receiving Party or its Representatives without reference
to or use of any Proprietary Information of the Disclosing Party.
(d) Following the Closing, Seller shall use commercially reasonable efforts to enforce its rights under each Seller Confidentiality
Agreement to the fullest extent on behalf of the Company. As used herein, “Seller Confidentiality Agreement” means each confidentiality or
similar agreement (other than the Confidentiality Agreement) entered into by Seller or any of its Affiliates (other than an Acquired Company) in
connection with the consideration of a possible sale of any Acquired Company or the Acquired Business.
Section 6.2 Publicity. The initial press release regarding the transactions contemplated by this Agreement shall be a joint press release and
thereafter Seller and Purchaser shall consult with each other prior to issuing any press releases or otherwise making public announcements with respect
to the transactions contemplated by this Agreement, except as may be required by Law or by obligations pursuant to any listing agreement with or rules
of any national securities exchange or interdealer quotation service or by the request of any Governmental Entity (or, in the case of Seller by the
fiduciary duties of the Board of Directors of Seller as reasonably determined by the Board of Directors of Seller), in each case, as determined in the
good faith judgment of the Party proposing to make such release (in which case, such Party shall not issue or cause the publication of such press release
or other public announcement without prior consultation with the other Party). Notwithstanding the foregoing, Purchaser and its Affiliates may provide
ordinary course communications regarding this Agreement and the transactions contemplated hereby to existing or prospective general and limited
partners, equity holders, members, managers and investors of any Affiliates of such Person, in each case, who are subject to customary confidentiality
restrictions.
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Section 6.3 Tax Matters.
(a) Tax Indemnification. Without duplication of any amounts taken into account in the final determination of Closing Indebtedness or
Net Working Capital, the Seller shall be liable for and to indemnify and hold Purchaser and the Acquired Companies harmless from and against
any and all Losses in respect of (i) all Taxes of the Acquired Companies (A) for any Pre-Closing Tax Period, and (B) for the portion of any
Straddle Period (as defined below) ending on the Closing Date (determined as provided in Section 6.3(b)); (ii) all Taxes attributable to any
inclusion by Purchaser or any of its Affiliates (including any of the Acquired Companies) under Section 951 or Section 951A of the Code at the
end of the taxable year of an Acquired Company that includes the Closing Date allocable to the Pre-Closing Tax Period as determined under
Section 6.3(b); (iii) all Taxes imposed on any Acquired Company by reason of having been a member of a combined, consolidated, unitary or
similar group pursuant to Treasury Regulation Section 1.1502-6(a) (or any predecessor or successor thereof or any analogous or similar provision
under state, local or foreign Law); (iv) all Transfer Taxes incurred solely as a result of the Reorganization; and (v) any Tax on indirect transfers of
equity interests in China resident enterprises as a result of the application of Public Notice 7 and related guidance or authority published by the
State Administration of Taxation of the People’s Republic of China required to be paid by the Seller or its Affiliate (including the Acquired
Companies) arising out of the transactions contemplated by this Agreement (the “PRC Transaction Tax”). The obligations of Seller contained in
this Section 6.3(a) shall survive until the close of business on the 30th day following the expiration of the applicable statute of limitations.
(b) Straddle Period. In any case in which a Tax is assessed with respect to a Straddle Period, the Taxes or refunds, if any, attributable
to a Straddle Period shall be allocated (i) to the Seller for the Pre-Closing Tax Period and (ii) to each such Acquired Company for the Post-Closing
Tax Period. Real, personal and intangible property Taxes and any other similar Taxes levied on a per diem basis for a Straddle Period shall be
allocated between the Pre-Closing Tax Period and the Post-Closing Tax Period on a daily pro-rata basis. Any allocation of income or deduction
required to determine any Taxes not described in the previous sentence that are attributable to a Straddle Period shall be made by means of a
closing of the books and records of the Acquired Companies as of the close of business on the Closing Date (assuming that the Closing occurs
after the close of business on the Closing Date), provided that exemption, allowances or deductions that are calculated on an annual basis
(including depreciation and amortization deductions) shall be allocated between the period ending on the Closing Date and the period after the
Closing Date in proportion to the number of days in each such period. Notwithstanding the foregoing, (i) any items attributable to actions not in
the ordinary course of business and not contemplated by this Agreement taken by Purchaser or the Acquired Companies on the Closing Date and
after the Closing shall not be allocated to a Pre-Closing Tax Period and (ii) all tax deductions attributable to the Acquired Companies Transaction
Expenses shall be allocated to a Pre-Closing Tax Period to the maximum extent permitted by applicable Law. For purposes of any amount required
to be included under Section 951 or Section 951A of the Code with respect to any Straddle Period of a non-U.S. subsidiary, the taxable year of the
relevant non-U.S. subsidiary giving rise to the income required to be included under Section 951 or Section 951A of the Code shall be deemed to
close in the same manner as described in this Section 6.3(b) and the amount of income required to be included under Section 951 or Section 951A
of the Code to be allocated to the Pre-Closing Tax Period shall be determined by means of a closing of the books and records as
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of the close of business on the Closing Date, provided, however, that any foreign taxes allowed as a credit or as otherwise reducing any amount
required to be included under Section 951 or Section 951A of the Code shall be ratably allocated between the Pre-Closing Tax Period and the
Post-Closing Tax Period based upon the allocation of the amount of local taxable income of the relevant non-U.S. subsidiary giving rise such
Section 951 or Section 951A inclusion between the Pre-Closing Tax Period and the Post-Closing Tax Period which shall be allocated based upon
the closing of the books and records as of the close of business on the Closing Date in the same manner as described in this Section 6.3(b).
Notwithstanding the foregoing, in computing the Section 951 and Section 951A amounts referred to in the previous sentence, any restructuring
actions (for the avoidance of doubt, other than financing transactions) taken with respect to the Acquired Companies outside of the ordinary
course of business and after Closing that materially impair Purchaser and/or the Acquired Companies’ ability to utilize the deduction specified in
Section 250 of the Code or any foreign tax credits shall be disregarded.
(c) Transfer Taxes. All Transfer Taxes (other than Transfer Taxes described in Section 6.3(a)(iv)) shall be borne by Purchaser. All
Transfer Taxes incurred in connection with the Reorganization shall be borne by the Seller. The Party required by applicable Law to file a Tax
Return with respect to such Transfer Taxes shall do so within the time period prescribed by applicable Law, and the Parties shall reasonably
cooperate with respect to such filing. Without duplication of any indemnification obligations set forth in Section 6.3(a), each Seller hereby agrees
to indemnify the Purchaser for any and all Transfer Taxes incurred in connection with the Reorganization.
(d) Preparation of Tax Returns. Seller shall prepare and timely file, or cause to be prepared and timely filed, when due all Tax
Returns of the Acquired Companies with respect to any Pre-Closing Tax Period and any income Tax Return of a Parent Group. All such Tax
Returns (other than Tax Returns of a Parent Group), to the extent relating to the Acquired Companies, should be prepared in a manner consistent
with past practice unless otherwise required by applicable Law. Purchaser shall be responsible for all other Tax Returns of the Acquired
Companies. The Parent Groups shall include the income of the Acquired Companies (including any deferred intercompany items described in
Treas. Reg. § 1.1502-13 and any excess loss accounts taken into income under Treas. Reg. § 1.1502-19) for all Pre-Closing Tax Periods in the
Consolidated Returns of Parent Groups for all periods through the close of the Closing Date and shall pay any Taxes attributable to such income.
The income of the Acquired Companies for the final Pre-Closing Tax Period shall be determined based on a closing of the books as of the close of
the Closing Date, excluding items attributable to actions not in the ordinary course of business and not contemplated by this Agreement taken by
Purchaser or Acquired Companies on the Closing Date and after the Closing.
(e) Tax Basis.
(i) No later than one hundred twenty (120) days after the Closing, the Seller shall deliver a schedule of the Final Tax Basis
Amount for the Acquired Companies setting forth the Seller’s good faith and reasonably detailed calculations demonstrating each
component thereof. Purchaser may provide comments on the Final Tax Basis Amount. The Seller shall in good faith consider the
comments, if any, of Purchaser on the Final Tax Basis Amount, and shall revise the Final Tax Basis Amount to reflect any such comments
that the Seller has determined to accept. If the Parties are unable to reach an agreement with respect to any of Purchaser’s comments at
least thirty (30) days following Seller’s delivery of such schedule, such dispute shall be resolved following the Closing pursuant to
Section 1.5(d).
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(ii) If the Tax Basis Amount exceeds the Final Tax Basis Amount, then the Seller shall, as promptly as practicable, but in no
event later than five (5) Business Days following the filing the final determination of such amount under Section 6.3(e)(i), pay or cause to
be paid to the Purchaser, in cash, by wire transfer of immediately available funds to the account(s) designated in writing by the Buyer, the
Tax Basis Adjustment Amount.
(iii) Principles of calculations. The Final Tax Basis Amount and Tax Basis Adjustment Amount shall be determined by
adjusting the Tax Basis Amount solely to reflect the U.S. federal income tax impact of the actions taken by Seller prior to Closing (or with
retroactive tax effect prior to Closing) in connection with the Reorganization Plan (for the avoidance of doubt, including Tax elections
made by Seller with respect thereto), and not any transactions entered into in the ordinary course of business and not primarily related to
Taxes or Tax planning.
(f) Cooperation in Tax Matters.
(i) After the Closing Date, the Parties hereto shall cooperate fully and shall furnish or cause to be furnished to one another,
upon reasonable request, as promptly as practicable, such documentation, information and cooperation relating to the Acquired Companies
as is reasonably necessary for the filing of all Tax Returns, the making of any election relating to Taxes, the making of any voluntary
disclosures, the preparation for any audit by any Taxing Authority, and the prosecution or defense of any claim or proceeding relating to
any Tax Return or Taxes. Such cooperation shall include access to books, records and information, making employees available on a
mutually convenient basis to provide additional information and explanation of any material provided hereunder and executing powers of
attorney. To the extent requested by Seller, after the Closing, Purchaser shall, and to the extent relevant, shall cause any Acquired
Company, to promptly provide its consent and signature of the required person(s) in order to a secure a retroactive entity classification
election on IRS Form 8832 (or successor form) with respect to any Seller-Retained Subsidiary.
(ii) Without the prior written consent of Seller (which shall not be unreasonably withheld, conditioned or delayed), Purchaser
shall not, and shall not cause or permit its Affiliates (including, following Closing, the Acquired Companies) to, (x) take any action on the
Closing Date that is outside the ordinary course of business, (y) make or change any Tax election, amend any Tax Return, or take any other
action relating to Taxes, if, in each case, such action could have the effect of increasing the Tax liability of Seller in respect of any
Pre-Closing Tax Period, or (z) voluntarily approach any Governmental Entity regarding Taxes for any Pre-Closing Tax Period.
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(g) Tax Audits. Seller shall represent the Parent Group in any action, suit, investigation or audit with respect to Taxes (a “Tax
Claim”) of the Parent Group. Purchaser shall represent the Acquired Companies in a Tax Claim of any Acquired Company for a Pre-Closing Tax
Period, provided that, (i) Purchaser shall promptly notify Seller upon receipt of a notification of any Tax Claim, and to the extent Seller does not
participate in such representation, Purchaser shall keep Seller reasonably informed of the progress of any such Tax Claim that is subject to
indemnification pursuant to Section 6.3(a), (ii) Seller may at its own expense participate in the representation of any such Tax Claim, and
(iii) Purchaser shall consult in good faith with Seller before taking any action with respect to the conduct of such Tax Claim and shall not effect
any settlement or compromise of such Tax Claim without prior consent of the Seller (not to be unreasonably withheld, conditioned, or delayed). In
connection with any Tax Claim for which Seller is responsible under this Section 6.3, at Seller’s request, Purchaser shall use commercially
reasonable efforts to cooperate with Seller to mitigate any Losses, to the extent the out-of-pocket costs are borne by Seller and such actions would
not be materially adverse to Purchaser.
(h) Refunds. Seller shall be entitled to receive from the Purchaser all refunds (or credits in lieu of refunds), if any, including any
interest paid thereon, that are received by any Purchaser or any of the Acquired Companies following the Closing and that are attributable to any
Pre-Closing Tax Period other than refunds accounted for in the Purchase Price or resulting from any carry-back of Post-Closing Losses. Purchaser
shall pay any such refund (or the amount of any such credit), net of any Taxes and expenses incurred in connection with the receipt thereof, to the
Seller within fifteen (15) days after Purchaser or the applicable Acquired Company receives such refund (or credit in lieu of a refund). The parties
hereto shall execute all documents, take reasonable additional actions and otherwise reasonably cooperate as may be necessary to obtain the
refunds (or credits in lieu of a refund) contemplated by this Section 6.3(h).
(i) PRC Transaction Tax. Purchaser shall not (i) withhold from the consideration otherwise payable pursuant to this Agreement any
PRC Transaction Tax unless Purchaser is notified in writing that it is required to do so by the appropriate Taxing Authority or Purchaser receives
an opinion of internationally recognized tax counsel that such withholding will be required or (ii) voluntarily approach any Taxing Authority
regarding the PRC Transaction Tax without prior consent of the Seller (not to be unreasonably withheld, conditioned, or delayed).
Section 6.4 Wrong Pockets.
(a) To the extent that right, title or interest to any asset, property or right held by Purchaser or any of its subsidiaries or Affiliates
(acting in good faith) is determined to be or is otherwise identified as a Seller-Retained Asset on or after the Closing Date, (i) such asset, property
or right shall from Closing have been and be held in trust by Purchaser for the benefit of and on behalf of Seller; and (ii) Purchaser shall, and shall
cause its applicable subsidiaries or Affiliates to, assign, convey or as promptly as practicable transfer any such asset, property or right to Seller (or
an Affiliate thereof as Seller may specify (without additional consideration or cost being paid or incurred by Seller)), in each case, pursuant to an
instrument of transfer reasonably satisfactory to Seller. Purchaser and Seller shall each bear 50% of all out-of-pocket expenses incurred in
connection with the transfer contemplated by this Section 6.4(a).
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(b) To the extent that right, title or interest to any asset, property or right held by Seller or any of its retained subsidiaries or Affiliates
(acting in good faith) is determined to be or is otherwise identified as an Acquired Business Asset on or after the Closing Date, (i) such asset,
property or right shall from Closing have been and be held in trust by Seller for the benefit of and on behalf of Purchaser and the Acquired
Companies and (ii) Seller shall, and shall cause its applicable subsidiaries or Affiliates to, assign, convey or as promptly as practicable transfer any
such asset, property or right to Purchaser or an Acquired Company (or an Affiliate thereof as Purchaser may specify (without additional
consideration or cost being paid or incurred by Purchaser or the Acquired Companies)), in each case, pursuant to an instrument of transfer
reasonably satisfactory to Purchaser. Purchaser and Seller shall each bear 50% of all out-of-pocket expenses incurred in connection with the
transfer contemplated by this Section 6.4(b).
(c) Except as otherwise provided in this Agreement or any Transaction Documents, following the Closing, (i) if any payments due
with respect to the Acquired Business that should have been sent to Purchaser or any of the Acquired Companies are paid to Seller or any of its
Affiliates (other than the Acquired Companies), Seller shall, or shall cause its applicable Affiliate to, promptly remit by wire or draft such
payment to an account designated in writing by Purchaser (including promptly forwarding corresponding invoices or similar documentation to
Purchaser or its designee) and (ii) if any payments due with respect to the Seller-Retained Business and should have been sent to Seller or any of
its Affiliates are paid to Purchaser, the Acquired Companies or their Affiliates, Purchaser shall, or shall cause its Affiliates to, promptly remit by
wire or draft such payment to an account designated in writing by Seller.
Section 6.5 Seller Trademarks; Company Name.
(a) Purchaser is not obtaining pursuant to this Agreement or any Transaction Document any rights with respect to any SellerRetained Trademarks, except for the limited license during the Phase-Out Period as expressly set forth in this Section 6.5 or as otherwise expressly
set forth herein or therein. Within forty-five (45) days after the Closing, Purchaser (i) will cause each Acquired Company’s Organizational
Documents to be amended to change such Acquired Company’s name such that it does not contain any Seller-Retained Trademark, and (ii) will, or
will cause the Acquired Companies to, execute and deliver to the applicable Governmental Entity all necessary documentation and materials to
effectuate such name change, and prosecute such name change diligently until completion. Purchaser will and will cause the Acquired Companies
to cease to apply or use the Seller-Retained Trademarks for or on any new Company Offerings or any products, inventory, signage, websites,
advertisements, marketing brochures, purchase orders, invoices, sales orders, labels, letterhead, business cards, employee and customer
communications, packaging, shipping documents and other materials or content in any media (“Branded Materials”), in each case, that are created
after the Closing Date.
(b) During the twelve (12) months (or forty-five (45) days for any online or digital materials following the Closing) (the “Phase-Out
Period”), Seller hereby grants to Purchaser and each Acquired Company a royalty-free, non-sublicensable (except to suppliers, manufacturers and
other contractors materially consistent with past practice), non-transferable, and non-exclusive license to use the Seller-Retained Trademarks on
Branded Materials in existence as of the Closing Date in a manner materially consistent with past practice and customary “phase-out use”. All use
of the Seller-Retained Trademarks by the Acquired Companies and all associated goodwill will inure to the sole benefit of Seller. For clarity,
Purchaser shall be entitled to use the Seller-Retained Trademarks (i) in historical documents, contracts or records or any similar materials
maintained for record-keeping purposes, (ii) in a neutral, non-trademark manner to describe the history of the Acquired Companies or the
Acquired Business and (iii) as required by contractual obligations in effect as of the Closing or applicable Law.
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Section 6.6 Inventions. Effective as of the Closing Date:
(a) Seller, on behalf of itself and its Affiliates (as of the Closing Date) (for the avoidance of doubt, excluding the Acquired
Companies, the “Seller Covenant Parties”), hereby covenants to Purchaser that none of the Seller Covenant Parties shall bring any proceeding
against Purchaser or its Affiliates (as of the Closing) anywhere in the world that alleges that the current and future operation of the Acquired
Companies or the Acquired Business infringes any Intellectual Property other than Trademarks (the “Inventions”) that, in each case, is (i) owned
by the Seller Covenant Parties as of the Closing Date and (ii) used in the Acquired Business as of the Closing Date or at any time during the
twelve (12) month period prior to the Closing Date.
(b) Purchaser, on behalf of itself and the Acquired Companies (the “Purchaser Covenant Parties”) hereby covenants to the Seller
Covenant Parties that none of the Purchaser Covenant Parties shall bring any proceeding against any of the Seller Covenant Parties anywhere in
the world that alleges that the current and future operation of Seller-Retained Business infringes any Inventions that are (x) owned by the
Acquired Companies as of the Closing Date and (y) used in the Seller-Retained Business as of the Closing Date or at any time during the twelve
(12) month period prior to the Closing Date.
(c) The covenants in Section 6.6(a) and (b) extend to the contractors, service providers, distributors, resellers and end-users of the
applicable Seller Covenant Parties or the Purchaser Covenant Parties, as applicable, with respect to the covered businesses of the Seller Covenant
Parties or the Purchaser Covenant Parties, as applicable, but not with respect to other products or services of such third parties.
(d) The Parties intend and agree that, for purposes of Section 365(n) of the U.S. Bankruptcy Code (and any amendment thereto) and
any equivalent Law in any foreign jurisdiction, each of the above covenants will be treated as a license to intellectual property (as defined in
Section 101(35A) of the U.S. Bankruptcy Code).
(e) The above covenants are intended to run with the Inventions subject to such covenant. The Seller Covenant Parties and Purchaser
Covenant Parties may and must transfer its covenant granted herein, in whole or in part, to the successor or acquirer of any Inventions subject
thereto, and such successor or acquirer shall be deemed to assume its obligations by operation of Law. Each Seller Covenant Party and Purchaser
Covenant Party may transfer the covenant granted thereto in whole or in part, in connection with the sale of any business to which the covenant
relates (or in a merger, reorganization or equity sale of any entity owning same), provided that the covenant will not extend to any acquirer’s other
businesses.
Section 6.7 Records and Documents.
(a) Subject to Section 6.7(c), following the Closing until the seven (7) year anniversary of the Closing Date, Purchaser shall maintain
all books and records of the Acquired Business prior to the Closing in the manner such books and records are maintained immediately prior to the
Closing Date. After the Closing, Purchaser shall, and shall cause the Acquired
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Companies to, provide Seller and its Representatives reasonable access, consistent with applicable Law, upon reasonable advance written request
(email being sufficient), during normal business hours, to (i) the officers and employees of the Acquired Companies and (ii) the books and records
of the Acquired Companies (other than any Excluded Books and Records that were not in the possession of any Acquired Company as of the
Closing), but, in each case, only with respect to the periods or occurrences prior to or on the Closing Date and for a reasonable business or
commercial purpose, and Seller and its Representatives shall have the right to make copies of such books and records at its sole cost. If so
requested by either Seller or Purchaser, the other Party shall enter into a customary joint defense agreement with Seller or Purchaser with respect
to any information to be provided to such Party pursuant to this Section 6.7. Notwithstanding the foregoing, any such investigation or consultation
shall be conducted in such a manner as not to interfere unreasonably with the business or operations of Purchaser or the Acquired Companies or
otherwise result in any significant interference with the discharge by such officers, employees and other authorized Representatives of their
normal duties in the ordinary course and, subject to Section 6.11, shall not include any environmental sampling or testing of any kind.
(b) Subject to Section 6.7(c), following the Closing until the seven (7) year anniversary of the Closing Date, Seller shall, and shall
cause its subsidiaries and Affiliates to, provide Purchaser, Purchaser’s Affiliates, the Acquired Companies and their respective representatives with
reasonable access, consistent with applicable Law, during normal business hours and upon reasonable advance written notice (e-mail to suffice),
and in a manner so as not to unreasonably interfere with the normal business operations of Seller, to the Excluded Books and Records (i) for
purposes of performing Purchaser’s and the Company’s obligations hereunder, (ii) in connection with any Action to which Purchaser or any of its
Affiliates (including any Acquired Company) are parties with respect to matters that relate to the Acquired Companies or the conduct of their
business but, in each case, excluding any Actions or other claims or disputes between Seller or any of their respective Affiliates, on the one hand,
and Purchaser, any Acquired Company or any of their respective Affiliates, on the other hand, or (iii) in connection with the requirements of any
Law applicable to the Acquired Companies or any of their respective Affiliates with respect to matters that relate to the Acquired Companies or
the conduct of their business. Unless otherwise consented to in writing by Purchaser, Seller shall not, and shall not permit any of their Affiliates to,
for a period of seven (7) years following the Closing Date, destroy, alter or otherwise dispose of any of the Excluded Books and Records without
first giving reasonable prior written notice to Purchaser and the Company and offering to surrender to Purchaser and the Company such Excluded
Books and Records or any portion thereof which any Seller or any Affiliate of any Seller may intend to destroy, alter or dispose of.
(c) Notwithstanding the obligations set forth in Section 6.7(a) or Section 6.7(b), Purchaser or any of the Acquired Companies, on the
one hand, or Seller, on the other hand, may prevent or withhold from the other party and such other party’s representatives any access, document
or information to the extent that the party that is otherwise required to provide such access, document or information pursuant to Section 6.7(a) or
Section 6.7(b), as applicable (the “Accessed Party”), determines, based on the advice of counsel, that (x) it is prohibited from disclosing such
document or information pursuant to applicable Law or the terms of any Contract or confidentiality agreement with a third party; provided that the
Accessed Party shall be required to have first used reasonable best efforts to have obtained consent of the relevant third party or (y) such
document or information is subject to the attorney-client or other legal privilege, but only if permitting such access or making available such
document or information would jeopardize the protection of such privilege.
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Section 6.8 Non-Solicit; Non-Compete.
(a) Without obtaining Purchaser’s prior written consent, for a period of one (1) year after the Closing Date, Seller and its Affiliates
(other than any Acquired Company) will not, directly or indirectly, solicit for employment, hire, or retain the services of, any person who is an
employee of the Acquired Business. Notwithstanding the foregoing, nothing herein shall preclude Seller from (i) engaging in, offering
employment to and hiring as a result of, general solicitations of employment by means of general advertisements or through a professional
recruiter who was not instructed to target any employee of the Acquired Companies, or (ii) offering employment to, and hiring, any former
employee of the Acquired Companies that has not been an employee of the Acquired Business for a period of six (6) months.
(b) Without obtaining Seller’s prior written consent, for a period of one (1) year after the Closing Date, Purchaser will not, and
Purchaser will cause the Acquired Companies not to, directly or indirectly solicit for employment, hire or retain services of, any person who is an
employee of Seller or its subsidiaries. Notwithstanding the foregoing, nothing herein shall preclude Purchaser from (i) engaging in, offering
employment to and hiring as a result of, general solicitations of employment by means of general advertisements or through a professional
recruiter who was not instructed to target any employee of Seller or its subsidiaries, or (ii) offering employment to, and hiring, any former
employee of Seller or its subsidiaries that has not been an employee of Seller or its subsidiaries for a period of six (6) months.
(c) For a period of three (3) years after the Closing Date, Seller and its Affiliates (other than any Acquired Company) shall not and
shall cause their respective subsidiaries not to, directly engage in the Acquired Business as conducted as of the date of this Agreement in North
America and any other jurisdictions where the Acquired Companies operate on the date hereof; provided, however, that Seller, its Affiliates (other
than the Acquired Companies) and its subsidiaries shall not be prohibited from (i) continuing to engage in the Seller-Retained Business or any
other business (other than the Acquired Business) that Seller or any of its subsidiaries engages in as of the date of this Agreement; (ii) engaging in
any modification, improvements or new versions of existing products of the Seller-Retained Business; or (iii) holding not more than five percent
(5%) of the outstanding voting securities of any publicly listed company.
(d) During the one (1) year period and the three (3) year period, as applicable, Seller shall not, and shall cause its Affiliates not to,
directly or indirectly, knowingly assist or encourage any other Person in carrying out any activity that would be prohibited by Section 6.8(a) and
Section 6.8(c), as applicable, if such activity were carried out by Seller or any of its Affiliates, either directly or indirectly.
(e) During the one (1) year period, Purchaser shall not, and shall cause the Acquired Companies not to, directly or indirectly,
knowingly assist or encourage any other Person in carrying out any activity that would be prohibited by Section 6.8(b), if such activity were
carried out by Purchaser or the Acquired Companies, either directly or indirectly.
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Section 6.9 Insurance.
(a) Except as otherwise provided in the Transition Services Agreement, except (x) with respect to any pending claim that has been
submitted by or on behalf of the any Acquired Company prior to the Closing or (y) any incident, event, or occurrence prior to the Closing for
which any potential claim is permitted to be made following the Closing under any insurance policy maintained by Seller or its Affiliates for the
benefit of any Acquired Company or any of their respective assets (collectively, the “Continuing Claims”), effective at the time of the Closing,
(i) the Acquired Companies shall cease to be insured by any current and historical insurance policies or programs of Seller or any of its Affiliates
(other than the Acquired Companies) and (ii) Purchaser shall become solely responsible for all insurance coverage and related risk of loss with
respect to the Acquired Companies and their current or former directors, officers and employees. From and after the Closing, Seller shall not, and
shall cause its Affiliates not to, amend, modify, cancel, terminate or waive any insurance policy or related ancillary agreement thereunder in any
manner that limits, prevents or terminates coverage for any Continuing Claims; provided, for the avoidance of doubt, nothing in the foregoing or
elsewhere in this Agreement shall prevent or restrict Seller from amending, modifying, cancelling, terminating or waiving any insurance policy or
related ancillary agreement thereunder with regards to any period following the Closing.
(b) Notwithstanding Section 6.9(a), to the extent that (i) any insurance policies issued for the benefit of Seller or any of its
subsidiaries (the “Seller’s Insurance Policies”) cover any loss, liability, claim, damage or expense relating to the Acquired Companies and relating
to or arising out of occurrences on or prior to the Closing Date (“Pre-Closing Matters”) and (ii) Seller’s Insurance Policies continue after the
Closing to permit claims to be made thereunder with respect to Pre-Closing Matters, Seller shall, and cause its subsidiaries (including the
Acquired Companies) to, (A) from and after the date of this Agreement until the Closing, report in the ordinary course of business to the
applicable insurer under any Seller’s Insurance Policy any and all potential claims or losses arising in connection with the operation of the
business by any Acquired Companies on or after the date hereof, and (B) following the Closing, cooperate with Purchaser and its subsidiaries
(including the Acquired Companies) to submit claims with respect to Pre-Closing Matters on behalf of Purchaser under the Seller’s Insurance
Policies; provided that Purchaser shall not make any such claims if, and to the extent that, such claims are covered by insurance policies held by
Purchaser or its Affiliates. Subject to the provisions of Article VII, by making any claims under the Seller’s Insurance Policies, Purchaser agrees
to reimburse, indemnify and hold Seller and its subsidiaries harmless from all reasonable, documented and out-of-pocket fees, costs and expenses
(including retroactive or prospective premium adjustments, deductibles, self-insured retentions, legal and administrative costs, attorney’s fees,
overhead and costs of compliance under Seller’s Insurance Policies) actually incurred by Seller or its subsidiaries as a result of such claims made
under the Seller’s Insurance Policies. Upon the incurrence or accrual of any such liability, cost or expense relating to claims made under the
Seller’s Insurance Policies with respect to Pre-Closing Matters and upon receipt from Seller of a statement of the amount of such liabilities, costs
and expenses in reasonable detail, from time to time, Purchaser shall make payment promptly to Seller or its Affiliates of the amount indicated in
such statement.
61

(c) Prior to Closing, Seller shall (i) use commercially reasonable efforts to transfer and assign the Insurance Policies listed under
Section 6.9(c) of the Disclosure Letter (the “Acquired Insurance Policies”) to Purchaser or its designee (including any of the Acquired Companies) to
the extent such Acquired Insurance Policies relate solely to the Acquired Business; provided that Seller and its subsidiaries shall not be required to incur
any cost, expense, degradation of insurance coverage, increase in premiums or similar detriment in connection with any such proposed assignment and
(ii) subject to the foregoing proviso, provide Purchaser with access to the applicable insurance carriers, including by executing any required
documentation or letter of authority allowing such access; provided that such access shall be solely for purposes of assigning Purchaser or any of the
Acquired Subsidiaries to be effective at Closing.
Section 6.10 Employee Benefits.
(a) For the 12 month period following the Closing Date but in no event later than December 31, 2021 (the “Benefit Continuation Period”),
Purchaser shall, or shall cause its Affiliates to provide, to each Acquired Company Employee who continues to be employed by an Acquired Company
as of the Closing Date (the “Continuing Employees”), (i) a salary or wage that, in each case, is no less favorable than the salary or wage that such
Continuing Employee was entitled to immediately prior to the Closing Date and (ii) employee benefits (excluding equity-based compensation, deferred
compensation, change-in-control, retention or transaction-related benefits, defined benefit pension benefits and post-retirement welfare benefits) and
fringe benefits that are substantially comparable, in the aggregate, to those employee benefits (excluding perquisites, equity-based compensation,
deferred compensation, change-in-control, retention or transaction-related benefits, defined benefit pension benefits and post-retirement welfare
benefits) and fringe benefits that such Continuing Employee was entitled to immediately prior to the Closing Date; provided, that notwithstanding the
foregoing, Purchaser or its designee may perform a market study with respect to employee benefits and fringe benefits and may adjust the employee
benefits and fringe benefits provided to Continuing Employees in 2021 to market levels as determined by such study. Without limiting the generality of
the foregoing, for the duration of the Benefit Continuation Period, Purchaser or one of its Affiliates shall maintain for the benefit of each Continuing
Employee, severance or termination payments and other severance or termination benefits that are no less favorable than the severance or termination
payments and other severance or termination benefits provided to such Continuing Employees immediately prior to the Closing Date. Notwithstanding
anything to the contrary in this Section 6.10(a), the terms and conditions of employment for any Continuing Employee that is covered by a collective
bargaining agreement shall be in accordance with said collective bargaining agreement.
(b) Purchaser shall ensure, or shall cause its Affiliates to ensure, that all Continuing Employees who are employed as of the last day of the
Company’s fiscal year in which the Closing Date occurs receive annual bonuses for such fiscal year at least equal to the full (non-prorated) annual bonus
to which such Continuing Employee is entitled under the terms of the Company’s annual bonus plan in which such Continuing Employee participates
for the Company’s fiscal year that includes the Closing Date based on actual performance for such fiscal year as reasonably determined by the
Purchaser. Notwithstanding anything to the contrary in this Section 6.10(b), the terms and conditions of employment for any Continuing Employee that
is covered by a collective bargaining agreement shall be in accordance with said collective bargaining agreement.
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(c) Effective as of the later of (i) the Closing Date and (ii) the date on which a new federal employee identification number is received with
respect to the Purchaser 401(k) Plan (provided, that, Purchaser will use commercially reasonable efforts to receive a new federal employee identification
number as soon as reasonably practicable following the date hereof), Purchaser shall, or shall have caused one of its Affiliates to establish or maintain a
defined contribution savings plan and related trust intended to satisfy the requirements of Sections 401(a) and 401(k) of the Code (such defined
contribution savings plan or plans, the “Purchaser 401(k) Plan”). Purchaser shall undertake commercially reasonable efforts to establish, maintain and
administer the Purchaser 401(k) Plan so that it is qualified under Section 401(a) of the Code, that it satisfies the requirements of Section 401(k) of the
Code and that the related trust thereunder is exempt under Section 501(a) of the Code, and as soon as reasonably practicable following the Closing Date,
Purchaser shall undertake commercially reasonable efforts to obtain a favorable determination from the IRS as to such qualification if one is not then
applicable to the Purchaser 401(k) Plan. Purchaser shall undertake commercially reasonable efforts to provide that each Continuing Employee may elect
to rollover his or her full account balance (including cash, notes (in the case of loans), or a combination thereof) in the NN, Inc. 401(k) Profit Sharing
Plan to the Purchaser 401(k) Plan. Notwithstanding anything to the contrary in this Section 6.10(c), the terms and conditions of employment for any
Continuing Employee that is covered by a collective bargaining agreement shall be in accordance with said collective bargaining agreement.
(d) To the extent that Purchaser modifies any coverage or benefit plan in which Continuing Employees participate, Purchaser or any of its
Affiliates (including the Acquired Companies and any subsidiaries thereof) shall undertake commercially reasonable efforts to (i) waive or cause to be
waived any pre-existing conditions, exclusions, limitations, actively-at-work requirements, and eligibility waiting periods under any group health plans
of Purchaser or its Affiliates with respect to Continuing Employees and their eligible dependents, (ii) give each Continuing Employee credit for the plan
year in which the Closing Date occurs towards applicable deductibles and annual out-of-pocket limits for medical expenses incurred prior to the Closing
Date for which payment has been made, and (iii) to the extent that it would not result in a duplication of benefits and to the extent that such service was
recognized under a similar Seller Employee Plan, give each Continuing Employee service credit for such Continuing Employee’s employment with the
Acquired Companies for purposes of eligibility to participate and vesting credit (but excluding benefit accrual under any defined benefit pension plan)
under each applicable Purchaser benefit plan as if such service had been performed with Purchaser.
(e) Prior to or at the Reference Time, Seller shall, or shall cause its Affiliates to, pay to each Acquired Company Employee a cash amount
equal to the cumulative amount by which the base salary or wage of each such individual was reduced as a result of a Contagion Event during the period
prior to or on the Closing Date (such that the cumulative amount of base salary or wages such individual receives during the period prior to or on the
Closing Date is equal to the amount that would have been paid in the absence of any such reduction) (such amount, the “Reduced Salary Amount”).
(f) Prior to or at the Reference Time, and no later than December 31, 2020, Seller shall, or shall cause its Affiliates to, pay to each
Acquired Company Employee a cash amount equal to any then-unpaid portion of each such individual’s 2019 annual bonus and any other earned but
unpaid 2019 incentive compensation (such amounts, collectively, the “2019 Bonus and Incentive Compensation Amount”).
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(g) On or prior to the Closing Date, Seller shall provide a list of the names and sites of employment of any and all employees of Seller who
were employed by the Acquired Companies or at any facility acquired by the Acquired Companies who have experienced, or will experience, an
unemployment loss or layoff (as defined by the WARN Act) within ninety (90) days prior to the Closing Date.
(h) Notwithstanding anything in this Agreement to the contrary, any Acquired Company Employee who is on a short-term or long-term
disability leave of absence as of the Closing Date shall remain employed by Seller or its Affiliates (other than any Acquired Company) following the
Closing Date and shall not become a Continuing Employee as of the Closing. Any such employee who (i) returns to active status within twelve
(12) months of the Closing Date (or such longer period as is required by applicable Law) and (ii) satisfies the recurrence period under the applicable
disability plan, in each case, shall be hired by an Acquired Company or other Affiliate of Purchaser at the time of such return and shall thereafter be a
Continuing Employee.
(i) Nothing in this Agreement shall confer upon any Continuing Employee any right to continue in the employ or service of Purchaser, the
Acquired Companies or any other Affiliate of Purchaser, or shall interfere with or restrict in any way the rights of Purchaser, the Acquired Companies or
any other Affiliate of Purchaser, which rights are hereby expressly reserved, to discharge or terminate the services of any Continuing Employee at any
time for any reason whatsoever, with or without cause. Notwithstanding any provision in this Agreement to the contrary, nothing in this Section 6.10
shall (i) be deemed or construed to be an amendment or other modification of any Seller Employee Plan or employee benefit plan of Purchaser or its
Affiliates, (ii) prevent Purchaser, the Acquired Companies or any other Affiliate of Purchaser from amending or terminating any Seller Employee Plans
or employee benefit plan of Purchaser or its Affiliates in accordance with their terms or (iii) create any third-party rights in any current or former service
provider of the Acquired Companies or their Affiliates (or any beneficiaries or dependents thereof).
Section 6.11 Environmental Matters. If applicable to this Agreement or any of the transactions contemplated hereby, Seller, at Seller’s sole
cost, shall satisfy and comply with all requirements of the Connecticut Property Transfer Act, Conn. Gen. Stat. §§ 22a-134 et seq., including all filing,
investigatory, remediation, and financial assurance requirements, whether required prior to, as of, or subsequent to the Closing. Purchaser shall use
reasonable best efforts to cooperate in making available any documents or other information in its possession (including for the avoidance of doubt,
possession of the Acquired Companies after the Closing), executing such documents, and making its acquired Connecticut facilities accessible (upon
reasonable notice and in such manner so as not to interfere unreasonably with normal business operations at such facility) as may be necessary, or as
Seller may reasonably request, for Seller to comply with any such requirements.
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ARTICLE VII
INDEMNIFICATION
Section 7.1 General; Survival. Other than in connection with Actual Fraud, none of the representations and warranties of any Party
contained in this Agreement or any document or certificate contemplated hereby shall survive the Closing (other than as set forth in any other
Transaction Document) and no claims may be made hereunder with respect thereto following the Closing. Each covenant in this Agreement that by its
terms applies or is required to be performed in its entirety at or before the Closing shall survive until the occurrence of the Closing and shall thereupon
terminate and no claims may be made hereunder with respect thereto following the Closing. Each covenant in this Agreement that by its terms applies or
is required to be performed in whole or in part after the Closing shall survive the Closing until fully performed or otherwise in accordance with its terms
or for a period expressly specified therein. Other than in connection with Actual Fraud and subject to the remaining provisions set forth in this Article
VII, no Party shall have any liability to any Person with respect to any provision of this Agreement or the subject matter thereof following the applicable
survival date specified in this Section 7.1, which supersedes any statute of limitations that would otherwise apply, and no Party shall thereafter assert any
claim, cause of action, right or remedy, or any proceeding, with respect to such provision or the subject matter thereof. Notwithstanding anything to the
contrary herein, Seller and its Affiliates shall have no Liability, in each case with respect to any actual or alleged breach of any representation or
warranty set forth in this Agreement (or any certificate or other document delivered hereunder with respect to any such representation or warranty),
other than in connection with Actual Fraud.
Section 7.2 Indemnification by Seller.
(a) Subject to Section 7.1 and the other provisions of this Article VII, from and after the Closing Date, Seller will indemnify and hold
harmless Purchaser, its Affiliates (including the Acquired Companies) and its and their respective successors, assigns and/or Representatives
(collectively, the “Purchaser Indemnitees”), from and against and in respect of any and all Losses directly or indirectly resulting from, arising out of,
relating to, or incurred by any Purchaser Indemnitee by reason of:
(i) any breach or non-performance of any covenant or agreement of Seller contained in this Agreement or any other Transaction
Document, required by its terms to be performed after the Closing; and
(ii) any out-of-pocket Liabilities to the extent arising out of the ownership and operation of the Seller-Retained Business, whether
arising prior to, at or after the Closing Date;
(b) Notwithstanding anything to the contrary herein, Seller shall not be required to indemnify, defend or hold harmless any Purchaser
Indemnitees against, or reimburse any Purchaser Indemnitees for, any Losses to the extent reflected in the determination of Net Working Capital or
Closing Indebtedness on the Closing Statement.
Section 7.3 Indemnification by Purchaser.
(a) Subject to Section 7.1 and the other provisions of this Article VII, from and after the Closing Date, Purchaser will indemnify and hold
harmless Seller and its Affiliates (including the Seller-Retained Subsidiaries) and its and their respective successors, assigns and/or Representatives
(collectively, the “Seller Indemnitees”), from and against and in respect of any and all Losses directly or indirectly resulting from, arising out of, relating
to, or imposed upon or incurred by any Seller Indemnitee by reason of:
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(i) any breach or non-performance of any covenant or agreement of Purchaser contained in this Agreement or any other
Transaction Document to be performed after the Closing; and
(ii) any out-of-pocket Liabilities to the extent arising out of the ownership and operation of the Acquired Business (including
the Acquired Companies), whether arising prior to, at or after the Closing Date.
Section 7.4 Limitation of Liability; Disclaimer of Consequential Damages. TO THE MAXIMUM EXTENT PERMITTED BY
APPLICABLE LAW, AND EXCEPT FOR CLAIMS PURSUANT TO Section 6.1 (CONFIDENTIALITY), NO PARTY WILL BE LIABLE TO THE
OTHER FOR ANY LOST PROFITS, LOSS OF DATA, LOSS OF USE, BUSINESS INTERRUPTION OR OTHER SPECIAL, INCIDENTAL,
INDIRECT, PUNITIVE OR CONSEQUENTIAL DAMAGES, HOWEVER CAUSED, UNDER ANY THEORY OF LIABILITY, ARISING FROM
THE PERFORMANCE OF, OR RELATING TO, THIS AGREEMENT REGARDLESS OF WHETHER SUCH PARTY HAS BEEN NOTIFIED OF
THE POSSIBILITY OF, OR THE FORESEEABILITY OF, SUCH DAMAGES EXCEPT TO THE EXTENT AN INDEMNITEE IS LIABLE TO AN
UNAFFILIATED THIRD PARTY WITH RESPECT THERETO AND ANY SUCH LOSSES OR DAMAGES ARE REASONABLY FORESEEABLE.
Section 7.5 Indemnification Procedures: Notice of Claim; Defense.
(a) If (i) any third party or Governmental Entity institutes, threatens or asserts any pending or threatened Action or any other matter or
circumstances that arise, that has given or could reasonably be expected to give rise to Losses for which a Party (an “Indemnifying Party”) may be liable
for indemnification under this Article VII (a “Third Party Claim”) or (ii) any Person entitled to indemnification under this Agreement (an “Indemnified
Party”) believes it has incurred Losses for which a Party may be liable for indemnification under this Article VII, then the Indemnified Party will, as
promptly as practicable (and in any event within thirty (30) days) send to the Indemnifying Party a written notice specifying (to the extent known) the
nature of such claim and the estimated amount of all related Losses (to the extent known and quantifiable) (a “Claim Notice”); provided, however, that
any failure to give such Claim Notice or to provide any such facts or amounts will not affect the rights of the Indemnified Party except to the extent that
such failure actually prejudices the Indemnifying Party. Each Claim Notice shall (i)(A) specify in reasonable detail (to the extent known and available)
all relevant facts, conditions and events, (B) include any relevant and material documentation related thereto and (C) identify the specific provisions of
this Agreement which give rise to such indemnification right; and (ii) include a good-faith estimate to the extent known and quantifiable of the amount
of Losses for which the Indemnified Party is seeking indemnification from the Indemnifying Party.
(b) In the event of a Third Party Claim, the Indemnifying Party may elect (by notice to the Indemnified Party delivered within fifteen
(15) days of the receipt of such Claim Notice) to assume the defense and control of such Third Party Claim and retain counsel of its choice, reasonably
acceptable to the relevant Indemnified Parties, to represent such Indemnified Parties in connection with such Action and will pay all fees, expenses,
charges and disbursements of such counsel; provided that if the Indemnifying Party assumes control of such defense and the Indemnified Party has been
advised by counsel in writing that the Indemnifying Party and the
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Indemnified Party have an actual conflict with respect to such action, suit, proceeding or claim , the reasonable fees and expenses of counsel to the
Indemnified Party solely in connection with such action, suit, proceeding or claim shall be considered “Losses” for purposes of this Agreement;
provided, however, that in no event shall the Indemnifying Party (i) be responsible for the fees and expenses of more than one counsel per jurisdiction
for all Indemnified Parties (it being understood that in the case of claims regarding jurisdictions other than the United States of America, the
Indemnified Party shall be permitted to engage both United States counsel and one counsel in each relevant foreign jurisdiction, or (ii) assume or
conduct the defense of any claim if (A) a material part of such claim seeks equitable relief (other than equitable claims that are ancillary to a claim for
monetary damages), (B) such claim is brought by a Material Customer or Material Supplier of any of the Acquired Companies, (C) the named parties to
such claim include both the Indemnifying Party and the Indemnified Party and counsel to the Indemnified Party shall have reasonably concluded that
there are legal defenses available to such Indemnified Party which are contrary to or inconsistent with those available to the Indemnifying Party,
(D) such claim seeks criminal sanctions or penalties or (E) the Indemnifying Party assumes such defense of such claim but upon petition by an
Indemnified Party, a court of competent jurisdiction rules that the Indemnifying Party failed to diligently conduct such defense in good faith. Should the
Indemnifying Party so elect to assume the defense of a Third Party Claim, the Indemnified Parties may have a reasonable opportunity to participate in
(but not control) the defense of such Third Party Claim, at their own expense and through legal counsel of their choice, in any such Action; provided,
that the Indemnified Parties and their counsel will cooperate with the Indemnifying Party’s counsel in connection with such Action. If the Indemnifying
Party assumes the defense and control of a Third Party Claim, the Indemnifying Party will have the right to settle, compromise or discharge a Third
Party Claim either (1) subject to the prior written consent of the applicable Indemnified Party, or (2) without any Indemnified Party’s consent but only if
such settlement, compromise or discharge (w) does not consent to the entry of any judgment, entering into, offering to enter into any settlement,
compromise or discharge or require any admission of Liability or the validity of any Third Party Claim by any Indemnified Party, (x) fully, expressly
and unconditionally releases all applicable Indemnified Parties from all Liabilities and obligations with respect to such Third Party Claim, without
prejudice, (y) does not result in the imposition of injunctive or other equitable relief against the Indemnified Party or any of its Affiliates, and (z) does
not result in relief other than the payment of monetary damages and such monetary damages are paid in full by the Indemnifying Party at the time of
such settlement, compromise or discharge being imposed on the Indemnified Party or any of its Affiliates. If the Indemnifying Party does not assume the
control of the defense of any Third Party Claim within fifteen (15) days following receipt of a Claim Notice pursuant to this Section 7.5(b), the
Indemnified Party shall be entitled to assume and control such defense, but the Indemnifying Party may nonetheless participate in the defense of such
Third Party Claim with its own counsel and at its own expense and the Indemnified Party will not have the right to settle, compromise or discharge a
Third Party Claim without the Indemnifying Party’s consent (not to be unreasonably withheld, conditioned or delayed). Whether the Indemnifying Party
or the Indemnified Party controls the defense of any Third Party Claim, the Parties hereto will reasonably cooperate in the defense thereof in accordance
with Section 7.5(c).
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(c) From and after the delivery of a Claim Notice, at the reasonable written request of the Indemnifying Party, each Indemnified Party will,
at the Indemnifying Party’s expense, afford the Indemnifying Party and its Representatives reasonable access, during normal business hours, to the
books, records, personnel and properties of the Indemnified Party solely to the extent reasonably necessary to investigate the Claim Notice.
Notwithstanding the foregoing, no Indemnified Party will have any obligation to make available to the Indemnifying Party any information if making
such information available would (i) jeopardize any attorney-client privilege, or (ii) contravene any applicable Law, fiduciary duty or binding agreement
(including any confidentiality agreement to which the Indemnified Party is a party) (it being understood that Indemnified Party will, at the Indemnifying
Party’s sole cost and expense, cooperate in any reasonable efforts and requests for waivers or other mechanisms that would enable otherwise required
disclosure to the Indemnifying Party to occur without contravening such Law, duty or agreement or jeopardizing any attorney-client privilege).
Section 7.6 Additional Indemnification Provisions. With respect to each indemnification obligation contained in this Agreement, all Losses
shall be reduced by (a) any net Tax benefits actually realized by the Indemnified Party or its Affiliates in connection with the incurrence of such Loss,
and (b) the amount of any third-party insurance or reimbursement proceeds that have been actually recovered by the Indemnified Party in connection
with the facts giving rise to the right of indemnification (it being agreed that: (i) any such proceeds recovered by the Indemnified Party in pursuit of such
recovery shall be net of out-of-pocket costs and expenses, including any increases in premiums directly attributable to the underlying claim, incurred by
such Indemnified Party in seeking such recovery; and (ii) if such proceeds in respect of such facts are actually recovered by the Indemnified Party
subsequent to the Indemnifying Party’s making of an indemnification payment in satisfaction of its applicable indemnification obligation, such proceeds
shall be promptly remitted to the Indemnifying Party to the extent such proceeds would have reduced the Indemnifying Party’s indemnification
obligations), and the Indemnified Party shall use, and cause its controlled Affiliates to use, commercially reasonable efforts to seek recovery under
applicable insurance and other indemnity and reimbursement provisions covering such Losses to the same extent as it would if such Losses were not
subject to indemnification hereunder.
Section 7.7 Exclusive Remedy.
(a) Purchaser and Seller acknowledge and agree that, except: (i) in the case of Actual Fraud, (ii) with respect to the matters covered by
Section 1.5 and (iii) for the Parties’ right to seek and obtain specific performance or injunctive relief as provided for in this Agreement, this Article VII
will be the sole and exclusive remedy of the Indemnified Parties from and after the Closing Date for any claims arising under this Agreement. Without
limiting the generality of the foregoing, Purchaser hereby irrevocably waives any right of rescission it may otherwise have or to which it may become
entitled. Notwithstanding anything to the contrary herein, Seller and its Affiliates shall have no Liability, for any actual or alleged breach of any
representation or warranty set forth in this Agreement (or any certificate or other document delivered hereunder), other than in connection with Actual
Fraud.
(b) Seller and Purchaser agree that the limits imposed on remedies with respect to this Agreement and the transactions contemplated
hereby constitute an integral part of the consideration provided to Seller hereunder, were specifically bargained for between sophisticated parties and
their respective counsel and were specifically taken into account in the determination of the amounts to be paid to Seller hereunder.
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Section 7.8 Mitigation. The Parties shall cooperate with each other with respect to resolving any claim or liability underlying any Loss
with respect to which one Party is obligated to indemnify any Person hereunder, and each Indemnified Party shall use its commercially reasonable
efforts to mitigate its respective indemnifiable Losses upon and after becoming aware of any event or condition that would reasonably be expected to
give rise to any Losses that are indemnifiable hereunder.
Section 7.9 No Double Recovery. Notwithstanding the fact that any Person may have the right to assert claims for indemnification under
or in respect of more than one provision of this Agreement related to any fact, event, condition or circumstance, no Person will be entitled to recover the
amount of any Losses suffered by such Person more than once under this Agreement and the Transaction Documents in respect of the same fact, event,
condition or circumstance.
Section 7.10 Tax Treatment of Indemnity Payments. The Parties hereto agree to treat any indemnity payment made pursuant to this Article
VII as an adjustment to the Final Purchase Price for all applicable Tax purposes, except to the extent required by applicable Law.
ARTICLE VIII
TERMINATION
Section 8.1 Termination. This Agreement may be terminated and the Transactions may be abandoned at any time prior to the Closing:
(a) by mutual written consent of Purchaser and Seller;
(b) by written notice from Purchaser or Seller, if any court or other Governmental Entity of competent jurisdiction shall have issued a final
order, decree or ruling or taken any other final action permanently restraining, enjoining or otherwise prohibiting the Transactions contemplated
hereunder and such order, decree, ruling or other action is or shall have become final and nonappealable; provided that any breach of this Agreement by
the Party seeking to terminate this Agreement shall not have caused or resulted in such restraint, injunction or other prohibition; or the failure of such
restraint, injunction or other prohibition to be removed.
(c) by written notice from either Purchaser or Seller if the Closing shall not have occurred on or before December 31, 2020 (the
“Termination Date”); provided that the right to terminate this Agreement pursuant to this Section 8.1(c) shall not be available to the Party seeking to
terminate if any action of such Party or the failure of such Party to perform any of its obligations under this Agreement required to be performed at or
prior to the Closing has been the primary cause of the failure of the Closing to occur on or before the Termination Date;
(d) by written notice from Seller if there shall have been a material breach of any representation, warranty, covenant or agreement on the
part of Purchaser contained in this Agreement, such that the conditions set forth in Section 2.3(a) or Section 2.3(b) would not be satisfied, has not been
waived in writing by Seller and such breach is not curable or, if curable, is not cured prior to the earlier of (A) 60 days after written notice thereof is
given by Seller to Purchaser or (B) the Termination Date; provided that Seller shall not have the right to terminate this Agreement pursuant to this
Section 8.1(d) if Seller is then in material breach of any of its representations, warranties, covenants or agreements contained in this Agreement;
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(e) by written notice from Purchaser if there shall have been a material breach of any representation, warranty, covenant or agreement on
the part of Seller contained in this Agreement, such that the conditions set forth in Section 2.2(a) or Section 2.2(b) would not be satisfied, has not been
waived in writing by Purchaser and such breach is not curable or, if curable, is not cured prior to the earlier of (A) 60 days after written notice thereof is
given by Purchaser to Seller or (B) the Termination Date; provided that Purchaser shall not have the right to terminate this Agreement pursuant to this
Section 8.1(e) if Purchaser is then in material breach of any of its representations, warranties, covenants or agreements contained in this Agreement; or
(f) by written notice from Seller, if (i) the conditions set forth in Section 2.1 and Section 2.2 (other than those conditions that by their
nature are to be satisfied at the Closing, which conditions are capable at the time of termination of being satisfied if the Closing were to occur at such
time) have been satisfied or waived in accordance with this Agreement at the time when the Closing would have occurred pursuant to Section 1.3, (ii)
Seller has irrevocably confirmed in writing to Purchaser (and Seller has not delivered written notice purporting to revoke such notice) that the Company
and Seller stand ready, willing and able to consummate the Closing pursuant to Section 1.3, and (iii) Purchaser fails to consummate the Closing within
the earlier of: (A) three (3) Business Days of receipt of such written notice from Seller and (B) the Termination Date and at all times during such period
Seller and the Company stood ready, willing and able to consummate the Transactions contemplated hereby.
Section 8.2 Effect of Termination.
(a) In the event of the valid termination of this Agreement pursuant to Section 8.1, this Agreement shall forthwith become void and there
shall be no liability or obligation on the part of any Party hereto, except as provided in Section 5.4, Section 5.6(c), Section 6.1, this Section 8.2 and
Article IX, each of which shall survive such termination; provided that, subject to the limitations set forth in Section 8.2(d), nothing herein shall relieve
any Party hereto of any liability for damages resulting from Willful Breach prior to such termination by any Party hereto. The Parties acknowledge and
agree that nothing in this Section 8.2 shall be deemed to affect their right to specific performance under Section 9.9.
(b) If this Agreement is validly terminated by Seller pursuant to Section 8.1(d) or Section 8.1(f), Purchaser shall pay to Seller an amount
equal to $35,000,000 (the “Purchaser Termination Fee”) by wire transfer of immediately available funds, such payment to be made within seven
(7) Business Days of the date of the termination of this Agreement.
(c) The Parties acknowledge and hereby agree that the Purchaser Termination Fee if, as and when required pursuant to this Section 8.2
shall not constitute a penalty but will be liquidated damages, in a reasonable amount that will compensate Seller in the circumstances in which it is
payable for the efforts and resources expended and opportunities foregone while negotiating this Agreement and in reliance on this Agreement and on
the expectation of the consummation of the Transactions contemplated hereby, which amount would otherwise be impossible to calculate with precision.
The Parties acknowledge and hereby agree that in no event shall Purchaser be required to pay the Purchaser Termination Fee on more than one occasion.
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(d) Each of Seller and Purchaser acknowledges that the agreements contained in this Section 8.2 are an integral part of the Transactions
contemplated by this Agreement and that, without these agreements, the Parties would not enter into this Agreement. Any amount payable pursuant to
Section 8.2(b) shall be paid by Purchaser by wire transfer of same day funds prior to or on the date such payment is required to be made under
Section 8.2(b). If Purchaser fails to pay the Purchaser Termination Fee when the Purchaser Termination Fee is due and payable pursuant to this
Section 8.2, and in order to obtain such payment, Seller commences an Action that results in a judgment against Purchaser for the payment of the
Purchaser Termination Fee, Purchaser shall pay to the accounts designated by Seller, together with the Purchaser Termination Fee, any reasonable and
documented out-of-pocket fees, costs and expenses (including reasonable and documented out-of-pocket legal fees) incurred by Seller in respect of any
such Action (such fees, costs and expenses, the “Collection Costs”); provided, that in no case shall the amount of Collection Costs exceed $3,000,000;
further, provided, that if it is determined in an Action that the Purchaser Termination Fee is not owed to Seller pursuant to this Agreement, Seller shall
pay to an account designated in writing by Purchaser the reasonable and documented out-of-pocket fees, costs and expenses (including reasonable and
documented out-of-pocket legal fees) incurred by Purchaser in respect of any such Action up to that same cap.
(e) Notwithstanding anything to the contrary in this Agreement, in any circumstance in which this Agreement is terminated and Seller is
paid and accepts the Purchaser Termination Fee from Purchaser pursuant to the terms hereof, the Purchaser Termination Fee and, if applicable,
Collection Costs, shall, subject to Section 9.9, be the sole and exclusive monetary remedy and recourse of Seller, Acquired Companies and their
Affiliates against Purchaser, the Sponsors or any of their former, current or future general or limited partners, stockholders, controlling Persons,
managers, members, directors, officers, employees, Affiliates, affiliated (or commonly advised) funds, Representatives, agents or any their respective
assignees or successors or any former, current or future general or limited partner, stockholder, controlling Person, manager, member, director, officer,
employee, Affiliate, affiliated (or commonly advised) fund, representative, agent, assignee or successor of any of the foregoing (collectively, the
“Purchaser Related Parties”) or any Financing Source and any of its Affiliates (a “Lender Related Party”) for any loss or damage suffered as a result of
the failure of the Transactions contemplated by this Agreement to be consummated, the Debt Financing and/or the Debt Financing Documents, or for a
breach of, or failure to perform under, this Agreement, any certificate or other document delivered in connection herewith, the Debt Financing and/or the
Debt Financing Documents or otherwise or in respect of any oral representation made or alleged to have been made in connection herewith or therewith,
and upon payment of such amounts, none of the Purchaser Related Parties or Lender Related Parties shall have any further liability or obligation relating
to or arising out of this Agreement or in respect of representations made or alleged to be made in connection herewith, whether in equity or at Law, in
contract, in tort or otherwise, except that nothing shall relieve Purchaser of its obligations under Section 5.6(c), Section 6.1 and Section 6.1(c). In the
event the Purchaser Termination Fee and any Collection Costs are paid, Seller, the Acquired Companies, and their respective Affiliates shall not be
entitled to bring or maintain any Action against Purchaser, the Sponsors or any of their respective Affiliates or other Purchaser Related Parties or Lender
Related Parties arising out of or in connection with this Agreement, the transactions contemplated hereby or any matters forming the basis of any
terminations of this Agreement or any Transaction Document, all of which Actions shall be deemed irrevocably waived.
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(f) This Agreement may only be enforced against, and any claims or causes of action that may be based upon or under this Agreement (or
the negotiation, execution or performance of this Agreement) may only be made against the entities that are expressly identified as Parties hereto and
pursuant to, and in accordance with, the terms of the Equity Commitment Letter or the Confidentiality Agreement (and, in each case, only with respect
to the specific obligations set forth herein or therein), or the parties thereto, and no other Seller Related Party or Purchaser Related Party (other than, for
the avoidance of doubt, the Sponsors or the other Purchaser Related Parties party to Equity Commitment Letter or the Confidentiality Agreement,
pursuant to, and in accordance with the terms thereof) shall have any liability (whether in tort, contract or otherwise) for any obligations or liabilities of
the Parties to this Agreement or for any claim against the Parties to this Agreement (whether in tort, contract or otherwise) based on, in respect of, or by
reason of, the Transactions contemplated by this Agreement or in respect of any oral representations made or alleged to be made in connection herewith.
The provisions set forth in Section 8.2(e) and this Section 8.2(f) are intended to be for the benefit of, and enforceable by, each Purchaser Related Party,
Seller Related Party and Lender Related Party and each such Person shall be a third party beneficiary of Section 8.2(e) and this Section 8.2(f).
Notwithstanding anything to the contrary herein, in no event shall anything contained in Section 8.2(e) and this Section 8.2(f) prevent or otherwise limit
any claim for Actual Fraud against any Person.
ARTICLE IX
MISCELLANEOUS
Section 9.1 Entire Agreement; Assignment; Successors. This Agreement (including all annexes, exhibits and Disclosure Letters), the
Equity Commitment Letter, Confidentiality Agreement and the other Transaction Documents constitute the entire agreement among the Parties hereto
with respect to the subject matter hereof and thereof and supersede all other prior and contemporaneous agreements and understandings, both written
and oral, among the Parties with respect to the subject matter hereof and thereof, and no Party is relying on any other prior oral or written
representations, agreements, understandings or undertakings with respect to the subject matter hereof and thereof. This Agreement shall not be assigned
by operation of Law or otherwise, by any Party without the prior written consent of the other Party hereto, and any such assignment of this Agreement in
contravention of this Section 9.1 will be null and void and of no force or effect; provided that (a) Purchaser (or one or more of its Affiliates) shall have
the right, without the prior written consent of Seller, to assign all or any portion of its rights, interests and obligations under this Agreement, from and
after Closing, to any Financing Sources (so long as Purchaser remains fully liable for all of its obligations hereunder) pursuant to the terms of any Debt
Financing for purposes of creating a security interests herein or otherwise assigning collateral in respect of such Debt Financing; and (b) Purchaser may,
without the prior consent of any other Party, assign its rights and benefits under this Agreement to its Affiliates, any of its subsidiaries and its and their
respective successors and assigns; provided that, no such assignment will in any event limit, affect or relieve the obligations of Purchaser under this
Agreement. This Agreement shall be binding upon, inure solely to the benefit of, and be enforceable by, each Party hereto and their respective
successors and permitted assigns.
Section 9.2 Severability. If any term or other provision of this Agreement is found by a court of competent jurisdiction to be invalid, illegal
or incapable of being enforced by any rule of Law, all other conditions and provisions of this Agreement will nevertheless remain in full force and
effect, so long as the economic or legal substance of the Transactions contemplated by this Agreement is not
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affected in any manner materially adverse to any Party. Upon such determination that any term or other provision is invalid, illegal or incapable of being
enforced, the Parties hereto will negotiate in good faith to amend or otherwise modify this Agreement so as to effect the original intent of the Parties as
closely as possible, in a mutually acceptable manner, in order that the Transactions will be consummated as originally contemplated to the fullest extent
possible.
Section 9.3 Notices. All notices, requests, claims, demands and other communications hereunder will be in writing and will be given (and
shall be deemed to have been duly given upon receipt) by delivery in person, by facsimile or e-mail or by registered or certified mail (postage prepaid,
return receipt requested) to the respective Parties at the following addresses set forth below (or at such other address for a Party as shall be specified by
like notice). In addition to the requirements of the immediately foregoing sentence, a copy (which copy will not constitute notice) of all notices and
other communications hereunder will be sent by email, with the subject line “Project Navigate Notice.”
(a) if to Purchaser:
ASP Navigate Acquisition Corp.
c/o American Securities LLC
299 Park Avenue, 34th Floor
New York, NY 10017
Attention:
Eric L. Schondorf
E-mail:
eschondorf@american-securities.com
with a copy to (which copy will not constitute notice):
Weil, Gotshal & Manges LLP
767 Fifth Avenue
New York, NY 10153
Attention:
Douglas P. Warner
E-mail:
doug.warner@weil.com
(b) if to Seller:
NN, Inc.
6210 Ardrey Kell Road
Charlotte, North Carolina 28277
Attention:
Matthew S. Heiter
E-mail:
matt.heiter@nninc.com
with copies to (which copies will not constitute notice):
Simpson Thacher & Bartlett LLP
425 Lexington Avenue
New York, NY, 10017
Attention:
Eric Swedenburg
E-mail:
eswedenburg@stblaw.com
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Section 9.4 Governing Law; Submission to Jurisdiction; Waiver of Jury Trial.
(a) Subject to Section 9.16, this Agreement, the transactions contemplated hereby and any disputes or claims relating hereto shall be
governed by, and construed in accordance with, the Laws of the State of Delaware without giving effect to any applicable principles of choice of law or
conflicts of law that would require the application of any other law other than the State of Delaware. Each of the Parties irrevocably (i) consents to
submit itself to the exclusive personal jurisdiction of the Delaware Court of Chancery and any state appellate court therefrom within the State of
Delaware (unless the Delaware Court of Chancery shall decline to accept jurisdiction over a particular matter, in which case, in any Delaware state or
federal court within the State of Delaware), in connection with any matter based upon or arising out of this Agreement or any of the transactions
contemplated by this Agreement or the actions of Purchaser or Seller in the negotiation, administration, performance and enforcement hereof and
thereof, (ii) agrees that it will not attempt to deny or defeat such personal jurisdiction by motion or other request for leave from any such court,
(iii) agrees that it will not bring any action relating to this Agreement or any of the Transactions contemplated by this Agreement in any court other than
the courts of the State of Delaware, as described above, and (iv) consents to service being made through the notice procedures set forth in Section 9.3.
Each of Seller and Purchaser hereby agrees that service of any process, summons, notice or document by U.S. registered mail to the respective addresses
set forth in Section 9.3 shall be effective service of process for any suit or proceeding in connection with this Agreement or the transactions
contemplated hereby. Each Party hereto hereby irrevocably waives, and agrees not to assert, by way of motion, as a defense, counterclaim or otherwise,
in any action or proceeding with respect to this Agreement, any claim that it is not personally subject to the jurisdiction of the above-named courts for
any reason other than the failure to serve process in accordance with this Section 9.4, that it or its property is exempt or immune from jurisdiction of any
such court or from any legal process commenced in such courts (whether through service of notice, attachment prior to judgment, attachment in aid of
execution of judgment, execution of judgment or otherwise), and to the fullest extent permitted by applicable Law, that the suit, action or proceeding in
any such court is brought in an inconvenient forum, that the venue of such suit, action or proceeding is improper, or that this Agreement, or the subject
matter hereof or thereof, may not be enforced in or by such courts and further irrevocably waives, to the fullest extent permitted by applicable Law, the
benefit of any defense that would hinder, fetter or delay the levy, execution or collection of any amount to which the Party is entitled pursuant to the
final judgment of any court having jurisdiction. Each Party expressly acknowledges that the foregoing waiver is intended to be irrevocable under the
Laws of the State of Delaware and of the United States of America; provided that each such Party’s consent to jurisdiction and service contained in this
Section 9.4 is solely for the purpose referred to in this Section 9.4 and shall not be deemed to be a general submission to said courts or in the State of
Delaware other than for such purpose.
(b) TO THE EXTENT PERMITTED BY APPLICABLE LAW THEN IN EFFECT, EACH PARTY HERETO IRREVOCABLY WAIVES
ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDINGS OR COUNTERCLAIM (WHETHER BASED ON CONTRACT,
TORT OR OTHERWISE) ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY
OR THE ACTIONS OF PURCHASER OR SELLER IN THE NEGOTIATION, ADMINISTRATION, PERFORMANCE AND ENFORCEMENT
HEREOF.
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Section 9.5 Definitions; Interpretation.
(a) Definitions. Any capitalized terms used in any Annex, Exhibit, Schedule or other Transaction Document but not otherwise defined
therein will have the meaning as defined in this Agreement.
(b) Interpretation. The descriptive headings herein are inserted for convenience of reference only and are not intended to be part of or to
affect the meaning or interpretation of this Agreement. All references in this Agreement to Articles, Sections, subsections, clauses, Annexes, Exhibits
and Schedules are references to Articles, Sections, subsections, clauses, Annexes, Exhibits and Schedules, respectively, in and to this Agreement, unless
otherwise specified. The words “include,” “includes” or “including” mean “include, without limitation,”, “includes, without limitation” or “including,
without limitation,” as the case may be, and the language following “include,” “includes” or “including” will not be deemed to set forth an exhaustive
list. The word “or” will not be limiting or exclusive. Any Contract or Law defined or referred to herein means such Contract or Law as from time to time
amended, modified or supplemented, including (in the case of Contracts) by waiver or consent, and (in the case of Laws) by succession or comparable
successor statutes and references to all attachments thereto and instruments incorporated therein. The word “will” shall be construed to have the same
meaning as the word “shall”. References to days are to calendar days unless Business Days are specified; provided, that any action otherwise required to
be taken on a day that is not a Business Day will instead be taken on the next Business Day. As used in this Agreement, the singular or plural number
will be deemed to include the other whenever the context so requires. All Annexes, Exhibits and Schedules annexed hereto or referred to herein are
hereby incorporated in and made a part of this Agreement as if set forth herein. The words, “herein,” “hereto,” “hereby,” “hereunder” and “hereof” and
words of similar import refer to this Agreement as a whole, including the Annexes, Schedules and Exhibits, and not to any particular section, subsection,
paragraph, subparagraph or clause contained in this Agreement. The words “ordinary course” used in this Agreement shall be deemed to mean ordinary
course and consistent with past practice. All references to masculine gender shall also include the feminine and neutral genders, and vice versa. The
phrase “to the extent” shall mean the degree to which a subject or other thing extends, and such phrase shall not mean simply “if”. References to
“dollars” or “$” are to United States of America dollars. Each of the Parties has participated in the drafting and negotiating of this Agreement.
Section 9.6 No Third Party Beneficiaries. This Agreement will be binding upon and inure solely to the benefit of each Party hereto and its
successors and permitted assigns and, except as expressly provided herein in Section 5.11, Article VII, Section 8.2(e), Section 8.2(f), this Section 9.6,
Section 9.13, Section 9.14 and Section 9.16, nothing in this Agreement, express or implied, is intended to or will confer upon any other Person any legal
or equitable rights, benefits or remedies of any nature whatsoever under or by reason of this Agreement. Simpson Thacher & Bartlett LLP shall be a
third party beneficiary for the purposes of Section 9.10.
Section 9.7 Counterparts; Electronic Signature. This Agreement may be executed in multiple counterparts, each of which will be deemed
to be an original but all of which will constitute one and the same agreement. This Agreement may be executed by facsimile or electronic signature in
portable document format (.pdf) and a facsimile or electronic signature in portable document format (.pdf) will constitute an original for all purposes.
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Section 9.8 Amendment and Modification. Subject to the provisions of applicable Law and except as set forth in Section 9.15, this
Agreement may not be amended, modified or supplemented in any manner, whether by course of conduct or otherwise, except by an instrument in
writing specifically designated as an amendment hereto, signed by an authorized representative of each of the Parties.
Section 9.9 Specific Performance. The Parties agree that irreparable damage for which monetary damages, even if available, may not be an
adequate remedy, would occur in the event that the Parties do not perform the provisions of this Agreement (including failing to take such actions as are
required of it hereunder in order to consummate this Agreement) in accordance with its specified terms or otherwise breach such provisions. The Parties
acknowledge and agree that the Parties shall be entitled to an injunction, specific performance and other equitable relief to prevent breaches of this
Agreement and to enforce specifically the terms and provisions hereof, without any requirement for the posting of security, this being in addition to any
other remedy to which they are entitled at Law or in equity. The Parties hereby further acknowledge and agree that prior to the Closing, each Party shall
be entitled to specific performance to enforce specifically the terms and provisions of, and to prevent or cure breaches of this Agreement, including
Section 5.3 and Section 5.6, by any other Party and to cause such other Party to consummate the transactions contemplated hereby, including to effect
the Closing in accordance with Section 1.3, on the terms and subject to the conditions in this Agreement. Notwithstanding anything herein or in any
Transaction Document to the contrary, it is hereby acknowledged and agreed that the Company shall be entitled to specific performance to cause
Purchaser to cause the Equity Financing to be funded and to consummate the Closing if, but only if, (i) all conditions in Section 2.2 (other than those
conditions that by their nature are to be satisfied at the Closing, but each of which is capable of being, and is reasonably expected to be, satisfied at
Closing) have been satisfied or waived at the time when the Closing would have occurred in accordance with Section 1.3, (ii) Purchaser is required to
complete the Closing pursuant to Section 1.3 and Purchaser fails to complete the Closing by the date the Closing is required to have occurred pursuant to
Section 1.3, (iii) the financing provided for by the Debt Financing Commitment (or, if applicable, the Alternative Financing) has been funded or will be
funded at the Closing if the Equity Financing is funded at the Closing and (iv) Seller has irrevocably confirmed in writing to Purchaser that, if specific
performance is granted and the Equity Financing and Debt Financing are funded, Seller stands ready, willing and able to consummate the Closing
pursuant to Section 1.3 (and Seller shall not have delivered written notice purporting to revoke such written confirmation). Each of the Parties agrees
that it will not oppose the granting of an injunction, specific performance and other equitable relief as provided herein on the basis that (x) either Party
has an adequate remedy at Law or (y) an award of specific performance is not an appropriate remedy for any reason at Law or equity. Any Party seeking
an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement shall not be
required to provide any bond or other security in connection with any such order or injunction. Notwithstanding anything else to the contrary in this
Agreement, for the avoidance of doubt, while Seller may concurrently seek (i) specific performance or other equitable relief, subject in all respects to
this Section 9.9 and (ii) payment of the Purchaser Termination Fee or monetary damages if, as and when required pursuant to this Agreement, under no
circumstances shall Seller be permitted or entitled to receive both a grant of specific performance to cause the Closing to occur (or other equitable
remedy), on the one hand, and either payment of the Purchaser Termination Fee or damages (but never both), on
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the other hand. For the avoidance of doubt and without limiting any right of Seller with respect to the Purchaser Termination Fee, in no event shall Seller
or any of the Acquired Companies be entitled to specific performance of Purchaser’s obligation to cause the Equity Financing to be funded to
consummate the Closing if the Debt Financing (or any Alternative Financing) has not been funded (or will not be funded at the Closing if the Equity
Financing is funded at the Closing).
Section 9.10 Legal Representation. Purchaser agrees, on its own behalf and on behalf of each of its directors, officers, managers,
employees and Affiliates, that, following the Closing, Simpson Thacher & Bartlett LLP may serve as counsel to Seller and its Affiliates in connection
with any matters related to this Agreement and the contemplated transactions, including any litigation, claim or obligation arising out of or relating to
this Agreement or the contemplated transactions (the “Acquisition Representation”) notwithstanding any representation by Simpson Thacher & Bartlett
LLP prior to the Closing Date of the Acquired Companies. Purchaser and the Acquired Companies hereby (a) waive any claim they have or may have
that Simpson Thacher & Bartlett LLP has a conflict of interest or is otherwise prohibited from engaging in such Acquisition Representation and
(b) agree that, in the event that a dispute arises either before or after the Closing between Purchaser and Seller or any of their respective Affiliates,
Simpson Thacher & Bartlett LLP may represent Seller or any of its Affiliates in such dispute even though the interests of such Person(s) may be directly
adverse to Purchaser or the Acquired Companies and even though Simpson Thacher & Bartlett LLP may have represented the Acquired Companies in
connection with the Acquisition Representation. Purchaser and the Acquired Companies also further agree that, as to all communications prior to
Closing among Simpson Thacher & Bartlett LLP and the Acquired Companies, Seller or Sellers’ Affiliates and Representatives, that relate in any way to
the Acquisition Representation, the attorney-client privilege and the expectation of client confidence belongs to Seller and may be controlled by Seller
and shall not pass to or be claimed by Purchaser or the Acquired Companies. Notwithstanding the foregoing, in the event that a dispute arises between
Purchaser, the Acquired Companies and a third party other than a Party to this Agreement after the Closing, the Acquired Companies may control and
assert the attorney-client privilege and the expectation of client confidence to prevent disclosure of confidential communications by Simpson Thacher &
Bartlett LLP to such third party; provided, however, that the Acquired Companies may not waive such privilege without the prior written consent of
Seller.
Section 9.11 Fees and Expenses. Except as otherwise specifically provided herein, each Party shall bear its own expenses in connection
with or related to this Agreement and the transactions contemplated hereby, whether or not such transactions are consummated. Filing fees incurred in
connection with applications and filings under the HSR Act or any Antitrust Law shall be borne by Purchaser.
Section 9.12 No Recourse. This Agreement shall not create or be deemed to create or permit any personal liability or obligation on the part
of any direct or indirect stockholder of the Seller Entities or any officer, director, employee, Representative or investor of any Party hereto.
Section 9.13 Purchaser Release. Except as contemplated by Article VII or in the case of Actual Fraud, from and after the Closing,
Purchaser agrees, on behalf of itself, its subsidiaries and its Affiliates (and, from and after the Closing, shall cause, and shall be deemed through
execution of this Agreement to have caused, the Acquired Companies, their respective subsidiaries and Affiliates to agree), that none of Seller, their
Affiliates, their current or former officers and directors or any of their respective Representatives, whether in any individual, corporate, or any other
capacity (the “Seller
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Released Parties”) shall have any liability or responsibility to Purchaser nor any of the Acquired Companies for (and Purchaser hereby unconditionally
irrevocably waives, acquits, remises, discharges and forever releases, on behalf of itself and its Affiliates (and from and after the Closing shall cause,
and shall be deemed through execution of this Agreement to have caused, the Acquired Companies to unconditionally irrevocably waive, acquit, remise,
discharge and forever release), Seller Released Parties from) any and all obligations or Liabilities of any kind or nature whatsoever whether in the
capacity as an equityholder of the Acquired Companies or otherwise, in each case whether absolute or contingent, liquidated or unliquidated, known or
unknown, matured or unmatured or determined or determinable, and whether arising under any Law, contract, agreement, arrangement, commitment,
undertaking or understanding, whether written or oral or otherwise at Law or in equity: (a) arising out of, or relating to, the organization, management or
operation of the businesses of the Acquired Companies relating to any matter, occurrence, action or activity on or prior to the Closing Date, (b) relating
to this Agreement and the transactions contemplated hereby, except, in the case of Seller, for covenants and agreements which contemplate performance
after the Closing or otherwise expressly by their terms survive the Closing, each of which will survive in accordance with its terms, (c) arising out of or
due to any inaccuracy or breach of any representation or warranty or the breach of any covenant, undertaking or other agreement contained in this
Agreement, the Schedules and Exhibits hereto or in any Transaction Document or certificate contemplated hereby and delivered in connection herewith,
except, in the case of Seller, with respect to the covenants and agreements which contemplate performance after the Closing or otherwise expressly by
their terms survive the Closing, each of which will survive in accordance with its terms, or (d) relating to any information, documents or materials
furnished by or on behalf of the Acquired Companies or Seller, including the Proprietary Information (as defined in the Confidentiality Agreement).
Section 9.14 Seller Release. Except as contemplated by Article VII or in the case of Actual Fraud, from and after the Closing, Seller
agrees, on behalf of itself, its subsidiaries and its Affiliates, that none of Purchaser, the Sponsors, the Acquired Companies, their Affiliates, their current
or former officers and directors or any of their respective Representatives, whether in any individual, corporate, or any other capacity (the “Purchaser
Released Parties”) shall have any liability or responsibility to Seller nor any of the Seller Related Parties for (and Seller hereby unconditionally
irrevocably waives, acquits, remises, discharges and forever releases, on behalf of itself and its Affiliates, Purchaser Released Parties from) any and all
obligations or Liabilities of any kind or nature whatsoever, in each case whether absolute or contingent, liquidated or unliquidated, known or unknown,
matured or unmatured or determined or determinable, and whether arising under any Law, contract, agreement, arrangement, commitment, undertaking
or understanding, whether written or oral or otherwise at Law or in equity: (a) arising out of, or relating to, the organization, management or operation of
the businesses of the Acquired Companies relating to any matter, occurrence, action or activity on or prior to the Closing Date, (b) relating to this
Agreement and the transactions contemplated hereby, except, in the case of Purchaser, for covenants and agreements which contemplate performance
after the Closing or otherwise expressly by their terms survive the Closing, each of which will survive in accordance with its terms, (c) arising out of or
due to any inaccuracy or breach of any representation or warranty or the breach of any covenant, undertaking or other agreement contained in this
Agreement, the Schedules and Exhibits hereto or in any Transaction Document or certificate contemplated hereby and delivered in connection herewith,
except, in the case of Purchaser, with respect to the covenants and agreements which contemplate performance after the Closing or otherwise expressly
by their terms survive the Closing, each of which will survive in accordance with its terms, or (d) relating to any information, documents or materials
furnished by or on behalf of the Acquired Companies or Purchaser.
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Section 9.15 Disclosure Generally. Notwithstanding anything to the contrary contained in the Disclosure Letter or in this Agreement, the
information and disclosures contained in any section or subsection of the Disclosure Letter shall be deemed to be disclosed and incorporated by
reference only with respect to such indicated section or subsections of the Disclosure Letter, except to the extent that it is reasonably apparent from the
face of such disclosure that such exception, qualification or disclosure also applies to another section or subsection of the Disclosure Letter, as though
fully set forth in such other section. Such information and the dollar thresholds set forth herein shall not be used as a basis for interpreting the terms
“material” or “Material Adverse Effect” or other similar terms in this Agreement. The inclusion of any item on the Disclosure Letter shall not constitute
an admission by Seller of the Company that such item is or is not material and shall not be deemed to constitute an admission of any liability by Seller
or the Company to any third party.
Section 9.16 Financing Sources Matters. Notwithstanding anything herein to the contrary, Seller, on behalf of itself and its subsidiaries,
hereby (a) agrees that the Financing Sources will not have any liability (whether in contract or in tort, in law or in equity, or granted by statute or
otherwise) for any claims, causes of action, obligations or any related losses, costs or expenses arising under, out of, in connection with or related in any
manner to this Agreement or any of the Transactions or based on, in respect of or by reason of this Agreement or its negotiation, execution, performance
or breach (provided that nothing in this Section 9.16 will limit the liability or obligations of the Debt Financing Sources party to the Debt Commitment
Letter in connection with the Debt Commitment Letter, the Debt Financing Documents and/or the Debt Financing to Purchaser (and its successors and
assigns) or the other parties to the Debt Commitment Letter), (b) agrees that the Debt Commitment Letter, the Debt Financing Documents and/or the
Debt Financing and any dispute arising under, out of, in connection with or related in any manner to the Debt Commitment Letter, the Debt Financing
Documents and/or Debt Financing will be governed by and construed in accordance with the laws of the State of New York to the extent specified
therein, regardless of the laws that might otherwise govern under applicable principles of conflicts of law, (c) irrevocably and unconditionally waives, to
the fullest extent permitted by applicable Law, any right it may have to a trial by jury in respect of any ligation directly or indirectly arising out of the
Debt Commitment Letter, the Debt Financing Documents and/or the Debt Financing or the performance of services in respect thereof or thereunder,
(d) agrees (without limiting the foregoing clause (a)) not to bring any suit, action or proceeding against the Financing Sources or which may arise
pursuant to the Debt Commitment Letter, the Debt Financing Documents and/or the Debt Financing or the performance of services in respect thereof or
thereunder in any forum other than the United States District Court for the Southern District of New York located in the Borough of Manhattan or any
New York State court sitting in the Borough of Manhattan, and Seller on behalf of itself and its subsidiaries and the Acquired Companies irrevocably
consent to the jurisdiction of such courts (and of the appropriate appellate courts therefrom) in any such suit, action or proceeding and irrevocably
waives, to the fullest extent permitted by applicable Law, any objection that it may now or hereafter have to the laying of the venue of any such suit,
action or proceeding in any such court or that any such suit, action or proceeding brought in any such court has been brought in an inconvenient forum,
and agrees that it will not, and will not support any of its Affiliates in bringing, any suit, action or proceeding in any other court and (e) the Financing
Sources are express and intended third party beneficiaries of this Section 9.16 and Section 8.2(e). Notwithstanding anything to the contrary contained
herein, any amendment, modification, waiver or termination of this Section 9.16, Section 8.2(e) or the definition of “Debt Financing Sources” or
“Financing Sources” (or any other provision of this Agreement to the extent such modification, waiver or termination would modify the substance of
such Sections or such definition) that is adverse to any Financing Source will not be effective without the prior written consent of such Financing
Source. This Section 9.16 will, with respect to the matters referenced herein, supersede any provision of this Agreement to the contrary. The provisions
of this Section 9.16 will survive any termination of this Agreement.
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Section 9.17 Waivers. Any Party hereto may (a) extend the time for the performance of any of the obligations or other acts of the other
Parties, (b) waive any inaccuracies in the representations and warranties contained herein or in any document delivered pursuant hereto and (c) subject
to the requirements of applicable Law, waive compliance with any of the agreements or conditions contained herein. Any agreement on the part of any
Party to any such waiver will be valid only if set forth in a written instrument executed and delivered by such Party. No failure or delay of a Party in
exercising any right or remedy hereunder will operate as a waiver thereof, nor will any single or partial exercise of any such right or power, or any
abandonment or discontinuance of steps to enforce such right or power, or any course of conduct, preclude any other or further exercise thereof or the
exercise of any other right or power. The rights and remedies of the Parties hereunder are cumulative and are not exclusive of any rights or remedies
which they would otherwise have hereunder.
Section 9.18 No Presumption Against Drafting Party. The Parties agree that they have been represented by counsel during the negotiation
and execution of this Agreement and, therefore, waive the application of any applicable Law or rule of construction providing that ambiguities in an
agreement or other document will be construed against the Party drafting such agreement or document.
(The remainder of this page is intentionally left blank)
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IN WITNESS WHEREOF, each of the Parties has caused this Agreement to be duly executed on its behalf as of the day and year first above
written.
NN, Inc.
By:
/s/ Warren A. Veltman
Name: Warren A. Veltman
Title: President and CEO
PRECISION ENGINEERED PRODUCTS HOLDINGS,
INC.
By:
/s/ Matthew S. Heiter
Name: Matthew S. Heiter
Title: Vice President and Secretary
ASP NAVIGATE ACQUISITION CORP.
By:
/s/ Eric Schondorf
Name: Eric Schondorf
Title: Vice President and Secretary
Signature Page to Purchase Agreement

ANNEX I
CERTAIN DEFINITIONS
For the purposes of this Agreement, the following capitalized terms will have the meanings set forth below (which will apply equally to both the
singular and plural forms of such terms):
“2019 Bonus and Incentive Compensation Amount” has the meaning set forth in Section 6.10(f).
“Accessed Party” has the meaning set forth in Section 6.7(c).
“Accounting Principles” means (i) the accounting principles, policies, procedures, categorizations, methods, practices, and techniques set out in
Annex III (the “Specific Policies”); (ii) to the extent not addressed in paragraph (i) above and only to the extent in accordance with GAAP, the
accounting principles, methods, practices and policies actually applied in the balance sheet as at December 31, 2019 forming part of the Consolidated
Financial Statements in the Annual Report on Form 10-K filed by Seller with the U.S. Securities and Exchange Commission on March 16, 2020; and
(iii) to the extent not otherwise addressed in paragraphs (i) and (ii) above, GAAP. For the avoidance of doubt, paragraph (i) shall take precedence over
paragraph (ii) and paragraph (iii), and paragraph (ii) shall take precedence over paragraph (iii).
“Acquired Business” has the meaning set forth in the Recitals.
“Acquired Business Assets” means assets that are primarily related to, or used solely in connection with, the Acquired Business as conducted by
Seller and its Affiliates prior to the Closing.
“Acquired Companies Transaction Expenses” means, to the extent not paid by Seller or the Acquired Companies before the Closing, the amount
of all fees, costs and expenses incurred by the Acquired Companies prior to Closing in connection with this Agreement and planning, negotiation or
consummation of the Transactions, including the Reorganization, including (i) all fees, costs and expenses of legal counsel, advisors, investment
bankers, accountants, auditors, consultants or other experts in connection with the transactions contemplated hereby (including all broker’s and finder’s
fees incurred by the Acquired Companies in connection with the Transactions) and (ii) any payments due by the Acquired Companies to current or
former employees, directors, officers or independent contractors of the Acquired Companies or their respective Affiliates as a result of the
consummation of the Transactions, including any change of control payments, sale bonuses or retention obligations, any severance obligations arising
prior to the Closing (excluding, for the avoidance of doubt, any amounts payable under arrangements entered into by Purchaser), and, in each case, all
employer-paid payroll taxes related thereto. For the avoidance of doubt, in no event shall “Acquired Companies Transaction Expenses” include (x) fees
and expenses incurred by Acquired Companies on behalf or at the direction of Purchaser or any of its Affiliates (including, if applicable, any fees and
expenses relating to Purchaser’s and/or its Affiliates’ financing arrangements), (y) any Indebtedness or (z) any Current Liabilities taken in account in the
determination of Net Working Capital.
“Acquired Company” or “Acquired Companies” has the meaning set forth in the Recitals.
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“Acquired Company Employee” means each individual who is set forth in Schedule 3.13(a) of the Disclosure Letter and who is employed by an
Acquired Company immediately prior to the Closing Date (which Schedule 3.13(a), unless otherwise consented to in writing by Purchaser, shall include
(i) each then current Seller employee who has historically provided services primarily to the Acquired Business, (ii) each then current Seller employee
who primarily provides services to Seller’s Automation Engineering Solutions center located in Wellington, Ohio and (iii) any other employee as may be
mutually agreed in writing by Seller and Purchaser prior to the Closing Date), whether salaried or hourly and including individuals on layoff, furlough or
medical, educational, personal, family, paid time off or other authorized leave of absence, but excluding employees on long-term or short-term disability.
“Acquired Company Employee Plan” means each Seller Employee Plan that is maintained or sponsored solely by an Acquired Company for the
benefit of Acquired Company Employees (or any dependent or beneficiary thereof).
“Acquired Company Proprietary Information” has the meaning set forth in Section 6.1(a).
“Acquired Insurance Policies” has the meaning set forth in Section 6.9(c).
“Acquired IP” has the meaning set forth in Section 3.17(b).
“Acquired Shares” has the meaning set forth in the Recitals.
“Acquired Subsidiaries” has the meaning set forth in the Recitals.
“Acquisition Representation” has the meaning set forth in Section 9.10.
“Action” means any suits, claims, actions, investigation, suit, proceedings, or arbitrations.
“Actual Fraud” of a Party means, an intentional misrepresentation of a material fact, with actual knowledge of its falsity and intent to induce
reliance thereon, which constitutes common law fraud (and not constructive fraud) under the laws of the State of Delaware with respect to the making of
the representations and warranties pursuant to Article III and Article IV, or any of the certificates delivered pursuant to Section 2.3(b) and
Section 2.3(b).
“Affiliate” means, with respect to any Person, a Person that, directly or indirectly, through one or more intermediaries controls, is controlled by or
is under common control with the first-mentioned Person; provided, that no portfolio company of, controlled or managed by, American Securities LLC
or its Affiliates shall be deemed Affiliates of Purchaser. For the purposes of this definition, “control,” including the terms “controlled by” and “under
common control with,” means the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of a
Person, whether through the ownership of voting securities, as trustee or executor, as general partner or managing member, by Contract or otherwise,
including the ownership, directly or indirectly, of securities having the power to elect a majority of the board of directors or similar body governing the
affairs of such Person. For the avoidance of doubt, each of the Acquired Companies is an Affiliate of Seller prior to the Closing and, in all respects, for
purposes of the representations and warranties of Seller and the Acquired Companies set forth in Article III.
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“Agreement” has the meaning set forth in the Preamble.
“Alternative Financing” shall have the meaning set forth in Section 5.6.
“Annual Financial Statements” means the unaudited financial statements of the Acquired Business (including the balance sheet and results of
operations) for the twelve-month periods ended December 31, 2019 and December 31, 2018.
“Anti-Corruption Laws” means the U.S. Foreign Corrupt Practices Act of 1977, the UK Bribery Act 2010 or any other similar applicable Law that
prohibits corruption or bribery.
“Antitrust Laws” means the Sherman Antitrust Act of 1890, as amended, the Clayton Antitrust Act of 1914, the HSR Act, the Federal Trade
Commission Act of 1914, as amended, and all other federal, state, foreign, if any, statutes, rules, regulations, orders, decrees, administrative and judicial
doctrines and other Laws that are designed or intended to prohibit, restrict or regulate actions having the purpose or effect of monopolization, or restraint
of trade or restraint of trade or lessening of competition through merger or acquisition.
“Bankruptcy and Equity Exception” shall mean the effects of applicable bankruptcy, insolvency, fraudulent conveyance, reorganization,
moratorium and other similar Laws relating to or affecting creditors’ rights generally, general equitable principles (whether considered in a proceeding
in equity or at Law) and any implied covenant of good faith and fair dealing.
“Base Consideration” has the meaning set forth in Section 1.2(a).
“Benefit Continuation Period” has the meaning set forth in Section 6.10(a).
“Brainin Pricing Agreement” has the meaning set forth in Section 5.14.
“Branded Materials” has the meaning set forth in Section 6.5(a).
“Business Day” means a day, other than a Saturday or Sunday, on which banks are open for business in both New York, New York and Charlotte,
North Carolina.
“CARES ACT” means the Coronavirus Aid, Relief, and Economic Security Act (as may be amended or modified).
“Carve-Out Audited Financials” means the audited consolidated financial statements of the Acquired Companies representing the Acquired
Business consisting of balance sheets as of December 31, 2019 and December 31, 2018 and statements of operations and comprehensive income (loss)
and statements of changes in shareholders’ equity and cash flows for each of the fiscal years ended December 31, 2019 and December 31, 2018.
“Claim Notice” has the meaning set forth in Section 7.5(a).
“Closing” has the meaning set forth in Section 1.3(a).
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“Closing Cash” means, as of the Reference Time, the aggregate amount of all cash, checks, money orders, marketable securities, short-term
instruments, certificates of deposit and other cash equivalents, funds in time and demand deposits, of the Acquired Companies, on a consolidated basis,
determined in accordance with the Accounting Principles. Notwithstanding anything to the contrary set forth herein, such amounts (i) shall be calculated
without duplication of any amount included in the definition of Net Working Capital, (ii) shall (A) be reduced for cash related to checks, wire transfers
or drafts issued by the Acquired Companies to the extent such checks, wire transfers or drafts have not cleared as of the Reference Time and (B) not
include the amount of all restricted cash, including escrowed cash or cash deposits of the Company or its subsidiaries held by third parties or cash
deposits of third parties delivered to the Acquired Companies by third parties (all amounts of which, for the avoidance of doubt, shall not be included as
Current Assets or Current Liabilities), in each case, determined in accordance with the Accounting Principles and (iii) shall include all received checks,
wire transfers and drafts deposited or pending deposit or in transit for the account of the Acquired Companies as of the Reference Time. Notwithstanding
the foregoing, in the case of Closing Cash held in China, the amount of “Closing Cash” held in China shall be reduced by 7.9% if such Closing Cash
held in China may be subject to Tax or other cost of transferring or repatriating such Cash as a dividend to the Acquired Companies. For the avoidance
of doubt, “Closing Cash” shall not include any Current Assets taken into account in determining Net Working Capital. Closing Cash shall be reduced for
any payments made between the Reference Time and Closing which are not captured as a deduction to Purchase Price through either a liability in Net
Working Capital, Acquired Companies Transaction Expenses or Closing Indebtedness.
“Closing Date” has the meaning set forth in Section 1.3(a).
“Closing Indebtedness” means, as of the Reference Time, the consolidated Indebtedness of the Acquired Companies, determined in accordance
with the Accounting Principles, without giving effect to the transactions contemplated hereby. Closing Indebtedness does not include (i) any
indebtedness or obligations owed to another Acquired Company by an Acquired Company, (ii) any indebtedness incurred by, on behalf of, or at the
direction of, Purchaser or any of its Affiliates in connection with the transactions contemplated by this Agreement or (iii) any Indebtedness under the
Credit Facility to the extent the obligations of the Acquired Companies under the Credit Facility are released in connection with the Closing. For the
avoidance of doubt, any Indebtedness incurred through Closing shall be deemed incurred as of the Reference Time.
“Closing Statement” has the meaning set forth in Section 1.3(b).
“Code” means the U.S. Internal Revenue Code of 1986, as amended.
“Collection Costs” has the meaning set forth in Section 8.2(d).
“Common Stock” has the meaning set forth in the Recitals.
“Company” has the meaning set forth in the Preamble.
“Company IT Assets” has the meaning set forth in Section 3.17(b).
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“Company Offerings” means all Products marketed, sold or serviced by any Acquired Company.
“Confidentiality Agreement” has the meaning set forth in Section 6.1(b).
“Consolidated Return” means the U.S. federal income Tax Return required to be file with respect to the Parent Group and with respect to each
state, local or foreign jurisdiction, a consolidated, combined, or unitary Tax Return with respect to the Parent Group (or a portion thereof that includes
the Acquired Company).
“Contagion Event” means the outbreak or ongoing effects of any contagious disease, epidemic or pandemic (including COVID-19).
“Continuing Claims” has the meaning set forth in Section 6.9(a).
“Continuing Employees” has the meaning set forth in Section 6.10(a).
“Contract” means all written agreements, contracts, instruments, options, leases and subleases, purchase orders, warranties, notes, bonds,
mortgages, indentures, obligations, arrangements, commitments, undertakings, understandings and licenses (other than this Agreement and the other
Transaction Documents) that are related to the Acquired Business as of the Closing, or to which any of the Acquired Companies are subject.
“Credit Facility” means the Second Amended and Restated Credit Agreement dated as of December 19, 2019, by and among NN, Inc., the lenders
from time to time party thereto and Truist Bank (successor by merger to Suntrust Bank) as administrative agent, and the agents, lenders and guarantors
party thereto from time to time, and as may be further amended, restated, amended and restated, supplemented and/or otherwise modified in accordance
with its terms prior to the Closing Date.
“Current Assets” means, as of the Reference Time, the current assets of the Acquired Companies (as reflected on the asset line items listed in the
Sample Working Capital Calculation) determined in accordance with the Accounting Principles. Notwithstanding the foregoing, “Current Assets” will
not include or take into account (A) Closing Cash or (B) any amounts that qualify as deferred Tax assets and any income or franchise Tax assets.
“Current Liabilities” means, as of the Reference Time, the current liabilities (as reflected on the liabilities line items listed in the Sample Working
Capital Calculation), determined in accordance with the Accounting Principles. Notwithstanding the foregoing, “Current Liabilities” will not include or
take into account (A) any Closing Indebtedness, (B) any Acquired Companies Transaction Expenses or (C) any amounts that qualify as deferred Tax
liabilities and any income or franchise Tax liabilities.
“D&O Indemnified Parties” shall have the meaning set forth in Section 5.11(b).
“Debt Commitment Letter” has the meaning set forth in Section 4.4.
“Debt Financing” shall have the meaning set forth in Section 4.4.
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“Debt Financing Commitments” shall have the meaning set forth in Section 4.4.
“Debt Financing Sources” has the meaning set forth in Section 6.1(c).
“Delayed-Transfer Assets” shall have the meaning set forth in Section 5.1(b).
“DGCL” shall have the meaning set forth in Section 4.10.
“Disclosing Party” has the meaning set forth in Section 6.1(c).
“Disclosure Letter” has the meaning set forth in the introduction to Article III.
“Dispositions” has the meaning set forth in Section 5.2(ii).
“DOJ” has the meaning set forth in Section 5.3(b).
“Dollars” or “$” means the lawful currency of the U.S., and all references to monetary amounts herein will be in Dollars unless otherwise
specified herein.
“East Providence Equipment” has the meaning set forth in Section 5.14.
“East Providence Facility” has the meaning set forth in Section 5.14.
“East Providence Supply Agreement Term” has the meaning set forth in Section 5.14.
“Encumbrance” means any charge, claim, mortgage, lien, option, pledge, hypothecation, security interest, easement or other similar restriction
(other than those created under applicable securities Laws). For the avoidance of doubt, Encumbrances will not include any non-exclusive licenses of
Intellectual Property.
“Environmental Law” means any Law regarding pollution or protection of the environment or natural resources, including for the avoidance of
doubt those relating to the release or threatened release of any Hazardous Materials into the environment, or to the distribution, use, treatment, storage,
disposal, transport handling of, or exposure to Hazardous Materials.
“Equity Commitment Letter” has the meaning set forth in the Recitals.
“Equity Financing” has the meaning set forth in Section 4.4.
“Equity Financing Commitments” has the meaning set forth in Section 4.4.
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.
“ERISA Affiliate” means any trade or business, whether or not incorporated, under common control with Seller or any of its subsidiaries and that,
together with Seller or any of its subsidiaries, is treated as a single employer within the meaning of Section 414(b), (c), (m) or (o) of the Code.
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“Estimated Acquired Companies Transaction Expenses” has the meaning set forth in Section 1.3(b).
“Estimated Closing Cash” has the meaning set forth in Section 1.3(b).
“Estimated Closing Indebtedness” has the meaning set forth in Section 1.3(b).
“Estimated Net Working Capital” has the meaning set forth in Section 1.3(b).
“Estimated Purchase Price” shall mean: (i) the Base Consideration; (ii) increased by the Estimated Closing Cash, if any; (iii) increased by the
amount (if any) the Estimated Net Working Capital exceeds the Target Net Working Capital or decreased by the amount (if any) the Estimated Net
Working Capital is less than the Target Net Working Capital; (iv) decreased by the Estimated Acquired Companies Transaction Expenses; and
(v) decreased by the Estimated Closing Indebtedness.
“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.
“Excluded Books and Records” means any books and records relating to the Acquired Business that cannot be transferred under applicable Law.
“Excluded Products Business” means the manufacture of those certain products set forth on Exhibit B.
“Fee Letter” has the meaning set forth in Section 4.4.
“Final Purchase Price” has the meaning set forth in Section 1.5(e).
“Final Tax Basis Amount” means the Tax Basis Amount, determined in accordance with the methodology used to prepare Exhibit F, as of
December 31, 2020.
“Financial Statements” means the Annual Financial Statements (or the Carve-Out Audited Financials from the time that become available), and
the Interim Financial Statements.
“Financing” has the meaning set forth in Section 4.4.
“Financing Commitment Letters” has the meaning set forth in Section 4.4.
“Financing Commitments” has the meaning set forth in Section 4.4.
“Financing Sources” means the Persons that have entered, will enter into or are otherwise party from time to time to debt commitment letters
(including the Debt Financing Commitment), credit agreements or agreements with Purchaser or any of its Affiliates in connection with the Debt
Financing, including the agents, arrangers, lenders and other entities that have committed to provide or arrange all or part of the Debt Financing, and
their respective Affiliates and their and their respective Affiliates’ general or limited partners, direct or indirect shareholders, managers, members,
Representatives, successors and assigns.
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“Food and Drug Laws” means the United States Federal Food, Drug, and Cosmetic Act of 1938, as amended (21 U.S.C. §§ 301 et seq.), and
similar or related Laws relating to medical devices or components of medical devices.
“FTC” has the meaning set forth in Section 5.3(b).
“GAAP” means generally accepted accounting principles in the U.S. as in effect from time to time.
“Governmental Entity” has the meaning set forth in Section 3.5(b).
“Hazardous Materials” means any substance, material, or waste defined, classified, characterized, or otherwise regulated as hazardous, toxic or as
a pollutant or contaminant, or words of similar meaning, by any applicable Environmental Law.
“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.
“Indebtedness” means without duplication, the outstanding principal amount of, accrued and unpaid interest on, and any fees, costs, expenses,
penalties and other payment obligations (including any prepayment premiums payable as a result of the consummation of the Transactions) arising
under, any obligations of any Acquired Company, including: (i) indebtedness for borrowed money or indebtedness issued in substitution or exchange for
borrowed money including with respect to deposits or advances of any kind (including, without limitation, the Credit Facility, any unpaid principal,
premium, accrued and unpaid interest, prepayment or similar penalties and expenses, commitment and other fees, reimbursements, indemnities and all
other amounts payable in connection therewith), (ii) indebtedness evidenced by any note, bond, mortgage, debenture, deed of trust or other similar
instrument, (iii) obligations under any interest rate, currency protection agreement or similar swap, cap, collar or other hedging agreements, assuming
such agreements were terminated minus any amounts payable to any Acquired Company in connection with such termination (which may be a positive
or negative number), (iv) the principal or face amount of banker’s acceptances, surety bonds, performance bonds, or letters of credit (in each case to the
extent drawn), (v) obligations for payables to Seller and its Affiliates (other than payables pursuant to ordinary course commercial arrangements and
payables that will be settled prior to Closing as contemplated by this Agreement), including for accrued and unpaid dividends and other distributions,
(vi) obligations under capital leases or other leases, in each case set forth on Annex I.A of the Company Disclosure Schedule, and which are classified
by any Acquired Company as a balance sheet liability in the Financial Statements or are required to be classified by any Acquired Company as a balance
sheet liability in accordance with GAAP, (vii) any Liabilities for deferred payments under real property leases solely to the extent that any such
Liabilities are not included in Net Working Capital, (viii) any liability of the Company and its subsidiaries related to prior acquisitions, including any
deferred consideration, “earn-out” or contingent payments, (ix) any accrued but unpaid severance obligations owed to any former Acquired Company
Employee, (x) any accrued but unpaid retention bonuses, including any unpaid spot bonuses payable pursuant to Schedule 5.2(vii) of the Disclosure
Letter, (xi) any payments by any Acquired Company to any employee or independent contractor or other service provider at any time on or prior to the
Closing, that have been deferred as permitted under the CARES Act and the amount of Taxes that otherwise
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would have been required to be withheld and paid in connection with such amounts, (xii) the Reduced Salary Amount and the 2019 Bonus and Incentive
Compensation Amount pursuant to Section 6.10(e) and Section 6.10(f), respectively, only to the extent that such amounts have accrued or otherwise
remain unpaid by Seller or the Acquired Companies as of the Reference Time and (xiii) the Tax Liability Amount and (xiv) any indebtedness or
obligations of a type described in the foregoing clauses (i)-(xiii) of any Person which is either guaranteed by or otherwise a liability of any of the
Acquired Companies. For the avoidance of doubt, “Indebtedness” shall not include any Acquired Companies Transaction Expenses or any Current
Liabilities taken into account in the determination of Net Working Capital.
“Indemnified Party” has the meaning set forth in Section 7.5(a).
“Indemnifying Party” has the meaning set forth in Section 7.5(a).
“Indemnitees” means Purchaser Indemnitees and Seller Indemnitees.
“Independent Accountant” has the meaning set forth in Section 1.5(d).
“Insurance Policies” has the meaning set forth in Section 3.14.
“Intellectual Property” means all worldwide intellectual property rights, including all rights in (i) patents; (ii) copyrights (including copyrights in
software) and works of authorship; (iii) Trademarks; (iv) trade secrets, corresponding rights in confidential information and other non-public, proprietary
information (whether or not patentable), know-how, methods, processes, inventions and algorithms (collectively, “Trade Secrets”); (v) registrations and
applications, including continuations, divisionals, continuations in part, provisionals, renewals, reexaminations and any rights equivalent to any of the
foregoing, including (x) all rights received under any license or other arrangement with respect to the foregoing, (y) all rights or causes of action for
infringement or misappropriation (past, present or future) of any of the foregoing and (z) all rights to apply for or register any of the foregoing rights.
“Interim Financial Statements” means the unaudited balance sheet and statement of operations and comprehensive income(loss) of the Acquired
Business as of and for the six months ended June 30, 2020.
“Inventions” has the meaning set forth in Section 6.6(a).
“IRS” means the United States Internal Revenue Service.
“IT Assets” means all hardware, systems, databases, code, websites, applications, software, networks and information technology assets and
infrastructure.
“Knowledge” or any similar phrase means, (i) with respect to Seller, the Company and the Acquired Companies, the actual knowledge of the
individuals set forth in Annex I.B of the Disclosure Letter after reasonable inquiry of each such Person’s direct reports who routinely deal with subject
matter relevant to the applicable matter in question in the ordinary course of their duties, and (ii) with respect to Purchaser, the actual knowledge of the
individuals set forth in Schedule A of the Purchaser Disclosure Letter and which shall in no event encompass constructive, imputed or any similar
concept of knowledge.
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“Law” means any statute, law, treaty, ordinance, regulation, directive, rule, code, executive order, injunction, judgment, decree, writ, or other
requirement, including any successor provisions thereof, of any Governmental Entity.
“Leased Real Property” has the meaning set forth in Section 3.15(b).
“Lender Related Parties” has the meaning set forth in Section 8.2(e).
“Liability” 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, liquidated or unliquidated, secured or unsecured, joint or several, due or to become due, vested
or unvested, matured or unmatured, executory, determined, determinable or otherwise and whether or not the same is required to be accrued on the
financial statements of such Person.
“Lookback Date” means (x) with respect to the Paragon Companies, May 7, 2018, and (y) with respect to all Acquired Companies other than the
Paragon Companies, January 1, 2017.
“Losses” means judgments, settlements, assessments, losses, damages, fines, penalties, Taxes, costs or expenses (including reasonable legal,
accounting and other costs and expenses of professionals).
“made available” (or words of similar import) means that, on or before 11:59 p.m., New York City time, Seller has posted, or caused to be posted,
complete and correct copies of such materials to the virtual data room managed by Seller (i) on the Business Day immediately preceding the date of this
Agreement or (ii) to the extent this Agreement contemplates the delivery of such materials after the date of this Agreement, on such other day as
permitted or required by this Agreement; provided, that Purchaser will have been granted access through one or more of its Representatives to such
virtual data room prior to such time in connection with the Transactions.
“Material Adverse Effect” means any event, development, change, effect or occurrence that, individually or in the aggregate with all other events,
developments, changes, effects or occurrences, has had or would reasonably be expected to have a material adverse effect on or with respect to (x) the
Acquired Companies’ ability to perform their obligations under this Agreement or to consummate the transactions hereby on the terms set forth herein,
or (y) the business, properties, assets, results of operation or financial condition of the Acquired Business, in any case, taken as a whole, provided that,
in the case of clause (y) only, no events, developments, changes, effects or occurrences relating to, arising out of or in connection with or resulting from
any of the following shall be deemed, either alone or in combination, to constitute or contribute to a Material Adverse Effect: (i) general changes or
developments in the United States economy or the financial, debt, capital, credit or securities markets in the United States or in other countries where the
Acquired Companies have material operations, (ii) general changes or developments in the industries in which the Acquired Companies operate, (iii) the
execution and delivery of this Agreement or the public announcement or pendency of the Transactions contemplated hereby, including any impact
thereof on relationships, contractual or otherwise, with customers, lessors, suppliers, vendors, investors, lenders, partners, contractors or employees,
joint venture partners or
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similar relationships of the Acquired Companies, or the performance of this Agreement and the Transactions contemplated hereby, including compliance
with the covenants set forth herein (other than the obligations of the Acquired Companies to operate in the ordinary course of business pursuant to
Section 5.2 and to obtain regulatory approvals pursuant to Section 5.3) and any action taken or omitted to be taken by the Acquired Companies at the
request of or with the consent of Purchaser, (iv) changes in any applicable Laws or regulations or applicable accounting regulations or principles or
interpretation or enforcement thereof, (v) any hurricane, cyclone, tornado, earthquake, flood, tsunami, natural disaster, act of God or other comparable
events or outbreak or escalation of hostilities or war (whether or not declared), military actions or any act of sabotage or terrorism, or national or
international political or social conditions, (vi) any Contagion Event or any Order in response thereto, or any worsening of such matters existing as of
the date hereof, (vii) any change in the price or trading volume of the shares of common stock of Seller or the credit rating of Seller, (viii) any failure by
Seller to meet any published analyst estimates or expectations of Seller’s or the Acquired Companies’ revenue, earnings or other financial performance
or results of operations for any period, in and of itself, or any failure by Seller or the Acquired Companies to meet their internal or published projections,
budgets, plans or forecasts of revenues, earnings or other financial performance or results of operations, in and of itself, or (ix) any actions taken by
Purchaser or any of its Affiliates or Representatives after the date of this Agreement; except in the cases of clauses (i), (ii) or (iv), to the extent that the
Acquired Companies, taken as a whole, are materially disproportionately affected thereby as compared with other participants in the industries or
geographies in which the Acquired Companies operate (in which case solely the incremental materially disproportionate impact or impacts may be taken
into account in determining whether there has been a Material Adverse Effect). For the avoidance of doubt, any event, development, change, effect or
occurrence shall not be taken into account when determining whether a Material Adverse Effect has occurred to the extent it negatively affects the
Seller-Retained Subsidiaries or the Seller-Retained Business but not the Acquired Companies or the Acquired Business.
“Material Contract” has the meaning set forth in Section 3.8(a).
“Material Customers” has the meaning set forth in Section 3.9.
“Material Permits” has the meaning set forth in Section 3.6(a).
“Material Suppliers” has the meaning set forth in Section 3.9.
“Net Working Capital” means, as of the Reference Time, (i) the Current Assets minus (ii) the Current Liabilities, calculated in accordance with the
Accounting Principles.
“Notice of Disagreement” has the meaning set forth in Section 1.5(b).
“NWC Adjustment” has the meaning set forth in Section 1.2(b)(i).
“OFAC” has the meaning set forth in Section 3.20.
“Order” means any writ, judgment, decision, decree, award, order, injunction, ruling or similar order of any federal, state or local court or
Governmental Entity, in each case that is preliminary or final.
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“Organizational Documents” mean, with respect to any Person (other than an individual), (i) the articles or certificate of incorporation and the
bylaws of a corporation, (ii) the partnership agreement and any statement of partnership of a general partnership, (iii) the limited partnership agreement
and the certificate of limited partnership of a limited partnership, (iv) the limited liability company agreement and articles or certificate of formation of a
limited liability company, and (v) any charter or similar document adopted or filed in connection with the creation, formation or organization of a
Person, in each case as amended and in effect.
“Owned Real Property” has the meaning set forth in Section 3.15(a).
“Paragon Companies” means PMG Intermediate Holding Corporation and its direct and indirect subsidiaries.
“Parent Group” means (i) the “affiliated group” as defined in Code section 1504(a) of which Seller is a member, and (ii) with respect to each state,
local or foreign jurisdiction in which Seller is included as a member in a consolidated, combined, or unitary Tax Return and in which the Acquired
Companies are subject to Tax, the group with respect to which such Tax Return is filed.
“Party” or “Parties” has the meaning set forth in the Preamble.
“Permits” means any consent, approval, authorization, qualification, license, franchise, registration, certificate, order or permit of any
Governmental Entity primarily related to, or solely used in, the Acquired Business necessary for each of the Acquired Companies to own, lease and
operate its properties and to carry its business as currently conducted.
“Permitted Encumbrances” means (i) Encumbrances for Taxes and other governmental charges and assessments that (x) are not yet due and
payable, (y) the validity or amount of which is being contested in good faith and, in each case, for which adequate reserves have been established and
are maintained in accordance with GAAP; (ii) Encumbrances of landlords and liens of carriers, workmen, repairmen, warehousemen, mechanics, carrier
and materialmen arising in the ordinary course of business securing payments not yet due and payable (or that are being contested in good faith by
appropriate proceedings that are promptly instated and conducted and for which adequate reserves have been established and are maintained in
accordance with GAAP) and that are not, individually or in the aggregate, material to the business, operations or condition (financial or otherwise) of the
Acquired Companies; (iii) all pledges or deposits in connection with workers compensation, unemployment insurance and other social security
legislation, in each case, relating to obligations not yet due and payable and which would not, individually or in the aggregate, be material to the
Acquired Business or the validity or amount of which is being contested in good faith by appropriate proceedings; (iv) Encumbrances identified on title
policies or preliminary title reports or other documents or writings included in the public records and any zoning, building codes and other applicable
land use Laws regulating the use or occupancy of the Real Property or the activities conducted thereon, which are not violated by the current use and
operation of such Real Property or the operation of the Acquired Business or any violation of which would not result in liability to any of Acquired
Companies; (v) Encumbrances on Real Property (including easements, covenants, conditions, rights of way and similar restrictions) that (A) are matters
of public record or (B) would be disclosed by a current, accurate survey or title
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insurance policy, and in the case of (A) or (B), do not materially interfere with the present use, occupancy or operation of such Real Property or
materially impact the value of such Real Property; (vi) Encumbrances that will be released prior to or as of the Closing, including pursuant to the Credit
Facility; (vii) Encumbrances arising under any applicable securities Laws; (viii) Encumbrances arising under any of the Transaction Documents;
(ix) any nonexclusive licenses entered into in the ordinary course of business consistent with past practice; and (xi) Encumbrances set forth on Annex
I.C.
“Person” means an individual, corporation, partnership, limited liability company, association, trust, unincorporated organization or other legal
entity including any Governmental Entity.
“Personal Information” means (i) information defined as “personal data” or “personally identifiable information”, “PII”, or any similar term by
applicable Law or by any Acquired Company in any of its privacy policies, notices or contracts and (ii) all information that identifies, could be used to
identify or is otherwise associated with an individual natural person or device, whether or not such information is associated with an identified
individual. Personal Information may relate to any individual, including a current, prospective, or former customer, end user or employee of any Person,
and includes information in any form or media, whether paper, electronic, or otherwise.
“Phase-Out Period” has the meaning set forth in Section 6.5(b).
“Post-Closing Statement” has the meaning set forth in Section 1.5(a).
“Post-Closing Tax Period” means any taxable period (or portion thereof) beginning on or after the Closing Date.
“Pre-Closing Matters” has the meaning set forth in Section 6.9(b).
“Pre-Closing Tax Period” means any taxable period (or portion thereof) ending on or before the Closing Date.
“PRC Transaction Tax” has the meaning set forth in Section 6.3(a).
“Privacy Laws” means any and all applicable Laws and self-regulatory guidelines relating to the receipt, collection, compilation, use, storage,
processing, sharing, safeguarding, security (both technical and physical), disposal, destruction, disclosure or transfer (including cross-border) of
Personal Information, including the California Consumer Privacy Act (CCPA), Lei Geral de Proteção de Dados (LGPD), General Data Protection
Regulation, Regulation 2016/679/EU (GDPR) and any and all applicable Laws relating to breach notification in connection with Personal Information.
“Product” means each product offered, distributed or sold by, or on behalf of, the Acquired Companies.
“Proprietary Information” has the meaning set forth in Section 6.1(b).
Annex I - Page 13

“Purchase Price” has the meaning set forth in Section 1.2(a).
“Purchase Price Deficit Amount” has the meaning set forth in Section 1.5(g).
“Purchase Price Excess Amount” has the meaning set forth in Section 1.5(f).
“Purchaser” has the meaning set forth in the Preamble.
“Purchaser 401(k) Plan” has the meaning set forth in Section 6.10(c).
“Purchaser Covenant Parties” has the meaning set forth in Section 6.6(b).
“Purchaser Disclosure Letter” has the meaning set forth in the introduction to Article IV.
“Purchaser Group” has the meaning set forth in Section 5.3(a).
“Purchaser Indemnitees” has the meaning set forth in Section 7.2(a).
“Purchaser Material Adverse Effect” has the meaning set forth in Section 2.3(a).
“Purchaser Related Parties” has the meaning set forth in Section 8.2(e).
“Purchaser Released Parties” has the meaning set forth in Section 9.14.
“Purchaser Termination Fee” has the meaning set forth in Section 8.2(b).
“Real Property” means the Owned Real Property and the Leased Real Property.
“Real Property Leases” has the meaning set forth in Section 3.15(b).
“Receiving Party” has the meaning set forth in Section 6.1(c).
“Reduced Salary Amount” has the meaning set forth in Section 6.10(e).
“Reference Time” shall mean 11:59 p.m. New York City time on the date immediately preceding the Closing Date, provided that, with respect to
the Tax Liability Amount, it shall mean 11:59 p.m. New York City time on the Closing Date.
“Related Party Contracts” has the meaning set forth in Section 3.22.
“Reorganization” has the meaning set forth in Section 2.2(b).
“Reorganization Plan” has the meaning set forth in Section 5.1(a).
“Representatives” means, with respect to any Person, any director, manager, officer, agent, employee, general partner, member, equityholder,
consultant, advisor or other representative of such Person, including legal counsel, accountants, investment bankers and financial advisors.
“Required Funds” shall have the meaning set forth in Section 4.4.
Annex I - Page 14

“Required Information” means (i) the Carve-Out Audited Financials and (ii) unaudited consolidated financial statements of the Acquired Business
consisting of balance sheets and statements of operations and comprehensive income (loss) as of June 30, 2020, and, in the case of the statements of
cash flows, for the period from January 1, 2020 to June 30, 2020 (and each subsequent fiscal quarter ended thereafter and at least 50 days prior to the
Closing Date).
“Sample Working Capital Calculation” means the calculation of Net Working Capital set forth on Annex II.
“SEC” shall mean the U.S. Securities and Exchange Commission.
“SEC Reports” means all forms, reports, statements, certifications and other documents (including all exhibits and other information incorporated
therein, amendments and supplements thereto) in each case filed or furnished on or prior to the date hereof by Seller with the SEC since December 31,
2018 through the date hereof.
“Securities Act” means the Securities Act of 1933, as amended.
“Seller” has the meaning set forth in the Preamble.
“Seller Account” has the meaning set forth in Section 1.4(b)(i).
“Seller Confidentiality Agreement” has the meaning set forth in Section 6.1(d).
“Seller Covenant Parties” has the meaning set forth in Section 6.6(a).
“Seller Employee Plan” means each employee benefit plan (as defined in Section 3(3) of ERISA, whether or not subject to ERISA) and all other
deferred compensation, pension, retirement, employment, consulting, profit-sharing, bonus, commission, stock option, stock purchase, restricted stock,
incentive (whether cash, equity or equity-based), deferred compensation, health and welfare, fringe benefit, vacation or paid leave, retiree medical or
retiree life insurance, supplemental retirement, change in control, and severance or other benefit plan, program or arrangement (excluding, in each case,
any plan, policy, program, agreement or arrangement which is required to be maintained by applicable Law), in each case, (i) that is maintained,
sponsored or contributed to by Seller or any of its subsidiaries, or (ii) with respect to which Seller or its subsidiaries could reasonably be expected to
have any Liability, in each case, (x) in which any Acquired Company Employee participates or has rights to current or future payments or benefits or
(y) with respect to which any Acquired Company could reasonably be expected to have any Liability upon or following the Closing.
“Seller Guarantees” has the meaning set forth in Section 5.9(c).
“Seller Indemnitees” has the meaning set forth in Section 7.3(a).
“Seller Notice Period” has the meaning set forth in Section 1.5(b).
“Seller Proprietary Information” has the meaning set forth in Section 6.1(b).
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“Seller Released Parties” has the meaning set forth in Section 9.13.
“Seller-Retained Assets” means all assets of Seller and its Affiliates other than the Acquired Business Assets.
“Seller-Retained Business” means any business of Seller or any of its Affiliates, including the Excluded Products Business, other than the
Acquired Business.
“Seller-Retained Subsidiaries” means all the subsidiaries of Seller other than the Acquired Companies.
“Seller-Retained Trademarks” means the Trademarks set forth on Annex I.D.
“Seller Shares” has the meaning set forth in Section 4.10.
“Seller’s Insurance Policies” has the meaning set forth in Section 6.9(b).
“Shared Contracts” has the meaning set forth in Section 5.9(a).
“Sponsors” has the meaning set forth in the Recitals.
“Straddle Period” means any taxable period beginning on or before the Closing Date and ending after the Closing Date.
“subsidiary” or “subsidiaries” means, with respect to any Person (a) any corporation, association or other business entity (other than a partnership,
joint venture or limited liability company) of which more than 50% of the total voting power of shares of stock or other equity interests of such Person
entitled (without regard to the occurrence of any contingency) to vote in the election of directors, managers or trustees thereof is at the time of
determination owned or controlled, directly or indirectly, by such Person or one or more of the other subsidiaries of that Person or a combination thereof
and (b) any partnership (limited or general), joint venture or limited liability company of which (i) more than 50% of the capital accounts, distribution
rights, total equity and voting interests or general and limited partnership interests, as applicable, are owned or controlled, directly or indirectly, by such
Person or one or more of the other subsidiaries of that Person or a combination thereof, whether in the form of membership, general, special or limited
partnership interests or otherwise and (ii) such Person or any subsidiary of such Person is a controlling general partner or otherwise controls such entity.
“Target Net Working Capital” means $70,000,000 (Seventy Million Dollars).
“Tax” or “Taxes” means all federal, provincial, state, local, municipal, foreign and other net income, gross income, gross receipts, sales, use, ad
valorem, value added, transfer, franchise, profits, license, withholding, payroll, employment, social security, excise, severance, stamp, occupation,
property, windfall profits or other tax of any kind or any change of any kind in the nature of (or similar to) taxes, levies, fees, or assessments imposed by
a Governmental Entity, together with any interest and any penalties, or additions to tax imposed with respect thereto, whether disputed or not.
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“Tax Basis Amount” means the aggregate U.S. federal income tax basis of the Acquired Companies, set forth on Exhibit F, as of December 31,
2020.
“Tax Basis Adjustment Amount” means 26% multiplied by the net present value (computed using an 8% discount rate, compounded annually) of
the reduction of the aggregate tax basis of the assets of the Acquired Companies to the extent that the Final Tax Basis Amount is less than the Final Tax
Basis Amount, determined in accordance with the methodology set forth on Exhibit F.
“Tax Claim” has the meaning set forth in Section 6.3(f).
“Tax Liability Amount” shall mean (i) the amount of unpaid state or local franchise or income Taxes of the Acquired Companies for a Pre-Closing
Tax Period, which amounts shall not include (x) any Taxes that are required to be shown on a Consolidated Return of a Parent Group, (y) any deferred
Tax liabilities, and (z) any Taxes reserved under ASC 740 or ASC 450 in accordance with GAAP.
“Tax Return” means any return, declaration, report, and forms filed or required to be filed with a Governmental Entity under applicable Law with
respect to Taxes, including any amendments thereof, and schedules and attachments thereto.
“Taxing Authority” means any Governmental Entity having authority with respect to Taxes.
“Terminating Intercompany Agreements” has the meaning set forth in Section 5.8.
“Termination Date” has the meaning set forth in Section 8.1(c).
“Third Party Claim” has the meaning set forth in Section 7.5(a).
“Trademarks” means all trademarks, service marks, logos and design marks, trade dress, trade names, domain names, fictitious and other business
names, brand names, and product and technology designations, and other indicia of commercial source or origin (whether registered, arising under
common law or statutory law or otherwise) and general intangibles of a like nature, together with all goodwill associated with any of the foregoing.
“Transaction Documents” means this Agreement, the Disclosure Letter, the Purchaser Disclosure Letter, the Transition Services Agreement, the
Financing Commitments, the Equity Commitment Letter, and each of the other agreements, certificates, documents and instruments contemplated
hereby and thereby, including all Schedules and Exhibits hereto and thereto.
“Transactions” means the transactions contemplated by the Transaction Documents.
“Transfer Taxes” means any statutory, governmental, federal, state, local, municipal, foreign and other transfer, documentary, real estate transfer,
mortgage recording, sales, use, value added, stamp, duty, registration, gross receipts, excise, and other similar Taxes, and all conveyance fees, recording
charges and other fees and charges (including any penalties and interest), excluding, for the avoidance of doubt, any income, capital gain or similar
Taxes.
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“Transition Services Agreement” means the transition services agreement, between NN, Inc. and ASP Navigate Acquisition Corp., substantially
the form attached hereto as Exhibit D.
“Treasury Regulations” means the Treasury Regulations (including Temporary Regulations) promulgated by the United States Department of
Treasury with respect to the Code.
“WARN Act” has the meaning set forth in Section 3.13(f).
“Willful Breach” means with respect to any breaches or failures to perform any of the covenants or other agreements contained in this Agreement,
a material breach that is a consequence of an act or failure to act undertaken by the breaching Party with actual or constructive knowledge (which shall
be deemed to include knowledge of facts that a Person acting reasonably should have, based on reasonable due inquiry) that such Party’s act or failure to
act would, or would reasonably be expected to, result in or constitute a breach of this Agreement.
(The remainder of this page is intentionally left blank)
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Exhibit A – Acquired Companies
1.

Precision Engineered Products LLC

2.

Boston Endo-Surgical Technologies LLC

3.

Lacey Manufacturing Company LLC

4.

Connecticut Plastics LLC

5.

Trigon International LLC

6.

Matrix I LLC d/b/a/ microPEP

7.

NN Life Sciences – Vandalia, LLC

8.

Med-Aide Design Group, LLC

9.

NN Life Sciences Design & Development, LLC

10.

PMG Intermediate Holding Corporation

11.

PMG Acquisition Corporation

12.

Paragon Medical, Inc.

13.

Paragon Medical International, Inc.

14.

Paragon Medical Device (Changzhou) Co., Ltd.

15.

Paragon Acquisition Corp.

16.

Paragon Medical Europe S a.r.l.

17.

Platinum Surgical Instruments, Inc.

18.

MLV 68 Sp. z.o.o.

19.

Paragon Siechnice Sp. z.o.o.
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Exhibit 10.1
AMENDMENT NO. 2, CONDITIONAL CONSENT AND WAIVER
THIS AMENDMENT NO. 2, CONDITIONAL CONSENT AND WAIVER (this “Amendment”) is dated as of August 22, 2020, by and among
NN, INC., a Delaware corporation (the “Borrower”), the Guarantors, each of the banks signatory hereto as a “Revolving Credit Lender” (the “Lenders”)
and TRUIST BANK, successor by merger to SunTrust Bank, in its capacity as Administrative Agent (in such capacity, the “Administrative Agent”).
W I T N E S S E T H:
WHEREAS, reference is hereby made to that certain the Second Amended and Restated Credit Agreement, dated as of December 19, 2019, by
and among the Borrower, the banks and other financial institutions party thereto, the Administrative Agent and the other parties from time to time party
thereto (as amended by that certain Amendment No. 1 to Second Amended and Restated Credit Agreement, dated as of July 29, 2020 (“Amendment
No. 1”), and as may be further amended, restated, amended and restated, supplemented, extended, refinanced or otherwise modified from time to time,
the “Credit Agreement”; capitalized terms which are used herein without definition and which are defined in the Credit Agreement shall have the same
meanings herein as in the Credit Agreement);
WHEREAS, the Borrower has informed the Administrative Agent and the Required Revolving Lenders that the Borrower desires to enter into a
Stock Purchase Agreement (the “Purchase Agreement”) by and among the Borrower (as the “Seller” set forth therein), Precision Engineered Products
Holdings, Inc. (as the “Company” set forth therein) and ASP Navigate Acquisition Corp., a Delaware corporation (as the “Purchaser” set forth therein),
substantially in the form delivered to the Administrative Agent on or about the date hereof, in order to evidence the sale of all of the issued and
outstanding Capital Stock of Precision Engineered Products Holdings, Inc., a Delaware corporation for cash consideration at closing in an amount equal
to $755,000,000 subject to certain adjustments set forth therein (the “Specified Disposition”), and has requested that the Required Revolving Lenders
consent thereto for purposes of maintaining compliance with the financial covenant in Section 7.14; and
WHEREAS, subject to the terms and conditions set forth herein, the Administrative Agent and the Lenders (which constitute the Required
Revolving Lenders) are willing to (i) provide such consent to the execution and delivery of the Purchase Agreement and the consummation of the
Specified Disposition, (ii) agree to the amendments to Section 7.14 of the Credit Agreement requested by the Borrower set forth in Section 2 hereof and
(iii) waive (and/or modify) each of the “Conditions Subsequent” set forth in Sections 4(d), 4(e) and 4(f) of Amendment No. 1 to the extent set forth in
Section 3 hereof.
NOW, THEREFORE, for and in consideration of the above premises and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged by the parties hereto, the parties hereto hereby agree as follows:
Section 1. Conditional Consent. The Administrative Agent and the Required Revolving Lenders hereby expressly consent to the Borrower’s
execution and delivery of the Purchase Agreement and subsequent consummation of the Specified Disposition and agree that neither the execution and
delivery of the Purchase Agreement nor the consummation of the Specified Disposition shall result in the failure to comply with the conditions to the
Conditional 2Q20 and 3Q20 Financial Covenant Waiver set forth in Section 7.14 of the Credit Agreement so long as each of the following conditions is
satisfied:

(a)

the executed Purchase Agreement shall be in form and substance substantially similar to the form of the agreement delivered to the
Administrative Agent on August 22, 2020;

(b)

the Specified Disposition shall (i) qualify as a Disposition permitted pursuant to Section 7.05(i) of the Credit Agreement
(notwithstanding Section 7.14 for purposes of this clause (b)(i)), (ii) be consummated no later than December 31, 2020 and
(iii) result in the Borrower receiving Net Cash Proceeds of no less than $675,000,000 substantially concurrently with consummation
of the Specified Disposition;

(c)

the Borrower shall cause 100% of the Net Cash Proceeds of the Specified Disposition to be applied as a prepayment of the Loans in
the manner set forth in Section 2.05(b)(v) of the Credit Agreement, and the Administrative Agent shall have received all of such Net
Cash Proceeds (which, for the avoidance of doubt, shall be no less than $675,000,000) from the Borrower on the same day that the
Specified Disposition is consummated (unless such Net Cash Proceeds are received by the Borrower after 4:00pm Charlotte, North
Carolina time, in which case the Administrative Agent shall have received such Net Cash Proceeds by 12:00pm Charlotte, North
Carolina time on the following Business Day); provided that any such prepayment shall permanently prepay the Term Loans (and/or
any other Obligations as set forth in Section 2.05(b)(v)) and extinguish the Term Commitments to the extent of such payment;

(d)

on or prior to 5:00pm Charlotte, North Carolina time on the second (2nd) Business Day following the consummation of the Specified
Disposition, the Borrower shall cause the amount of the Revolving Credit Facility to be reduced by not less than $15,000,000 in
accordance with Section 2.06(a) of the Credit Agreement; provided that (i) the Borrower shall make any voluntary prepayment
necessary in order to satisfy the conditions to the reduction set forth in Section 2.06(a) (including the condition to cause the Total
Revolving Credit Outstandings to not exceed the Revolving Credit Facility after giving effect to the reduction), but it is hereby
understood and agreed that the five-Business Day notice of such reduction required pursuant to Section 2.06(a) of the Credit
Agreement shall be deemed satisfied by execution of this Amendment so long as the Borrower provides concurrent notice (together
with its notice of such voluntary prepayment) directing the reduction of the Revolving Credit Commitments as a result thereof and
(ii) the foregoing reduction under this clause (d) shall result in the amount of the Revolving Credit Facility to be no greater than
$60,000,000 immediately after giving effect to such reduction;

(e)

on or prior to June 30, 2021, the Borrower shall cause the amount of the Revolving Credit Facility to be reduced by an additional
amount of not less than $10,000,000 in accordance with Section 2.06(a) of the Credit Agreement; provided that (i) the Borrower
shall make any voluntary prepayment necessary in order to satisfy the conditions to the reduction set forth in Section 2.06(a)
(including the condition to cause the Total Revolving Credit Outstandings to not exceed the Revolving Credit Facility after giving
effect to the reduction), but it is hereby understood and agreed that the five-Business Day notice of such reduction required pursuant
to Section 2.06(a) of the Credit Agreement shall be
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deemed satisfied by execution of this Amendment so long as the Borrower provides concurrent notice (together with its notice of
such voluntary prepayment) directing the reduction of the Revolving Credit Commitments as a result thereof and (ii) the foregoing
reduction under this clause (e) shall result in the amount of the Revolving Credit Facility to be no greater than $50,000,000 on and
after June 30, 2021;
(f)

if, as of the last Business Day of any fiscal month (commencing with the fiscal month in which the Specified Disposition is
consummated) (i) the Consolidated Cash Balance (as defined below) exceeds $35,000,000 and (ii) Revolving Credit Loans are
outstanding, the Borrower shall, on the next Business Day thereafter, make a prepayment of the Revolving Credit Loans in an
aggregate principal amount equal to such excess;
For purposes of the foregoing clause (f), “Consolidated Cash Balance” shall mean at any time, (a) the aggregate amount of cash,
marketable securities, treasury bonds and bills, certificates of deposit, investments in money market funds, commercial paper and
Cash Equivalents, in each case, held or owned by, credited to the account of or would otherwise be required to be reflected as an
asset on the balance sheet of the Borrower and its Subsidiaries less (b) the sum of (i) any restricted cash or Cash Equivalents to pay
royalty obligations, working interest obligations, suspense payments, severance taxes, payroll, payroll taxes, other taxes, employee
wage and benefit payments and trust and fiduciary obligations or other obligations of the Borrower or any Subsidiary to third parties
and for which the Borrower or such Subsidiary has issued checks or has initiated wires or ACH transfers (or, in the Borrower’s
discretion, will issue checks or initiate wires or ACH transfers within five (5) Business Days), (ii) other amounts for which the
Borrower or such Subsidiary has issued checks or has initiated wires or ACH transfers but have not yet been subtracted from the
balance in the relevant account of the Borrower or such Subsidiary and (iii) while and to the extent refundable, any cash or Cash
Equivalents of the Borrower or any Subsidiaries constituting purchase price deposits held in escrow pursuant to a binding and
enforceable purchase and sale agreement with a third party containing customary provisions regarding the payment and refunding of
such deposits; and

(g)

on or before August 28, 2020, the Borrower shall have paid to the Administrative Agent the reasonable and documented
out-of-pocket expenses of counsel for the Administrative Agent incurred in connection with the preparation of this Amendment and
the transactions contemplated hereby, the Conditional Consent executed on August 7, 2020, and all other matters relating to the
representation of the Administrative Agent under the Credit Agreement and other Loan Documents (to the extent the Borrower
receives an invoice from such counsel by August 25, 2020).

For the avoidance of doubt, it is understood and agreed that if the Borrower fails to satisfy any of the foregoing conditions at any time upon or after the
consummation of the Specified Disposition, such failure shall result in an immediate Financial Covenant Event of Default under Section 8.01(b)(ii) of
the Credit Agreement due to reinstatement of the Consolidated Net Leverage Ratio for the fiscal quarter ended June 30, 2020 as a result of the failure to
satisfy the conditions to the Conditional 2Q20 and 3Q20 Financial Covenant Waiver.
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Section 2. Amendments. Effective as of the Amendment No. 2 Effective Date, Section 7.14 of the Credit Agreement is hereby amended as
follows:
(a) each of the first two uses of the phrase “the consummation of a Qualified Sale” in the initial paragraph of such Section shall be replaced in
their entirety with the following reference:
“any prepayment of the Loans in an amount no less than $675,000,000 resulting from the proceeds of a Disposition of the life sciences division of
the Borrower”; and
(b) Section 7.14 of Credit Agreement is hereby amended to add the following paragraph after the “Minimum Liquidity” table at the end of such
Section:
“Notwithstanding the foregoing, the Borrower and Revolving Credit Lenders agree that all Liquidity thresholds contained in both the foregoing
table and clause (i)(B) of the preceding paragraph shall each be automatically reduced on a dollar for dollar basis simultaneously with the
consummation of any reduction to the amount of the Revolving Credit Facility pursuant to Section 2.06(a). Solely by way of example, if the
Borrower reduces the amount of the Revolving Credit Facility by $15,000,000 on October 15, 2020, the Liquidity threshold set forth in clause (i)
(B) of the preceding would be automatically reduced to “$7,000,000” through the end of the Suspension Period and each month-end Liquidity
threshold set forth in the table would also be reduced by a corresponding $15,000,000 (e.g., the Liquidity threshold as of October 31, 2020 would
be $12,000,000).”.
Section 3. Waiver. The Administrative Agent and Required Revolving Lenders hereby agree to waive each of the “Conditions Subsequent” set
forth in Sections 4(d), 4(e) and 4(f) of Amendment No. 1 so long as the Specified Disposition is consummated subject to the satisfaction of all of the
conditions set forth in Section 1 of this Amendment; provided the deadline in the “Condition Subsequent” set forth in Section 4(f) of Amendment No. 1
shall be hereby amended to December 31, 2020 (in lieu of December 15, 2020).
Section 4. Conditions Precedent to Effectiveness. This Amendment shall become effective on the date that the Administrative Agent (or its
counsel) shall have received counterparts of this Amendment that, when taken together, bear the signatures of (i) the Required Revolving Lenders,
(ii) the Administrative Agent, (iii) the Borrower and (iv) the Guarantors (such date, the “Amendment No. 2 Effective Date”).
Section 5. Representations and Warranties. The Borrower and each Guarantor, by signing below, hereby represents and warrants to the
Administrative Agent and the Lenders that:
(a) it has the legal power and authority to execute and deliver this Amendment;
(b) the officers executing this Amendment on its behalf have been duly authorized to execute and deliver the same and bind it with respect to the
provisions hereof;
(c) the execution and delivery hereof by it and the performance and observance by it of the provisions hereof do not conflict with, result in a
breach in any of the provisions of, constitute a default under, or result in the creation of a Lien (other than Liens permitted under Section 7.01 of the
Credit Agreement) upon any assets or property of any Loan Party under the provisions of (a) such Loan Party’s
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Organization Documents, (b) any material agreement to which any Loan Party is a party, (c) any order, injunction, writ or decree of any Governmental
Authority or (d) any Law, except with respect to any conflict, breach, default or violation referred to in clauses (c) and (d) above, solely to the extent that
such conflicts, breaches, defaults or violations, either individually or in the aggregate, would not reasonably be expected to have a Material Adverse
Effect;
(d) this Amendment constitutes its valid and binding obligation in every respect, enforceable in accordance with its terms, except as the
enforceability thereof may be limited by bankruptcy, insolvency or other similar laws of general application affecting the enforcement of creditors’
rights or by general principles of equity limiting the availability of equitable remedies;
(e) no Default or Event of Default exists under the Credit Agreement, nor will any occur immediately after the execution and delivery of this
Amendment or by the performance or observance of any provision hereof; and
(f) each of the representations and warranties set forth in Article V of the Credit Agreement is true and correct in all material respects (or, with
respect to representations and warranties modified by a materiality or Material Adverse Effect standard, in all respects) as of the date hereof, except to
the extent that any thereof expressly relate to an earlier date, in which case such representations and warranties shall have been true and correct in all
material respects (or, with respect to representations and warranties modified by a materiality or Material Adverse Effect standard, in all respects) as of
the date when made.
Section 6. Guarantor Acknowledgement. Each Guarantor, by signing this Amendment:
(a) consents and agrees to and acknowledges the terms of this Amendment;
(b) acknowledges and agrees that all of the Loan Documents to which such Guarantor is a party or otherwise bound shall continue in full force and
effect and that all of such Guarantor’s obligations thereunder shall be valid and enforceable and shall not be impaired or limited by the execution or
effectiveness of this Amendment;
(c) represents and warrants to the Administrative Agent and the Lenders that all representations and warranties made by such Guarantor and
contained in this Amendment or any other Loan Document to which it is a party are true and correct in all material respects on and as of the date hereof
to the same extent as though made on and as of the date hereof, except to the extent that any thereof expressly relate to an earlier date; and
(d) acknowledges and agrees that (A) notwithstanding the conditions to effectiveness set forth in this Amendment, such Guarantor is not required
by the terms of the Credit Agreement or any other Loan Document to which such Guarantor is a party to consent to the amendments to the Credit
Agreement effected pursuant to this Amendment and (B) nothing in the Credit Agreement, this Amendment or any other Loan Document shall be
deemed to require the consent of such Guarantor to any future amendments or modifications to the Credit Agreement.
Section 7. No Further Modifications; Ratification of Liability. Except as expressly consented to or amended hereby, the Credit Agreement and
each of the other Loan Documents shall remain in full force and effect in accordance with their respective terms, and the Lenders and the Administrative
Agent hereby require strict compliance with the terms and conditions of the Credit Agreement and the other Loan Documents in the future. Each of the
Borrower and the other Loan Parties hereby (i) ratifies, confirms and reaffirms its respective liabilities, payment and performance obligations
(contingent or otherwise) and each and every term, covenant and condition set forth in the Credit Agreement and the
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other Loan Documents to which it is a party, all as modified by this Amendment and (ii) acknowledges and agrees that this Amendment shall not in any
way affect the validity and enforceability of any Loan Document (or Liens granted thereunder) to which it is a party, or reduce, impair or discharge the
obligations of the Borrower or any other Loan Party. The Lenders’ agreement to the terms of this Amendment or any other modification of the Credit
Agreement or any other Loan Document shall not be deemed to establish or create a custom or course of dealing between the Borrower or any other
Loan Party or the Lenders, or any of them.
Section 8. Other Provisions.
(a) Release. The Borrower and each Guarantor, by signing below, hereby waives and releases the Administrative Agent and each of the Lenders
and their respective Related Parties from any and all claims, offsets, defenses and counterclaims of which the Borrower and any Guarantor is aware,
such waiver and release being with full knowledge and understanding of the circumstances and effect thereof and after having consulted legal counsel
with respect thereto.
(b) Entire Agreement. This Amendment, together with the Credit Agreement and the other Loan Documents integrate all the terms and conditions
mentioned herein or incidental hereto and supersede all oral representations and negotiations and prior writings with respect to the subject matter hereof.
(c) Counterparts. This Amendment may be executed in counterparts (and by different parties hereto in different counterparts), each of which shall
constitute an original but all of which when taken together shall constitute a single contract. Delivery of an executed counterpart of a signature page of
this Amendment by telecopy or e-mail (including in a “.pdf” format) shall be effective as delivery of a manually executed counterpart of this
Amendment.
(d) Governing Law; Submission to Jurisdiction; Venue; Waiver of Jury Trial. THIS AMENDMENT AND ANY CLAIMS, CONTROVERSY,
DISPUTE OR CAUSE OF ACTION (WHETHER IN CONTRACT OR TORT OR OTHERWISE) BASED UPON, ARISING OUT OF OR
RELATING TO THIS AMENDMENT AND THE TRANSACTIONS CONTEMPLATED HEREBY SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK. SECTIONS 10.14 AND 10.15 OF THE CREDIT
AGREEMENT ARE HEREBY INCORPORATED BY REFERENCE INTO THIS AMENDMENT AND SHALL APPLY MUTATIS MUTANDIS
HERETO.
(e) Severability. Any term or provision of this Amendment which is invalid or unenforceable in any jurisdiction shall, as to that jurisdiction, be
ineffective to the extent of such invalidity or unenforceability without rendering invalid or unenforceable the remaining terms and provisions of this
Amendment or affecting the validity or enforceability of any of the terms or provisions of this Amendment in any other jurisdiction. If any provision of
this Amendment is so broad as to be unenforceable, the provision shall be interpreted to be only so broad as would be enforceable.
(f) No Novation. The parties hereto acknowledge and agree that the consent under and amendment of the Credit Agreement pursuant to this
Amendment and all other Loan Documents amended and/or executed and delivered in connection herewith shall not constitute a novation of the Credit
Agreement and the other Loan Documents as in effect prior to the Amendment No. 2 Effective Date.
[Signature Pages Follow]
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IN WITNESS WHEREOF, the Borrower, the Guarantors, the Lenders that are signatory hereto and the Administrative Agent have caused this
Amendment to be duly executed by their respective duly authorized officers and representatives as of the day and year first above written.
BORROWER:
NN, INC.
By:
/s/ Matthew S. Heiter
Name: Matthew S. Heiter
Title: Senior Vice President, General Counsel and
Secretary
NN, Inc.
Amendment No. 2 and Conditional Consent and Waiver
Signature Page

Acknowledged and agreed to by each of the undersigned
Guarantors:
INDUSTRIAL MOLDING CORPORATION
WHIRLAWAY CORPORATION
PNC ACQUISITION COMPANY, INC.
PMC USA ACQUISITION COMPANY, INC.
PMC ACQUISITION COMPANY, INC.
NN PRECISION PLASTICS, INC.
CAPROCK MANUFACTURING, INC.
CAPROCK ENCLOSURES, LLC
BRAININ-ADVANCE INDUSTRIES LLC
WAUCONDA TOOL & ENGINEERING LLC
LACEY MANUFACTURING COMPANY, LLC
GENERAL METAL FINISHING LLC
MATRIX I LLC
BOSTON ENDO-SURGICAL TECHNOLOGIES LLC
CONNECTICUT PLASTICS LLC
ADVANCED PRECISION PRODUCTS, INC.
HOWESTEMCO, LLC
PREMCO, INC.
PROFILES INCORPORATED
HOLMED, LLC
TRIGON INTERNATIONAL LLC
NN LIFE SCIENCES DESIGN & DEVELOPMENT,
LLC
NN LIFE SCIENCES – VANDALIA, LLC
PMG INTERMEDIATE HOLDING CORPORATION
PMG ACQUISITION CORPORATION
PARAGON MEDICAL, INC.
PARAGON ACQUISITION CORP.
PARAGON MEDICAL INTERNATIONAL, INC.
PLATINUM SURGICAL INSTRUMENTS, INC.
SOUTHERN CALIFORNIA TECHNICAL ARTS, INC.
AUTOCAM CORPORATION
AUTOCAM-PAX, INC.
POLYMETALLURGICAL LLC
PRECISION ENGINEERED PRODUCTS HOLDINGS,
INC.
PRECISION ENGINEERED PRODUCTS LLC
/s/ Matthew S. Heiter
By:
Name: Matthew S. Heiter
Title: Vice President and Secretary
NN, Inc.
Amendment No. 2 and Conditional Consent and Waiver
Signature Page

TRUIST BANK, in its capacities as a Revolving Credit
Lender and as Administrative Agent
By:
/s/ Frank McCormack
Name: Frank McCormack
Title: Senior Vice President
NN, Inc.
Amendment No. 2 and Conditional Consent and Waiver
Signature Page

JPMORGAN CHASE BANK, N.A., as a Revolving Credit
Lender
By:
/s/ Philip VanFossan
Name: Philip VanFossan
Title: Executive Director
NN, Inc.
Amendment No. 2 and Conditional Consent and Waiver
Signature Page

KEYBANK NATIONAL ASSOCIATION, as a Revolving
Credit Lender
By:
/s/ Ari Deutchman
Name: Ari Deutchman
Title: Senior Vice President
NN, Inc.
Amendment No. 2 and Conditional Consent and Waiver
Signature Page

HOMETRUST BANK,
as a Revolving Credit Lender
By:
/s/ Corey Webb
Name: Corey Webb
Title: Senior Vice President
NN, Inc.
Amendment No. 2 and Conditional Consent and Waiver
Signature Page

Exhibit 99.1

FOR FURTHER INFORMATION:
AT ABERNATHY MACGREGOR
Eliza Ruggiero
epr@abmac.com
(212) 371-5999
FOR IMMEDIATE RELEASE
August 24, 2020
NN, Inc. Announces Sale of Life Sciences Division for $825 Million
Transaction strengthens NN’s balance sheet by accelerating its ability to de-lever and provides the Company with enhanced financial flexibility to
deliver long-term shareholder value through its Power Solutions and Mobile Solutions businesses
Charlotte, N.C., August 24, 2020 – NN, Inc. (NASDAQ: NNBR), a diversified industrial company, today announced a definitive agreement under
which NN, Inc.’s Life Sciences division will be purchased by affiliates of American Securities LLC for the purpose of being combined with its portfolio
company, MW Industries, a provider of highly engineered springs, specialty fasteners, bellows and other precision components.
Under the terms of the transaction, the Life Sciences division will be purchased for $825 million, including $755 million (subject to customary
adjustments) in cash payable at closing of the transaction and an additional $70 million earnout payable in cash based on the 2022 performance of the
Life Sciences division. The transaction is expected to be completed in the fourth quarter of 2020, subject to customary closing conditions. Following the
close of the transaction, the Life Sciences division will combine with MW Industries.
NN plans to use the estimated $700 million in net proceeds from the sale to further pay down its debt and strengthen its balance sheet, providing the
Company with greater ability to continue to navigate the macroeconomic and business challenges related to COVID-19. NN expects to reduce its net
leverage from approximately 6.1x to approximately 1.8x post transaction close, reflecting a pro forma debt to capital ratio of approximately 35%, down
from 75%.
The sale of Life Sciences furthers NN’s efforts to strengthen its balance sheet and create greater financial flexibility in order to drive improved
performance and enhance shareholder value over the long term. It follows a comprehensive review of NN’s businesses initiated by the Company in
November 2019, whereby NN evaluated a broad range of operational, financial and strategic alternatives to reduce
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leverage and enhance shareholder value. These options included further cost savings and cash generation initiatives, capital allocation opportunities, and
the sale of NN, Inc. or one or more of its businesses.
Warren Veltman, President and CEO, commented, “Our businesses all have unique characteristics with opportunities to deliver innovative technology
and engineered solutions to our customers in attractive and diverse end markets. This is a pivotal moment for NN as the sale of Life Sciences provides
us with a clear, expedient and certain path to obtain the necessary capital to significantly reduce our debt and continue to execute on our Power Solutions
and Mobile Solutions businesses where we see strong potential to grow and generate value for our shareholders. The resulting diversified industrial
platform has a strong combined growth trajectory, with the ability to capitalize on key growth areas in its end markets as global market conditions
improve and demand returns to more normalized levels.”
Tom DeByle, Senior Vice President and Chief Financial Officer, added, “Our ability to grow and generate increased value for shareholders is greatly
enhanced with an improved balance sheet, particularly in light of the continued challenging environment related to the COVID-19 pandemic. By
reducing our net leverage, we’ll have greater financial flexibility and a solid foundation from which to grow with valuable assets, skilled employees and
a global footprint to pursue growth opportunities that enable strong operating performance, margin improvements and increased free cash flow over the
long term.”
Mr. Veltman continued, “The Board appointed new leadership about a year ago to help guide the Company through an extensive strategic evaluation of
our business, a process that began late last year. While the COVID-19 global pandemic created challenges during the process, we are confident that after
a comprehensive review process, this transaction offers the right partner for Life Sciences and fair value for the business. The combination with MW
Industries will help Life Sciences accelerate growth and innovation across global markets, and position the business for long-term value creation and
success to the benefit of all its stakeholders.”
Following the sale of Life Sciences, NN will be a diversified industrial platform with a growth trajectory of approximately $600 million in annual sales
over the next five years. The Company intends to leverage the synergistic offerings between Power Solutions and Mobile Solutions to achieve
incremental growth within its diverse end markets, including the growing electric vehicle space, which provides a unique opportunity for the businesses
to enhance their existing applications in both vehicles and charging stations. NN also has a significant opportunity to utilize the existing global footprint
of Mobile Solutions to meaningfully expand the geographic reach of Power Solutions. With a leaner overhead structure, NN will continue to prioritize
margin enhancement initiatives and aggressively identify significant cost reductions and cash flow improvements, including through facility
consolidation and reduced SG&A costs.
Mr. Veltman concluded, “This is a significant and exciting transformation for our Company. Looking ahead, our Power Solutions and Mobile Solutions
businesses are highly complementary, serve attractive, high-growth markets and have demonstrated positive signs of growth and resilience amid
challenging market conditions. With these strong fundamentals, coupled with a stronger and leaner financial structure, we believe we are well-positioned
as a diversified, global industrial platform to continue pursuing avenues of strategic growth in electric vehicles, aerospace and defense, and other
dynamic markets.”
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Conference Call & Supplemental Deck
NN will host a conference call to discuss the transaction on Monday, August 24, 2020 at 8:30 a.m. ET. The call and a supplemental presentation may be
accessed via NN’s website, www.nninc.com. The conference call can also be accessed by dialing 866-548-4713 in the U.S., or +1 323-794-2093
internationally, conference ID: 8033277. For those who are unavailable to listen to the live broadcast, a replay will be available shortly after the call for
30 days. The replay along with presentation materials relating to the transaction will be available under the investor relations section of NN’s website.
Advisors
J.P. Morgan served as NN’s financial advisor and Simpson Thacher & Bartlett LLP served as its legal advisor on the transaction and during the strategic
review process.
About NN, Inc.
NN, Inc., a diversified industrial company, combines advanced engineering and production capabilities with in-depth materials science expertise to
design and manufacture high-precision components and assemblies for a variety of markets on a global basis. Headquartered in Charlotte, North
Carolina, NN has 48 facilities in North America, Europe, South America, and China.
Except for specific historical information, many of the matters discussed in this press release may express or imply projections of revenues or
expenditures, statements of plans and objectives or future operations or statements of future economic performance. These, and similar statements, are
forward-looking statements concerning matters that involve risks, uncertainties and other factors which may cause the actual performance of NN, Inc.
and its subsidiaries to differ materially from those expressed or implied by this discussion. All forward-looking information is provided by the Company
pursuant to the safe harbor established under the Private Securities Litigation Reform Act of 1995 and should be evaluated in the context of these
factors. Forward-looking statements generally can be identified by the use of forward-looking terminology such as “assumptions”, “target”,
“guidance”, “outlook”, “plans”, “projection”, “may”, “will”, “would”, “expect”, “intend”, “estimate”, “anticipate”, “believe”, “potential” or
“continue” (or the negative or other derivatives of each of these terms) or similar terminology. Factors which could materially affect actual results
include, but are not limited to: general economic conditions and economic conditions in the industrial sector, the impacts of the coronavirus
(COVID-19) pandemic on the Company’s financial condition, business operations and liquidity, inventory levels, regulatory compliance costs and the
Company’s ability to manage these costs, start-up costs for new operations, debt reduction, competitive influences, risks that current customers will
commence or increase captive production, risks of capacity underutilization, quality issues, availability and price of raw materials, currency and other
risks associated with international trade, the Company’s dependence on certain major customers, and the successful implementation of the global
growth plan including development of new products. Similarly, statements made herein and elsewhere regarding pending and completed transactions
are also forward-looking statements, including statements relating to the future performance and prospects of an acquired business, the expected
benefits of an acquisition on the Company’s future business and operations and the ability of the Company to successfully integrate recently acquired
businesses.
For additional information concerning such risk factors and cautionary statements, please see the section titled “Risk Factors” in the Company’s
periodic reports filed with the Securities and Exchange Commission, including, but not limited to, the Company’s Annual Report on Form 10-K for the
fiscal year ended December 31, 2019 and when filed, the Company’s Quarterly Report on Form 10-Q for the three months ended June 30, 2020. Except
as required by law, we undertake no obligation to update or revise any forward-looking statements we make in our press releases, whether as a result of
new information, future events or otherwise.
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