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Cautionary Note Regarding Forward-Looking Statements
This Quarterly Report on Form 10-Q contains "forward-looking statements" within the meaning of the U.S. Private Securities Litigation Reform Act of
1995, which are subject to a number of risks and uncertainties. All statements other than statements of historical facts contained in this Quarterly Report on
Form 10-Q, including statements regarding our future expenses, results of operations and financial position, integration activities, beliefs about our market
capitalization, anticipated effects of the new revenue recognition standard on our financial results, business strategy, statements about the potential timing and
impact of the merger and acquisition transactions described herein, plans and objectives of management for future operations, plans for future cost reductions,
restructuring activities and plans for future product development and manufacturing are forward-looking statements. Without limiting the foregoing, the
words "anticipates", "believes", "could", "estimates", "expects", "intends", "may", "plans", "seeks" and other similar language, whether in the negative or
affirmative, are intended to identify forward-looking statements, although not all forward-looking statements contain these identifying words. Forwardlooking statements are based on our current expectations and assumptions regarding our business, the economy and other future conditions. Because forwardlooking statements relate to the future, they are subject to inherent uncertainties, risks and changes in circumstances that are difficult to predict. These
statements involve known and unknown risks, uncertainties and other factors that may cause our actual results, performance or achievements to be materially
different from any future results, performance or achievements expressed or implied by the forward-looking statements including, but not limited to, our
successful completion of pending acquisitions and integration activities; our ability to realize the benefits from mergers and acquisitions; the effects of
disruption from mergers and acquisitions, making it more difficult to maintain relationships with employees, customers, business partners or government
entities; the timing of customer purchasing decisions and our recognition of revenues; economic conditions; our ability to recruit and retain key personnel;
difficulties supporting our strategic focus on channel sales; difficulties retaining and expanding our customer base; difficulties leveraging market
opportunities; the impact of restructuring and cost-containment activities; litigation; acceptance of our products and services; rapid technological and market
change; our ability to protect our intellectual property rights; our ability to maintain partner, reseller, distribution and vendor support and supply relationships;
higher risks in international operations and markets; the impact of increased competition; currency fluctuations; changes in the market price of our common
stock; and/or failure or circumvention of our controls and procedures. We therefore caution you against relying on any of these forward-looking statements.
Important factors that could cause actual results to differ materially from those in these forward-looking statements are also discussed in Part I, Item 2,
"Management's Discussion and Analysis of Financial Condition and Results of Operations: of this Quarterly Report on Form 10-Q and Part I, Item 1A and
Part II, Item 7A, "Risk Factors" and "Quantitative and Qualitative Disclosures About Market Risk," respectively, of our Annual Report on Form 10-K for the
fiscal year ended December 31, 2017. Also, any forward-looking statement made by us in this Quarterly Report on Form 10-Q speaks only as of the date on
which this Quarterly Report on Form 10-Q was first filed. We undertake no obligation to publicly update any forward-looking statement, whether as a result
of new information, future developments or otherwise.
Presentation of Information
Effective October 27, 2017, we completed the merger (the "Merger") of Sonus Networks, Inc. ("Sonus"), GENBAND Holdings Company, GENBAND,
Inc. and GENBAND II, Inc. (collectively, "GENBAND").
Unless the context otherwise requires, references in this Quarterly Report on Form 10-Q to "Ribbon," "Ribbon Communications," "Company," "we,"
"us" and "our" and "the Company" refer to (i) Sonus Networks, Inc. and its subsidiaries prior to the Merger and (ii) Ribbon Communications Inc. and its
subsidiaries upon completion of the Merger, as applicable.
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PART I FINANCIAL INFORMATION
Item 1. Financial Statements
RIBBON COMMUNICATIONS INC.
Condensed Consolidated Balance Sheets
(in thousands, except share and per share data)
(unaudited)
June 30,
2018

December 31,
2017

Assets
Current assets:
Cash and cash equivalents

$

Marketable securities

33,411

$

57,073

21,924

17,224

136,395

165,156

Inventory

19,036

21,303

Other current assets

22,014

21,463

Total current assets

232,780

282,219

Property and equipment, net

23,835

24,780

Intangible assets, net

220,141

244,414

Goodwill

335,716

335,716

—

9,031

7,643

8,434

Accounts receivable, net

Investments
Deferred income taxes
Other assets

7,587

6,289

$

827,702

$

910,883

$

20,000

$

20,000

Liabilities and Stockholders' Equity
Current liabilities:
Revolving credit facility
Accounts payable

34,172

45,851

Accrued expenses and other

61,003

76,380

Deferred revenue

87,935

100,571

203,110

242,802

Long-term debt, related party

22,922

22,500

Deferred revenue, net of current

17,464

14,184

3,291

2,787

Total current liabilities

Deferred income taxes
Other long-term liabilities
Total liabilities

13,665

13,189

260,452

295,462

—

—

Commitments and contingencies (Note 15)
Stockholders' equity:
Preferred stock, $0.01 par value per share; 10,000,000 shares authorized, none issued and outstanding
Common stock, $0.0001 par value per share; 240,000,000 shares authorized; 102,243,477 shares issued and
outstanding at June 30, 2018; 101,752,856 shares issued and outstanding at December 31, 2017
Additional paid-in capital
Accumulated deficit
Accumulated other comprehensive income
Total stockholders' equity
$
See notes to the unaudited condensed consolidated financial statements.
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1,688,966

1,684,768

(1,124,799)

(1,072,426)

3,073

3,069

567,250

615,421

827,702

$

910,883

RIBBON COMMUNICATIONS INC.
Condensed Consolidated Statements of Operations
(in thousands, except per share data)
(unaudited)

Three months ended
June 30,
2018

Six months ended

June 30,
2017

June 30,
2018

June 30,
2017

Revenue:
Product

$

63,123

Service
Total revenue

$

28,790

$

114,654

$

54,185

74,238

26,943

143,887

54,916

137,361

55,733

258,541

109,101
19,040

Cost of revenue:
Product

30,278

9,287

63,292

Service

31,972

10,044

64,865

19,911

62,250

19,331

128,157

38,951

75,111

36,402

130,384

70,150

Research and development

35,604

20,064

74,653

40,273

Sales and marketing

30,738

15,720

62,664

30,396

General and administrative

Total cost of revenue
Gross profit
Operating expenses:

15,028

8,141

30,629

17,160

Acquisition- and integration-related

4,280

4,679

8,692

4,735

Restructuring

6,097

501

12,765

1,071

91,747

49,105

189,403

93,635

(16,636)

(12,703)

(59,019)

(23,485)

Total operating expenses
Loss from operations
Interest income (expense), net
Other income (expense), net
Loss before income taxes
Income tax provision

(735)

254

(1,334)

512

(2,052)

575

(1,804)

576

(19,423)

(11,874)

(62,157)

(22,397)

(499)

(471)

(2,669)

(594)

$

(19,922)

$

(12,345)

$

(64,826)

$

(22,991)

Basic

$

(0.20)

$

(0.25)

$

(0.64)

$

(0.47)

Diluted

$

(0.20)

$

(0.25)

$

(0.64)

$

(0.47)

Net loss
Loss per share:

Shares used to compute loss per share:
Basic

102,160

49,543

102,039

49,330

Diluted

102,160

49,543

102,039

49,330

See notes to the unaudited condensed consolidated financial statements.
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RIBBON COMMUNICATIONS INC.
Condensed Consolidated Statements of Comprehensive Loss
(in thousands)
(unaudited)

Three months ended
June 30,
2018

Net loss

$

Six months ended

June 30,
2017

(19,922)

$

June 30,
2018

(12,345)

$

June 30,
2017

(64,826)

$

(22,991)

Other comprehensive income (loss), net of tax:
Foreign currency translation adjustments
Unrealized gain (loss) on available-for sale marketable securities,
net of reclassification adjustments for realized amounts
Other comprehensive income (loss), net of tax
Comprehensive loss, net of tax

(126)

(10)

37

115

39

(34)

(33)

(31)

(87)
$

(20,009)

(44)
$

(12,389)

See notes to the unaudited condensed consolidated financial statements.
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4
$

(64,822)

84
$

(22,907)

RIBBON COMMUNICATIONS INC.
Condensed Consolidated Statements of Cash Flows
(in thousands)
(unaudited)
Six months ended
June 30,
2018

June 30,
2017

Cash flows from operating activities:
Net loss

$

(64,826)

$

(22,991)

Adjustments to reconcile net loss to cash flows (used in) provided by operating activities:
Depreciation and amortization of property and equipment
Amortization of intangible assets
Stock-based compensation
Deferred income taxes
Foreign exchange (gains) losses
Other

5,318

3,595

24,273

4,552

4,905

7,500

817

446

2,079

(67)

—

(570)

Changes in operating assets and liabilities:
Accounts receivable

28,752

Inventory

11,317

2,077

Other operating assets

829

(275)

(994)

Accounts payable

(13,872)

(535)

Accrued expenses and other long-term liabilities

(15,203)

(8,089)

3,264

7,848

(22,691)

2,841

Deferred revenue
Net cash (used in) provided by operating activities
Cash flows from investing activities:
Purchases of property and equipment

(3,492)

Purchases of marketable securities

(2,593)

—

Sale/maturities of marketable securities
Proceeds from the sale of intangible assets
Net cash provided by (used in) investing activities

(28,731)

4,278

29,067

—

576

786

(1,681)

Cash flows from financing activities:
Borrowings under revolving line of credit

25,000

—

Principal payments on revolving line of credit

(25,000)

Principal payments of capital lease obligations

(293)

(20)

Payment of debt issuance costs

(624)

—

Proceeds from the sale of common stock in connection with employee stock purchase plan and exercise of
stock options

—

10

Payment of tax withholding obligations related to net share settlements of restricted stock awards
Net cash used in financing activities
Effect of exchange rate changes on cash and cash equivalents

683

(716)

(1,406)

(1,623)

(743)

(134)

Net (decrease) increase in cash and cash equivalents

266

(23,662)

Cash and cash equivalents, beginning of year

683

57,073
$

Cash and cash equivalents, end of period

31,923

33,411

$

32,606

Supplemental disclosure of cash flow information:
Interest paid

$

895

$

75

Income taxes paid

$

2,800

$

747

Income tax refunds received

$

220

$

80

$

1,097

$

222

Total fair value of restricted stock awards, restricted stock units and performance-based stock units on date
vested
$

5,159

$

4,833

Supplemental disclosure of non-cash investing activities:
Capital expenditures incurred, but not yet paid
Supplemental disclosure of non-cash financing activities:
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See notes to the unaudited condensed consolidated financial statements.
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RIBBON COMMUNICATIONS INC.
Notes to Condensed Consolidated Financial Statements
(unaudited)
(1) BASIS OF PRESENTATION
Business
Ribbon is a leading provider of network communications solutions to telecommunications, wireless and cable service providers and enterprises of all
sizes across industry verticals. With over 1,000 customers around the globe, including some of the largest telecommunications service providers and
enterprises in the world, Ribbon enables service providers and enterprises to modernize their communications networks and provide secure real-time
communications ("RTC") solutions to their customers and employees. By securing and enabling reliable and scalable Internet Protocol ("IP") networks,
Ribbon helps service providers and enterprises adopt the next generation of software-based virtualized and cloud communications technologies to drive new,
incremental revenue while protecting their existing revenue streams. Ribbon's solutions provide a secure way for its customers to connect and leverage
multivendor, multiprotocol communications systems and applications across their networks and the cloud, around the world and in a rapidly changing
ecosystem of IP-enabled devices such as smartphones and tablets. In addition, Ribbon's solutions secure the evolution to cloud-based delivery of unified
communications ("UC") solutions - both for service providers transforming to a cloud-based network and for enterprises using cloud-based UC. Ribbon goes
to market through both direct sales and indirect channels globally, leveraging the assistance of resellers, and provides ongoing support to its customers
through a global services team with experience in design, deployment and maintenance of some of the world's largest IP networks.
The Merger with GENBAND (see Note 2) was completed in October 2017. As a result of the Merger, Ribbon believes it is better positioned to enable
network transformations to IP and to cloud-based networks for service providers and enterprise customers worldwide, with a broader and deeper sales
footprint, increased ability to invest in growth, more efficient and effective research and development, and a comprehensive RTC product offering.
Basis of Presentation
In the opinion of management, the accompanying unaudited condensed consolidated financial statements include all adjustments, consisting only of
normal recurring items, necessary for their fair presentation with accounting principles generally accepted in the United States of America ("GAAP") and
with the rules and regulations of the U.S. Securities and Exchange Commission ("SEC").
On October 27, 2017 (the "Merger Date"), Sonus Networks, Inc. ("Sonus") consummated an acquisition as specified in an Agreement and Plan of Merger
(the "Merger Agreement") with Solstice Sapphire Investments, Inc. ("NewCo") and certain of its wholly-owned subsidiaries, GENBAND Holdings Company,
GENBAND Inc. and GENBAND II, Inc. (collectively, "GENBAND") pursuant to which, following a series of merger transactions (collectively, the
"Merger"), Sonus and GENBAND each became a wholly-owned subsidiary of NewCo, with Sonus deemed the acquirer in the transaction for accounting
purposes. Subsequently, on November 28, 2017, the Company changed its name to "Ribbon Communications Inc."
The condensed consolidated financial statements of the Company represent the consolidated financial statements of Sonus, prior to the Merger Date, and
the condensed consolidated financial statements of Ribbon, on and after the Merger Date. The financial results of GENBAND are included in Ribbon's
condensed consolidated financial statements beginning on the Merger Date.
Interim results are not necessarily indicative of results for a full year or any future interim period. The information included in this Quarterly Report on
Form 10-Q should be read in conjunction with the Company's Annual Report on Form 10-K for the year ended December 31, 2017 (the "Annual Report"),
which was filed with the SEC on March 8, 2018.
Significant Accounting Policies
The Company's significant accounting policies are disclosed in Note 2 to the Consolidated Financial Statements included in the Annual Report. There
were no material changes to the significant accounting policies during the six months ended June 30, 2018, apart from the Company's accounting policy
related to revenue recognition, as discussed below.
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RIBBON COMMUNICATIONS INC.
Notes to Condensed Consolidated Financial Statements (Continued)
(unaudited)
Effective January 1, 2018, the Company adopted Accounting Standards Codification ("ASC") 606, Revenue from Contracts with Customers ("ASC 606"
or the "New Revenue Standard"), the new standard on revenue from contracts with customers, which codified Accounting Standards Update ("ASU") 201409, Revenue from Contracts with Customers ("ASU 2014-09"). As a result, the Company changed its accounting policy for revenue recognition to ensure
compliance with ASC 606 which is described below and in Note 10.
Revenue Recognition Policy
The Company derives revenues from two primary sources: products and services. Product revenue includes the Company's hardware and software that
function together to deliver the products' essential functionality. Software and hardware are also sold on a standalone basis. Services include customer support
(software updates, upgrades and technical support), consulting, design services, installation services and training. Generally, contracts with customers contain
multiple performance obligations, consisting of products and services. For these contracts, the Company accounts for individual performance obligations
separately if they are considered distinct.
When an arrangement contains more than one performance obligation, the Company will generally allocate the transaction price to each performance
obligation on a relative standalone selling price basis. The best evidence of a standalone selling price is the observable price of good or service when the
entity sells that good or service separately in similar circumstances and to similar customers. If the good or service is not sold separately, an entity must
estimate the standalone selling price by using an approach that maximizes the use of observable inputs. Acceptable estimation methods include but are not
limited to: (1) adjusted market assessment; (2) expected cost plus a margin; and (3) a residual approach (when the standalone selling price is not directly
observable and is either highly variable or uncertain).
The software licenses typically provide a perpetual right to use the Company's software. The Company also sells term-based software licenses that expire
and Software-as-a-Service ("SaaS")-based software which are referred to as subscription arrangements. The Company does not customize its software nor are
installation services required, as the customer has a right to utilize internal resources or a third-party service company. The software and hardware are
delivered before related services are provided and are functional without professional services or customer support. The Company has concluded that its
software licenses are functional intellectual property that are distinct, as the user can benefit from the software on its own. The product revenue is typically
recognized upon transfer of control or when the software is made available for download, as this is the point that the user of the software can direct the use of,
and obtain substantially all of the remaining benefits from, the functional intellectual property. The Company does not recognize software revenue related to
the renewal of subscription software licenses earlier than the beginning of the subscription period. Hardware product is generally sold with software to
provide the customer solution.
Services revenue includes revenue from customer support and other professional services. The Company offers warranties on its products. Certain of the
Company's warranties are considered to be assurance-type in nature and do not cover anything beyond ensuring that the product is functioning as intended.
Based on the guidance in ASC 606, assurance-type warranties do not represent separate performance obligations. The Company also sells separately-priced
maintenance service contracts which qualify as service-type warranties and represent separate performance obligations. The Company does not allow and has
no history of accepting product returns.
Customer support includes software updates on a when-and-if-available basis, telephone support, integrated web-based support and bug fixes or patches.
The Company sells its customer support contracts at a percentage of list or net product price related to the support. Customer support revenue is recognized
ratably over the term of the customer support agreement, which is typically one year.
The Company's professional services include consulting, technical support, resident engineer services, design services and installation services. Because
control transfers over time, revenue is recognized based on progress toward completion of the performance obligation. The method to measure progress
toward completion requires judgment and is based on the nature of the products or services to be provided. The Company generally uses the input method to
measure progress for its contracts because it best depicts the transfer of assets to the customer, which occurs as the Company incurs costs for the contracts.
Under the cost-to-cost measure of progress, the progress toward completion is measured based on the ratio of costs incurred to date to the total estimated costs
at completion of the performance obligation. Revenue is recorded proportionally as costs are incurred. Costs to fulfill these obligations include labor and
subcontractor costs.
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RIBBON COMMUNICATIONS INC.
Notes to Condensed Consolidated Financial Statements (Continued)
(unaudited)

Customer training includes courses offered by the Company. The related revenue is typically recognized as the training services are performed.
Principles of Consolidation
The condensed consolidated financial statements include the accounts of Ribbon and its wholly-owned subsidiaries. Intercompany transactions and
balances have been eliminated in consolidation.
Use of Estimates and Judgments
The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported
amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of revenues
and expenses during the reporting periods. Significant estimates and judgments relied upon in preparing these consolidated financial statements include
accounting for business combinations; revenue recognition for multiple element arrangements, including determining the standalone selling prices of
performance obligations; inventory valuations; assumptions used to determine the fair value of stock-based compensation; intangible assets and goodwill
valuations, including impairments; legal contingencies; and recoverability of Ribbon's net deferred tax assets and the related valuation allowances. Ribbon
regularly assesses these estimates and records changes in estimates in the period in which they become known. Ribbon bases its estimates on historical
experience and various other assumptions that it believes to be reasonable under the circumstances. Actual results could differ from those estimates.
Reclassifications
Certain reclassifications have been made to the previously issued financial statements to conform to the current period presentation, none of which
affected net loss as previously reported.
Fair Value of Financial Instruments
The carrying amounts of the Company's financial instruments, which include cash equivalents; marketable securities; investments; accounts receivable;
revolving credit facility; accounts payable; long-term debt, related party; and other long-term liabilities; approximate their fair values.
Operating Segments
The Company operates in a single segment, as the chief operating decision maker makes decisions and assesses performance at the company level.
Operating segments are identified as components of an enterprise about which separate discrete financial information is utilized for evaluation by the chief
operating decision maker in making decisions regarding resource allocation and assessing performance. To date, the chief operating decision maker has made
such decisions and assessed performance at the company level, as one segment. The Company's chief operating decision maker is its President and Chief
Executive Officer.
Foreign Currency Translation
As part of ongoing merger integration activities, the Company conducted an assessment of the functional currencies of its foreign subsidiaries. The
Company concluded that the U.S. dollar is the appropriate functional currency for the majority of the former GENBAND foreign subsidiaries, based on its
assessment of underlying factors. As such, the functional currency was changed to the U.S. dollar effective January 1, 2018.
Recent Accounting Pronouncements
In June 2018, the Financial Accounting Standards Board ("FASB") issued Accounting Standards Update ("ASU") 2018-07, Compensation - Stock
Compensation (Topic 718): Improvements to Nonemployee Share-Based Payment Accounting ("ASU 2018-07"), which expands the scope of Accounting
Standards Codification ("ASC") 718, Compensation - Stock Compensation ("ASC 718"), to include all share-based payment arrangements related to the
acquisition of goods and services from both
11

RIBBON COMMUNICATIONS INC.
Notes to Condensed Consolidated Financial Statements (Continued)
(unaudited)
nonemployees and employees. As a result, most of the guidance in ASC 718 associated with employee share-based payments, including most of its
requirements related to classification and measurement, applies to nonemployee share-based payment arrangements. ASU 2018-07 is effective for the
Company beginning January 1, 2019, although early adoption is permitted. The Company does not expect the adoption of ASU 2018-07 to have a material
impact on its consolidated financial statements.
In February 2018, the FASB issued ASU 2018-02, Income Statement - Reporting Comprehensive Income (Topic 220): Reclassification of Certain Tax
Effects from Accumulated Other Comprehensive Income ("ASU 2018-02"), which amends ASC 220, Income Statement - Reporting Comprehensive Income, to
allow a reclassification from accumulated other comprehensive income to retained earnings for stranded tax effects resulting from the Tax Cuts and Jobs Act
and requires entities to provide certain disclosures regarding stranded tax effects. ASU 2018-02 is effective for the Company beginning January 1, 2019, with
early adoption permitted. The Company is currently assessing the potential impact of the adoption of ASU 2018-02 on its consolidated financial statements.
In May 2017, the FASB issued ASU 2017-09, Compensation - Stock Compensation (Topic 718): Scope of Modification Accounting ("ASU 2017-09"),
which amends the scope of modification accounting for share-based payment arrangements such that an entity would not apply modification accounting if the
fair value, vesting conditions and classification of the awards are the same immediately before and after the modification. ASU 2017-09 became effective for
the Company beginning January 1, 2018 for both interim and annual reporting periods. The adoption of ASU 2017-09 did not have a material impact on the
Company's condensed consolidated financial statements.
In March 2017, the FASB issued ASU 2017-07, Compensation - Retirement Benefits (Topic 715): Improving the Presentation of Net Periodic Pension
Cost and Net Periodic Post Retirement Benefit Cost ("ASU 2017-07"). ASU 2017-07 amends the requirements in ASC 715 to require entities to disaggregate
the current-service-cost component from the other components of net benefit cost (the "other components") and include it with other current compensation
costs for related employees, present the other components elsewhere in the income statement and outside of income from operations if such a subtotal is
presented and disclose the income statement lines that contain the other components if they are not presented on appropriately described separate lines. ASU
2017-07 became effective for the Company beginning January 1, 2018 for both interim and annual reporting periods. The adoption of ASU 2017-07 did not
have a material impact on the Company's condensed consolidated financial statements.
In October 2016, the FASB issued ASU 2016-16, Income Taxes (Topic 740): Intra-Entity Transfers of Assets Other Than Inventory ("ASU 2016-16"),
which removes the prohibition in ASC 740, Income Taxes, against the immediate recognition of the current and deferred income tax effects of intra-entity
transfers of assets other than inventory. ASU 2016-16 is effective for the Company beginning January 1, 2019 for both interim and annual reporting periods.
The Company does not believe that the adoption of this standard will have a material impact on its consolidated financial statements.
In August 2016, the FASB issued ASU 2016-15, Statement of Cash Flows (Topic 230): Classification of Certain Cash Receipts and Cash Payments
("ASU 2016-15"), which adds or clarifies guidance on eight cash flow issues, including debt prepayment or debt extinguishment costs, settlement of zerocoupon debt instruments or certain other debt instruments, contingent consideration payments made after a business combination, proceeds from the
settlement of insurance claims, proceeds from the settlement of corporate-owned life insurance policies, distributions received from equity method investees,
beneficial interests in securitization transactions and separately identifiable cash flows and application of the predominance principle. ASU 2016-15 became
effective for the Company beginning January 1, 2018 for both interim and annual reporting periods. Entities must apply the guidance retrospectively to all
periods presented but may apply it prospectively from the earliest date practicable if retrospective application would be impracticable. The adoption of ASU
2016-15 did not have a material impact on the Company's condensed consolidated financial statements.
In June 2016, the FASB issued ASU 2016-13, Financial Instruments - Credit Losses (Topic 326): Measurement of Credit Losses on Financial
Instruments ("ASU 2016-13"), which adds an impairment model that is based on expected losses rather than incurred losses. Under ASU 2016-13, an entity
recognizes as an allowance its estimate of expected credit losses, which the FASB believes will result in more timely recognition of such losses. ASU 201613 is effective for the Company beginning January 1, 2020 for both interim and annual reporting periods, with early adoption permitted. The Company does
not expect the adoption of ASU 2016-13 will have a material impact on its consolidated financial statements.
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In February 2016, the FASB issued ASU 2016-02, Leases (Topic 842) Section A - Leases: Amendments to the FASB Accounting Standards Codification
("ASU 2016-02"), its new standard on accounting for leases. ASU 2016-02 introduces a lessee model that brings most leases onto the balance sheet. ASU
2016-02 eliminates the current GAAP requirement for an entity to use bright-line tests in determining lease classification. ASU 2016-02 is effective for the
Company for both interim and annual periods beginning January 1, 2019. Upon adoption of ASU 2016-02, the Company will recognize lease obligations for
the right to use these assets in connection with its existing lease agreements. In July 2018, the FASB issued ASU 2018-10, Codification Improvements to
Topic 842, Leases, which provided improvements to certain aspects of the guidance in ASC 842, Leases. In January 2018, the FASB issued ASU 2018-01,
Leases (Topic 842): Land Easement Practical Expedient for Transition to Topic 842, which provided additional clarification and implementation guidance.
The Company is currently reviewing its leases to identify those that would be impacted by the adoption of ASU 2016-02 and related clarification guidance
and determining the impact on its consolidated financial statements. Accordingly, such amounts to be recognized on the balance sheet have yet to be
determined.
(2) BUSINESS ACQUISITIONS
Pending Acquisition - Edgewater Networks, Inc.
On June 25, 2018, the Company announced that it had signed an agreement to acquire Edgewater Networks, Inc. ("Edgewater"), a private company
headquartered in San Jose, California (the "Edgewater Acquisition"). Edgewater is a market leader in Network Edge Orchestration for the small and medium
enterprise ("SME") and UC market. The Company believes that the acquisition of Edgewater will allow it to offer its global customer base a complete coreto-edge product portfolio, end-to-end service assurance and analytics solutions, and a fully integrated software-defined wide-area network ("SD-WAN")
service.
As consideration for the Edgewater Acquisition, Ribbon has agreed to pay Edgewater's selling shareholders and holders of vested in-the-money options
and warrants to acquire common stock of Edgewater, in the aggregate: $50 million of cash (subject to customary net working capital and other adjustments) at
the time of closing, to be funded through Ribbon's existing credit facility; $30 million of deferred cash payments, to be funded through existing operating cash
flows, $15 million of which is to be paid 6 months from the closing date and the other $15 million of which is to be paid as early as 9 months from the closing
date and no later than 18 months from the closing date; and $30 million of Ribbon common stock to be issued at the time of closing, subject to a cap on
issuance of 5.2 million shares. The transaction is expected to close in the third quarter of 2018 and is subject to customary closing conditions, including
receipt of regulatory approvals.
GENBAND Merger
On October 27, 2017, Sonus consummated an acquisition as specified in the Merger Agreement with NewCo and GENBAND such that, following the
Merger, Sonus and GENBAND each became a wholly-owned subsidiary of NewCo, with Sonus deemed the acquirer in the transaction for accounting
purposes. On November 28, 2017, the Company changed its name to "Ribbon Communications Inc."
Prior to the Merger, GENBAND was a Cayman Islands exempted company limited by shares that was formed on April 7, 2010. Through its wholly
owned operating subsidiaries, GENBAND created rapid communications and applications for service providers, enterprises, independent software vendors,
system integrators and developers globally. A majority of GENBAND's shares were held by JPMorgan Chase & Co. and managed by One Equity Partners
("OEP"). GENBAND shares were not listed on an exchange or quoted on any automated services, and there was no established trading market for
GENBAND shares.
The Company believes that Sonus' and GENBAND's complementary products, solutions and strategies position the combined company to deliver
comprehensive solutions to service providers and enterprises migrating to a virtualized all-IP environment in an expanded customer and global footprint.
Pursuant to the Merger Agreement, NewCo issued 50.9 million shares of Sonus common stock to the GENBAND equity holders, with the number of
shares issued in the aggregate to the GENBAND equity holders equal to the number of shares of Sonus common stock outstanding immediately prior to the
closing date of the Merger, such that former stockholders of Sonus
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would own approximately 50%, and former shareholders of GENBAND would own approximately 50%, of the shares of NewCo common stock issued and
outstanding immediately following the consummation of the Merger.
In addition, NewCo repaid GENBAND’s long-term debt, including both principal and unpaid interest, to a related party of GENBAND totaling $48
million and repaid GENBAND’s management fees due to an affiliate of OEP totaling $10.3 million. NewCo also issued a promissory note for $22.5 million
to certain GENBAND equity holders.
NewCo assumed the liability under GENBAND's revolving credit facility with Silicon Valley Bank, which had outstanding borrowings and letters of
credit totaling $17.9 million and $2.9 million, respectively, at October 27, 2017. At October 27, 2017, the outstanding borrowings had an average interest rate
of 4.67%.
The Merger has been accounted for as a business combination and the financial results of GENBAND have been included in the Company's consolidated
financial statements for the period subsequent to its acquisition.
As of June 30, 2018, the valuation of acquired assets, identifiable intangible assets and certain assumed liabilities is preliminary. The Company is still in
the process of investigating the facts and circumstances existing as of the Merger Date in order to finalize its valuation. The Company expects to finalize the
valuation of the assets acquired and liabilities assumed in the third quarter of 2018.
A summary of the preliminary allocation of the purchase consideration for GENBAND is as follows (in thousands):
Fair value of consideration transferred:
Cash consideration:
Repayment of GENBAND long-term debt and accrued interest, related party

$

Payment of GENBAND management fees due to majority shareholder

47,973
10,302

Less cash acquired

(15,324)

Net cash consideration

42,951

Fair value of Sonus stock issued

413,982

Promissory note issued to GENBAND equity holders

22,500

Fair value of total consideration

$

479,433

$

99,126

Fair value of assets acquired and liabilities assumed:
Current assets, net of cash acquired
Property and equipment

16,770

Intangible assets:
In-process research and development

5,600

Developed technology

129,000

Customer relationships

101,300

Trade names

900

Goodwill

285,825

Other noncurrent assets

6,732

Revolving credit facility

(17,930)

Deferred revenue

(32,390)

Other current liabilities

(80,023)

Deferred revenue, net of current

(6,804)

Other long-term liabilities

(28,673)
$

479,433

The valuation of the acquired intangible assets is inherently subjective and relies on significant unobservable inputs. The Company used an income
approach to value the acquired developed technology, customer relationships and trade name intangible assets. The valuation for each of these intangible
assets was based on estimated projections of expected cash flows to be generated by the assets, discounted to the present value at discount rates
commensurate with perceived risk. The valuation
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assumptions take into consideration the Company's estimates of customer attrition, technology obsolescence and revenue growth projections. The Company
will reclassify its in-process research and development intangible asset to developed technology intangible asset in the period that the related product becomes
generally available and begin to record amortization expense for the developed technology intangible asset at that time. The Company is amortizing the
identifiable intangible assets in relation to the expected cash flows from the individual intangible assets over their respective useful lives, which have a
weighted average life of 8.3 years (see Note 6). Goodwill resulting from the transaction is primarily due to expected synergies between the combined
companies and is not deductible for tax purposes.
Pro Forma Results
The following unaudited pro forma information presents the condensed combined results of operations of Sonus and GENBAND for the three and six
months ended June 30, 2017 as if the Merger had been completed on January 1, 2017, with adjustments to give effect to pro forma events that are directly
attributable to the Merger. These pro forma adjustments include a reduction of historical GENBAND revenue for the fair value adjustment related to acquired
deferred revenue, an increase in amortization expense for the acquired identifiable intangible assets, a decrease in historical GENBAND interest expense
reflecting the extinguishment of certain of GENBAND's debt as a result of the Merger, net of the interest expense recorded in connection with the promissory
note issued to certain GENBAND equity holders as part of the purchase consideration and the elimination of revenue and costs related to sales transactions
between Sonus and GENBAND.
The unaudited pro forma results do not reflect any operating efficiencies or potential cost savings that may result from the consolidation of the operations
of Sonus and GENBAND. Accordingly, these unaudited pro forma results are presented for illustrative purposes and are not intended to represent or be
indicative of the actual results of operations of the combined company that would have been achieved had the Merger occurred at the beginning of the period
presented, nor are they intended to represent or be indicative of future results of operations (in thousands, except per share amounts):
Three months
ended
June 30, 2017

Six months ended
June 30, 2017

Revenue

$

143,436

$

272,141

Net loss

$

(40,768)

$

(83,518)

Loss per share

$

(0.40)

$

(0.82)

Acquisition- and Integration-Related Expenses
Acquisition- and integration-related expenses include those expenses related to acquisitions that would otherwise not have been incurred by the
Company. The acquisition-related expenses include professional and services fees such as legal, audit, consulting, paying agent and other fees, and expenses
related to cash payments to certain former executives of the acquired businesses in connection with their employment agreements. These amounts include
costs related to both the Merger and the pending Edgewater Acquisition. The integration-related expenses recorded in both the three and six months ended
June 30, 2018 represent incremental costs related to combining Sonus and GENBAND, such as third-party consulting and other third-party services related to
merging the two separate companies' systems and processes.
The acquisition-related amounts recorded in both the three and six months ended June 30, 2017 relate to professional fees incurred in connection with the
Company's September 2016 acquisition of Taqua, LLC. The Company's acquisition- and integration-related expenses for the three and six months ended June
30, 2018 and 2017 were as follows (in thousands):
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Three months ended
June 30,
2018

Professional and services fees (acquisition-related)

$

2,199

Management bonuses (acquisition-related)
Integration-related expenses
$

Six months ended

June 30,
2017

$

June 30,
2018

4,679

$

June 30,
2017

2,409

298

—

1,972

1,783

—

4,311

4,280

$

4,679

$

8,692

$

4,735
—
—

$

4,735

(3) EARNINGS (LOSS) PER SHARE
Basic earnings (loss) per share is computed by dividing net income (loss) by the weighted average number of shares outstanding during the period. For
periods in which the Company reports net income, diluted net earnings per share is determined by using the weighted average number of common and
dilutive common equivalent shares outstanding during the period unless the effect is antidilutive.
The calculations of shares used to compute loss per share were as follows (in thousands):
Three months ended
June 30,
2018

Weighted average shares outstanding—basic

102,160

Potential dilutive common shares
Weighted average shares outstanding—diluted

Six months ended

June 30,
2017

June 30,
2018

49,543

June 30,
2017

102,039

49,330

—

—

—

—

102,160

49,543

102,039

49,330

Options to purchase the Company's common stock and unvested shares of restricted and performance-based stock aggregating 3.3 million have not been
included in the computation of diluted loss per share for the three and six months ended June 30, 2018 because their effect would have been antidilutive.
Options to purchase the Company's common stock, unvested shares of restricted and performance-based stock and shares in connection with future purchases
under the Company's Amended and Restated 2000 Employee Stock Purchase Plan, as amended (the "ESPP"), totaling 8.0 million shares for the three and six
months ended June 30, 2017 have not been included in the computation of diluted loss per share because their effect would have been antidilutive.
(4) CASH EQUIVALENTS, MARKETABLE SECURITIES AND INVESTMENTS
The Company invests in debt instruments, primarily U.S. government-backed, municipal and corporate obligations, which management believes to be
high quality (investment grade) credit instruments.
The Company did not sell any of its available-for-sale securities in either the three months or six months ended June 30, 2018 or 2017. Investments with
continuous unrealized losses for one year or greater at June 30, 2018 were nominal.
On a quarterly basis, the Company reviews its marketable securities and investments to determine if there have been any events that could create a credit
impairment. Based on its reviews, the Company does not believe that any impairment existed with its current holdings at June 30, 2018.
The amortized cost, gross unrealized gains and losses and fair value of the Company's marketable debt securities and investments at June 30, 2018 and
December 31, 2017 were comprised of the following (in thousands):
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June 30, 2018
Amortized
cost

Cash equivalents

Unrealized
gains

Unrealized
losses

Fair
value

$

514

$

—

$

—

$

514

$

8,088

$

—

$

(34)

$

8,054

Marketable securities
U.S. government agency notes
Corporate debt securities

8,575

—

(39)

8,536

Certificates of deposit

5,334

—

—

5,334

$

21,997

$

—

$

(73)

$

21,924

December 31, 2017
Amortized
cost

Cash equivalents

Unrealized
gains

Unrealized
losses

Fair
value

$

1,254

$

—

$

—

$

1,254

$

4,091

$

—

$

(19)

$

4,072

Marketable securities
U.S. government agency notes
Corporate debt securities

8,048

—

(31)

8,017

Certificates of deposit

5,135

—

—

5,135

$

17,274

$

—

$

(50)

$

17,224

$

3,992

$

—

$

(28)

$

3,964

Investments
U.S. government agency notes
Corporate debt securities

3,908

Certificates of deposit

—

1,183
$

9,083

(24)

—
$

—

3,884

—
$

(52)

1,183
$

9,031

The Company's available-for-sale debt securities classified as Investments in the condensed consolidated balance sheet at December 31, 2017 mature
after one year but within two years or less from the balance sheet date. The Company did not have any available-for-sale debt securities classified as
Investments at June 30, 2018.
Fair Value Hierarchy
Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants. As such,
fair value is a market-based measurement that should be determined based on assumptions that market participants would use in pricing an asset or a liability.
The three-tier fair value hierarchy is based on the level of independent, objective evidence surrounding the inputs used to measure fair value. A financial
instrument's categorization within the fair value hierarchy is based upon the lowest level of input that is significant to the fair value measurement. The fair
value hierarchy is as follows:
Level 1. Level 1 applies to assets or liabilities for which there are quoted prices in active markets for identical assets or liabilities.
Level 2. Level 2 applies to assets or liabilities for which there are inputs that are directly or indirectly observable in the marketplace, such as quoted
prices for similar assets or liabilities in active markets or quoted prices for identical assets or liabilities in markets with insufficient volume or infrequent
transactions (less active markets).
Level 3. Level 3 applies to assets or liabilities for which there are unobservable inputs to the valuation methodology that are significant to the
measurement of the fair value of the assets or liabilities.
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The following table shows the fair value of the Company's financial assets at June 30, 2018 and December 31, 2017. These financial assets are comprised
of the Company's available-for-sale debt securities and reported under the captions Cash and cash equivalents, Marketable securities and Investments in the
condensed consolidated balance sheets (in thousands):
Fair value measurements at
June 30, 2018 using:
Total carrying
value at
June 30,
2018

Cash equivalents

Quoted prices
in active
markets
(Level 1)

Significant other
observable
inputs
(Level 2)

Significant
unobservable
inputs
(Level 3)

$

514

$

514

$

—

$

—

$

8,054

$

—

$

8,054

$

—

Marketable securities
U.S. government agency notes
Corporate debt securities

8,536

Certificates of deposit

—

5,334
$

21,924

8,536

—
$

—

—

5,334
$

21,924

—
$

—

Fair value measurements at
December 31, 2017 using:
Total carrying
value at
December 31,
2017

Cash equivalents

Quoted prices
in active
markets
(Level 1)

Significant other
observable
inputs
(Level 2)

Significant
unobservable
inputs
(Level 3)

$

1,254

$

1,254

$

—

$

—

$

4,072

$

—

$

4,072

$

—

Marketable securities
U.S. government agency notes
Corporate debt securities

8,017

Certificates of deposit

—

5,135

8,017

—

—

5,135

—

$

17,224

$

—

$

17,224

$

—

$

3,964

$

—

$

3,964

$

—

Investments
U.S. government agency notes
Corporate debt securities

3,884

—

3,884

—

Certificates of deposit

1,183

—

1,183

—

$

9,031

$

—

$

9,031

$

—

The Company's marketable securities and investments have been valued with the assistance of valuations provided by third-party pricing services, as
derived from such services' pricing models. Inputs to the models may include, but are not limited to, reported trades, executable bid and asked prices,
broker/dealer quotations, prices or yields of securities with similar characteristics, benchmark curves or information pertaining to the issuer, as well as
industry and economic events. The pricing services may use a matrix approach, which considers information regarding securities with similar characteristics
to determine the valuation for a security. The Company is ultimately responsible for the condensed consolidated financial statements and underlying
estimates. Accordingly, the Company assesses the reasonableness of the valuations provided by the third-party pricing services by reviewing actual trade data,
broker/dealer quotes and other similar data, which are obtained from quoted market prices or other sources.
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(5) INVENTORY
Inventory at June 30, 2018 and December 31, 2017 consisted of the following (in thousands):
June 30,
2018

On-hand final assemblies and finished goods inventories

$

December 31,
2017

16,016

Deferred cost of goods sold
Less noncurrent portion (included in other assets)

$

18,374

4,180

4,569

20,196

22,943

(1,160)
$

Current portion

19,036

(1,640)
$

21,303

(6) INTANGIBLE ASSETS AND GOODWILL
The Company's intangible assets at June 30, 2018 and December 31, 2017 consisted of the following (in thousands):
Weighted average
amortization period
(years)

June 30, 2018

In-process research and development

Accumulated
amortization

Cost

* $

5,600

$

—

Net
carrying value

$

5,600

Developed technology

6.90

153,380

43,073

110,307

Customer relationships

9.32

120,840

17,201

103,639

Trade names

3.00

900

305

595

Internal use software

3.00

730

730

—

7.77 $

281,450

Weighted average
amortization period
(years)

December 31, 2017

In-process research and development

$

$

Accumulated
amortization

Cost

* $

61,309

5,600

$

—

220,141

Net
carrying value

$

5,600

Developed technology

6.90

153,380

24,211

129,169

Customer relationships

9.32

120,840

12,015

108,825

Trade names

3.00

900

80

820

Internal use software

3.00

730

7.77 $

281,450

730
$

37,036

—
$

244,414

* An in-process research and development intangible asset has an indefinite life until the product is generally available, at which time such asset is typically
reclassified to developed technology.
Amortization expense for intangible assets for the three and six months ended June 30, 2018 and 2017 was as follows (in thousands):
Three months ended
June 30,
2018

Developed technology

$

Customer relationships
Trade names
$

Six months ended

June 30,
2017

9,270

$

June 30,
2018

1,601

$

June 30,
2017

18,862

$

Statement of operations classification

3,167

Cost of revenue - product

2,581

692

5,186

1,385

Sales and marketing

113

—

225

—

Sales and marketing

11,964

$

2,293

$

24,273
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Estimated future amortization expense for the Company's intangible assets at June 30, 2018 was as follows (in thousands):
Years ending December 31,

Remainder of 2018

$

21,740

2019

38,940

2020

38,421

2021

31,970

2022

26,032

Thereafter

63,038
$

220,141

The changes in the carrying value of the Company's goodwill in the six months ended June 30, 2018 and 2017 were as follows (in thousands):
Balance at January 1

2018

Goodwill

$

2017

338,822

Accumulated impairment losses

$

(3,106)

(3,106)

335,716
Purchase accounting adjustments - acquisition of Taqua, LLC

49,393

—

Balance at June 30

52,499

498

$

335,716

$

49,891

$

338,822

$

52,997

Balance at June 30
Goodwill
Accumulated impairment losses

(3,106)
$

335,716

(3,106)
$

49,891

(7) ACCRUED EXPENSES
Accrued expenses at June 30, 2018 and December 31, 2017 consisted of the following (in thousands):
June 30,
2018

Employee compensation and related costs

$

29,648

Professional fees

12,790

Other

18,565
$

61,003

December 31,
2017

$

37,782
13,743
24,855

$

76,380

(8) RESTRUCTURING ACCRUALS
The Company recorded restructuring expense aggregating $6.1 million in the three months ended June 30, 2018 and $0.5 million in the three months
ended June 30, 2017. The Company recorded restructuring expense aggregating $12.8 million in the six months ended June 30, 2018 and $1.1 million in the
six months ended June 30, 2017.
Merger Restructuring Initiative
In connection with the Merger, the Company's management approved a restructuring plan in the fourth quarter of 2017 to eliminate certain redundant
positions and facilities within the combined companies (the "Merger Restructuring Initiative"). In connection with this initiative, the Company recorded $8.5
million of restructuring expense in the fourth quarter of 2017 for severance and related costs for approximately 120 employees. The Company recorded $11.8
million in the six months ended June 30, 2018, comprised of $5.3 million in the three months ended June 30, 2018 and $6.5 million in the three months ended
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March 31, 2018. The amounts recorded in the three months ended June 30, 2018 included $5.1 million for severance and related costs for approximately 140
employees and $0.2 million related to a United Kingdom facility. The amount recorded in the three months ended March 31, 2018 represented severance and
related costs for approximately 115 employees. The Company anticipates it will record additional future expense in connection with this initiative for
headcount and redundant facilities aggregating approximately $5 million as it continues to combine the two businesses and benefit from operational
synergies. The Company expects that the amount accrued at June 30, 2018 for severance will be paid in 2018 and that the payments related to the expected
additional future expense will be completed by early 2019.
A summary of the Merger Restructuring Initiative accrual activity for the six months ended June 30, 2018 is as follows (in thousands):
Balance at
January 1,
2018

Severance

$

7,595

Facilities

Initiatives
charged to
expense

$

11,640

—
$

7,595

Adjustments for
changes in
estimate

$

(5)

193
$

11,833

$

—
$

(5)

Balance at
June 30,
2018

Cash
payments

(13,964)

$

5,266

$

5,443

(16)
$

(13,980)

177

Assumed Restructuring Initiative
The Company assumed GENBAND's previously recorded restructuring liability, totaling $4.1 million, on the Merger Date (the "GENBAND
Restructuring Initiative"). Of this amount, $3.7 million related to severance and related costs and $0.4 million related to facilities. The Company recorded
adjustments of $0.7 million in the three months ended June 30, 2018 and $0.9 million in the six months ended June 30, 2018 for changes in estimated costs
previously accrued. The additional expense for severance relates to higher-than-previously-anticipated amounts due to certain international employees. The
additional expense for facilities relates to changes in sub-lease income assumptions for a facility previously restructured under this plan. The Company does
not expect to record additional expense in connection with this initiative except for any additional adjustments for changes in estimated costs. The Company
expects that the payments related to this assumed liability will be completed in 2018. A summary of the GENBAND Restructuring Initiative accrual activity
for the six months ended June 30, 2018 is as follows (in thousands):
Balance at
January 1,
2018

Severance

$

1,916

Facilities

Initiatives
charged to
expense

$

205
$

2,121

—

Adjustments for
changes in
estimate

$

—
$

—

487

$

450
$

937

Balance at
June 30,
2018

Cash
payments

(1,987)

$

(291)
$

(2,278)

416
364

$

780

2016 Restructuring Initiative
In July 2016, the Company announced a program (the "2016 Restructuring Initiative") to further accelerate its investment in new technologies, as the
communications industry migrates to a cloud-based architecture and as the Company pursues new strategic initiatives, such as new products and an expanded
go-to-market footprint in selected geographies and discrete vertical markets. The Company recorded $2.0 million of restructuring expense in the aggregate in
connection with this initiative, comprised of $1.9 million for severance and related costs and $0.1 million to abandon its facility in Rochester, New York (the
"Rochester Facility").
In connection with the 2016 Restructuring Initiative, the Company recorded $0.3 million of restructuring expense in the three months ended June 30,
2017 and $0.5 million of restructuring expense in the six months ended June 30, 2017. The amount recorded in the three months ended June 30, 2017 was
comprised of $0.2 million for severance and related costs and $0.1 million related to the Rochester Facility. The amount recorded in the six months ended
June 30, 2017 was comprised of $0.4 million for severance and related costs and $0.1 million related to the Rochester Facility. The Company did not record
expense in connection with this initiative in either the three or six months ended June 30, 2018. The actions under the 2016
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Restructuring Initiative have been implemented and accordingly, the Company does not expect to record additional expense in connection with this initiative.
The amounts accrued for severance and related costs had been fully paid by the end of the third quarter of 2017. The Company expects that the amounts
accrued for facilities will be paid by the end of October 2019, when the lease on the Rochester Facility expires.
A summary of the 2016 Restructuring Initiative accrual activity for the six months ended June 30, 2018 is as follows (in thousands):
Balance at
January 1,
2018

Facilities

$

95

Initiatives
charged to
expense

$

—

Adjustments for
changes in
estimate

$

—

Balance at
June 30,
2018

Cash
payments

$

(15)

$

80

Taqua Restructuring Initiative
In connection with the acquisition of Taqua, the Company's management approved a restructuring plan in the third quarter of 2016 to eliminate certain
redundant positions within the combined companies. On October 24, 2016, the Audit Committee of the Company's Board of Directors approved a broader
Taqua restructuring plan related to headcount and redundant facilities (both restructuring plans, the "Taqua Restructuring Initiative"). The Company recorded
$1.8 million of restructuring expense in the aggregate in connection with this initiative, comprised of $1.2 million for severance and related costs and $0.6
million related to the elimination of redundant facilities. The actions under the Taqua Restructuring Initiative have been implemented and accordingly, the
Company does not expect to record additional expense in connection with this initiative. The amounts accrued for severance and related costs had been fully
paid by the end of the third quarter of 2017. The Company expects that the amounts accrued for facilities will be paid by the end of 2018.
In connection with the Taqua Restructuring Initiative, the Company recorded $0.2 million of restructuring expense in the three months ended June 30,
2017 for severance and related costs and $0.6 million of restructuring expense in the six months ended June 30, 2017, comprised of $0.2 million for severance
and related costs and $0.4 million for redundant facilities. A summary of the Taqua Restructuring Initiative accrual activity for the six months ended June 30,
2018 is as follows (in thousands):
Balance at
January 1,
2018

Facilities

$

365

Initiatives
charged to
expense

$

—

Adjustments for
changes in
estimate

$

—

Balance at
June 30,
2018

Cash
payments

$

(170)

$

195

Balance Sheet Classification
The current portions of accrued restructuring are included as a component of Accrued expenses and the long-term portions of accrued restructuring are
included as a component of Other long-term liabilities in the condensed consolidated balance sheets. The current portions of accrued restructuring totaled $6.4
million at June 30, 2018 and $10.0 million at December 31, 2017. The long-term portions of accrued restructuring totaled $0.1 million at June 30, 2018 and
$0.2 million at December 31, 2017. The long-term amounts represent future lease payments on restructured facilities.
(9) DEBT
Assumed Senior Secured Credit Agreement
On the Merger Date and in connection with the Merger, the Company assumed GENBAND's Senior Secured Credit Agreement with Silicon Valley Bank
(the "Prior Credit Agreement"), which had outstanding borrowings and letters of credit totaling $17.9 million and $2.9 million, respectively, and an average
interest rate of 4.67%. GENBAND had entered into the Prior Credit Agreement with Silicon Valley Bank ("SVB") effective July 1, 2016, with two of its
operating subsidiaries as
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borrowers and GENBAND as the guarantor. The Prior Credit Agreement had a maturity date of July 1, 2019 and provided for revolving loans, including
letters of credit and swingline loans, not to exceed $50 million in total, with potential further increases of $75 million available for a total revolving line of
credit of up to $125 million.
Senior Secured Credit Facility
On December 21, 2017, the Company entered into a Senior Secured Credit Facilities Credit Agreement (as amended, the “Credit Facility”), by and
among the Company, as a guarantor, Sonus Networks, Inc., as the borrower (“Borrower”), Silicon Valley Bank, as administrative agent (in such capacity, the
“Administrative Agent”), issuing lender, swingline lender and lead arranger and the lenders party thereto (each referred to individually as a “Lender”, and
collectively, the “Lenders”), which refinanced the Prior Credit Agreement. The Credit Facility includes $100 million of commitments, the full amount of
which is available for revolving loans, a $15 million sublimit that is available for letters of credit and a $15 million sublimit that is available for swingline
loans. The Credit Facility is scheduled to mature in December 2021, subject to a springing maturity if, on or before July 14, 2020, the existing promissory
note issued to certain shareholders is not converted or extended to March 2022 or later. The Credit Facility includes procedures for additional financial
institutions to become lenders, or for any existing lender to increase its commitment under the facility, subject to an available increase of $50 million for all
incremental commitments under the Credit Facility. On June 24, 2018, the Company amended the Credit Facility to, among other things, permit the
Edgewater Acquisition and related transactions.
The indebtedness and other obligations under the Credit Facility are unconditionally guaranteed on a senior secured basis by the Company and
GENBAND US LLC, a wholly-owned domestic subsidiary of the Company (collectively, the “Guarantors”) and each other material US domestic subsidiary
of the Company. The Credit Facility is secured by first-priority liens on substantially all of the assets of the Borrower and the Guarantors, including the
Company.
The Credit Facility requires periodic interest payments until maturity. The Borrower may prepay all revolving loans under the Credit Facility at any time
without premium or penalty (other than customary LIBOR breakage costs), subject to certain notice requirements.
Revolving loans under the Credit Facility bear interest at the Borrower’s option at either the Eurodollar (LIBOR) rate plus a margin ranging from 2.50%
to 3.00% per year or the base rate (the highest of the Federal Funds rate plus 0.50%, or the prime rate announced from time to time in The Wall Street
Journal) plus a margin ranging from 1.50% to 2.00% per year (such margins being referred to as the “Applicable Margin”). The Applicable Margin varies
depending on the Company’s consolidated leverage ratio (as defined in the Credit Facility). The base rate and the LIBOR rate are each subject to a zero
percent floor.
The Borrower is charged a commitment fee ranging from 0.25% to 0.40% per year on the daily amount of the unused portions of the commitments under
the Credit Facility. Additionally, with respect to all letters of credit outstanding under the Credit Facility, the Borrower is charged a fronting fee of 0.125% per
year and an outstanding letter of credit fee equal to the Applicable Margin for base rate loans ranging from 1.50% to 2.00% times the amount of the
outstanding letters of credit.
The Credit Facility requires compliance with financial covenants of a minimum consolidated quick ratio, minimum consolidated interest coverage ratio
and maximum consolidated leverage ratio, all of which are defined in the Credit Facility and tested on a quarterly basis. In addition, the Credit Facility
contains various covenants that, among other restrictions, limit the Company’s and its subsidiaries’ ability to enter into certain types of transactions,
including, but not limited to: incurring or assuming indebtedness, making acquisitions or engaging in mergers, making investments, repurchasing equity and
paying dividends, selling or otherwise transferring assets, changing the nature of its business and amending or making prepayments on certain junior debt.
The Company was in compliance with all covenants of the Credit Facility as of June 30, 2018 and December 31, 2017.
The Credit Facility contains events of default that are customary for a secured credit facility. If an event of default relating to bankruptcy or other
insolvency events with respect to a borrower occurs, all obligations under the Credit Facility will immediately become due and payable. If any other event of
default exists under the Credit Facility, the lenders may accelerate the maturity of the obligations outstanding under the Credit Facility and exercise other
rights and remedies, including charging
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a default rate of interest equal to 2.00% per year above the rate that would otherwise be applicable. In addition, if any event of default exists under the Credit
Facility, the lenders may commence foreclosure or other actions against the collateral.
If any default exists under the Credit Facility, or if the Borrower is unable to make any of the representations and warranties as stated in the Credit
Facility at the applicable time, the Borrower will be unable to borrow funds or have letters of credit issued under the Credit Facility, which, depending on the
circumstances prevailing at that time, could have a material adverse effect on the Borrower’s liquidity and working capital.
At June 30, 2018, the Company had an outstanding debt balance of $20.0 million at an average interest rate of 5.00% and $1.8 million of outstanding
letters of credit at an average interest rate of 1.75% under the Credit Facility. At December 31, 2017, the Company had an outstanding debt balance of $20.0
million at an interest rate of 4.51% and $2.9 million of outstanding letters of credit at an average interest rate of 2.00% under the Credit Facility.
Promissory Note
In connection with the Merger, on October 27, 2017, the Company issued a promissory note for $22.5 million to certain of GENBAND's equity holders
(the "Promissory Note"). The Promissory Note does not amortize, and the principal thereon is payable in full on the third anniversary of its execution. Interest
on the Promissory Note is payable quarterly in arrears and accrued at a rate of 7.5% per year for the first six months after issuance, and thereafter at a rate of
10% per year. The failure to make any payment under the Promissory Note when due and, with respect to payment of any interest, the continuation of such
failure for a period of thirty days thereafter, constitutes an event of default under the Promissory Note. If an event of default occurs under the Promissory
Note, the payees may declare the entire balance of the Promissory Note due and payable (including principal and accrued and unpaid interest) within five
business days of the payees' notification to the Company of such acceleration.
Sonus Credit Agreement
Sonus maintained a credit agreement by and among Sonus, as Borrower, Bank of America, N.A. ("Bank of America"), as Administrative Agent, Swing
Line Lender and L/C Issuer, and the other lenders from time to time party thereto, entered into on June 27, 2014 (as amended, the "Sonus Credit Agreement").
The Sonus Credit Agreement expired by its terms on June 30, 2017 and was not renewed.
(10) REVENUE RECOGNITION
In May 2014, the FASB issued ASU 2014-09, which, among other things, clarified the implementation of the new revenue guidance and delayed the
adoption by one year, to January 1, 2018. The New Revenue Standard outlines a single comprehensive model for entities to use in accounting for revenue
arising from contracts with customers and supersedes most current revenue recognition guidance, including industry-specific guidance. The core principle of
the revenue model is that an entity recognizes revenue to depict the transfer of promised goods or services to customers in an amount that reflects the
consideration to which the entity expects to be entitled in exchange for those goods or services. In applying the revenue model to contracts within its scope,
an entity identifies the contract(s) with a customer, identifies the performance obligations in the contract, determines the transaction price, allocates the
transaction price to the performance obligations in the contract and recognizes revenue when (or as) the entity satisfies a performance obligation. Effective
January 1, 2018, the Company adopted the New Revenue Standard using the modified retrospective option and has identified the necessary changes to its
policies, processes, systems and controls. Under the modified retrospective method, the Company is applying the New Revenue Standard to all contracts not
yet completed as of January 1, 2018, recognizing in beginning Accumulated deficit an adjustment for the cumulative effect of the change and providing
additional disclosures comparing results to those as if the Company was still following the previous accounting standards. Under ASC 605, the Company
concluded it did not have vendor-specific objective evidence ("VSOE") for certain elements in software bundled arrangements, which resulted in revenue
being recognized ratably over the longest performance period. The majority of the transition adjustment related to these arrangements. In connection with the
adoption of ASC 606, as of January 1, 2018, the Company recorded an adjustment to decrease Accumulated deficit by approximately $12 million and
capitalized certain commission costs resulting directly from securing contracts which were previously expensed.
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Significant Judgments
The Company's contracts with customers often include promises to transfer multiple products and services to the customer. Determining whether
products and services are considered distinct performance obligations that should be accounted for separately versus together may require significant
judgment.
Judgment is required to determine the standalone selling price for each distinct performance obligation. In instances where SSP is not directly observable,
such as when the Company does not sell the product or service separately, the Company determines the SSP using information that may include market
conditions and other observable inputs. The Company typically has more than one SSP for individual products and services due to the stratification of those
products and services by customers and circumstances. In these instances, the Company may use information such as the size of the customer and geographic
region in determining the SSP.
Deferred Revenue
Deferred revenue represents amounts collected from or invoiced to customers in excess of revenue recognized. This results primarily from the billing of
annual customer support agreements where the revenue is recognized over the term of the agreement. The value of deferred revenue will increase or decrease
based on the timing of invoices and recognition of revenue.
Disaggregation of Revenue
The Company disaggregates its revenue from contracts with customers based on the nature of the products and services and the geographic regions in
which each customer is domiciled. The Company's revenue for the three and six months ended June 30, 2018 and 2017 was disaggregated as follows:

Three months ended June 30, 2018

Product revenue

United States

$

42,477

$

32,640

Europe, Middle East and Africa

8,007

12,898

Japan

6,870

Other Asia Pacific

2,124

Other

3,645
$

Three months ended June 30, 2017

63,123

$

19,590

$

Total revenue

$

84,178
24,060

2,696

838

10,404

2,257

1,210

5,591

58,071

1,903
$

16,356

16,167

13,128
$

Service revenue
(professional
services)

Service revenue
(maintenance)

$

9,061
3,155

7,580
$

Product revenue

United States

Service revenue
(professional
services)

Service revenue
(maintenance)

$

2,645

137,361

Total revenue

$

38,591

Europe, Middle East and Africa

4,087

2,645

349

7,081

Japan

2,201

2,491

232

4,924

Other Asia Pacific

1,475

952

242

2,669

Other

1,437

742

289

2,468

$

25

28,790

$

23,186

$

3,757

$

55,733
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Six months ended June 30, 2018

Product revenue

United States

$

60,278

Service revenue
(professional
services)

Service revenue
(maintenance)

$

64,289

$

Total revenue

16,495

$

141,062

Europe, Middle East and Africa

19,427

24,046

5,988

49,461

Japan

12,540

5,549

1,793

19,882

Other Asia Pacific

15,011

5,354

2,279

22,644

7,398

14,895

3,199

25,492

Other
$

Six months ended June 30, 2017

114,654

$

$

36,997

$

$

29,754

$

Service revenue
(professional
services)

Service revenue
(maintenance)

Product revenue

United States

114,133

31,757

$

258,541

Total revenue

5,853

$

74,607

Europe, Middle East and Africa

7,223

5,046

1,184

13,453

Japan

5,193

5,047

2,216

12,456

Other Asia Pacific

2,409

1,928

336

4,673

Other

2,363

1,164

385

3,912

$

54,185

$

44,942

$

9,974

$

109,101

International revenue, both as a percentage of total revenue and absolute dollars, may vary from one period to the next, and accordingly, historical data
may not be indicative of future periods.
The Company's product revenue from its direct sales program and from indirect sales through its channel partner program for the three and six months
ended June 30, 2018 and 2017 was as follows (in thousands):
Three months ended
June 30,
2018

Indirect sales through channel program

$

7,590

Direct sales

$

8,604

55,533
$

63,123

Six months ended

June 30,
2017

June 30,
2018

$

20,186
$

28,790

15,842

June 30,
2017

$

17,359

98,812
$

114,654

36,826
$

54,185

The Company's product revenue from sales to enterprise customers and from sales to service provider customers for the three and six months ended June
30, 2018 and 2017 was as follows (in thousands):
Three months ended
June 30,
2018

Sales to enterprise customers

$

6,699

Sales to service provider customers

$

56,424
$

63,123

Six months ended

June 30,
2017

7,280

June 30,
2018

$

21,510
$

28,790

13,953

June 30,
2017

$

100,701
$

114,654

14,301
39,884

$

54,185

Revenue Contract Balances
The timing of revenue recognition, billings and cash collections results in billed accounts receivable, unbilled receivables (contract assets) and customer
advances and deposits (contract liabilities) in the Company's condensed consolidated balance sheets. Amounts are billed as work progresses in accordance
with agreed-upon contractual terms, either at periodic intervals or upon achievement of contractual milestones. Billing may occur subsequent to revenue
recognition, resulting in contract assets.
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The Company may receive advances or deposits from its customers before revenue is recognized, resulting in contract liabilities which are classified as
deferred revenue. These assets and liabilities are reported in the Company's condensed consolidated balance sheets on a contract-by-contract basis as of the
end of each reporting period. Deposits are liquidated when revenue is recognized. Changes in the contract asset and liability balances during the six-month
period ended June 30, 2018 were not materially impacted by any other factors. Nearly all of the Company's deferred revenue balance is related to services
revenue, primarily customer support contracts. Unbilled receivables stem primarily from engagements where services have been performed; however, billing
cannot occur until services are completed.
In some arrangements, the Company allows customers to pay for term-based software licenses and products over the term of the software license. The
Company also sells SaaS-based software under subscription arrangements, with payment terms over the term of the SaaS agreement. Amounts recognized as
revenue in excess of amounts billed are recorded as unbilled receivables. Unbilled receivables that are anticipated to be invoiced in the next twelve months
are included in Accounts receivable on the Company's condensed consolidated balance sheets. The changes in the Company's accounts receivable, unbilled
receivables and deferred revenue balances for the six months ended June 30, 2018 were as follows (in thousands):
Unbilled
accounts
receivable

Accounts
receivable

Balance at January 1, 2018

$

149,122

$

120,100

Increase (decrease), net

$

16,034

$

16,295

(29,022)

Balance at June 30, 2018

Deferred
revenue
(current)

$

261

100,571

Deferred
revenue (longterm)

$

14,184

$

17,464

(12,636)
$

87,935

3,280

The decrease in accounts receivable was primarily the result of lower billings in the current year period compared with the Company's typically higher
billings at year-end. The decrease in deferred revenue was primarily due to the ratable amortization of annual customer support renewals. The Company
recognized $45.1 million and $77.7 million, respectively, of revenue in the three and six months ended June 30, 2018 that was recorded as deferred revenue at
December 31, 2017. Of the Company's deferred revenue reported as long-term in its condensed consolidated balance sheet at June 30, 2018, the Company
expects that approximately $6 million will be recognized as revenue in 2019, approximately $7 million will be recognized as revenue in 2020 and
approximately $4 million will be recognized as revenue in 2021 and beyond.
Deferred Commissions Cost
Sales commissions earned by the Company's employees are considered incremental and recoverable costs of obtaining a contract with a customer. Under
ASC 605, the costs associated with obtaining a customer contract were expensed in the period the revenue was earned. Under ASC 606, these payments have
been deferred on our condensed consolidated balance sheet and amortized over the expected life of the customer contract.
Adoption of ASC 606
Under the modified retrospective method, the Company applied ASC 606 to those contracts which were not completed as of January 1, 2018. Results for
reporting periods beginning January 1, 2018 are presented under ASC 606, which prior period amounts have not been adjusted and will continue to be
reported in accordance with the Company's historical accounting treatment under ASC 605, Revenue Recognition ("ASC 605").
The Company recorded a net reduction to Accumulated deficit of approximately $12 million at January 1, 2018 due to the cumulative impact of adopting
ASC 606, primarily related to software orders with non-VSOE services revenue. Had the Company continued to recognize revenue under ASC 605, the
Company would have recognized approximately $700,000 and approximately $1 million less revenue in the three and six months ended June 30, 2018,
respectively. Incremental costs that would have been recognized had the Company continued to recognize revenue under ASC 605 would not have been
material to the Company's consolidated results of operations.
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The Company's typical performance obligations include the following:
Performance Obligation

When Performance Obligation is Typically
Satisfied

When Payment is Typically Due

Software and Product Revenue
Software licenses (perpetual or term)

Upon transfer of control; typically when made
available for download (point in time)

Within 30 days of invoicing except for term
licenses which may be paid for over time

Software licenses (subscription)

Upon activation of hosted site (over time)

Within 30 days of invoicing

Hardware

When control of the appliances passes to the
customer; typically upon delivery (point in time)

Generally, within 30 days of invoicing

Software upgrades

Upon transfer of control; typically when made
available for download (point in time)

Generally, within 30 days of invoicing

Ratably over the course of the support contract
(over time)

At the beginning of the contract period

Other professional services (excluding
education services)

As work is performed (over time)

Within 30 days of invoicing (upon completion of
services)

Training

When the class is taught (point in time)

Within 30 days of services being performed

Customer Support Revenue
Customer support
Professional Services

(11) STOCK-BASED COMPENSATION PLANS
Amended and Restated Stock Incentive Plan
The Company's Amended and Restated Stock Incentive Plan, as amended (the "Plan"), provides for the award of options to purchase the Company's
common stock ("stock options"), stock appreciation rights ("SARs"), restricted common stock awards ("RSAs"), restricted common stock units ("RSUs"),
performance-based stock awards ("PSAs"), performance-based stock units ("PSUs") and other stock-based awards to employees, officers, directors (including
those directors who are not employees or officers of the Company), consultants and advisors of the Company and its subsidiaries.
Executive Equity Arrangements - PSUs
In addition to granting RSAs and RSUs to both its executives and certain of its employees, the Company also grants PSUs to certain of its executives.
In May 2018, the Company granted its President and Chief Executive Officer, Franklin (Fritz) Hobbs ("Mr. Hobbs"), 195,000 PSUs with both
performance and service conditions (the "Hobbs PSUs"). Of the 195,000 Hobbs PSUs, one-half will vest based on the achievement of two separate metrics
related to the Company's 2018 financial performance (the "Hobbs Performance Conditions"). The Company's achievement of the Hobbs Performance
Conditions (and the shares of common stock to vest as a result thereof) will be measured on a linear sliding scale in relation to specific threshold, target and
stretch performance conditions. The number of shares of common stock to be received upon vesting of the Hobbs PSUs will in no event exceed 150% of the
Hobbs PSUs. The Company is recording stock-based compensation expense for the Hobbs PSUs
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based on its assessment of the probability that each performance condition will be achieved and the level, if any, of such achievement. Upon the determination
by the Compensation Committee of the Board of Directors (the "Compensation Committee") of the number of shares that will be received upon vesting of the
Hobbs PSUs, such number of shares will become fixed and the unamortized expense recorded through the remainder of the service period that ends
December 31, 2020. The Company recorded approximately $39,000 of stock-based compensation expense in connection with the Hobbs PSUs in both the
three and six months ended June 30, 2018.
From 2015 through 2017, the Company granted PSUs with both market and service conditions to certain of its executives. The terms of each PSU
grant are such that up to one-third of the shares subject to the respective PSU grant will vest, if at all, on each of the respective first, second and third
anniversaries of the date of grant, depending on the Company's total shareholder return ("TSR") compared with the TSR of the companies included in the
Nasdaq Telecommunications Index for the same fiscal year, measured by the Compensation Committee after each of the fiscal years as defined by each grant
(each, a "Performance Period"). The shares determined to be earned will vest on the anniversary of the grant date following each Performance Period. Shares
subject to the PSUs that fail to be earned will be forfeited.
The PSUs that included a market condition required the use of a Monte Carlo simulation approach to model future stock price movements based upon
the risk-free rate of return, the date of return, the volatility of each entity and the pair-wise covariance between each entity. These results were then used to
calculate the grant date fair values of the respective PSUs. The Company is required to record expense for the PSUs with market conditions through their
respective final vesting dates regardless of the number of shares that are ultimately earned.
On March 31, 2017, the Company granted an aggregate of 165,000 PSUs with both market and service conditions to five of its executives (the "2017
PSUs"). In March 2018, the Compensation Committee determined that the performance metrics for the 2017 PSUs for the 2017 Performance Period had been
achieved at the 130% level, and accordingly, 33,584 shares in the aggregate were released to the three executives holding such outstanding grants, comprised
of 25,834 shares, representing the 100% achievement target, granted on March 31, 2017 and 7,750 shares, representing the 30% achievement over target,
granted on March 31, 2018. The grant of the additional shares and the release of the earned shares, both of which occurred on March 31, 2018, are included in
the PSU table below.
On April 1, 2016, the Company granted an aggregate of 131,250 PSUs with both market and service conditions to six of its executives (the "2016
PSUs"). In March 2018, the Compensation Committee determined that the performance metrics for the 2016 PSUs for the 2017 Performance Period had been
achieved at the 130% level, and accordingly, 16,250 shares in the aggregate were released to the two executives holding such outstanding grants, comprised
of 12,500 shares, representing the 100% achievement target, granted on April 1, 2016 and 3,750 shares, representing the 30% achievement over target,
granted on April 1, 2018. The grant of the additional shares and the release of the earned shares, both of which occurred on April 1, 2018, are included in PSU
table below.
On March 16, 2015, the Company granted an aggregate of 131,250 PSUs with both market and service conditions to eight of its executives (the "2015
PSUs"). In March 2018, the Compensation Committee determined that the performance metrics for the 2015 PSUs for the 2017 Performance Period had been
achieved at the 112% level, and accordingly, 7,934 shares in the aggregate were released to the two executives holding such outstanding grants, comprised of
7,084 shares, representing the 100% achievement target, granted on March 16, 2015 and 850 shares, representing the 12% achievement over target, granted
on March 16, 2018. The grant of the additional shares and the release of the earned shares, both of which occurred on March 16, 2018, are included in the
PSU table below.
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Stock Options
The activity related to the Company's outstanding stock options for the six months ended June 30, 2018 was as follows:

Weighted
Average
Exercise Price

Number of
Shares

Outstanding at January 1, 2018
Granted
Exercised

435,187

$

14.71

—

$

—

$

3.70

(2,583)

Forfeited

—

Weighted
Average
Remaining
Contractual Term
(years)

Aggregate
Intrinsic Value
(in thousands)

$

—

(90,086)

$

13.88

Outstanding at June 30, 2018

342,518

$

15.01

4.11 $

35

Vested or expected to vest at June 30, 2018

342,518

$

15.01

4.11 $

35

Exercisable at June 30, 2018

342,518

$

15.01

4.11 $

35

Expired

The Company did not grant any stock options in the six months ended June 30, 2018 and no options were exercised in the three months ended June 30,
2018. Additional information regarding the Company's stock options for the six months ended June 30, 2018 was as follows:
Six months ended
June 30,
2018

Total intrinsic value of stock options exercised (in thousands)

$

8

Cash received from the exercise of stock options (in thousands)

$

10

Restricted Stock Awards and Units
The activity related to the Company's RSAs for the six months ended June 30, 2018 was as follows:
Weighted
Average
Grant Date
Fair Value

Shares

Unvested balance at January 1, 2018
Granted
Vested
Forfeited
Unvested balance at June 30, 2018

1,696,582

$

7.68

1,123,956

$

6.90

(707,876)

$

8.57

(236,758)

$

7.41

$

6.91

1,875,904

The activity related to the Company's RSUs for the six months ended June 30, 2018 was as follows:
Weighted
Average
Grant Date
Fair Value

Shares

Unvested balance at January 1, 2018

17,932

$

6.99

Granted

896,000

$

6.27

Vested

(17,110)

$

7.00

Forfeited

(11,822)

$

7.03

885,000

$

6.26

Unvested balance at June 30, 2018
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The total fair value of shares of restricted stock granted under RSAs and RSUs that vested during the six months ended June 30, 2018 was $6.2 million.
Performance-Based Stock Units
The activity related to the Company's PSUs for the six months ended June 30, 2018 was as follows:
Weighted
Average
Grant Date
Fair Value

Shares

Unvested balance at January 1, 2018

60,834

$

9.65

Granted

207,350

$

5.78

Vested

(57,768)

$

9.90

Forfeited
Unvested balance at June 30, 2018

—

$

—

210,416

$

5.77

The total fair value of shares of restricted stock granted under PSUs that vested during the six months ended June 30, 2018 was $0.6 million.
Employee Stock Purchase Plan
The Company's ESPP is designed to provide eligible employees of the Company and its participating subsidiaries an opportunity to purchase common
stock of the Company through accumulated payroll deductions. The ESPP provides for six-month offering periods with the purchase price of the stock equal
to 85% of the lesser of the market price on the first or last day of the offering period. The maximum number of shares of common stock an employee may
purchase during each offering period is 500, subject to certain adjustments pursuant to the ESPP.
In May 2017, the Compensation Committee determined to suspend all offering periods under the ESPP effective September 1, 2017 and until such time
after the closing of the then-pending merger with GENBAND as the Compensation Committee determines is best in its sole discretion.
Stock-Based Compensation
The condensed consolidated statements of operations include stock-based compensation for the three and six months ended June 30, 2018 and 2017 as
follows (in thousands):
Three months ended
June 30,
2018

Product cost of revenue

$

Service cost of revenue
Research and development
Sales and marketing
General and administrative
$

Six months ended

June 30,
2017

19

$

June 30,
2018

87

$

June 30,
2017

70

$

186

67

261

199

578

151

1,238

1,051

2,555

485

907

1,359

819

1,359

1,744

2,226

3,362

2,081

$

4,237

$

4,905

$

7,500

There is no income tax benefit for employee stock-based compensation expense for the six months ended June 30, 2018 or June 30, 2017 due to the
valuation allowance recorded.
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At June 30, 2018, there was $13.6 million, net of expected forfeitures, of unrecognized stock-based compensation expense related to unvested stock
options, awards and units. This expense is expected to be recognized over a weighted average period of approximately two years.

(12) MAJOR CUSTOMERS
The following customers contributed 10% or more of the Company's revenue in the three and six months ended June 30, 2018 and 2017:
Three months ended

Verizon Communications Inc.
AT&T Inc.

Six months ended

June 30,
2018

June 30,
2017

June 30,
2018

June 30,
2017

21%

12%

17%

14%

*

12%

*

*

* Represents less than 10% of revenue
There were no other customers that contributed 10% or more of the Company's revenue in the three or six months ended June 30, 2018 or 2017.
At June 30, 2018, two customers accounted for 10% or more of the Company's accounts receivable balance, representing approximately 37% in the
aggregate of the Company's total accounts receivable. At December 31, 2017, two customers accounted for 10% or more of the Company's accounts
receivable balance, representing approximately 31% in the aggregate of total accounts receivable. The Company performs ongoing credit evaluations of its
customers and generally does not require collateral on accounts receivable. The Company maintains an allowance for doubtful accounts and such losses have
been within management's expectations.

(13) RELATED PARTY TRANSACTIONS
As a portion of the consideration for the Merger, on October 27, 2017, the Company issued a promissory note for $22.5 million to certain of
GENBAND's equity holders who, following the Merger, owned greater than five percent of the Company's outstanding shares. As described in Note 9 above,
the promissory note does not amortize, and the principal thereon is payable in full on the third anniversary of its execution. Interest on the promissory note is
payable quarterly in arrears and accrued at a rate of 7.5% per year for the first six months after issuance, and thereafter at a rate of 10% per year. Of the
unpaid interest on the promissory note at June 30, 2018, $0.4 million was included as a component of Long-term debt, related party, and $0.4 million was
included as a component of Accrued expenses and other in the Company's condensed consolidated balance sheets. The failure to make any payment under the
promissory note when due and, with respect to payment of any interest, the continuation of such failure for a period of thirty days thereafter, constitutes an
event of default under the promissory note. If an event of default occurs under the promissory note, the payees may declare the entire balance of the
promissory note due and payable (including principal and accrued and unpaid interest) within five business days of the payees' notification to the Company of
such acceleration.
(14) INCOME TAXES
The Company's income tax provisions for the six months ended June 30, 2018 and 2017 reflect the Company's estimates of the effective rates expected to
be applicable for the respective full years, adjusted for any discrete events, which are recorded in the period that they occur. These estimates are reevaluated
each quarter based on the Company's estimated tax expense for the full year. The estimated effective rates for the six months ended June 30, 2018 and 2017
do not include any benefit for the
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Company's domestic or Ireland losses, as the Company has concluded that a valuation allowance on any domestic or Ireland benefit is required.
On December 22, 2017, the U.S. government enacted comprehensive tax legislation commonly referred to as the Tax Cuts and Jobs Act (the "Tax Act").
The Tax Act makes broad and complex changes to the U.S. tax code, including, but not limited to: reducing the U.S. federal corporate tax rate from 35% to
21%; requiring companies to pay a one-time transition tax on certain unrepatriated earnings of foreign subsidiaries; generally eliminating U.S. federal income
taxes on dividends from foreign subsidiaries; requiring a current inclusion in U.S. federal taxable income of certain earnings (the Global Intangible Low-taxed
Income ("GILTI")) of controlled foreign corporations; eliminating the corporate alternative minimum tax ("AMT") and changing how existing AMT credits
can be realized; creating the base erosion anti-abuse tax ("BEAT"); creating a new limitation on deductible interest expense; changing rules related to uses and
limitations of net operating loss carryforwards created in tax years beginning after December 31, 2017; providing a tax deduction for foreign derived
intangible income ("FDII"); and changing rules related to deductibility of compensation for certain officers.
The impact of certain effects of the Tax Act was provisionally recognized in the period in which the new legislation was enacted per guidance in Staff
Accounting Bulletin 118, which allows for a measurement period to complete the accounting for certain elements of the tax reform. The Company has
previously provided for a provisional impact related to remeasured deferred tax assets based on the new federal income tax rate of 21%. The Company has
also previously provided for the provisional impact related to the Tax Act's change to the federal NOL and AMT carryovers. The total estimated impact of
$4.8 million was reflected in the Company's net loss and increased the tax benefit for the year ended December 31, 2017. During the six months ended June
30, 2018, the Company recorded an adjustment that reduced the benefit of the provisional impact relating to the change in its deferred tax assets by $0.2
million as a result of the new federal tax rate of 21%. The Company will continue to refine its calculations as additional analysis is completed and expects to
complete the accounting for the impact of the Tax Act within the measurement period. The Company cannot currently predict with certainty how the Tax Act
will affect its financial position or results of operations.
(15) COMMITMENTS AND CONTINGENCIES
The Company is fully cooperating with an SEC inquiry regarding the development and issuance of Sonus’ first quarter 2015 revenue and earnings
guidance. Following recent communications with the SEC's Division of Enforcement (the "Staff"), the Company has reached an agreement in principle to
resolve this matter. The Company is negotiating the terms of an order with the Staff in which it will neither admit nor deny, and that as part of the settlement
the Company will agree to pay a $1.9 million civil penalty and agree not to violate the securities laws in the future. The Company recorded $1.9 million in the
year ended December 31, 2017 for potential fines in connection with this investigation.
The Company is involved in five lawsuits with Metaswitch Networks Ltd., Metaswitch Networks Corp. and Metaswitch Inc. (collectively,
“Metaswitch”). First, on January 21, 2014, GENBAND and the Company’s indirectly-owned subsidiary, GENBAND US LLC, filed a complaint alleging that
Metaswitch infringed certain patents owned by GENBAND. Following unsuccessful mediation, a trial took place and on January 15, 2016 the jury awarded
approximately $8.2 million in past royalty damages to GENBAND, which neither GENBAND nor the Company has recorded. On September 29, 2016, the
court confirmed the jury verdict following motions from both parties. On March 22, 2018, the district court entered final judgment awarding GENBAND $8.9
million in royalties for damages through January 15, 2016 at rates set by the court; pre and post-judgment interest and costs. On April 10, 2018, the clerk of
the court set the awarded costs at $0.4 million. On April 19, 2018, Metaswitch filed a notice of appeal on the judgment, and filed its appeal brief on July 6,
2018.
On April 18, 2018, Sonus filed a complaint alleging that Metaswitch is continuing to infringe the patents from the first lawsuit above through sales of
Metaswitch's allegedly "redesigned" products. This suit seeks a finding that Metaswitch's infringement is willful. This suit also alleges false advertising and
seeks damages resulting from allegedly false and misleading statements Metaswitch made regarding the first lawsuit.
Through Sonus and the Company's indirectly-owned subsidiary, GENBAND US LLC, the Company is involved in a lawsuit with Metaswitch regarding
claims that Metaswitch misappropriated trade secrets of GENBAND. This case is pending in state court in Dallas County, Texas, and stems from claims
originally brought in a patent lawsuit between GENBAND and
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Metaswitch. The state court action was filed on March 28, 2017. Metaswitch filed its answer on April 21, 2017, in which it asserted counterclaims against
GENBAND. On July 11, 2018, Metaswitch filed its fifth amended answer and counterclaims against GENBAND. The Texas state court has set a trial for this
case in November 2018.
Through Sonus, the Company is involved in two patent infringement lawsuits with Metaswitch asserting the infringement of a total of ten patents that
came into the Company from Sonus. Sonus filed these two lawsuits on March 8, 2018. Metaswitch filed its answers on May 15, 2018, in which it asserted
counterclaims against Sonus, including alleged infringement by the Company and Sonus of a total of ten patents.
At this time, it is not possible to predict the outcome of the litigation matters with Metaswitch, but the Company does not expect the results of any of
these actions to have a material adverse effect on its business or consolidated financial statements.
In addition, the Company is often a party to disputes and legal proceedings that it considers routine and incidental to its business. Management does not
expect the results of any of these actions to have a material effect on the Company's business or consolidated financial statements.

Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations
The following discussion of the financial condition and results of operations of Ribbon Communications Inc. should be read in conjunction with the
condensed consolidated financial statements and the related notes thereto included elsewhere in this Quarterly Report on Form 10-Q and the audited
financial statements and notes thereto and Management's Discussion and Analysis of Financial Condition and Results of Operations included in our Annual
Report on Form 10-K for the year ended December 31, 2017, which was filed with the U.S. Securities and Exchange Commission on March 8, 2018.
Overview
We are a leading provider of network communications solutions to telecommunications, wireless and cable service providers and enterprises across
industry verticals. With over 1,000 customers around the globe, including some of the largest telecommunications service providers and enterprises in the
world, we enable service providers and enterprises to modernize their communications networks and provide secure real-time communications ("RTC")
solutions to their customers and employees. By securing and enabling reliable and scalable IP networks, we help service providers and enterprises adopt the
next generation of software-based virtualized and cloud communications technologies to drive new, incremental revenue while protecting their existing
revenue streams. Our solutions provide a secure way for our customers to connect and leverage multivendor, multiprotocol communications systems and
applications across their networks and the cloud, around the world and in a rapidly changing ecosystem of Internet Protocol ("IP")-enabled devices such as
smartphones and tablets. In addition, our solutions secure the evolution to cloud-based delivery of unified communications ("UC") solutions - both for service
providers transforming to a cloud-based network and for enterprises using cloud-based UC. We go to market through both direct sales and indirect channels
globally, leveraging the assistance of resellers, and we provide ongoing support to our customers through a global services team with experience in design,
deployment and maintenance of some of the world's largest IP networks.
We recently completed our Merger with GENBAND in October 2017. As a result of the Merger, we believe we are better positioned to enable network
transformations to IP and to cloud-based networks for service providers and enterprise customers worldwide, with a broader and deeper sales footprint,
increased ability to invest in growth, more efficient and effective research and development, and a comprehensive RTC product offering.
Pending Business Acquisition
On June 25, 2018, we announced that we had signed an agreement to acquire Edgewater Networks, Inc. ("Edgewater"), a private company
headquartered in San Jose, California (the "Edgewater Acquisition"). Edgewater is a market leader in Network Edge Orchestration for the small and medium
enterprise ("SME") and UC market. We believe that the acquisition of Edgewater will allow us to offer our global customer base a complete core-to-edge
product portfolio, end-to-end service
34

assurance and analytics solutions, and a fully integrated software-defined wide-area network ("SD-WAN") service.
As consideration for the Edgewater Acquisition, we have agreed to pay Edgewater's selling shareholders and holders of vested in-the-money options and
warrants to acquire common stock of Edgewater, in the aggregate: $50 million of cash (subject to customary net working capital and other adjustments) at the
time of closing, to be funded through our existing credit facility; $30 million of deferred cash payments, to be funded through existing operating cash flows,
$15 million of which is to be paid 6 months from the closing date and the other $15 million of which is to be paid as early as 9 months from the closing date
and no later than 18 months from the closing date; and $30 million of Ribbon common stock to be issued at the time of closing, subject to a cap on issuance
of 5.2 million shares. The transaction is expected to close in the third quarter of 2018 and is subject to customary closing conditions, including receipt of
regulatory approvals.
Business Acquisition
On October 27, 2017 (the "Merger Date"), Sonus Networks, Inc. ("Sonus") consummated an acquisition as specified in an Agreement and Plan of
Merger (the “Merger Agreement”) with Solstice Sapphire Investments, Inc. ("NewCo") and certain of its wholly-owned subsidiaries, GENBAND Holdings
Company, GENBAND Inc. and GENBAND II, INC. (collectively, "GENBAND") such that, following a series of mergers (collectively, the "Merger"), Sonus
and GENBAND each became a wholly-owned subsidiary of NewCo.
Pursuant to the Merger Agreement, NewCo issued 50.9 million shares to the GENBAND equity holders, with the number of shares issued in the
aggregate to the GENBAND equity holders equal to the number of shares of Sonus common stock outstanding immediately prior to the closing date of the
Merger, such that former stockholders of Sonus would own approximately 50%, and former shareholders of GENBAND and the two related holding
companies would own approximately 50%, of the shares of NewCo common stock issued and outstanding immediately following the consummation of the
Merger.
The Merger has been accounted for as a business combination and the financial results of GENBAND have been included in our consolidated financial
statements beginning on the Merger Date. As a result, our 2018 financial results are not comparable to our 2017 financial results.
On November 28, 2017, the Company changed its name to "Ribbon Communications Inc."
Financial Overview
Financial Results
We reported losses from operations of approximately $17 million for the three months ended June 30, 2018 and $13 million for the three months ended
June 30, 2017. We reported losses from operations of approximately $59 million for the six months ended June 30, 2018 and $23 million for the six months
ended June 30, 2017.
Our revenue was approximately $137 million in the three months ended June 30, 2018 and $56 million in the three months ended June 30, 2017. Our
revenue was approximately $259 million in the six months ended June 30, 2018 and $109 million in the six months ended June 30, 2017.
Our gross profit was approximately $75 million in the three months ended June 30, 2018 and $36 million in the three months ended June 30, 2017. Our
gross profit was approximately $130 million in the six months ended June 30, 2018 and $70 million in the six months ended June 30, 2017. Our gross profit
as a percentage of revenue ("total gross margin") was approximately 55% in the three months ended June 30, 2018 and 65% in the three months ended June
30, 2017. Our total gross margin was approximately 50% in the six months ended June 30, 2018 and 64% in the six months ended June 30, 2017.
Our operating expenses were approximately $92 million in the three months ended June 30, 2018 and $49 million in the three months ended June 30,
2017. Our operating expenses were approximately $189 million in the six months ended June 30, 2018 and $94 million in the six months ended June 30,
2017. Operating expenses for the three months ended June 30, 2018 included approximately $4 million of acquisition- and integration-related expense and
approximately $6 million of restructuring expense. Operating expenses for the six months ended June 30, 2018 included approximately $9 million of
acquisition- and integration related expense and $13 million of restructuring expense. Operating expenses for the three months ended June 30, 2017 included
acquisition-related expense of approximately $5 million and less than $1 million of restructuring expense. Operating expenses for the six months ended June
30, 2017 included approximately $5 million of acquisition-related expense and approximately $1 million of restructuring expense.
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We recorded stock-based compensation expense of approximately $2 million in the three months ended June 30, 2018 and $4 million in the three months
ended June 30, 2017. We recorded stock-based compensation expense of approximately $5 million in the six months ended June 30, 2018 and $8 million in
the six months ended June 30, 2017. These amounts are included as components of both Cost of revenue and Operating expenses in our condensed
consolidated statements of operations.
See "Results of Operations" in this Management's Discussion and Analysis of Financial Condition and Results of Operations ("MD&A") for a discussion
of the changes in our revenue and expenses for the three and six months ended June 30, 2018 and 2017.
Restructuring and Cost Reduction Initiatives
In connection with the Merger, we implemented a restructuring plan in the fourth quarter of 2017 to eliminate certain redundant positions and facilities
within the combined companies (the "Merger Restructuring Initiative"). Accordingly, we recorded approximately $9 million of restructuring expense in the
fourth quarter of 2017 related to the Merger Restructuring Initiative. We recorded approximately $12 million of restructuring expense in the six months ended
June 30, 2018, comprised of approximately $5 million in the three months ended June 30, 2018 and $7 million in the three months ended March 31, 2018.
The amounts recorded in both the three and six months ended June 30, 2018 were primarily for severance and related costs. We believe that the payments
related to the amount accrued at June 30, 2018 will be completed in 2018. We anticipate that we will record additional future expense in connection with this
initiative for headcount and redundant facilities aggregating approximately $5 million and believe that the payments related to this expected additional future
expense will be completed by early 2019.
We assumed GENBAND's restructuring liability aggregating approximately $4 million at the Merger Date (the "GENBAND Restructuring Initiative"),
primarily related to headcount reductions. We recorded approximately $1 million of expense in both the three and six months ended June 30, 2018 for
changes in estimated costs previously accrued. These adjustments were equally related to personnel and facilities costs. We do not expect to record additional
expense in connection with this initiative except for adjustments for changes in estimated costs. We expect that the payments related to this assumed liability
will be completed in 2018.
In connection with the 2016 acquisition of Taqua, LLC ("Taqua"), we implemented a restructuring plan in the third quarter of 2016 to eliminate certain
redundant positions within the combined companies. On October 24, 2016, the Audit Committee of our Board of Directors (the "Audit Committee") approved
a broader Taqua restructuring plan related to headcount and redundant facilities (collectively, the "Taqua Restructuring Initiative"). In connection with this
initiative, we recorded approximately $2 million of restructuring expense, including nominal expense recorded in the three months ended June 30, 2018 and
less than $1 million in the six months ended June 30, 2017, for severance and related costs and estimated costs related to the elimination of redundant
facilities, including adjustments recorded for changes in cost estimates for the planned restructuring activities. The actions under the Taqua Restructuring
Initiative have been implemented and accordingly, we do not expect to record additional expense in connection with this initiative. The amounts accrued for
severance and related costs were fully paid by the end of the third quarter of 2017. We expect that the amounts accrued for facilities costs will be paid by the
end of 2018.
On July 25, 2016, we announced a program (the "2016 Restructuring Initiative") to further accelerate our investment in new technologies as the
communications industry migrates to a cloud-based architecture and to pursue new strategic initiatives, such as new products and an expanded go-to-market
footprint in selected geographies and discrete vertical markets. We have recorded an aggregate of approximately $2 million of restructuring expense in
connection with this initiative, primarily for severance and related costs. The amounts accrued for severance and related costs were fully paid by the end of
the third quarter of 2017. We expect that the amounts accrued for facilities will be paid by the end of October 2019.
Critical Accounting Policies and Estimates
Management's discussion and analysis of financial condition and results of operations is based upon our condensed consolidated financial statements,
which have been prepared in accordance with accounting principles generally accepted in the United States of America ("GAAP"). The preparation of these
financial statements requires us to make estimates and judgments that affect the reported amounts of assets, liabilities, revenues and expenses, and related
disclosure of contingent assets and liabilities. We base our estimates and judgments on historical experience, knowledge of current conditions and beliefs of
what could occur in the future given available information. We consider the following accounting policies to be both those most important to the portrayal of
our financial condition and those that require the most subjective judgment. If actual results differ significantly from management's estimates and projections,
there could be a material effect on our condensed
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consolidated financial statements. The significant accounting policies that we believe are the most critical include revenue recognition, valuation of inventory,
loss contingencies and reserves, stock-based compensation, business combinations, goodwill and intangible assets, and accounting for income taxes.
Effective January 1, 2018, we adopted Accounting Standards Codification ("ASC") 606, Revenue from Contracts with Customers ("ASC 606" or the
"New Revenue Standard"), the new standard on revenue from contracts with customers, which codified Accounting Standards Update ("ASU") 2014-09,
Revenue from Contracts with Customers ("ASU 2014-09"). Accordingly, we have updated our significant accounting policy on revenue recognition as
described below.
Revenue Recognition. We account for revenue in accordance with ASC 606, which we adopted on January 1, 2018 using the modified retrospective
method.
We derive revenue from two primary sources: software and non-software products, and services. Software and non-software product revenue is generated
from sales of our software with proprietary hardware that functions together to deliver the products' essential functionality. Software and hardware are also
sold on a standalone basis. Services include customer support (software updates and technical support), consulting, design services, installation services and
training. A typical contract includes both product and services. Generally, contracts with customers contain multiple performance obligations. For these
contracts, we account for individual performance obligations separately if they are distinct. The transaction price is allocated to the separate performance
obligations on a relative standalone selling price basis. Standalone selling prices ("SSP") are typically estimated based on observable transactions when these
services are sold on a standalone basis.
The software licenses typically provide a perpetual right to use our software. We also sell term-based software licenses that expire and Software-as-asService ("SaaS")-based software which are referred to as subscription arrangements. We do not customize our software nor are installation services required,
as the customer has a right to utilize internal resources or a third-party service company. The software and hardware are delivered before related services are
provided and are functional without professional services or customer support. We have concluded that our software licenses are functional intellectual
property that are distinct, as the user can benefit from the software on its own. The product revenue is typically recognized upon transfer of control or when
the software is made available for download, as this is the point that the user of the software can direct the use of, and obtain substantially all of the remaining
benefits from, the functional intellectual property. We do not recognize software revenue related to the renewal of subscription software licenses earlier than
the beginning of the subscription period. Hardware product is generally sold with software to provide the customer solution.
Service revenue includes revenue from customer support and other professional services. We offer warranties on our products. Certain of our warranties
are considered to be assurance-type in nature and do not cover anything beyond ensuring that the product is functioning as intended. Based on the guidance in
ASC 606, assurance-type warranties do not represent separate performance obligations. We also sell separately-priced maintenance service contracts which
qualify as service-type warranties and represent separate performance obligations. The Company does not allow and has no history of accepting product
returns.
Customer support includes software updates on a when-and-if-available basis, telephone support, integrated web-based support and bug fixes or patches.
We sell our customer support contracts at a percentage of list or net product price related to the support. Customer support revenue is recognized ratably over
the term of the customer support agreement, which is typically one year.
Our professional services include consulting, technical support, resident engineer services, design services and installation services. Because control
transfers over time, revenue is recognized based on progress toward completion of the performance obligation. The method to measure progress toward
completion requires judgment and is based on the nature of the products or services to be provided. We generally use the input method to measure progress
for its contracts because it best depicts the transfer of assets to the customer which occurs as we incur costs for the contracts. Under the cost-to-cost measure
of progress, the progress toward completion is measured based on the ratio of costs incurred to date to the total estimated costs at completion of the
performance obligation. Revenue is recorded proportionally as costs are incurred. Costs to fulfill these obligations include labor and subcontractor costs.
We offer customer training courses, for which the related revenue is typically recognized as the training services are performed.
Our contracts with customers often include promises to transfer multiple products and services to the customer. Determining whether products and
services are considered distinct performance obligations that should be accounted for separately versus together may require significant judgment.
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Judgment is required to determine the SSP for each distinct performance obligation. In instances where SSP is not directly observable, such as when we
do not sell the product or service separately, we determine the SSP using information that may include market conditions and other observable inputs. We
typically have more than one SSP for individual products and services due to the stratification of those products and services by customers and circumstances.
In these instances, the Company may use information such as the size of the customer and geographic region in determining the SSP.
Goodwill. Goodwill is not amortized, but instead is tested for impairment at least annually or if indicators of potential impairment exist. Our annual
testing for impairment of goodwill is completed as of November 30. We operate as a single operating segment with one reporting unit and consequently
evaluate goodwill for impairment based on an evaluation of the fair value of our company as a whole. We performed our step one assessments for 2017, 2016
and 2015 and determined that our market capitalization was significantly in excess of our carrying value. Subsequent to December 31, 2017, and as of March
31, 2018, our market capitalization had declined to a value less than our book value. However, as of and during the three months ended June 30, 2018, our
market capitalization has increased to a value in excess of our carrying value. We will continue to monitor our market capitalization and assess the
recoverability of our goodwill as facts and circumstances warrant.
For a further discussion of our other critical accounting policies and estimates, please refer to our Annual Report on Form 10-K for the fiscal year ended
December 31, 2017. With the exception of our revenue recognition policy and the discussion of goodwill, both above, there were no significant changes to
our critical accounting policies from December 31, 2017 through June 30, 2018.
Results of Operations
Three and six months ended June 30, 2018 and 2017
Revenue. Revenue for the three and six months ended June 30, 2018 and 2017 was as follows (in millions, except percentages):
Increase
from prior year

Three months ended
June 30,
2018

Product

$

63.1

Service
Total revenue

June 30,
2017

$

74.3
$

137.4

$

28.8

$

26.9
$

55.7

$

Product

$

114.6

Service
Total revenue

June 30,
2017

$

143.9
$

258.5

175.5%

81.7

146.5%

$

54.2

$

54.9
$

119.3%

47.4

Increase
from prior year

Six months ended
June 30,
2018

%

34.3

109.1

$

%

60.4

111.6%

89.0

162.0%

149.4

137.0%

Product revenue is comprised of sales of our network transformation, security and applications solutions.
The increase in product revenue in the three months ended June 30, 2018 compared with the three months ended June 30, 2017 was primarily the result
of the inclusion of GENBAND's product revenue approximating $32 million in the three months ended June 30, 2018, coupled with approximately $9 million
of higher revenue from sales of certain of our SBC products, primarily our SBC 5000, SBC 7000 and SBC Swe products. These increases were partially
offset by approximately $7 million of lower sales of other products, including our SBC/GSX 9000-related products and our SGX/Signaling products.
The increase in product revenue in the six months ended June 30, 2018 compared with the six months ended June 30, 2017 was primarily the result of the
inclusion of GENBAND's product revenue approximating $60 million in the six months ended June 30, 2018, coupled with approximately $8 million of
higher revenue from sales of certain of our SBC products, primarily our SBC 5000, SBC 7000 and SBC Swe products. These increases were partially offset
by approximately $8 million of lower sales of other products, including our SBC/GSX 9000-related products and our SGX/Signaling products.
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Approximately 12% of our product revenue in the three months ended June 30, 2018 was from indirect sales through our channel partner program,
compared with approximately 30% in the three months ended June 30, 2017. Approximately 14% of our product revenue in the six months ended June 30,
2018 was from indirect sales through our channel partner program, compared with approximately 32% in the six months ended June 30, 2017. GENBAND
did not previously have a significant channel partner program.
Our product revenue from sales to enterprise customers was approximately 11% of our product revenue in the three months ended June 30, 2018,
compared with approximately 25% in the three months ended June 30, 2017. Our product revenue from sales to enterprise customers was approximately 12%
of our product revenue in the six months ended June 30, 2018, compared with approximately 26% in the six months ended June 30, 2017. These sales were
made both through our direct sales team and indirect sales channel partners. Prior to the Merger, GENBAND did not have significant sales to enterprise
customers.
The timing of the completion of customer projects, revenue recognition criteria satisfaction and customer payments may cause our product revenue to
fluctuate from one period to the next.
Service revenue is primarily comprised of hardware and software maintenance and support (“maintenance revenue”) and network design, installation and
other professional services (“professional services revenue”).
Service revenue for the three and six months ended June 30, 2018 and 2017 was comprised of the following (in millions, except percentages):
Increase
from prior year

Three months ended
June 30,
2018

Maintenance

$

June 30,
2017

58.1

Professional services

23.2

$

26.9

16.2
$

74.3

$

$

$

3.7
$

Maintenance

June 30,
2017

$

114.1

$

143.9

Professional services

$

29.8

12.5

330.3%

47.4

175.5%

$

44.9

$

10.0
$

150.5%

Increase
from prior year

Six months ended
June 30,
2018

%

34.9

54.9

$

%

69.2

154.0%

19.8

198.3%

89.0

162.0%

Our maintenance revenue increased in both the three and six months ended June 30, 2018 compared with the three and six months ended June 30, 2017,
primarily due to the inclusion of GENBAND's maintenance revenue in the current year periods. Maintenance revenue attributable to GENBAND was
approximately $33 million in the three months ended June 30, 2018 and $68 million in the six months ended June 30, 2018.
The increase in our professional services revenue in both the three and six months ended June 30, 2018 compared with the three and six months ended
June 30, 2017 was primarily due to the inclusion of professional services revenue attributable to GENBAND in the current year periods. Professional services
revenue attributable to GENBAND was approximately $12 million in the three months ended June 30, 2018 and $19 million in the six months ended June 30,
2018.
The timing of the completion of customer projects, customer payments and maintenance contract renewals may cause our service revenue to fluctuate
from one period to the next.
The following customers contributed 10% or more of our revenue in at least one of the three- or six-month periods ended June 30, 2018 and 2017:
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Three months ended
Customer

Verizon Communications Inc.

Six months ended

June 30,
2018

June 30,
2017

June 30,
2018

June 30,
2017

21%

12%

17%

14%

*

12%

*

*

AT&T Inc.
* Represents less than 10% of revenue

Revenue earned from customers domiciled outside the United States was approximately 39% of revenue in the three months ended June 30, 2018 and
approximately 31% of revenue in the three months ended June 30, 2017. Revenue earned from customers domiciled outside the United States was
approximately 45% of revenue in the six months ended June 30, 2018 and approximately 32% of revenue in the six months ended June 30, 2017. Due to the
timing of project completions, we expect that the domestic and international components as a percentage of revenue may fluctuate from quarter to quarter and
year to year and accordingly, historical data may not be indicative of future periods.
Our deferred product revenue was approximately $9 million at June 30, 2018 and $22 million at December 31, 2017. Our deferred service revenue was
approximately $96 million at June 30, 2018 and $93 million at December 31, 2017. Our deferred revenue balance may fluctuate because of the timing of
revenue recognition, customer payments, maintenance contract renewals, contractual billing rights and maintenance revenue deferrals included in multiple
element arrangements.
We expect that our product revenue in 2018 will increase significantly compared with 2017 levels, primarily due to our acquisition of GENBAND.
We expect that our service revenue in 2018 will increase compared with 2017 levels due to the inclusion of GENBAND service revenue and the
continued organic growth of our installed customer base. However, we expect to continue to encounter ongoing industry pricing pressure, third-party
competition and legacy network product decommissioning.
Overall, we expect that total revenue in 2018 will be significantly higher than our 2017 total revenue due to the inclusion of GENBAND for a full year in
2018. However, we expect that our total revenue in 2018 will be lower if compared with the combined 2017 revenues of Sonus and GENBAND.
In connection with the purchase price allocation to record our acquisition of GENBAND, we were required to record at fair value the assumed deferred
revenue, resulting in a reduction of approximately $50 million to the assumed deferred revenue and future recognizable revenue. We recognized
approximately $4 million less revenue in the three months ended June 30, 2018 and $15 million less revenue in the six months ended June 30, 2018 than
GENBAND would have recognized in the same periods had the Merger not occurred. We expect to recognize approximately $7 million less revenue in the
second half of 2018 than GENBAND would have recognized in the same period had the Merger not occurred. We expect that these purchase accountingrelated reductions to future revenue will continue through 2020, primarily impacting future service revenue.
In May 2014, the FASB issued ASU 2014-09, which, among other things, clarified the implementation of the new revenue guidance and delayed the
adoption by one year, to January 1, 2018. Had we continued to recognize revenue under ASC 605, we would have recognized approximately $700,000 less
revenue in the three months ended June 30, 2018 and approximately $1 million less revenue in the six months ended June 30, 2018.
Cost of Revenue/Gross Margin. Our cost of revenue consists primarily of amounts paid to third-party manufacturers for purchased materials and
services, royalties, manufacturing and professional services personnel and related costs, and provision for inventory obsolescence. Our cost of revenue and
gross margins for the three and six months ended June 30, 2018 and 2017 were as follows (in millions, except percentages):
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Increase
from prior year

Three months ended
June 30,
2018

June 30,
2017

$

%

Cost of revenue
Product

$

30.3

Service
Total cost of revenue

$

9.3

32.0
$

62.3

$

10.0
$

19.3

$

21.0

226.0%

22.0

218.3%

43.0

222.0%

Gross margin
Product

52.0%

67.7%

Service

56.9%

62.7%

54.7%

65.3%

Total gross margin

Increase
from prior year

Six months ended
June 30,
2018

June 30,
2017

$

%

Cost of revenue
Product

$

63.3

$

128.2

Service
Total cost of revenue

$

64.9

19.1

$

19.9
$

39.0

$

44.2

232.4%

45.0

225.8%

89.2

229.0%

Gross margin
Product

44.8%

64.9%

Service

54.9%

63.7%

50.4%

64.3%

Total gross margin

The decrease in product gross margin in the three months ended June 30, 2018 compared with the three months ended June 30, 2017 was primarily
attributable to higher amortization expense for intangible assets in connection with our acquisition of GENBAND, which decreased our product gross margin
by approximately nine percentage points, the inclusion of GENBAND's costs in the current year quarter, which decreased our product gross margin by
approximately five percentage points, and product and customer mix, which decreased our product gross margin by approximately two percentage points.
The decrease in product gross margin in the six months ended June 30, 2018 compared with the six months ended June 30, 2017 was primarily
attributable to higher amortization expense for intangible assets in connection with our acquisition of GENBAND, which decreased our product gross margin
by approximately eleven percentage points, the inclusion of GENBAND's costs in the current year period, which decreased our product gross margin by
approximately eight percentage points, and product and customer mix, which decreased our product gross margin by approximately one percentage point.
The decrease in service gross margin in the three months ended June 30, 2018 compared with the three months ended June 30, 2017 was primarily due to
the inclusion of GENBAND expenses in the current year quarter, which decreased our service gross margin by approximately nine percentage points, partially
offset by lower third-party costs, which increased our service gross margin by approximately three percentage points.
The decrease in service gross margin in the six months ended June 30, 2018 compared with the six months ended June 30, 2017 was primarily due to the
inclusion of GENBAND expenses in the current year period, which decreased our service gross margin by approximately twelve percentage points, partially
offset by lower third-party costs, which increased our service gross margin by approximately three percentage points.
Our service cost of revenue is relatively fixed in advance of any particular quarter and therefore, changes in service revenue will typically have a
significant impact on service gross margin.
We believe that our total gross margin will decrease in 2018 compared with 2017 due primarily to the inclusion of amortization expense for acquired
intangible assets arising from the GENBAND acquisition.
Research and Development Expenses. Research and development expenses consist primarily of salaries and related personnel expenses and prototype
costs for the design, development, testing and enhancement of our products. Research and development expenses for the three and six months ended June 30,
2018 and 2017 were as follows (in millions, except percentages):
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Increase
from prior year
June 30,
2018

June 30,
2017

$

%

Three months ended

$

35.6

$

20.1

$

15.5

77.5%

Six months ended

$

74.7

$

40.3

$

34.4

85.4%

The increase in research and development expenses in the three months ended June 30, 2018 compared with the three months ended June 30, 2017 was
attributable to approximately $7 million of higher employee-related expenses, approximately $4 million of higher product development expenses (i.e., thirdparty development, prototype and test equipment costs), approximately $4 million of higher infrastructure-related expenses and net increases in other research
and development expenses aggregating less than $1 million. The increase in employee-related expenses was primarily attributable to approximately $7
million of higher salary and related expenses and approximately $1 million of higher expense in connection with our company-wide cash bonus program,
partially offset by approximately $1 million of lower stock-based compensation expense. These increases were primarily attributable to the inclusion of
GENBAND's costs in the three months ended June 30, 2018.
The increase in research and development expense in the six months ended June 30, 2018 compared with the three months ended June 30, 2017 was
attributable to approximately $17 million of higher employee-related expenses, approximately $10 million of higher product development expenses and
approximately $7 million of higher infrastructure-related expenses. The increase in employee-related expenses was primarily attributable to approximately
$16 million of higher salary and related expenses and approximately $2 million of higher expense in connection with our company-wide cash bonus program,
partially offset by approximately $1 million of lower stock-based compensation expense. These increases were primarily attributable to the inclusion of
GENBAND's costs in the six months ended June 30, 2018.
Some aspects of our research and development efforts require significant short-term expenditures, the timing of which may cause significant variability
in our expenses. We believe that rapid technological innovation is critical to our long-term success, and we are tailoring our investments to meet the
requirements of our customers and market. We believe that our research and development expenses in 2018 will increase compared with 2017 levels due to
the full year impact in 2018 of GENBAND's costs and our increased investment in our security strategy, partially offset by cost reductions resulting from our
restructuring initiatives.
Sales and Marketing Expenses. Sales and marketing expenses primarily consist of salaries and related personnel costs, commissions, travel and
entertainment expenses, promotions, customer trial and evaluations inventory and other marketing and sales support expenses. Sales and marketing expenses
for the three and six months ended June 30, 2018 and 2017 were as follows (in millions, except percentages):
Increase
from prior year
June 30,
2018

June 30,
2017

$

%

Three months ended

$

30.7

$

15.7

$

15.0

95.5%

Six months ended

$

62.7

$

30.4

$

32.3

106.2%

The increase in sales and marketing expenses in the three months ended June 30, 2018 compared with the three months ended June 30, 2017 was
primarily attributable to approximately $11 million of higher employee-related expenses, approximately $2 million of higher infrastructure-related expenses
and approximately $2 million of higher amortization expense in connection with our acquired intangible assets. The increase in employee-related expenses
was primarily attributable to approximately $8 million of higher salary, commissions and related expenses, approximately $2 million of higher employee
travel, training and related expenses, and approximately $1 million of higher expense in connection with our company-wide cash bonus program. These
increases were primarily attributable to the inclusion of GENBAND's costs in the three months ended June 30, 2018.
The increase in sales and marketing expenses in the six months ended June 30, 2018 compared with the six months ended June 30, 2017 was primarily
attributable to $23 million of higher employee-related expenses, approximately $4 million of higher infrastructure-related expenses, approximately $4 million
of higher amortization expense in connection with our acquired intangible assets and approximately $1 million of net increases in other sales and marketing
expenses. The increase in employee-related expenses was primarily attributable to approximately $17 million of higher salary, commissions and
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related expenses, approximately $4 million of higher employee travel, training and related expenses and approximately $2 million of higher expense in the
aggregate related to our company-wide cash bonus program and stock-based compensation. These increases were primarily attributable to the inclusion of
GENBAND's costs in the six months ended June 30, 2018.
We believe that our sales and marketing expenses will increase in 2018 compared with 2017 levels due to the full year impact of the inclusion of
GENBAND in 2018, partially offset by reductions resulting from our recent restructuring initiatives.
General and Administrative Expenses. General and administrative expenses consist primarily of salaries and related personnel costs for executive and
administrative personnel, recruiting expenses and audit, legal and other professional fees. General and administrative expenses for the three and six months
ended June 30, 2018 and 2017 were as follows (in millions, except percentages):
Increase
from prior year
June 30,
2018

June 30,
2017

$

%

Three months ended

$

15.0

$

8.1

$

6.9

84.6%

Six months ended

$

30.6

$

17.2

$

13.4

78.5%

The increase in general and administrative expenses in the three months ended June 30, 2018 compared with the three months ended June 30, 2017 was
primarily attributable to approximately $4 million of higher professional fees (i.e., legal, audit and outside services) and approximately $3 million of higher
employee-related expenses. The increase in our professional fees included approximately $2 million of fees related to ongoing litigation with one of our
competitors. The increase in employee-related expenses was primarily attributable to $2 million of higher salary and related expenses and approximately $1
million of higher expense in connection with our company-wide cash bonus program. These increases were primarily attributable to the inclusion of
GENBAND's costs in the three months ended June 30, 2018.
The increase in general and administrative expenses in the six months ended June 30, 2018 compared with the six months ended June 30, 2017 was
primarily attributable to approximately $5 million of higher employee-related expenses, approximately $5 million of higher professional fees, approximately
$2 million of aggregate expense recorded for the settlement of litigation in connection with our acquisition of Taqua, LLC and certain ongoing patent
litigation and approximately $1 million of net increases in other general and administrative expenses. The increase in our professional fees included
approximately $3 million of fees related to ongoing litigation with one of our competitors. The increase in employee-related expenses was primarily
attributable to approximately $5 million of higher salary and related expenses and approximately $1 million of higher expense in connection with our
company-wide cash bonus program. These increases were partially offset by approximately $1 million of lower stock-based compensation expense. These
increases were primarily attributable to the inclusion of GENBAND's costs in the six months ended June 30, 2018.
We believe that our general and administrative expenses will increase in 2018 compared with 2017, primarily due to the full year impact of GENBAND's
costs in 2018, partially offset by reductions in connection with our recent restructuring initiatives.
Acquisition- and Integration-Related Expenses. Acquisition- and integration-related expenses include expenses related to acquisitions that we would not
have incurred otherwise. Acquisition-related expenses include professional and services fees, such as legal, audit, consulting, paying agent and other fees, and
expenses related to cash payments to certain former executives of the acquired businesses in connection with their employment agreements. Integrationrelated expenses represent incremental costs related to combining the two companies, such as third-party consulting and other third-party services needed to
merge the two separate companies' systems and processes. We recorded approximately $4 million of acquisition- and integration-related expenses in the three
months ended June 30, 2018 and $9 million in the six months ended June 30, 2018 related to our acquisition of GENBAND and our pending acquisition of
Edgewater. The amount recorded in the three months ended June 30, 2018 was comprised of approximately $2 million of acquisition-related expense related
to both the Merger and our pending acquisition of Edgewater and approximately $2 million of integration-related expense related to the Merger. The amount
recorded in the six months ended June 30, 2018 was comprised of approximately $5 million of acquisition-related expense related to both the Merger and our
pending acquisition of Edgewater and approximately $4 million of integration-related expense related to the Merger.
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We recorded approximately $5 million of acquisition- and integration-related expense in both the three and six months ended June 30, 2017, primarily
related to our then-proposed merger with GENBAND for legal, investment, banking and accounting fees.
We estimate that we will incur additional acquisition- and integration-related expense of approximately $7 million to $8 million in the remainder of 2018.
This estimate includes additional integration-related expense in connection with the Merger and acquisition-related expense in connection with our pending
acquisition of Edgewater.
Restructuring Expense. We have been committed to streamlining operations and reducing operating costs by closing and consolidating certain facilities
and reducing our worldwide workforce. Please see the additional discussion of our restructuring initiatives in the "Restructuring and Cost Reduction
Initiatives" section of the Overview of this Management's Discussion and Analysis of Financial Condition and Results of Operations.
We recorded restructuring expense of approximately $6 million in the three months ended June 30, 2018 and approximately $13 million in the six months
ended June 30, 2018, primarily in connection with our Merger Restructuring Initiative for severance and related costs.
We recorded restructuring expense aggregating less than $1 million related to our Taqua Restructuring Initiative and our 2016 Restructuring Initiative in
the three months ended June 30, 2017. We recorded restructuring expense aggregating approximately $1 million in the six months ended June 30, 2017
related to our Taqua Restructuring Initiative and our 2016 Restructuring Initiative. The amounts in both the three and six months ended June 30, 2017 related
to the Taqua Restructuring Initiative were primarily related to the abandonment of a portion of the former Taqua San Jose, California facility. The amounts in
both the three and six months ended June 30, 2017 related to the 2016 Restructuring Initiative represented severance and related costs.
Although we have eliminated positions as part of our restructuring initiatives, we continue to hire in certain other areas that we believe are important to
our future growth. Restructuring expense is reported separately in the condensed consolidated statements of operations.
Interest Income (Expense), Net. Interest income and interest expense for the three and six months ended June 30, 2018 and 2017 were as follows (in
millions, except percentages):
Increase (decrease)
from prior year

Three months ended
June 30,
2018

Interest income

$

June 30,
2017

0.1

Interest expense

$

0.3

(0.8)
$

(0.7)

$

$

—
$

0.3

$

Interest income

$

June 30,
2017

0.2

Interest expense

$

(1.5)
$

(1.3)

(65.8)%

0.8

100.0 %

1.0

389.4 %

$

0.5

$

—
$

(0.2)

Increase (decrease)
from prior year

Six months ended
June 30,
2018

%

0.5

$

%

(0.3)

(65.5)%

1.5

100.0 %

1.8

360.5 %

Interest income consisted of interest earned on our cash equivalents, marketable securities and investments. Interest expense in the three and six months
ended June 30, 2018 was primarily comprised of interest on the outstanding revolving credit facility balance and our long-term debt payable to a related party,
amortization of debt issuance costs in connection with our credit facility and interest on capital lease obligations. Interest expense in the three and six months
ended June 30, 2017 was comprised of expense related to the amortization of debt issuance costs in connection with our then-existing revolving credit facility
and interest on capital lease obligations.
Income Taxes. We recorded provisions for income taxes of approximately $3 million in the six months ended June 30, 2018 and approximately $600,000
in the six months ended June 30, 2017. These amounts reflect our estimates of the effective rates expected to be applicable for the respective full fiscal years,
adjusted for any discrete events, which are
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recorded in the period that they occur. These estimates are reevaluated each quarter based on our estimated tax rate for the full fiscal year. The estimated
amounts recorded do not include any benefit for our domestic or Ireland losses, as we have concluded that a valuation allowance on any domestic or Ireland
benefit is required.
On December 22, 2017, the U.S. government enacted comprehensive tax legislation commonly referred to as the Tax Cuts and Jobs Act (the "Tax Act").
The Tax Act makes broad and complex changes to the U.S. tax code, including, but not limited to: reducing the U.S. federal corporate tax rate from 35% to
21%; requiring companies to pay a one-time transition tax on certain unrepatriated earnings of foreign subsidiaries; generally eliminating U.S. federal income
taxes on dividends from foreign subsidiaries; requiring a current inclusion in U.S. federal taxable income of certain earnings (the Global Intangible Low-taxed
Income ("GILTI")) of controlled foreign corporations; eliminating the corporate alternative minimum tax ("AMT") and changing how existing AMT credits
can be realized; creating the base erosion anti-abuse tax ("BEAT"); creating a new limitation on deductible interest expense; changing rules related to uses and
limitations of net operating loss carryforwards created in tax years beginning after December 31, 2017; providing a tax deduction for foreign derived
intangible income ("FDII"); and changing rules related to deductibility of compensation for certain officers.
The impact of certain effects of the Tax Act was provisionally recognized in the period in which the new legislation was enacted per guidance in Staff
Accounting Bulletin 118, which allows for a measurement period to complete the accounting for certain elements of the tax reform. We had previously
provided for a provisional impact related to remeasured deferred tax assets based on the new federal income tax rate of 21%. We had also previously provided
for the provisional impact related to the Tax Act's change to the federal NOL and AMT carryovers. The total estimated impact of approximately $5 million
was reflected in our net loss and increased the tax benefit for the year ended December 31, 2017. We recorded a nominal adjustment in the six months ended
June 30, 2018 to reduce the benefit of the provisional impact relating to the change in our deferred tax assets as a result of the new federal tax rate of 21%. We
will continue to refine our calculations as additional analysis is completed and expect to complete the accounting for the impact of the Tax Act within the
measurement period. We cannot currently predict with certainty how the Tax Act will affect our financial position or results of operations.
Off-Balance Sheet Arrangements
We have no off-balance sheet arrangements that have or are reasonably likely to have a current or future material effect on our financial position, changes
in financial position, revenues or expenses, results of operations, liquidity, capital expenditures or capital resources.
Liquidity and Capital Resources
Our consolidated statements of cash flows are summarized as follows (in millions):
Six months ended
June 30,
2018

Net loss

$

Adjustments to reconcile net loss to cash flows (used in) provided by operating activities

June 30,
2017

(64.8)

$

37.4

Changes in operating assets and liabilities

Change

(23.0)

$

15.5

4.7

(41.8)
21.9

10.3

(5.6)

Net cash (used in) provided by operating activities

$

(22.7)

$

2.8

$

(25.5)

Net cash provided by (used in) investing activities

$

0.8

$

(1.7)

$

2.5

Net cash used in financing activities

$

(1.6)

$

(0.7)

$

(0.9)

Our cash, cash equivalents, and short- and long-term investments totaled approximately $55 million at June 30, 2018 and $83 million at December 31,
2017. We had cash held by our non-U.S. subsidiaries aggregating approximately $8 million at June 30, 2018 and $14 million at December 31, 2017. If we
elected to repatriate all of the funds held by our non-U.S. subsidiaries as of June 30, 2018, we do not believe that the amounts of potential withholding taxes
that would arise from the repatriation would have a material effect on our liquidity.
On the Merger Date and in connection with the Merger, we assumed GENBAND's Senior Secured Credit Agreement with Silicon Valley Bank (the "Prior
Credit Agreement"), which had outstanding borrowings and letters of credit totaling approximately $18 million and $3 million, respectively, and an average
interest rate of 4.67%. GENBAND had entered into the
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Prior Credit Agreement with Silicon Valley Bank ("SVB") effective July 1, 2016. The Prior Credit Agreement had a maturity date of July 1, 2019 and
provided for revolving loans, including letters of credit and swingline loans, not to exceed $50 million in total, with potential further increases of up to $75
million available for a total revolving line of credit of up to $125 million.
On December 21, 2017, we entered into a Senior Secured Credit Agreement (as amended, the “Credit Facility”) with Silicon Valley Bank, which
refinanced the Prior Credit Agreement. The Credit Facility includes $100 million of commitments, the full amount of which is available for revolving loans, a
$15 million sublimit that is available for letters of credit and a $15 million sublimit that is available for swingline loans. The Credit Facility is scheduled to
mature in December 2021, subject to a springing maturity if, on or before July 14, 2020, the existing promissory note issued to certain shareholders is not
converted or extended to March 2022 or later. The Credit Facility includes procedures for additional financial institutions to become lenders, or for any
existing lender to increase its commitment under the facility, subject to an available increase of $50 million for all incremental commitments under the Credit
Facility without amendment. On June 24, 2018, we amended the Credit Facility to, among other things, permit the Edgewater Acquisition and related
transactions.
The indebtedness and other obligations under the Credit Facility are unconditionally guaranteed on a senior secured basis by us and GENBAND US
LLC, our wholly-owned domestic subsidiary (collectively, the “Guarantors”) and each of our other material U.S. domestic subsidiaries. The Credit
Agreement is secured by first-priority liens on substantially all of our assets.
The Credit Facility requires periodic interest payments until maturity. We may prepay all revolving loans under the Credit Facility at any time without
premium or penalty (other than customary LIBOR breakage costs), subject to certain notice requirements.
Revolving loans under the Credit Facility bear interest at our option at either the Eurodollar (LIBOR) rate plus a margin ranging from 2.50% to 3.00%
per year or the base rate (the highest of the Federal Funds rate plus 0.50%, or the prime rate announced from time to time in The Wall Street Journal) plus a
margin ranging from 1.50% to 2.00% per year (such margins being referred to as the “Applicable Margin”). The Applicable Margin varies depending on our
consolidated leverage ratio (as defined in the Credit Facility). The base rate and the LIBOR rate are each subject to a zero percent floor.
We are charged a commitment fee ranging from 0.25% to 0.40% per year on the daily amount of the unused portions of the commitments under the
Credit Facility. Additionally, with respect to all letters of credit outstanding under the Credit Facility, we are charged a fronting fee of 0.125% per year and an
outstanding letter of credit fee equal to the Applicable Margin for base rate loans ranging from 1.50% to 2.00% times the amount of the outstanding letters of
credit.
The Credit Facility requires compliance with financial covenants of a minimum consolidated quick ratio, minimum consolidated interest coverage ratio
and maximum consolidated leverage ratio, all of which are defined in the Credit Facility and tested on a quarterly basis. In addition, the Credit Facility
contains various covenants that, among other restrictions, limit our and our subsidiaries’ ability to enter into certain types of transactions, including, but not
limited to: incurring or assuming indebtedness, making acquisitions or engaging in mergers, making investments, repurchasing equity and paying dividends,
selling or otherwise transferring assets, changing the nature of our business and amending or making prepayments on certain junior debt. We were in
compliance with all covenants of the Credit Facility at June 30, 2018 and December 31, 2017.
The Credit Facility contains events of default that are customary for a secured credit facility. If an event of default relating to bankruptcy or other
insolvency events with respect to a borrower occurs, all obligations under the Credit Facility will immediately become due and payable. If any other event of
default exists under the Credit Facility, the lenders may accelerate the maturity of the obligations outstanding under the Credit Facility and exercise other
rights and remedies, including charging a default rate of interest equal to 2.00% per year above the rate that would otherwise be applicable. In addition, if any
event of default exists under the Credit Facility, the lenders may commence foreclosure or other actions against the collateral.
If any default exists under the Credit Facility, or if the Borrower is unable to make any of the representations and warranties as stated in the Credit
Facility at the applicable time, the Borrower will be unable to borrow funds or have letters of credit issued under the Credit Facility, which, depending on the
circumstances prevailing at that time, could have a material adverse effect on the Borrower’s liquidity and working capital.
On December 21, 2017, concurrently with the completion of the Credit Facility, we repaid in full all outstanding amounts under the Prior Credit
Agreement and terminated the agreement. We did not incur any early termination penalties in connection with the termination of the Prior Credit Agreement.
At June 30, 2018, we had an outstanding debt balance of $20 million at an average interest rate of 5.00% and approximately $2 million of outstanding
letters of credit at an average interest rate of 1.75% under the Credit Facility. At
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December 31, 2017, we had an outstanding debt balance of $20 million at an average interest rate of 4.51% and approximately $3 million of outstanding
letters of credit at an average interest rate of 2.00% under the Credit Facility.
In connection with the Merger, on October 27, 2017, we issued a promissory note for approximately $23 million to certain of GENBAND's equity
holders (the "Promissory Note"). The Promissory Note does not amortize, and the principal thereon is payable in full on the third anniversary of its execution.
Interest on the promissory note is payable quarterly in arrears and accrues at a rate of 7.5% per year for the first six months after issuance, and thereafter at a
rate of 10% per year. The failure to make any payment under the Promissory Note when due and, with respect to payment of any interest, the continuation of
such failure for a period of thirty days thereafter, constitutes an event of default under the Promissory Note. If an event of default occurs under the Promissory
Note, the payees may declare the entire balance of the Promissory Note due and payable (including principal and accrued and unpaid interest) within five
business days of the payees' notification to the Company of such acceleration.
Our operating activities used approximately $23 million of cash in the six months ended June 30, 2018 and provided approximately $3 million of cash in
the six months ended June 30, 2017.
Cash used in operating activities in the six months ended June 30, 2018 was primarily the result of our net loss, lower accrued expenses and other longterm liabilities, and lower accounts payable, coupled with slightly higher other operating assets. These amounts were partially offset by lower accounts
receivable and inventory, higher deferred revenue, and our non-cash operating expenses. The decrease in accrued expenses and other long-term liabilities was
primarily related to employee compensation and related costs, including payments in connection with our company-wide cash bonus program, and our
previously recorded restructuring initiatives, coupled with lower accruals for taxes and professional fees. Our lower accounts receivable primarily reflected
collections on sales made in the prior year and our focused collection efforts. Our net loss, adjusted for non-cash operating activities, used approximately $27
million of cash.
Cash provided by operating activities in the six months ended June 30, 2017 was primarily the result of our non-cash operating expenses, partially offset
by our net loss, lower accounts receivable and inventory, and higher deferred revenue. These amounts were partially offset by decreases in accrued expenses
and other long-term liabilities and accounts payable and an increase in other operating assets. Our lower accounts receivable primarily reflected our focused
collection efforts. The decrease in accrued expenses and other long-term liabilities was primarily related to employee compensation and related costs,
including payments made in connection with our company-wide cash bonus program and sales commissions, as well as payments made in connection with
our previously recorded restructuring initiatives. Our net loss, adjusted for non-cash items such as depreciation, amortization and stock-based compensation,
used approximately $8 million of cash.
Our investing activities provided approximately $1 million of cash in the six months ended June 30, 2018, comprised of approximately $4 million of
maturities of marketable securities, partially offset by approximately $3 million of investments in property and equipment.
Our investing activities used approximately $2 million of cash in the six months ended June 30, 2017, primarily comprised of approximately $3 million
of investments in property and equipment, partially offset by approximately $1 million of cash proceeds in the aggregate from the sale of intangible assets and
net maturities of marketable securities.
Our financing activities used approximately $2 million of cash in the six months ended June 30, 2018. We both borrowed and repaid $25 million under
the Credit Facility in the six months ended June 30, 2018. We used approximately $1 million in the aggregate for debt issuance costs and payments on our
capital lease obligations and slightly less than $1 million to pay withholding obligations related to the net share settlement of restricted stock awards upon
vesting.
Our financing activities used approximately $1 million of cash in the six months ended June 30, 2017, primarily comprised of approximately $1 million
used to pay withholding obligations related to the net share settlement of restricted stock awards upon vesting, partially offset by less than $1 million in the
aggregate of proceeds from the sale of our common stock in connection with our Employee Stock Purchase Plan, as Amended ("ESPP") and stock option
exercises.
Based on our current expectations, we believe our current cash, cash equivalents, marketable debt securities, long-term investments and available
borrowings under the Credit Facility will be sufficient to meet our anticipated cash needs for working capital and capital expenditures for at least twelve
months, including our pending acquisition of Edgewater Networks, Inc. The rate at which we will produce or consume cash will be dependent on the cash
needs of future operations, including changes in working capital, which will, in turn, be directly affected by the levels of demand for our products, the timing
and rate of expansion of our business, the resources we devote to developing our products and any litigation settlements. We anticipate devoting substantial
capital resources to continue our research and development efforts, to maintain our sales, support and
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marketing, to complete merger-related integration activities and for other general corporate activities. However, it is difficult to predict future liquidity
requirements with certainty. See Note 15 to our condensed consolidated financial statements for a description of our other contingencies.
Recent Accounting Pronouncements
In June 2018, the Financial Accounting Standards Board ("FASB") issued Accounting Standards Update ("ASU") 2018-07, Compensation - Stock
Compensation (Topic 718): Improvements to Nonemployee Share-Based Payment Accounting ("ASU 2018-07"), which expands the scope of Accounting
Standards Codification ("ASC") 718, Compensation - Stock Compensation ("ASC 718"), to include all share-based payment arrangements related to the
acquisition of goods and services from both nonemployees and employees. As a result, most of the guidance in ASC 718 associated with employee sharebased payments, including most of its requirements related to classification and measurement, applies to nonemployee share-based payment arrangements.
ASU 2018-07 is effective for us beginning January 1, 2019, although early adoption is permitted. We do not expect the adoption of ASU 2018-07 to have a
material impact on our consolidated financial statements.
In February 2018, the FASB issued ASU 2018-02, Income Statement - Reporting Comprehensive Income (Topic 220): Reclassification of Certain Tax
Effects from Accumulated Other Comprehensive Income ("ASU 2018-02"), which amends ASC 220, Income Statement - Reporting Comprehensive Income, to
allow a reclassification from accumulated other comprehensive income to retained earnings for stranded tax effects resulting from the Tax Cuts and Jobs Act
and requires entities to provide certain disclosures regarding stranded tax effects. ASU 2018-02 is effective for us beginning January 1, 2019, with early
adoption permitted. We are currently assessing the potential impact of the adoption of ASU 2018-02 on our consolidated financial statements.
In May 2014, the FASB issued ASU 2014-09, its new standard on revenue from contracts with customers, along with additional ASUs which, among
other things, clarified the implementation of the new revenue guidance and delayed the adoption by one year, to January 1, 2018. The New Revenue Standard
outlines a single comprehensive model for entities to use in accounting for revenue arising from contracts with customers and supersedes most current
revenue recognition guidance, including industry-specific guidance. The core principle of the revenue model is that an entity recognizes revenue to depict the
transfer of promised goods or services to customers in an amount that reflects the consideration to which the entity expects to be entitled in exchange for
those goods or services. In applying the revenue model to contracts within its scope, an entity identifies the contract(s) with a customer, identifies the
performance obligations in the contract, determines the transaction price, allocates the transaction price to the performance obligations in the contract and
recognizes revenue when (or as) the entity satisfies a performance obligation. Effective January 1, 2018, we adopted the New Revenue Standard using the
modified retrospective option and have identified the necessary changes to our policies, processes, systems and controls. Under the modified retrospective
method, we are applying the New Revenue Standard to all contracts not yet completed as of January 1, 2018, recognizing in beginning Accumulated deficit
an adjustment for the cumulative effect of the change and providing additional disclosures comparing results to those as if we were still following the
previous accounting standards. Under ASC 605, we concluded we did not have VSOE for certain elements in software bundled arrangements, which resulted
in revenue being recognized ratably over the longest performance period. The majority of the transition adjustments related to these arrangements. In
connection with the adoption of ASC 606, as of January 1, 2018, the Company recorded an adjustment to decrease Accumulated deficit by approximately $12
million and capitalized certain commission costs resulting directly from securing contracts which were previously expensed.
In May 2017, the Financial Accounting Standards Board ("FASB") issued Accounting Standards Update ("ASU") 2017-09, Compensation - Stock
Compensation (Topic 718): Scope of Modification Accounting ("ASU 2017-09"), which amends the scope of modification accounting for share-based
payment arrangements such that an entity would not apply modification accounting if the fair value, vesting conditions and classification of the awards are the
same immediately before and after the modification. ASU 2017-09 became effective for us beginning January 1, 2018 for both interim and annual reporting
periods. The adoption of ASU 2017-09 did not have a material impact on our condensed consolidated financial statements.
In March 2017, the FASB issued ASU 2017-07, Compensation - Retirement Benefits (Topic 715): Improving the Presentation of Net Periodic Pension
Cost and Net Periodic Post Retirement Benefit Cost ("ASU 2017-07"). ASU 2017-07 amends the requirements in ASC 715 to require entities to disaggregate
the current-service-cost component from the other components of net benefit cost (the "other components") and include it with other current compensation
costs for related employees, present the other components elsewhere in the income statement and outside of income from operations if such a subtotal is
presented and disclose the income statement lines that contain the other components if they are not presented on appropriately described separate lines. ASU
2017-07 became effective for us beginning January 1, 2018 for both interim and
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annual reporting periods. The adoption of ASU 2017-07 did not have a material impact on our condensed consolidated financial statements.
In October 2016, the FASB issued ASU 2016-16, Income Taxes (Topic 740): Intra-Entity Transfers of Assets Other Than Inventory ("ASU 2016-16"),
which removes the prohibition in ASC 740, Income Taxes, against the immediate recognition of the current and deferred income tax effects of intra-entity
transfers of assets other than inventory. ASU 2016-16 is effective for us beginning January 1, 2019 for both interim and annual reporting periods. We do not
believe that the adoption of this standard will have a material impact on our consolidated financial statements.
In August 2016, the FASB issued ASU 2016-15, Statement of Cash Flows (Topic 230): Classification of Certain Cash Receipts and Cash Payments
("ASU 2016-15"), which adds or clarifies guidance on eight cash flow issues, including debt prepayment or debt extinguishment costs, settlement of zerocoupon debt instruments or certain other debt instruments, contingent consideration payments made after a business combination, proceeds from the
settlement of insurance claims, proceeds from the settlement of corporate-owned life insurance policies, distributions received from equity method investees,
beneficial interests in securitization transactions and separately identifiable cash flows and application of the predominance principle. ASU 2016-15 became
effective for us beginning January 1, 2018 for both interim and annual reporting periods. Entities must apply the guidance retrospectively to all periods
presented but may apply it prospectively from the earliest date practicable if retrospective application would be impracticable. The adoption of ASU 2016-15
did not have a material impact on our condensed consolidated financial statements.
In June 2016, the FASB issued ASU 2016-13, Financial Instruments - Credit Losses (Topic 326): Measurement of Credit Losses on Financial
Instruments ("ASU 2016-13"), which adds an impairment model that is based on expected losses rather than incurred losses. Under ASU 2016-13, an entity
recognizes as an allowance its estimate of expected credit losses, which the FASB believes will result in more timely recognition of such losses. ASU 201613 is effective for us beginning January 1, 2020 for both interim and annual reporting periods, with early adoption permitted. We do not expect the adoption
of ASU 2016-13 will have a material impact on our consolidated financial statements.
In February 2016, the FASB issued ASU 2016-02, Leases (Topic 842) Section A - Leases: Amendments to the FASB Accounting Standards Codification
("ASU 2016-02"), its new standard on accounting for leases. ASU 2016-02 introduces a lessee model that brings most leases onto the balance sheet. ASU
2016-02 eliminates the current GAAP requirement for an entity to use bright-line tests in determining lease classification. ASU 2016-02 is effective for us for
both interim and annual periods beginning January 1, 2019. Upon adoption of ASU 2016-02, we will recognize lease obligations for the right to use these
assets in connection with our existing lease agreements. In July 2018, the FASB issued ASU 2018-10, Codification Improvements to Topic 842, Leases, which
provided improvements to certain aspects of the guidance in ASC 842, Leases. In January 2018, the FASB issued ASU 2018-01, Leases (Topic 842): Land
Easement Practical Expedient for Transition to Topic 842, which provided additional clarification and implementation guidance. We are currently reviewing
our leases to identify those that would be impacted by the adoption of ASU 2016-02 and related clarification guidance and determining the impact on our
consolidated financial statements. Accordingly, such amounts to be recognized on the balance sheet have yet to be determined.
Item 3. Quantitative and Qualitative Disclosures About Market Risk
We are exposed to a variety of market risks, including changes in interest rates affecting the return on our investments and foreign currency fluctuations.
We do not believe that a hypothetical 10% adverse movement in interest rates and foreign currency exchange rates would have a materially different impact
from what was disclosed in our Annual Report on Form 10-K for the year ended December 31, 2017.
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Item 4. Controls and Procedures
Disclosure Controls and Procedures
Evaluation of Disclosure Controls and Procedures. Our management, with the participation of our principal executive officer and principal financial
officer, evaluated the effectiveness of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act
of 1934, as amended (the "Exchange Act")) as of the end of the period covered by this Quarterly Report on Form 10-Q. Based on this evaluation, our
principal executive officer and principal financial officer concluded that our disclosure controls and procedures were effective as of June 30, 2018.
Changes in Internal Control over Financial Reporting. There have been no changes in our internal control over financial reporting (as defined in
Rules 13a-15(f) and 15d-15(f) under the Exchange Act) during the fiscal quarter ended June 30, 2018 that have materially affected, or are reasonably likely to
materially affect, our internal control over financial reporting.

PART II OTHER INFORMATION
Item 1. Legal Proceedings
We are fully cooperating with an SEC inquiry regarding the development and issuance of Sonus’ first quarter 2015 revenue and earnings guidance.
Following recent communications with the SEC's Division of Enforcement (the "Staff"), we have reached an agreement in principle to resolve this matter. We
are negotiating the terms of an order with the Staff in which we will neither make admissions nor denials, and in which we will agree to pay a $1.9 million
civil penalty and agree not to violate the securities laws in the future. We recorded $1.9 million in the year ended December 31, 2017, for potential fines in
connection with this investigation.
We are involved in five lawsuits with Metaswitch Networks Ltd., Metaswitch Networks Corp. and Metaswitch Inc. (collectively, “Metaswitch”). First,
on January 21, 2014, GENBAND and our indirectly-owned subsidiary, GENBAND US LLC, filed a complaint alleging that Metaswitch infringed certain
patents owned by GENBAND. Following unsuccessful mediation, a trial took place and on January 15, 2016 the jury awarded $8.2 million in past royalty
damages to GENBAND, which neither GENBAND nor the Company has recorded. On September 29, 2016, the court confirmed the jury verdict following
motions from both parties. On March 22, 2018, the district court entered final judgment awarding GENBAND $8.9 million in royalties for damages through
January 15, 2016 at rates set by the court; pre and post-judgment interest and costs. On April 10, 2018, the clerk of the court set the awarded costs at $0.4
million. On April 19, 2018, Metaswitch filed a notice of appeal on the judgment, and Metaswitch filed its appeal brief on July 6, 2018.
On April 18, 2018, Sonus filed a complaint alleging that Metaswitch is continuing to infringe the patents from the first lawsuit above through sales of
Metaswitch's allegedly "redesigned" products. This suit seeks a finding that Metaswitch's infringement is willful. This suit also alleges false advertising and
seeks damages resulting from allegedly false and misleading statements Metaswitch made regarding the first lawsuit.
Through Sonus and our indirectly-owned subsidiary, GENBAND US LLC, we are involved in a lawsuit with Metaswitch regarding claims that
Metaswitch misappropriated trade secrets of GENBAND. This case is pending in state court in Dallas County, Texas, and stems from claims originally
brought in a patent lawsuit between GENBAND and Metaswitch. The state court action was filed on March 28, 2017. Metaswitch filed its answer on April
21, 2017, in which it asserted counterclaims against GENBAND. On July 11, 2018, Metaswitch filed its fifth amended answer and counterclaims against
GENBAND. The Texas state court has set a trial for this case in November 2018.
Through Sonus, we are involved in two patent infringement lawsuits with Metaswitch asserting a total of ten patents that came into the Company from
Sonus. Sonus filed these two lawsuits on March 8, 2018. Metaswitch filed its answers on May 15, 2018, in which it asserted counterclaims against Sonus,
including alleged infringement by the Company and Sonus of a total of ten patents.
At this time, it is not possible to predict the outcome of the litigation matters with Metaswitch, but we do not expect the results of any of these actions to
have a material adverse effect on our business or consolidated financial statements.
In addition, we are often a party to disputes and legal proceedings that we consider routine and incidental to our business. Management does not expect
the results of any of these actions to have a material effect on our business or results of
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operations.
Item 1A. Risk Factors
Our business faces significant risks and uncertainties, which may have a material adverse effect on our business prospects, financial condition and results of
operations, and you should carefully consider them. There have been no material changes in the six months ended June 30, 2018 to the risk factors described
in Part I, Item 1A of our Annual Report on Form 10-K for the fiscal year ended December 31, 2017.
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds
(c) Issuer Purchases of Equity Securities
The following table provides information with respect to the shares of common stock repurchased by us for the periods indicated:

Total Number
of Shares
Purchased (1)

Period

April 1, 2018 to April 30, 2018

Average
Price Paid
per Share

Total Number of
Shares Purchased
as Part of
Publicly
Announced Plans
or Programs

Approximate Dollar
Value of Shares that
May
Yet be Purchased
Under
the Plans or
Programs

45,509

$

5.11

—

$

—

May 1, 2018 to May 31, 2018

2,368

$

5.69

—

$

—

June 1, 2018 to June 30, 2018

14,320

$

7.01

—

$

—

62,197

$

5.57

—

$

—

Total

(1) Upon vesting of restricted stock awards, our employees are permitted to return to us a portion of the newly vested shares to satisfy the tax withholding
obligations that arise in connection with such vesting. During the second quarter of 2018, 62,197 shares of restricted stock were returned to us by employees
to satisfy tax withholding obligations arising in connection with vesting of restricted stock, which shares are included in this column.
Item 5. Other Information
None.
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Item 6. Exhibits
Exhibit No.

Description

3.1

Restated Certificate of Incorporation of the Registrant (incorporated by reference to Exhibit 3.2 to the Registrant's Current Report on
Form 8-K12B, filed October 30, 2017 with the SEC).

3.2

Certificate of Amendment of the Restated Certificate of Incorporation of the Registrant (incorporated by reference to Exhibit 3.1 to
the Registrant's Current Report on Form 8-K, filed November 28, 2017 with the SEC).

3.3

Amended and Restated By-Laws of the Registrant (incorporated by reference to Exhibit 3.3 to the Registrant's Annual Report on
Form 10-K, filed March 8, 2018 with the SEC).

10.1

First Amendment, dated June 24, 2018 to the Credit Agreement, dated as of December 21, 2017, by and among Ribbon
Communications Inc. as a guarantor, Sonus Networks, Inc. as the Borrower, the other guarantors party thereto, Silicon Valley Bank,
as Administrative Agent, Issuing Lender, Swingline Lender and Lead Arranger, and the other lenders party thereto (incorporated by
reference to Exhibit 10.1 to the Registrant's Current Report on Form 8-K, filed June 28, 2018 with the SEC).

10.2 *

Agreement and Plan of Merger, dated June 24, 2018, by and among Ribbon Communications Inc., Kansas Merger Sub, Inc.,
Edgewater Networks, Inc. and Shareholder Representative Services LLC.

10.3 *

Form of Restricted Stock Unit Award Agreement (Time-Based Vesting) for Awards Granted under the Amended and Restated Stock
Incentive Plan.

31.1 *

Certificate of Ribbon Communications Inc. Chief Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2 *

Certificate of Ribbon Communications Inc. Chief Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

32.1 #

Certificate of Ribbon Communications Inc. Chief Executive Officer Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

32.2 #

Certificate of Ribbon Communications Inc. Chief Financial Officer Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

101.INS

XBRL Instance Document

101.SCH

XBRL Taxonomy Extension Schema

101.CAL

XBRL Taxonomy Extension Calculation Linkbase

101.DEF

XBRL Taxonomy Extension Definition Linkbase

101.LAB

XBRL Taxonomy Extension Label Linkbase

101.PRE

XBRL Taxonomy Extension Presentation Linkbase

_______________________________________

*

Filed herewith.

#

Furnished herewith.
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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, thereunto duly authorized.

Date: August 1, 2018

RIBBON COMMUNICATIONS INC.

By: /s/ Daryl E. Raiford
Daryl E. Raiford
Executive Vice President and Chief Financial Officer (Principal
Financial Officer)
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SHAREHOLDER REPRESENTATIVE SERVICES LLC
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AGREEMENT AND PLAN OF MERGER
This AGREEMENT AND PLAN OF MERGER (this “Agreement”), dated as of June 24, 2018, is entered into by and among Ribbon
Communications Inc., a Delaware corporation (“Buyer”), Kansas Merger Sub, Inc., a Delaware corporation and a wholly owned subsidiary of
Buyer (“Merger Sub”), Edgewater Networks, Inc., a Delaware corporation (the “Company”) and Shareholder Representative Services LLC, a
Colorado limited liability company, solely in its capacity as the initial Holder Representative hereunder.
RECITALS
WHEREAS, (i) the respective boards of directors of Buyer, Merger Sub and the Company have each determined that the Merger (as
defined below), upon the terms and subject to the conditions set forth in this Agreement, is advisable and in the best interests of their respective
stockholders, and such boards of directors have approved the Merger, upon the terms and subject to the conditions set forth in this Agreement,
pursuant to which the Company Shares issued and outstanding immediately prior to the Effective Time, other than shares owned or held
directly or indirectly by Buyer or the Company and other than Dissenting Shares, shall be converted into the right to receive the consideration
set forth in this Agreement and (ii) Buyer, as sole stockholder of Merger Sub will cause Merger Sub, immediately following the execution and
delivery of this Agreement, to adopt this Agreement and approve the Merger;
WHEREAS, on the date of this Agreement, immediately following the execution and delivery of this Agreement, the Company will
solicit a written consent adopting this Agreement and approving the transactions contemplated hereby, including the Merger, in the form of
Annex A, from the Pre-Closing Holders holding (i) at least two-thirds (2/3) of the outstanding shares of Preferred Stock, voting together as a
single class (on an as-converted to Common Stock basis) and (ii) at least two-thirds (2/3) of all of the outstanding shares of Company Stock (on
an as-converted to Common Stock basis) (the “Stockholder Written Consent”);
WHEREAS, concurrently with the execution of this Agreement, as a condition and inducement to Buyer’s and Merger Sub’s
willingness to enter into this Agreement, certain of the Pre-Closing Holders have entered into Support Agreements, dated as of the date of this
Agreement (any such agreement, together with any other Support Agreement entered into by a Pre-Closing Holder following the date of this
Agreement, a “Support Agreement”);
WHEREAS, prior to the date of this Agreement, Buyer has entered into the Existing Credit Agreement Amendment;
WHEREAS, concurrently with the execution of this Agreement, Buyer and Merger Sub have acquired the representations and
warranties insurance policy issued by Euclid Transactional, LLC in the amount of ten million dollars ($10,000,000), issued in the name of
Buyer or an Affiliate of Buyer, a copy of which has been provided to the Company (the “RWI Policy”); and
WHEREAS, for certain limited purposes, and subject to the terms set forth herein, the Holder Representative shall serve as a
representative of the Pre-Closing Holders.
NOW, THEREFORE, in consideration of the foregoing and the respective representations, warranties, covenants and agreements set
forth in this Agreement and intending to be legally bound hereby, Buyer, Merger Sub, the Holder Representative and the Company agree as
follows:

ARTICLE I
CERTAIN DEFINITIONS
1.1 Definitions. As used herein, the following terms shall have the following meanings:
“2018 Company Sales Amount” shall mean the revenues received from all sales (i) of Company products, whether such sales are
effectuated by the Company, the Surviving Corporation, or Buyer or its employees, for the 2018 calendar year and (ii) Buyer products to
Company customer accounts where Buyer did not have a prior existing sales relationship, in each case, as determined in accordance with
GAAP and the Company’s past accounting practices.
“2018 Company Sales Amount Target” means sixty-seven million dollars ($67,000,000) or greater.
“Accredited Investor Questionnaire” means a customary accredited investor questionnaire in a form to be provided by Buyer to the
Company prior to the Closing
“Accredited Pre-Closing Holders” means (a) the Pre-Closing Holders identified as such on the Payout Schedule except for any PreClosing Holder listed thereon that Buyer notifies the Company prior to the Closing Date is being removed because Buyer has not received
evidence reasonably satisfactory to it that the Pre-Closing Holder is an “accredited investor,” as such term is defined in Rule 501(a) of the
Securities Act, (b) any other Pre-Closing Holder that executes and delivers to the Company or Buyer after the date of this Agreement an
Accredited Investor Questionnaire that indicates that such Pre-Closing Holder is an accredited investor and that Buyer in its sole discretion
determines is, in fact, an “accredited investor” and (c) any other Pre-Closing Holder that Buyer in its sole discretion determines is an
“accredited investor” (as such term is defined in Rule 501(a) under the Securities Act) without having received such a questionnaire, in each
case, other than any Vested Optionholders.
“Action” means any claim, action, suit, audit, assessment, arbitration, inquiry, proceeding or investigation, in each case, by or before
any Governmental Authority.
“Adjustment Principles” means the accounting principles, practices, procedures, policies and methods and example schedule that are
set forth on Annex B.
“Affiliate” means, with respect to any Person, any other Person that, directly or indirectly, controls, is controlled by, or is under
common control with, such Person, through one or more intermediaries or otherwise. For the avoidance of doubt, (i) following the Closing,
Affiliates of Buyer shall include the Company and its Subsidiaries and (ii) for purposes of this definition, JPMorgan Corporation and its
Affiliates shall not be deemed to be Affiliates of Buyer or the Company.
“Aggregate Exercise Price” means the sum of the exercise prices for all In-the-Money Company Options with respect to the Vested
Option Shares represented thereby that are outstanding and unexercised as of immediately prior to the Effective Time.
“Aggregate Liquidation Preference” means the sum of (a) the aggregate number of outstanding shares of Series A Preferred Stock as of
immediately prior to the Effective Time multiplied by the Series A Liquidation Preference Amount plus (b) the aggregate number of
outstanding shares of Series B Preferred Stock as of immediately prior to the Effective Time multiplied by the Series B Liquidation Preference
Amount plus (c) the aggregate number of outstanding shares of Series C Preferred Stock as of immediately prior to the Effective Time
multiplied by the Series C Liquidation Preference Amount plus (d) the aggregate number
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of outstanding shares of Series D Preferred Stock as of immediately prior to the Effective Time multiplied by the Series D Liquidation
Preference Amount plus (e) the aggregate number of (i) outstanding shares of Series E Preferred Stock and (ii) Series E Warrant Shares, in each
case, as of immediately prior to the Effective Time multiplied by the Series E Liquidation Preference Amount and plus (f) the aggregate
number of (i) outstanding shares of Series F Preferred Stock and (ii) Series F Warrant Shares, in each case, as of immediately prior to the
Effective Time multiplied by the Series F Liquidation Preference Amount.
“Antitrust Authority” means the Antitrust Division of the United States Department of Justice, the United States Federal Trade
Commission or the antitrust or competition law authorities of any other jurisdiction (whether United States, foreign or multinational).
“Antitrust Information or Document Request” means any request or demand for the production, delivery or disclosure of documents or
other evidence, or any request or demand for the production of witnesses for interviews or depositions or other oral or written testimony, by any
Antitrust Authority relating to the transactions contemplated hereby, including any so called “second request” for additional information or
documentary material or any civil investigative demand made or issued by the Antitrust Division of the United States Department of Justice or
the United States Federal Trade Commission or any subpoena, interrogatory or deposition by any Antitrust Authority.
“Applicable Percentage” means, with respect to any Pre-Closing Holder, the percentage or portion, as applicable, of the Merger
Consideration to which such Pre-Closing Holder is entitled, as determined in accordance with Article IV of the Company Charter (calculated as
if all of the Merger Consideration constituted a distribution upon liquidation available for distribution to such Pre-Closing Holders pursuant to
Article IV, Section 2 of the Company Charter and immediately prior to such distribution upon liquidation, all In-the-Money Company Options
with respect to the Vested Option Shares were fully exercised and the Vested Optionholders held Common Stock), which amount shall be set
forth on the Payout Schedule.
“Business Day” means any day that is not a Saturday, a Sunday or other day on which the Federal Reserve Bank of New York is closed.
“Buyer Fundamental Representations” means the representations and warranties set forth in Section 5.1 (Corporate Organization),
Section 5.2 (Due Authorization), Section 5.7 (Buyer Shares) and Section 5.8 (Brokers’ Fees).
“Buyer Indemnitees” means (a) Buyer; (b) Buyer’s Affiliates (including, following the Effective Time, the Surviving Corporation and
its Subsidiary); (c) the respective representatives of the Persons referred to in clauses (a) and (b); and (d) the respective successors and
permitted assigns of the Persons referred to in (a), (b) and (c) of this definition.
“Buyer Related Parties” means (a) Buyer, Merger Sub, the Debt Financing Sources and the Debt Financing Source Related Parties, (b)
after the Effective Time, the Company and its Subsidiaries or (c) any of the respective former, current or future general or limited partners,
stockholders, members, managers, directors, officers, employees, agents, Affiliates or assignees of the entities or persons described in (a) or (b).
“Buyer Share Cap” means five million two hundred thousand (5,200,000) Buyer Shares.
“Buyer Share Consideration” means that number of newly issued Buyer Shares equal to the quotient obtained by dividing (i)
$30,000,000 by (ii) the Market Value; provided, that in no event shall such number of Buyer Shares exceed the Buyer Share Cap.
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“Buyer Share Consideration Value” means the Market Value of the Buyer Share Consideration.
“Buyer Shares” means shares of common stock of Buyer, par value $0.0001.
“Calculation Time” means 11:59 p.m. (Eastern Time) on the day immediately prior to the Closing Date.
“Cash” of any Person as of any date means, without duplication, (i) the cash and cash equivalents of such Person and its Subsidiaries,
plus (ii) any uncleared inbound checks, drafts or wire transfers received or deposited or available for deposit that are not yet credited to the
account of such Person and its Subsidiaries (to the extent not included in Net Working Capital as an account receivable), in each case, as of
such date and calculated in accordance with Section 3.6(a); provided, that “Cash” shall be reduced by the amount of any uncleared outbound
checks, drafts or wire transfers or bank overdrafts (to the extent not included in Net Working Capital as an account payable) and shall exclude
(x) all restricted cash (calculated in accordance with GAAP) and (y) mutual fund investments held under a deferred compensation plan
(“Restricted Cash”); provided further, that with respect to the Company and its Subsidiaries, “Cash” shall be reduced by any amount used or
distributed in violation of Section 6.1(c).
“Closing Cash Consideration Value” means fifty million dollars ($50,000,000) minus the Option Assumption Amount.
“Closing Merger Consideration” means the Buyer Share Consideration Value plus the Closing Cash Consideration Value.
“Code” means the Internal Revenue Code of 1986, as amended.
“Common Stock” means the Common Stock, par value $0.001 per share, of the Company.
“Company Charter” means the Sixth Amended and Restated Certificate of Incorporation of the Company, dated as of October 31, 2014,
as amended on March 25, 2015 and December 12, 2016.
“Company Fundamental Representations” means the representations and warranties set forth in Section 4.1 (Corporate Organization of
the Company), Section 4.2 (Subsidiaries), Section 4.3 (Due Authorization), Section 4.6 (Capitalization of the Company), Section 4.7
(Capitalization of Subsidiaries), and Section 4.16 (Brokers’ Fees).
“Company Option Plan” means the Edgewater Networks, Inc. Amended and Restated 2002 Stock Option Plan, effective as of April 8,
2010.
“Company Options” means options to purchase shares of Common Stock granted pursuant to the Company Option Plan.
“Company Related Parties” means (a) the Company, any holders of Company Stock, the Holder Representative, (b) any of the
respective Affiliates of any of the entities or individuals described in (a) or (c) any of the respective former, current or future general or limited
partners, stockholders, members, managers, directors, officers, employees, agents, Affiliates or assignees of any of the entities or individuals
listed in (a) or (b).
“Company Series E Warrants” means the outstanding warrants to purchase shares of Series E Preferred Stock.
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“Company Series F Warrants” means the outstanding warrants to purchase shares of Series F Preferred Stock issued by the Company.
“Company Share” means any share of Company Stock.
“Company Stock” means, collectively, the Common Stock and the Preferred Stock.
“Company Transaction Expenses” means, without duplication, (i) the collective amount payable by, or liabilities of, the Company and
its Subsidiaries to investment bankers, legal counsel, accountants, advisors, brokers and other Persons in connection with the transactions
contemplated hereby, (ii) all liabilities of the Company and its Subsidiaries in connection with any bonus, retention, stay, incentive, change of
control and similar payments or obligations triggered by or resulting from the consummation of the transactions contemplated hereby, whether
payable prior to, upon or after the Closing Date, including all liabilities of the Company and its Subsidiaries for the employer portion of any
payroll, employment or similar Taxes as a result of or otherwise related to any payments triggered by or resulting from the consummation of the
transactions contemplated hereby (including for this purpose any such Taxes that would be imposed in connection with any payments to or in
connection with any Vested Options (assuming payments in respect of the full amount of the Deferred Consideration and full release of the
Holder Representative Fund, and taking into account all determinations on the Determination Date)), (iii) the amount of additional Taxes that
are (or may in the future be) required to be paid by the Company or any of its Subsidiaries due to lost Tax deductions as a result of the payment
of any “excess parachute payments” within the meaning of Section 280G of the Code in connection with this Agreement or the consummation
of the transactions contemplated hereby (whether alone or in connection with any subsequent event(s), including a termination of employment)
(calculated based on the maximum applicable Tax rate as of the Closing Date and assuming all potential excess parachute payments are paid on
the Closing Date), (iv) fifty percent (50%) of all liabilities of the Company and its Subsidiaries for the employer portion of any payroll,
employment or similar Taxes that would have resulted from or otherwise been related to the exercise of the Assumed Company Options if they
had been exercised in full immediately prior to the Effective Time (assuming a spread value equal to the Estimated Common Per Share Amount
and the applicable exercise price) and (v) any items listed on Schedule 1.1(a). For purposes of clarity, the fees and expenses associated with the
Exchange Agent shall be borne exclusively by Buyer and shall not be deemed Company Transaction Expenses.
“Company Warrants” means the Company Series E Warrants and the Company Series F Warrants, collectively.
“Contracts” means any oral or written legally binding contracts, agreements, subcontracts, leases, licenses, arrangements, side letters or
purchase orders.
“Damages” means all losses, damages, liabilities, Taxes and other costs and expenses (including reasonable expenses of investigation
and reasonable attorneys’ fees and expenses) that (a) with respect to a Third-Party Claim, are actually paid to a third party and (b) with respect
to a claim which is not a Third-Party Claim, were a reasonably foreseeable result of a breach of this Agreement or an inaccuracy of any
representation or warranty set forth in this Agreement, but excluding, in the case of this clause (b), any punitive damages.
“Debt Documents” means the Existing Credit Agreement, the Existing Credit Agreement Amendment and any other documents
necessary to consummate the Debt Financing.
“Debt Financing” means debt financing, the aggregate proceeds of which, together with available cash of Buyer on the Closing Date,
will be sufficient for Buyer to fund all of the amounts required to be
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provided by Buyer hereunder to complete the transactions contemplated hereby, and to satisfy all of the payment obligations of Buyer under
this Agreement at the Closing.
“Debt Financing Source Related Parties” means the Debt Financing Sources, together with their respective Affiliates and their and their
respective Affiliates’ former and current officers, directors, employees, agents and representatives and their respective successors and assigns.
“Debt Financing Sources” means the entities that, from time to time, commit to provide or arrange or otherwise entered into Contracts
in connection with the Debt Financing and the parties to any joinder agreements or any definitive documentation entered pursuant thereto or
relating thereto.
“Deferred Consideration” means, collectively, the Initial Deferred Consideration and the Subsequent Deferred Consideration.
“Dissenting Shares” means Company Shares held by Dissenting Stockholders.
“Dissenting Stockholders” means Persons who hold Company Shares, dissent from the Merger, and require appraisal of their Company
Shares.
“Engagement Letter” means that certain engagement letter between the Company and America’s Growth Capital, LLC, dated as of
December 29, 2017.
“Environmental Laws” means any and all applicable foreign, federal, state or local Laws, statutes, ordinances, rules or regulations
relating to Hazardous Materials (including with respect to public or worker health or safety) or pollution or the protection of the environment.
“ERISA Affiliate” means any Person (other than the Company or any of its Subsidiaries) treated at any relevant time as a single
employer with the Company or any of its Subsidiaries pursuant to Section 414(b), (c), (m) or (o) of the Code.
“Estimated Merger Consideration” means the absolute value of the number, equal to the Closing Merger Consideration plus the
Estimated Net Working Capital Adjustment Amount minus the Estimated Closing Date Funded Debt plus Estimated Closing Date Cash minus
the Holder Representative Fund minus the Estimated Closing Date Expenses plus the Aggregate Exercise Price, minus the Aggregate
Liquidation Preference.
“Estimated Common Per Share Amount” means an amount equal to (i) the sum of (A) the Estimated Merger Consideration plus (B) the
Deferred Consideration (assuming no Adjustment Amount), divided by (ii) the Fully Diluted Common Number.
“Estimated Net Working Capital Adjustment Amount” means the amount, which may be positive or negative, equal to (i) Estimated
Closing Date Net Working Capital, minus (ii) $2,742,000.
“Estimated Per Share Merger Consideration” means (i) the Estimated Merger Consideration divided by (ii) the Fully Diluted Common
Number.
“Exchange Act” means the U.S. Securities Exchange Act of 1934.
“Exchange Ratio” means the quotient obtained by dividing (a) the Estimated Common Per Share Amount by (b) the Market Value.

6

“Existing Credit Agreement” means that certain Senior Secured Credit Facilities Credit Agreement, dated as of December 21, 2017,
among Buyer, as a guarantor, Sonus Networks, Inc., as the borrower thereunder, the several lenders from time to time party thereto, Silicon
Valley Bank, as administrative agent, issuing lender and swingline lender thereunder, and Silicon Valley Bank, as lead arranger thereunder, as
amended.
“Existing Credit Agreement Amendment” means an amendment, waiver or consent to the Existing Credit Agreement that provides for
the funding of the Debt Financing by the lenders under the Existing Credit Agreement.
“Export Control Laws” means all Applicable Laws relating to the import or export of goods, technology or services or trading
embargoes or other trading restrictions, including the Arms Export Control Act, the International Traffic in Arms Regulations, the Export
Administration Act, the Export Administration Regulations, the International Economic Emergency Powers Act and executive orders and
regulations administered by the Office of Foreign Assets Control of the U.S. Department of the Treasury and comparable foreign laws,
ordinances, rules and regulations.
“Final Merger Consideration” means the Closing Merger Consideration plus the Adjustment Amount (which may be a positive or a
negative number).
“Foreign Corrupt Practices Act” means the Foreign Corrupt Practices Act of 1977, as amended.
“Fraud” means any misrepresentation, deceit, or concealment of a material fact with the intention to deceive or otherwise cause injury.
“Fully Diluted Common Number” shall equal (i) the aggregate number of shares of Common Stock issuable upon conversion of all
shares of Preferred Stock issued and outstanding immediately prior to the Effective Time (including the aggregate number of shares of
Common Stock issuable upon conversion of all shares of Preferred Stock issuable upon the exercise in full of the Company Warrants) , plus (ii)
the aggregate number of shares of Common Stock issued and outstanding immediately prior to the Effective Time, plus (iii) the aggregate
number of shares of Common Stock issuable upon the exercise in full of all Vested Option Shares that are outstanding and unexercised as of
immediately prior to the Effective Time, and less (iv) the aggregate number of shares of Common Stock, if any, to be cancelled at the Effective
Time pursuant to Section 3.1(a).
“Funded Debt” of any Person as of any date means, without duplication (i) all indebtedness of such Person and its Subsidiaries for
borrowed money, together with accrued and unpaid interest thereon, (ii) all lease obligations of such Person and its Subsidiaries required to be
capitalized in accordance with GAAP, (iii) any other indebtedness of such Person and its Subsidiaries evidenced by notes, bonds or debentures,
(iv) all obligations of such Person and its Subsidiaries in respect of letters of credit, performance bonds, bankers’ acceptances, surety bonds and
similar facilities (but, in each case, solely to the extent drawn), (v) all liabilities of such Person and its Subsidiaries arising out of interest rate,
currency or other swap or hedge arrangements, (vi) all deferred purchase price liabilities related to past acquisitions, whether contingent or
otherwise and (vii) any guaranty by such Person or any of its Subsidiaries of any indebtedness of any other Person of a type described in
clauses (i) through (vi) above, including, for each of the foregoing clauses (i) through (vii), any principal, premium, accrued and unpaid
interest, related expenses, prepayment penalties, make-whole payments, commitment, breakage and other similar fees, premiums, expenses or
other amounts due on payment, in each case, as of such date and prepared in accordance with Section 3.6(a); provided, however, that Funded
Debt shall not include (v) Company Transaction Expenses, (w) undrawn letters of credit and reimbursement obligations in respect of undrawn
letters of credit, (x) any liabilities related to
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inter-company debt between the Company and one or more of its Subsidiaries and (y) any redemption premium, prepayment penalty or similar
payment with respect to leases included in the Funded Debt to the extent such leases are not required by their terms to be repaid in full at (or in
connection with the occurrence of) the Effective Time (clauses (v) through (y) collectively, the “Funded Debt Exclusions”).
“Funded Debt Exclusions” has the meaning specified in the definition of “Funded Debt”.
“GAAP” means United States generally accepted accounting principles, consistently applied.
“Governmental Authority” means any federal, state, provincial, municipal, local or foreign government, governmental authority,
regulatory or administrative agency, governmental commission, department, board, bureau, agency, instrumentality, court, tribunal or arbitral
body, or any government health care program including, but not limited to, Medicare, Medicaid, and TriCare.
“Governmental Order” means any order, judgment, injunction, decree, writ, stipulation, determination, settlement or award, in each
case, entered by or with any Governmental Authority.
“Hazardous Material” means any substance, material or waste that is listed, classified or regulated by a Governmental Authority as a
“toxic substance”, “hazardous substance” or “hazardous material” or words of similar meaning and regulatory effect, or for which liability or
standards of conduct may be imposed under any Environmental Law.
“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.
“In-the-Money Company Option” means a Company Option for which the exercise price is less than the maximum Option
Consideration payable per share of Common Stock subject to a Company Option.
“Information Privacy and Security Laws” means all applicable Laws concerning the privacy, security, integrity, accuracy, creation,
transmission, receipt, maintenance, use, disclosure, or other protection of Personal Information including, without limitation, the GrammLeach-Bliley Act, the Federal Trade Commission Act, the Privacy Act of 1974, social security number protection Laws, and data security and
data breach notification Laws.
“Intellectual Property” means all intellectual property and proprietary rights, including: (i) inventions, patents and patent applications;
(ii) registered and unregistered trademarks, trade dress, logos, slogans, service marks and trade names, pending trademark and service mark
registration applications, and intent-to-use registrations or similar reservations of marks; (iii) registered and unregistered copyrights, rights in
works of authorship, and applications for registration of copyright; (iv) internet domain names; (v) trade secrets, know-how and other rights in
proprietary information; and (vi) rights in Software, data and databases.
“Law” means any statute, law (including common law), ordinance, rule, regulation or Governmental Order, in each case, of any
Governmental Authority.
“Leased Real Property” means all leasehold or subleasehold estates and other rights to use or occupy any land, buildings, structures,
improvements, fixtures or other interest in real property held by the Company or any of its Subsidiaries.
“Leases” means all leases, subleases, licenses, concessions and other agreements (written or oral) pursuant to which the Company or
any of its Subsidiaries holds any Leased Real Property, including the
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right to all security deposits and other amounts and instruments deposited by or on behalf of the Company or any of its Subsidiaries.
“Lien” means any mortgage, deed of trust, pledge, hypothecation, encumbrance, license, restriction on transfer, security interest or
other lien of any kind.
“Market Value” means, for purposes of the Buyer Share Consideration issued as part of the Closing Merger Consideration and the
calculation of the Exchange Ratio, the volume weighted average price as of the close of trading (rounded to four places) of each of Buyer’s
shares traded on NASDAQ for the ten (10) consecutive trading days ending at the close of business on the trading day prior to the Closing
Date.
“Material Adverse Effect” means, (i) with respect to the Company, any change, effect, event, occurrence, state of facts or development
that has had, or would reasonably be expected to have, individually or in the aggregate, a material adverse effect on (x) the assets, liabilities,
business, results of operations or condition (financial or otherwise) of the Company and its Subsidiaries, taken as a whole or (y) the ability of
the Company, in a timely manner, to enter into, to perform its obligations under, or to consummate the transactions contemplated by, this
Agreement; provided, however, that, with respect to the foregoing clause (x), in no event will any of the following (or the effect of any of the
following), alone or in combination, be deemed to constitute, or be taken into account in determining whether there has been or will be, a
“Material Adverse Effect” on or in respect of the Company: (A) any change in Law or GAAP or any guidance relating thereto or interpretation
thereof, in each case, after the date of this Agreement, (B) any change in interest rates or economic, political, business or financial market
conditions generally (including any changes in credit, financial, commodities, securities or banking markets), (C) any change generally
affecting any of the industries in which the Company or any of its Subsidiaries operates or the economy as a whole, (D) any action taken or not
taken at the written request of Buyer or Merger Sub or as expressly required hereby, (E) any natural disaster, (F) any acts of terrorism, sabotage,
war, the outbreak or escalation of hostilities, weather conditions, change in geopolitical conditions or other force majeure events, (G) any
failure of the Company or its Subsidiaries to meet any projections or forecasts, it being understood that to the extent that any underlying
change, effect, event, occurrence, state of facts or development resulting in such failure constitutes or contributes to a Material Adverse Effect,
such underlying change, effect, event, occurrence, state of facts or development shall not be disregarded in determining whether or not a
Material Adverse Effect has taken place or (H) any matter to which Buyer has consented in writing; except, in the case of clauses (A), (B), (C),
(E) and (F) above, to the extent that any such change, effect, event, occurrence, state of facts or development has had, or would reasonably be
expected to have, a disproportionate effect on the assets, liabilities, business, results of operations or condition (financial or otherwise) of the
Company and its Subsidiaries relative to other businesses in the industries in which the Company and its Subsidiaries operate, and (ii) with
respect to Buyer or Merger Sub, a material adverse effect on the ability of Buyer or Merger Sub, in a timely manner, to enter into, to perform its
obligations under, or to consummate the transactions contemplated by, this Agreement.
“Merger Consideration” means, collectively, the Closing Merger Consideration (as adjusted pursuant hereto) any Adjustment Amount
payable to the Pre-Closing Holders pursuant to Section 3.6, the Deferred Consideration payable to the Pre-Closing Holders pursuant to Section
3.8 and any applicable excess of the Holder Representative Fund over the Holder Representative Expenses payable to the Pre-Closing Holders
in accordance with Section 3.7.
“NASDAQ” means The NASDAQ Stock Market LLC.
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“Net Working Capital” means, as of any date (i) the consolidated current assets of the Company and its Subsidiaries as of such date
(excluding all (w) Restricted Cash, (x) Cash, (y) Tax assets and (z) intercompany assets), minus (ii) (A) the consolidated current liabilities of
the Company and its Subsidiaries as of such date (excluding (w) Closing Date Expenses, (x) Funded Debt, (y) Funded Debt Exclusions, and (z)
Holder Representative Fund), (B) the Pre-Closing Holders’ portion of Transfer Taxes as set forth in Section 8.4(h) and (C) to the extent not
already included in clause (ii)(A) or (ii)(B) above, (x) all unpaid current Tax liabilities of the Company and any of its Subsidiaries and (y) all
unpaid Tax liabilities of the Company or any of its Subsidiaries or of Buyer (or of a consolidated, combined, unitary or similar Tax group of
which Buyer is a member) to the extent attributable to (1) Tax liabilities arising under Section 951 of the Code or Section 951A of the Code, or
(2) Section 965 of the Code with respect to the Company or any of its Subsidiaries (whether or not constituting current liabilities and whether
or not any election under Section 965(h) of the Code is made), in each case for purposes of clause (ii)(C), whether or not such liabilities are
accrued as of the Calculation Time but only to the extent such amounts relate to a Pre-Closing Tax Period, and excluding any deferred Tax
liabilities, in each case, for purposes of this definition, as calculated in accordance with GAAP, subject to and consistent with the Adjustment
Principles.
“Option Assumption Amount” means an amount equal to one-half of the amount equal to the difference of (i) the product of (A) the
Estimated Common Per Share Amount multiplied by (B) the aggregate number of Assumed Company Options, less (ii) the aggregate exercise
price applicable to the Assumed Company Options.
“Permits” means all licenses, permits, certificates, registrations, accreditations, approvals, authorizations, franchises, enrolments or
consents of a Governmental Authority or nationally recognized accreditation organization.
“Permitted Liens” means (i) mechanics, materialmen’s and similar Liens with respect to any amounts not yet due and payable or which
are being contested in good faith through appropriate proceedings and for which appropriate reserves have been established in accordance with
GAAP, (ii) Liens for Taxes (A) not yet due and payable or (B) which are being contested in good faith through appropriate proceedings and, in
each case, for which adequate reserves have been made in accordance with GAAP, (iii) Liens securing rental payments under capital lease
agreements, (iv) Liens on real property (including easements, covenants, rights of way and similar restrictions of record) that do not materially
interfere with the present uses of such real property, (v) to the extent terminated in connection with the payment of Funded Debt at the Closing
pursuant to Section 3.4(c), Liens securing payment, or any other obligations, of the Company or its Subsidiaries with respect to such Funded
Debt and (vi) non-exclusive licenses of Intellectual Property.
“Person” means any individual, firm, corporation, partnership, limited liability company, incorporated or unincorporated association,
joint venture, joint stock company, governmental agency or instrumentality or other entity of any kind.
“Personal Information” means (i) any information with respect to which there is a reasonable basis to believe that the information can
be used to identify, contact, or locate an individual, including demographic information; (ii) social security numbers; or (iii) any information
that is regulated or protected by one or more Information Privacy and Security Laws.
“Pre-Closing Holder Indemnitees” means (a) the Pre-Closing Holders; (b) the Pre-Closing Holders’ Affiliates; (c) the respective
representatives of the Persons referred to in clauses (a) and (b); and (d) the respective successors and permitted assigns of the Persons referred
to in (a), (b) and (c) of this definition.
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“Pre-Closing Holders” means all Persons who hold one or more Company Shares or Company Warrants and all Persons who are Vested
Optionholders, in each case, immediately prior to the Effective Time.
“Pre-Closing Tax Period” means any Tax period ending on or before the Closing Date and that portion of any Straddle Period ending
on (and including) the Closing Date.
“Preferred Stock” means, collectively, the Series A Preferred Stock, Series B Preferred Stock, Series C Preferred Stock, Series D
Preferred Stock, Series E Preferred Stock and Series F Preferred Stock.
“Proprietary Software” means all versions of the Software owned or purported to be owned by the Company and its Subsidiaries.
“SEC” means the United States Securities and Exchange Commission.
“Securities Act” means the Securities Act of 1933, as amended, or any successor federal statute thereto and the rules and regulations of
the SEC promulgated thereunder.
“Series A Liquidation Preference Amount” means $0.627.
“Series A Preferred Stock” means the Series A Preferred Stock of the Company.
“Series B Liquidation Preference Amount” means $1.00.
“Series B Preferred Stock” means the Series B Preferred Stock of the Company.
“Series C Liquidation Preference Amount” means $1.00.
“Series C Preferred Stock” means the Series C Preferred Stock of the Company.
“Series D Liquidation Preference Amount” means $1.10.
“Series D Preferred Stock” means the Series D Preferred Stock of the Company.
“Series E Liquidation Preference Amount” means $0.50.
“Series E Preferred Stock” means the Series E Preferred Stock of the Company.
“Series F Liquidation Preference Amount” means $1.25.
“Series F Preferred Stock” means the Series F Preferred Stock of the Company.
“Software” means all computer programs (including any and all software implementation of algorithms, models and methodologies
whether in source code or object code), databases and computations (including any and all data and collections of data), documentation
(including user manuals and training materials) relating to any of the foregoing and the content and information contained in any web sites.
“Straddle Period” means any Tax period beginning before or on and ending after the Closing Date.
“Subsequent Deferred Consideration Payment Date” means (i) in the event that the 2018 Company Sales amount is less than
$67,000,000, the eighteen (18) month anniversary of the Closing Date, (ii) in the
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event that the 2018 Company Sales amount is equal to or greater than $67,000,000, but less than or equal to $71,000,000, the twelve (12)
month anniversary of the Closing Date, or (iii) in the event that the 2018 Company Sales amount is greater than $71,000,000, the nine (9)
month anniversary of the Closing Date.
“Subsidiary” means, with respect to a Person, a corporation or other entity of which more than 50% of the voting power of the equity
securities or equity interests is owned, directly or indirectly, by such Person.
“Tax” or “Taxes” means all federal, state, local, foreign or other tax, including all income, gross receipts, license, payroll, employment,
excise, export, natural resources, severance, margin, escheat, stamp, occupation, premium, windfall profits, net worth, environmental, customs
duties, capital stock, capital gains, ad valorem, value added, inventory, franchise, profits, branch profits, withholding, social security (or
similar), pension insurance contributions, unemployment, employee or other tax, disability, real property, personal property, abandoned or
unclaimed property, escheat, intangibles, sales, use, transfer, registration, alternative or add-on minimum, or estimated tax, assessment, charge
or similar levy, of any kind whatsoever, and including any interest, penalty, additional amount, or addition thereto, whether disputed or not.
“Tax Returns” means any return, declaration, report, statement, information statement or other document filed or required to be filed
with respect to Taxes, including any claims for refunds of Taxes, any amendments or supplements of any of the foregoing and any related or
supporting estimates, elections, schedules, statements or information with respect to any of the foregoing.
“Telverse Agreement” means that certain Agreement for Purchase and Sale of Assets by and between the Company and Telverse
Communications, Inc., dated as of November 8, 2002, as may have been amended, restated, assigned or assumed from time to time.
“Transfer Taxes” means all transfer, stamp, documentary, sales, use, registration, value-added and other similar Taxes (including any
applicable real estate transfer Taxes) incurred in connection with this Agreement and the transactions contemplated hereby.
“Treasury Regulations” means the regulations promulgated under the Code, as amended from time to time.
“Underwater Company Options” means Company Options that are not In-the-Money Company Options.
“Unvested Option Shares” means the shares of Common Stock subject to Unvested Options.
“Unvested Options” means In-the-Money Company Options that are unvested as of immediately prior to the Effective Time excluding
the Unvested Performance-Vesting Options.
“Unvested Performance-Vesting Options” means any outstanding Company Options that are subject to vesting conditions which are not
based on time of continuing service and are unvested as of immediately prior to the Closing (taking into account any vesting as a result of the
Closing), including, without limitation, the Company Options granted to Steve Pattison in accordance with Section 2 of that certain
Employment Agreement, by and between Steve Pattison and the Company entered into and effective as of September 23, 2015, to the extent so
unvested.
“Vested Option Shares” means the shares of Common Stock subject to Vested Options.
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“Vested Options” means In-the-Money Company Options that are vested as of immediately prior to the Effective Time.
“Willful Breach” means an action or omission that constitutes a breach of a covenant that was knowingly taken or omitted to be taken
with the intent of breaching such covenant and was not merely a volitional action or omission.
“Willful Misrepresentation” means an action or omission that constitutes a breach of a representation or warranty that was knowingly
taken or omitted to be taken with the intent of misleading the party to whom such representation or warranty was made and was not merely a
volitional action or omission.
1.2 Certain Additional Definitions. As used in this Agreement, the following terms shall have the respective meanings ascribed
thereto in the respective sections of this Agreement set forth opposite each such term below:
Term

Section

“2018 Company Sales Amount Calculation”
“280G Vote”
“Adjustment Amount”
“Agreement”
“Alternative Transaction”
“Assumed Company Options”
“Audited Financial Statements”
“Auditor”
“Buyer”
“Buyer Cure Period”
“Buyer Financial Statements”
“Buyer Officer’s Certificate”
“Buyer Options”
“Buyer SEC Reports”
“Buyer Share Cap”
“Certificate of Merger”
“Claim Certificate”
“Claim Dispute Notice”
“Closing”
“Closing Balance Sheet”
“Closing Date”
“Closing Date Cash”
“Closing Date Expenses”
“Closing Date Funded Debt”
“Closing Date Net Working Capital”
“Company”
“Company Benefit Plan”
“Company Cure Period”

Section 3.8(b)(i)
Section 6.7
Section 3.6(c)
Preamble
Section 6.5
Section 3.1(d)(ii)
Section 4.8
Section 3.6(b)
Preamble
Section 10.1(c)
Section 5.6(b)
Section 9.3(c)
Section 3.1(d)(ii)
Section 5.6(a)
Section 3.1(b)(x)
Section 2.1(a)
Section 12.4(a)
Section 12.4(b)
Section 2.3
Section 3.6(a)
Section 2.3
Section 3.6(a)
Section 3.6(a)
Section 3.6(a)
Section 3.6(a)
Preamble
Section 4.13(a)
Section 10.1(b)(i)
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Term

Section

“Company Intellectual Property”
“Company Board Recommendation”
“Company Officer’s Certificate”
“Company Stock Certificates”
“Computer Systems”
“Confidentiality Agreement”
“Constituent Corporations”
“Continuing Employees”
“Debt Payoff Recipients”
“Deficit Amount”
“Determination Date”
“DGCL”
“Effective Time”
“ERISA”
“Estimated Closing Balance Sheet”
“Estimated Closing Date Cash”
“Estimated Closing Date Expenses”
“Estimated Closing Date Funded Debt”
“Estimated Closing Date Net Working Capital”
“Estimated Closing Statement”
“Excess Payment”
“Exchange Agent”
“Expiration Date”
“Financial Statements”
“Funding Amount”
“Gunderson”
“Holder Representative”
“Holder Representative Expenses”
“Holder Representative Fund”
“Holder Representative Fund Release Amount”
“Indemnification Obligation”
“Indemnified Person”
“Indemnitee”
“Indemnitor”
“Initial Deferred Consideration”
“Interim Financial Statements”
“Letter of Transmittal”
“Majority Holders”
“Merger”
“Merger Sub”
“Multiemployer Plan”
“Non-Accredited Pre-Closing Holder”

Section 4.20(b)
Section 4.3(b)
Section 9.2(c)
Section 3.1(b)(viii)
Section 4.20(g)
Section 13.9
Section 2.1(a)
Section 7.3(a)
Section 9.2(e)
Section 3.6(d)(i)
Section 3.6(b)
Section 2.1(b)
Section 2.3
Section 4.13(a)
Section 3.5
Section 3.5
Section 3.5
Section 3.5
Section 3.5
Section 3.5
Section 3.6(d)(i)
Section 3.4(a)
Section 12.1
Section 4.8
Section 3.4(a)
Section 13.16
Section 11.1
Section 11.3
Section 3.7
Section 3.7
Section 7.2(c)
Section 7.2(c)
Section 12.5
Section 12.5
Section 3.8(a)
Section 4.8
Section 3.4(b)
Section 11.1
Section 2.1(a)
Preamble
Section 4.13(d)
Section 3.1(b)(x)
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Term

Section

“Open Source Software”
“Option Consideration”
“Other Indemnitors”
“Parachute Payment Waiver”
“Payoff Letters”
“Payout Schedule”
“Reference Balance Sheet”
“Remedies Exception”
“RWI Policy”
“Satisfactory Opinion”
“Schedules”
“Section 280G Approval”
“Section 280G Soliciting Materials”
“Seller Group”
“SPIF”
“Stockholder Written Consent”
“Subsequent Deferred Consideration”
“Support Agreement”
“Surviving Corporation”
“Terminating Buyer Breach”
“Terminating Company Breach”
“Termination Date”
“Third Party”
“Third Party Claim”
“Vested Optionholder”
“Warrant Consideration”
“Warrantholder”

Section 4.20(f)
Section 3.1(d)(ii)
Section 7.2(c)
Section 6.7
Section 9.2(e)
Section 3.3(a)
Section 3.6(a)
Section 4.3
Recitals
Section 3.2(a)
Article IV
Section 6.7
Section 6.7
Section 13.16
Section 7.7
Recitals
Section 3.8(b)
Recitals
Section 2.1(b)
Section 10.1(c)(i)
Section 10.1(b)(i)
Section 10.1(b)(i)
Section 6.5
Section 12.5
Section 3.1(d)(i)
Section 3.1(e)
Section 3.1(e)

1.3 Construction.
(a) Unless the context of this Agreement otherwise requires, (i) words of any gender include each other gender; (ii) words
using the singular or plural number also include the plural or singular number, respectively; (iii) the terms “hereof,” “herein,” “hereby,”
“hereto” and derivative or similar words refer to this entire Agreement; (iv) the terms “Article”, “Section”, “Schedule” or “Annex” refer to the
specified Article or Section of, or Schedule or Annex to, this Agreement; (v) the word “including” shall mean “including, without limitation,”
and (vi) the word “or” shall be disjunctive but not exclusive.
(b) Unless the context of this Agreement otherwise requires, references to agreements and other documents shall be deemed
to include all subsequent amendments and other modifications thereto.
(c) Unless the context of this Agreement otherwise requires, references to statutes shall include all rules and regulations
promulgated thereunder.
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(d) The language used in this Agreement shall be deemed to be the language chosen jointly by the parties to express their
mutual intent and no rule of strict construction shall be applied against any party.
(e)

Whenever this Agreement refers to a number of days, such number shall refer to calendar days unless Business Days are

specified.
(f) 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”.
(g) All accounting terms used herein and not expressly defined herein shall have the meanings given to them under GAAP.
(h) All amounts payable pursuant to this Agreement shall be paid in U.S. dollars, and all references to “$” or “dollars” shall
mean the lawful currency of the United States of America.
(i) The phrase “provided to Buyer” or “made available to Buyer” means providing, to Buyer or its representatives in hard
copy or by email, the referenced materials or making the referenced materials available to Buyer or its representatives in the on-line data room
entitled “Project Endzone” in connection with the transactions contemplated hereby as of the date of this Agreement and remaining
continuously available therein through the Effective Time.
(j)
The parties hereto have participated jointly in the negotiation and drafting of this Agreement and, in the event an
ambiguity or question of intent or interpretation arises, this Agreement shall be construed as jointly drafted by the parties hereto and no
presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any provision of this Agreement.
(k) Unless otherwise indicated, the words “ordinary course of business” shall mean, with respect to a Person, the usual and
ordinary conduct of such Person’s business, consistent with past custom and practice (including with respect to frequency, quantity and
magnitude).
1.4 Knowledge. As used herein, the phrase “to the knowledge” of any party shall mean the actual knowledge (without any implied
duty to investigate) of, in the case of the Company, Russ Johnson, Jennifer Kidd, Chris Kolstad, Jason Luehrs, John Macario, David Norman,
Steve Pattison and Rumus Sakya, and in the case of all other parties, such party’s executive officers.
ARTICLE II
THE MERGER; CLOSING
2.1 The Merger.
(a) Upon the terms and subject to the conditions set forth in this Agreement, and in accordance with the applicable provisions
of the DGCL, Buyer, Merger Sub and the Company (Merger Sub and the Company sometimes being referred to herein as the “Constituent
Corporations”) shall cause Merger Sub to be merged with and into the Company effective as of the Effective Time, with the Company being the
surviving corporation (the “Merger”) and succeeding to and assuming all the rights and obligations of Merger Sub in accordance with the
DGCL. The Merger shall be consummated at the Effective Time in
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accordance with this Agreement and evidenced by a certificate of merger relating to the Merger in a form to be agreed between Buyer and the
Company prior to the Closing (the “Certificate of Merger”).
(b) Upon consummation of the Merger, the separate corporate existence of Merger Sub shall cease and the Company, as the
surviving corporation of the Merger (hereinafter referred to for the periods at and after the Effective Time as the “Surviving Corporation”),
shall continue its corporate existence under the Delaware General Corporation Law (the “DGCL”) as a wholly owned subsidiary of Buyer.
2.2 Effects of the Merger. At and after the Effective Time, the effect of the Merger shall be as provided in this Agreement, the
Certificate of Merger and the applicable provisions of the DGCL. Without limiting the foregoing, the Surviving Corporation shall thereupon
and thereafter possess all of the rights, property, privileges, powers and franchises, of a public as well as a private nature, of the Constituent
Corporations, and shall become subject to all the restrictions, disabilities and duties of each of the Constituent Corporations.
2.3 Closing; Effective Time. Subject to the terms and conditions of this Agreement, the closing of the Merger (the “Closing”) shall
take place at the offices of Latham & Watkins LLP, 885 Third Avenue, New York, NY 10022, at 10:00 a.m. Eastern Time on: (i) the date which
is three (3) Business Days after the date on which all conditions set forth in Article IX shall have been satisfied or waived (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) or (ii) such other
time and place as Buyer and the Company may mutually agree in writing. The date on which the Closing actually occurs is referred to in this
Agreement as the “Closing Date”. Subject to the satisfaction or waiver of all of the conditions set forth in Article IX, and provided this
Agreement has not theretofore been terminated pursuant to its terms, Buyer, Merger Sub and the Company shall cause the Certificate of Merger
to be executed, acknowledged and filed with the Secretary of State of the State of Delaware as provided in Section 251 of the DGCL. The
Merger shall become effective at the time when the Certificate of Merger has been duly filed with the Secretary of State of the State of
Delaware or at such later time as may be agreed by Buyer and the Company in writing and specified in the Certificate of Merger (the “Effective
Time”).
2.4 Certificate of Incorporation and Bylaws of the Surviving Corporation.
(a) At the Effective Time, the certificate of incorporation of the Company shall be amended as of the Effective Time to read
in its entirety as set forth in the form attached as an exhibit to the Certificate of Merger, and, as so amended, shall become the certificate of
incorporation of the Surviving Corporation until thereafter amended in accordance with the applicable provisions of the DGCL and such
certificate of incorporation; provided, that any such amendment shall be subject to the provisions of Section 7.2.
(b) The parties hereto shall take all actions necessary so that the bylaws of the Company in effect immediately prior to the
Effective Time shall, from and after the Effective Time, be amended in their entirety in the form of the bylaws of Merger Sub as in effect
immediately prior to the Effective Time (except that (i) in any event such amended bylaws must comply with Section 7.2 and (ii) all references
to the name of Merger Sub shall be changed to refer to the name of the Company), until thereafter amended in accordance with the applicable
provisions of the DGCL, the certificate of incorporation of the Surviving Corporation and such bylaws; provided, that any such amendment
shall be subject to the provisions of Section 7.2.
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2.5 Directors and Officers of the Surviving Corporation.
(a) The directors of Merger Sub immediately prior to the Effective Time shall be the directors of the Surviving Corporation
immediately after the Effective Time, each to hold office in accordance with the certificate of incorporation and bylaws of the Surviving
Corporation until their respective successors are duly elected or appointed and qualified or until their earlier death, resignation or removal in
accordance with the certificate of incorporation and bylaws of the Surviving Corporation.
(b) The officers of Merger Sub immediately prior to the Effective Time shall be the officers of the Surviving Corporation
immediately after the Effective Time, each to hold office in accordance with the certificate of incorporation and bylaws of the Surviving
Corporation until their respective successors are duly appointed and qualified or until their earlier death, resignation or removal in accordance
with the certificate of incorporation and bylaws of the Surviving Corporation, as the case may be.
ARTICLE III
EFFECTS OF THE MERGER ON THE CAPITAL STOCK AND EQUITY AWARDS
3.1 Conversion of Securities; Treatment of Company Options. At the Effective Time, by virtue of the Merger and without any action
on the part of the holder of any shares of Company Stock or any shares of capital stock of Merger Sub:
(a) Cancellation of Certain Shares. Each Company Share that is held in the treasury of the Company and each Company
Share owned by Buyer, Merger Sub or any other wholly-owned subsidiary of Buyer shall be cancelled and retired and no consideration shall be
delivered in exchange therefor.
(b) Conversion of Company Stock. Subject to the remainder of this Article III and Article XII:
(i) Series F Preferred Stock. Each share of Series F Preferred Stock (other than shares of Company Stock to be
cancelled in accordance with Section 3.1(a) and other than Dissenting Shares) shall be converted at the Effective Time into the right to receive,
in consideration of such cancellation, without interest, (A) an amount in Buyer Shares (based on the Buyer Share Consideration Value thereof)
and cash (including cash in lieu of any fractional shares in accordance with Section 3.11) equal to the Series F Liquidation Preference Amount,
plus (B) an amount in Buyer Shares (based on the Buyer Share Consideration Value thereof) and cash (including cash in lieu of any fractional
shares in accordance with Section 3.11) equal to the Estimated Per Share Merger Consideration, if any, plus (C) in each case when, if and to the
extent payable hereunder, (1) an amount in cash equal to the Excess Payment payable with respect to such share, if any, plus (2) an amount in
cash equal to the Holder Representative Fund Release Amount payable with respect to such share, if any, plus (D) an amount in cash equal to
the Deferred Consideration payable with respect to such share.
(ii) Series E Preferred Stock. Each share of Series E Preferred Stock (other than shares of Company Stock to be
cancelled in accordance with Section 3.1(a) and other than Dissenting Shares) shall be converted at the Effective Time into the right to receive,
in consideration of such cancellation, without interest, (A) an amount in Buyer Shares (based on the Buyer Share Consideration Value thereof)
and cash (including cash in lieu of any fractional shares in accordance with Section 3.11) equal to the Series E Liquidation Preference Amount,
plus (B) an amount in Buyer Shares (based on the Buyer Share Consideration Value thereof) and cash (including cash in lieu of any fractional
shares in accordance with
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Section 3.11) equal to the Estimated Per Share Merger Consideration, if any, plus (C) in each case when, if and to the extent payable hereunder,
(1) an amount in cash equal to the Excess Payment payable with respect to such share, if any, plus (2) an amount in cash equal to the Holder
Representative Fund Release Amount payable with respect to such share, if any, plus (D) an amount in cash equal to the Deferred
Consideration payable with respect to such share.
(iii) Series D Preferred Stock. Each share of Series D Preferred Stock (other than shares of Company Stock to be
cancelled in accordance with Section 3.1(a) and other than Dissenting Shares) shall be converted at the Effective Time into the right to receive,
in consideration of such cancellation, without interest, (A) an amount in Buyer Shares (based on the Buyer Share Consideration Value thereof)
and cash (including cash in lieu of any fractional shares in accordance with Section 3.11) equal to the Series D Liquidation Preference Amount,
plus (B) an amount in Buyer Shares (based on the Buyer Share Consideration Value thereof) and cash (including cash in lieu of any fractional
shares in accordance with Section 3.11) equal to the Estimated Per Share Merger Consideration, if any, plus (C) in each case when, if and to the
extent payable hereunder, (1) an amount in cash equal to the Excess Payment payable with respect to such share, if any, plus (2) an amount in
cash equal to the Holder Representative Fund Release Amount payable with respect to such share, if any, plus (D) an amount in cash equal to
the Deferred Consideration payable with respect to such share.
(iv) Series C Preferred Stock. Each share of Series C Preferred Stock (other than shares of Company Stock to be
cancelled in accordance with Section 3.1(a) and other than Dissenting Shares) shall be converted at the Effective Time into the right to receive,
in consideration of such cancellation, without interest, (A) an amount in Buyer Shares (based on the Buyer Share Consideration Value thereof)
and cash (including cash in lieu of any fractional shares in accordance with Section 3.11) equal to the Series C Liquidation Preference Amount,
plus (B) an amount in Buyer Shares (based on the Buyer Share Consideration Value thereof) and cash (including cash in lieu of any fractional
shares in accordance with Section 3.11) equal to the Estimated Per Share Merger Consideration, if any, plus (C) in each case when, if and to the
extent payable hereunder, (1) an amount in cash equal to the Excess Payment payable with respect to such share, if any, plus (2) an amount in
cash equal to the Holder Representative Fund Release Amount payable with respect to such share, if any, plus (D) an amount in cash equal to
the Deferred Consideration payable with respect to such share.
(v) Series B Preferred Stock. Each share of Series B Preferred Stock (other than shares of Company Stock to be
cancelled in accordance with Section 3.1(a) and other than Dissenting Shares) shall be converted at the Effective Time into the right to receive,
in consideration of such cancellation, without interest, (A) an amount in Buyer Shares (based on the Buyer Share Consideration Value thereof)
and cash (including cash in lieu of any fractional shares in accordance with Section 3.11) equal to the Series B Liquidation Preference Amount,
plus (B) an amount in Buyer Shares (based on the Buyer Share Consideration Value thereof) and cash (including cash in lieu of any fractional
shares in accordance with Section 3.11) equal to the Estimated Per Share Merger Consideration, if any, plus (C) in each case when, if and to the
extent payable hereunder, (1) an amount in cash equal to the Excess Payment payable with respect to such share, if any, plus (2) an amount in
cash equal to the Holder Representative Fund Release Amount payable with respect to such share, if any, plus (D) an amount in cash equal to
the Deferred Consideration payable with respect to such share.
(vi) Series A Preferred Stock. Each share of Series A Preferred Stock (other than shares of Company Stock to be
cancelled in accordance with Section 3.1(a) and other than Dissenting Shares) shall be converted at the Effective Time into the right to receive,
in consideration of such cancellation, without interest, (A) an amount in Buyer Shares (based on the Buyer Share Consideration Value thereof)
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and cash (including cash in lieu of any fractional shares in accordance with Section 3.11) equal to the Series A Liquidation Preference Amount,
plus (B) an amount in Buyer Shares (based on the Buyer Share Consideration Value thereof) and cash (including cash in lieu of any fractional
shares in accordance with Section 3.11) equal to the Estimated Per Share Merger Consideration, if any, plus (C) in each case when, if and to the
extent payable hereunder, (1) an amount in cash equal to the Excess Payment payable with respect to such share, if any, plus (2) an amount in
cash equal to the Holder Representative Fund Release Amount payable with respect to such share, if any, plus (D) an amount in cash equal to
the Deferred Consideration payable with respect to such share.
(vii)
Common Stock. Each share of Common Stock (other than shares of Company Stock to be cancelled in
accordance with Section 3.1(a) and other than Dissenting Shares) shall be converted at the Effective Time into the right to receive, in
consideration of such cancellation, without interest, (A) an amount in Buyer Shares (based on the Buyer Share Consideration Value thereof) and
cash (including cash in lieu of any fractional shares in accordance with Section 3.11) equal to the Estimated Per Share Merger Consideration, if
any, plus (B) in each case when, if and to the extent payable hereunder, (1) an amount in cash equal to the Excess Payment payable with respect
to such share, if any, plus (2) an amount in cash equal to the Holder Representative Fund Release Amount payable with respect to such share, if
any, plus (C) an amount in cash equal to the Deferred Consideration payable with respect to such share.
(viii) No Further Ownership Rights of Pre-Closing Holders. All such shares of Company Stock, when so converted,
shall no longer be outstanding and shall automatically be cancelled and retired and shall cease to exist, and each holder of a certificate or
certificates which immediately prior to the Effective Time represented such shares of Company Stock (the “Company Stock Certificates”) shall
thereafter cease to have any rights with respect thereto, except the right to receive the Merger Consideration payable in respect of such
Company Stock Certificates, following the surrender of such Company Stock Certificates in accordance with the provisions of Section 3.4. Any
amount of cash each Pre-Closing Holder is entitled to receive for the shares of Company Stock held by such Pre-Closing Holder pursuant to
this Section 3.1(b) shall be rounded to the nearest whole cent.
(ix) Priority of Payments. All payments of Merger Consideration under this Agreement (whether payments of the
Aggregate Liquidation Preference, the Closing Merger Consideration, any Deferred Consideration or any amounts released to the Pre-Closing
Holders from the Holder Representative Fund from time to time pursuant to the terms of this Agreement) shall be made in the priority
consistent with the terms of the Company Charter (assuming for purposes thereof that the Vested Optionholders exercised their Vested Options
immediately prior to the Effective Time).
(x) Form of Payment. All Buyer Shares to be allocated pursuant to this Section 3.1(b) and Section 3.1(e) to the
holders of Company Stock and the Company Warrants as part of the Buyer Share Consideration shall be allocated on a pro rata basis based
upon the total amount of the Merger Consideration (disregarding for this purpose any Adjustment Amount and the withholding of any portion
of the Holder Representative Fund) payable to each such Pre-Closing Holder in respect of such holder’s shares of Company Stock in
accordance with the Payout Schedule; provided, however, that notwithstanding the foregoing or anything else contained in this Agreement, if
so determined by Buyer, in its sole discretion, any portion of the Merger Consideration payable to any Pre-Closing Holder that is not an
Accredited Pre-Closing Holder (any such Pre-Closing Holder, a “Non-Accredited Pre-Closing Holder”) shall be paid to such Non-Accredited
Pre-Closing Holder in the form of cash only (and not Buyer Shares), and the number of Buyer Shares to be issued to the Pre-Closing Holders
that are Accredited Investors shall be correspondingly increased (with a corresponding reduction in the cash paid to such Pre-Closing Holders
that are Accredited Investors) on a pro rata basis. Each Pre-Closing Holder shall be entitled to receive Closing Merger
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Consideration and Final Merger Consideration in cash in an amount equal to the total Merger Consideration that such Pre-Closing Holder is
entitled to receive pursuant to this Section 3.1 less the Market Value of the Buyer Shares such Pre-Closing Holder receives pursuant to this
Section 3.1. Notwithstanding anything to the contrary in this Section 3.1, in no event shall Buyer be required to pay cash in excess of the
Closing Cash Consideration Value, in the aggregate, as part of the Closing Merger Consideration.
(c) Merger Sub. Each issued and outstanding share of the capital stock of Merger Sub shall be converted into and become as
of the Effective Time one (1) fully paid and non-assessable share of common stock, par value $0.001 per share, of the Surviving Corporation.
(d) Treatment of Company Options.
(i) Vested Option Shares. Subject to Section 3.6, all Vested Options that are outstanding as of immediately prior to the
Effective Time shall be cancelled at the Effective Time and each holder of Vested Options (each, a “Vested Optionholder”) shall be entitled to
receive, without interest and subject to any applicable withholding Tax: (A) an amount in cash equal to the product obtained by multiplying (1)
the number of Vested Option Shares by (2) the excess, if any, of (x) the Estimated Per Share Merger Consideration, less (y) the exercise price
per share of Common Stock of such Vested Option Shares, plus (B) amounts in cash equal to the product obtained by multiplying such Vested
Optionholder’s Applicable Percentage by each of the (1) the Deferred Consideration, (2), the Adjustment Amount, if any, and (3) Holder
Representative Fund Release Amount, in each case when, if and to the extent payable hereunder (such aggregate amount described in the
foregoing clauses (A) and (B), the “Option Consideration”). Notwithstanding anything to the contrary in this Agreement, to the extent required
to comply with Treasury Regulation 1.409A-3(i)(5)(iv), no Option Consideration shall be paid following the fifth (5th) anniversary of the
Closing Date and any Option Consideration that otherwise would have become payable following such anniversary pursuant to this Agreement
instead shall be forfeited by the Vested Optionholders without consideration therefor and shall be paid instead to the Pre-Closing Holders (other
than the Vested Optionholders) as though it were Merger Consideration paid consistent with the priority of payments described in Section
3.1(b)(ix) above. Any Option Consideration each Vested Optionholder is entitled to receive pursuant to this Section 3.1(d)(i) shall be rounded
to the nearest whole cent.
(ii) Unvested Option Shares. All Unvested Options (“Assumed Company Options”) will be assumed by Buyer and
converted into an option to purchase Buyer Shares (“Buyer Options”). Each Buyer Option will continue to have, and be subject to, the same
terms and conditions, except that (1) each Buyer Option shall be exercisable (or will become exercisable in accordance with its terms) for that
number of whole shares of Buyer Shares equal to the product of the number of shares of Common Stock that were issuable upon exercise of
such Assumed Company Option immediately prior to the Effective Time multiplied by the Exchange Ratio (rounded down to the nearest whole
share), and (2) the per share exercise price for the Buyer Shares issuable upon exercise of such Buyer Option shall be equal to the quotient
determined by dividing the exercise price per share of Common Stock at which such Assumed Company Option was exercisable immediately
prior to the Effective Time by the Exchange Ratio (rounded up to the nearest whole cent). The conversion of Assumed Company Options
provided for in this Section 3.1(d)(ii) (A) shall be effected in a manner consistent with Section 409A of the Code and (B) with respect to any
Assumed Company Options that are “incentive stock options” (as defined in Section 422 of the Code) shall be effected in a manner consistent
with Section 424(a) of the Code and otherwise in a manner intended to preserve incentive stock option treatment to the extent permitted by
applicable Law.
(iii)
As of the Closing, all Underwater Company Options and Unvested Performance-Vesting Options shall be
forfeited and cancelled without consideration, and such Underwater
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Company Options and Unvested Performance-Vesting Options shall no longer be exercisable by the former holder thereof.
(iv)
Prior to the Effective Time, the Company shall take any actions reasonably necessary to give effect to the
transactions contemplated under this Section 3.1(d) under the Company Option Plan and all agreements evidencing Company Options.
(v)
Within twenty (20) business days following the Closing, Buyer shall file with the Securities and Exchange
Commission a registration statement on Form S-8 that will register the Buyer Shares issuable upon exercise of the Assumed Company Options
to the extent permitted by Federal securities laws and shall use its commercially reasonable efforts to maintain the effectiveness of such
registration statement or registration statements (and maintain the current status of the prospectus or prospectuses delivered with respect to such
shares) for so long as the Assumed Company Options remain outstanding. The parties acknowledge and agree that this Section 3.1(d)(v) is
included for the sole benefit of the parties hereto and is not intended by the parties to, and nothing in this Section 3.1(d)(v) or otherwise in this
Agreement, whether express or implied, shall, confer on any holder of any Company Option or any other Person any rights or remedies
(including third party beneficiary rights).
(e) Treatment of Company Warrants. Subject to the remainder of this Article III and Article XII, the Company Warrants will,
at the Effective Time, to the extent not previously exercised for shares of Company Stock by the holders thereof, be terminated and convert,
without payment by the holder of any exercise price, into the right of the holder of the terminated Company Warrants (each, a “Warrantholder”)
to receive, in consideration of such termination (such aggregate amount, the “Warrant Consideration”), without interest:
(i) With respect to the Company Series E Warrants: (A) an amount in Buyer Shares (based on the Market Value
thereof) and cash (including cash in lieu of any fractional shares in accordance with Section 3.11) equal to the product obtained by multiplying
(1) the aggregate number of shares of Series E Preferred Stock issuable upon the exercise of such unexercised Company Series E Warrants
(collectively, with respect to such Company Series E Warrants, the “Series E Warrant Shares”), by (2) the excess, if any, of (I) the Series E
Liquidation Preference Amount, less (II) the exercise price per share of Series E Preferred Stock of such Company Series E Warrant; plus (B)
an amount in Buyer Shares (based on the Market Value thereof) and cash (including cash in lieu of any fractional shares in accordance with
Section 3.11) equal to the Estimated Per Share Merger Consideration, if any; plus (C) in each case when, if and to the extent payable hereunder,
(1) an amount in cash equal to the Excess Payment payable with respect to such Series E Warrant Shares, if any, plus (2) an amount in cash
equal to the Holder Representative Fund Release Amount payable with respect to such Series E Warrant Shares, if any, plus (D) an amount in
cash equal to the Deferred Consideration payable with respect to such Series E Warrant Shares.
(ii) With respect to the Company Series F Warrants: (A) an amount in Buyer Shares (based on the Market Value
thereof) and cash (including cash in lieu of any fractional shares in accordance with Section 3.11) equal to the product obtained by multiplying
(1) the aggregate number of shares of Series F Preferred Stock issuable upon the exercise of such unexercised Company Series F Warrants
(collectively, with respect to such Company Series E Warrants, the “Series F Warrant Shares”), by (2) the excess, if any, of (I) the Series E
Liquidation Preference Amount, less (II) the exercise price per share of Series F Preferred Stock of such Company Series E Warrant; plus (B)
an amount in Buyer Shares (based on the Market Value thereof) and cash (including cash in lieu of any fractional shares in accordance with
Section 3.11) equal to the Estimated Per Share Merger Consideration, if any; plus (C) in each case when, if and to the extent payable hereunder,
(1) an amount in cash equal to the Excess Payment payable with respect to
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such Series F Warrant Shares, if any, plus (2) an amount in cash equal to the Holder Representative Fund Release Amount payable with respect
to such Series F Warrant Shares, if any, plus (D) an amount in cash equal to the Deferred Consideration payable with respect to such Series F
Warrant Shares.
Following the Effective Time, the Company Warrants shall no longer be exercisable by the holder thereof, but shall only entitle
such holder to the payment of the applicable Warrant Consideration. The Company shall take all necessary actions, including providing any
required notice to, and obtaining any required consents to the terms set forth in this Section 3.1(e) from, the Warrantholder as may be required
under the terms of any agreement evidencing a Company Warrant, provided, that such actions shall expressly be conditioned upon the
consummation of the Merger and shall be of no force or effect if this Agreement is terminated. Any Warrant Consideration that the
Warrantholder is entitled to receive pursuant to this Section 3.1(e) shall be rounded to the nearest whole cent.
3.2 Buyer Shares.
(a) The Buyer Shares issued pursuant to the terms of this Agreement will be issued in a transaction exempt from registration
under the Securities Act by reason of Section 4(a)(2) thereof and/or Regulation D promulgated under the Securities Act and may not be reoffered or resold other than in conformity with the registration requirements of the Securities Act and such other applicable rules and
regulations or pursuant to an exemption therefrom. Unless otherwise transferable pursuant to an exemption from such registration otherwise
required thereunder, the Buyer Shares issued to the Pre-Closing Holders shall be characterized as “restricted securities” under the Securities Act
and, if certificated, shall bear the following legend (or if held in book entry form, will be noted with a similar restriction):
“THE SHARES OF STOCK REPRESENTED BY THIS CERTIFICATE HAVE BEEN ACQUIRED FOR INVESTMENT
PURPOSES ONLY, AND THE RESALE OF SUCH SHARES HAS NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933. SUCH SHARES MAY NOT BE RESOLD OR OTHERWISE TRANSFERRED IN THE ABSENCE OF
SUCH REGISTRATION WITHOUT AN EXEMPTION UNDER THE SECURITIES ACT.”
Buyer agrees to cooperate reasonably in a timely manner with any Pre-Closing Holder who requests the removal of any restrictive legends or
similar transfer instructions from the Buyer Shares held by it to give effect to any such removal. Notwithstanding the foregoing sentence, in the
event that Buyer requests a customary opinion of legal counsel to the applicable Pre-Closing Holder, in a form reasonably satisfactory to Buyer,
to the effect that such Pre-Closing Holder’s Buyer Shares no longer constitute “restricted securities” under the Securities Act (a “Satisfactory
Opinion”), Buyer shall not be required to pursue the removal of any such restrictive legends prior to its receipt of a Satisfactory Opinion.
(b) Buyer shall pay all fees and expenses in connection with compliance with its obligations under this Section 3.2 including
all fees and expenses of compliance with securities or “blue sky” Laws, transfer agent fees, and the listing of the Buyer Shares on NASDAQ,
including all registration, filing, qualification, printing, accounting and other fees and expenses, except that Buyer shall not be responsible for
the fees of the representatives of and counsel to, the Pre-Closing Holders.
(c)
Each Pre-Closing Holder and Warrantholder that will receive Buyer Shares in connection with the transactions
contemplated hereby shall be required to deliver an Accredited Investor Questionnaire and enter into a Lock-Up Agreement in substantially the
form attached hereto as Annex C at least three (3) Business Days prior to the Closing Date as a condition to receiving such Buyer Shares.
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3.3 Payout Schedule.
(a) No later than two (2) Business Days prior to the Closing Date, the Company shall prepare and deliver (A) to Buyer a
schedule showing (i) the number of Company Shares to be outstanding immediately prior to the Effective Time, (ii) the grant or issuance dates
for such Company Shares and (iii) the owners thereof, which schedule shall be complete and accurate in all respects and (B) based on such
schedule and the calculations set forth in the Estimated Closing Statement, to Buyer and the Exchange Agent a schedule, in a form reasonably
acceptable to Buyer (the “Payout Schedule”) showing (i) the Applicable Percentage of the Closing Merger Consideration (divided into cash and
Buyer Shares) to be distributed to each Pre-Closing Holder in respect of its Company Shares, (ii) the Applicable Percentage of each PreClosing Holder for purposes of determining any subsequent payments of Merger Consideration pursuant to the terms of this Agreement and
(iii) the amount of Taxes (if any) required to be deducted or withheld under applicable Law with respect to such payments. Buyer shall be
entitled to review, and the Company shall consider in good faith the reasonable comments of Buyer on, the draft Payout Schedule. Such Payout
Schedule (as modified for any reasonable comments of Buyer) shall be final, binding and conclusive upon all Pre-Closing Holders. Buyer, the
Surviving Corporation and the Exchange Agent and their respective Affiliates shall have no liability to any current, former or alleged PreClosing Holder for relying on or paying the Merger Consideration in accordance with the Payout Schedule.
(b)
From and after the Effective Time, (i) holders of Company Stock Certificates shall cease to have any rights as
stockholders of the Company and (ii) the consideration paid pursuant to this Article III upon the surrender of Company Stock Certificates in
accordance with the terms of this Agreement shall be deemed to have been paid in full satisfaction of all rights pertaining to the Company
Shares, subject to the continuing rights of the Pre-Closing Holders to the payments of additional portions of the Merger Consideration (if
applicable) under Sections 3.6(d)(i) and 11.2 of this Agreement. At the Effective Time, the transfer books of the Company shall be closed and
no transfer of Company Shares shall be made thereafter. If, between the date of this Agreement and the Effective Time, the shares of Common
Stock or Preferred Stock are changed into a different number or class of shares by means of any stock split, division or subdivision of shares,
stock dividend, reverse stock split, consolidation of shares, reclassification or other similar transaction, then the Payout Schedule shall be
appropriately adjusted.
3.4 Payment and Exchange of Certificates.
(a) At or immediately following the Effective Time (and in any event on the Closing Date), Buyer shall deliver or cause to be
delivered to an exchange agent to be mutually agreed upon by Buyer and the Holder Representative prior to Closing (in such capacity, the
“Exchange Agent”), to be paid, on behalf of Buyer, to the holders of shares of Company Stock (other than Dissenting Stockholders and the
Company Warrants and to the Surviving Corporation to be paid to the Vested Optionholders, in each case entitled to receive a portion of the
Merger Consideration pursuant to Section 3.1, (v) the Estimated Merger Consideration plus (w) the Aggregate Liquidation Preference less (x)
the product of (A) the number of Dissenting Shares and (B) the Estimated Per Share Merger Consideration (determined based upon the
Estimated Merger Consideration and before giving effect to the adjustments provided for in Section 3.6) by wire transfer of immediately
available funds (such amount, the “Funding Amount”); provided, however, that Buyer shall promptly thereafter deposit with the Exchange
Agent by wire transfer of immediately available funds any amounts by which the Funding Amount increases due to any Dissenting Shares
becoming non-Dissenting Shares in accordance with Section 3.12 for the benefit of the holders thereof. Buyer may increase the amount of the
Funding Amount from time to time by the amount of (A) any Excess Payment or (B) any other amounts to be paid by or on behalf of Buyer
hereunder, in each case to the extent that the Exchange Agent shall be utilized to facilitate payment of such amounts to the Pre-Closing Holders,
in which case Buyer
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shall direct the Exchange Agent to distribute such amounts to the Pre-Closing Holders in accordance with this Agreement as promptly as
practicable following the deposit of such amounts with the Exchange Agent.
(b) Promptly following the Closing (and in any case within three (3) days following the Closing), Buyer shall mail or cause to
be mailed to each Pre-Closing Holder (other than the Vested Optionholders) a Letter of Transmittal, together with any notice required pursuant
to Section 262 of the DGCL and a request to have such Pre-Closing Holder deliver the Company Stock Certificate(s) representing such PreClosing Holder’s Company Shares and a duly executed and completed Letter of Transmittal to the Company (with a copy to Buyer). After the
Effective Time, each Pre-Closing Holder of an outstanding Company Stock Certificate, upon surrender of such Company Stock Certificates and
a duly executed and completed letter of transmittal in a form to be agreed by Buyer and the Company prior to the Closing (“Letter of
Transmittal”) (which shall include, among other things, an executed consent to the appointment of the Holder Representative as contemplated
by Article XI and such other documents as may be required to be delivered by a Pre-Closing Holder pursuant to the instructions thereto, and
including, for the avoidance of doubt, with respect to any Pre-Closing Holder receiving any part of the Merger Consideration in connection
with this Agreement in the form of Buyer Shares, the Accredited Investor Questionnaire and the Lock-Up Agreement) to the Company (with a
copy to Buyer) and such other documentation as may be reasonably requested by the Exchange Agent, Buyer or the Holder Representative,
shall be entitled to receive from the Exchange Agent (and Buyer shall cause the Exchange Agent to pay) in exchange therefor (subject to the
provisions of Section 3.4) such portion of the Merger Consideration payable as of such date pursuant to the terms of this Agreement into which
such holder’s Company Shares shall have been converted as a result of the Merger; provided, however, that any payment with respect to
Common Stock held by employees of the Company or its Affiliates shall be reduced by the amount of any Taxes required to be deducted or
withheld under applicable Law with respect to such payments and amounts so withheld shall be paid by the Exchange Agent to the Company or
relevant Affiliate for disbursement to the applicable taxing authority. Notwithstanding the foregoing, in the event that any Pre-Closing Holder
delivers the Company Stock Certificate(s) representing such Company Shares and a duly executed and completed Letter of Transmittal to
Buyer at least two (2) Business Days prior to the Closing, Buyer shall pay the amount of the Closing Merger Consideration to which such
holder is entitled pursuant to Section 3.3(a) in consideration therefor directly to such holder at the Closing by wire transfer of immediately
available funds and the Funding Amount payable to the Exchange Agent shall be reduced by such amount (subject, in the case of any Common
Stock held by employees of the Company or its Affiliates to withholding for Taxes, which amounts shall be paid to the Company or relevant
Affiliate for disbursement to the applicable taxing authority). Pending such surrender and exchange of a Pre-Closing Holder’s Company Stock
Certificate(s), a holder’s Company Stock Certificate(s) shall be deemed for all purposes to evidence only such holder’s right to receive the
portion of the Merger Consideration payable as of such date pursuant to the terms of this Agreement into which such Company Shares shall
have been converted as a result of the Merger.
(c) At the Closing, Buyer shall, or shall cause Merger Sub to, pay to the intended beneficiaries thereof (as identified in
writing by the Company to Buyer at least two (2) Business Days prior to the Closing and, in the case of applicable Closing Date Expenses, by
invoices) (A) the Funded Debt set forth on Schedule 3.4(c)(i) in accordance with the Payoff Letters and and (B) the Closing Date Expenses that
have not been paid in full prior to the Closing and which by their terms or pursuant to this Agreement are required to be paid at the Closing, and
which Closing Date Expenses shall be paid, in the case of the Engagement Letter and the Telverse Agreement, in accordance with payoff letters
from the counterparties thereto that are in form and substance reasonably satisfactory to Buyer. Additionally, the Company shall deliver, or
cause to be delivered, to Buyer at or prior to the Closing the following agreements and documents, each of which shall be in full force and
effect at and as of the Closing: (i) a good standing certificate with respect to the Company from the Secretary of State of the State of Delaware
dated no more than five (5)
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days before the Closing Date, (ii) written resignations of all directors of the Company effective as of the Effective Time, (iii) evidence of the
termination, in each case effective as of (but no earlier than) the Closing, of each of the agreements set forth on Schedule 3.4(c)(iii), in each
case, in form and substance reasonably satisfactory to Buyer and such that after the Closing, the Company shall not be bound thereby or have
any liabilities thereunder, and (iv) stock certificates of each of the Company’s Subsidiaries.
3.5
Estimated Net Working Capital Adjustment Amount; Estimated Closing Date Funded Debt; Estimated Closing Date Cash;
Estimated Closing Date Expenses. Not less than three (3) Business Days prior to the Closing Date and in no event more than ten (10) Business
Days prior to the Closing Date, the Company shall deliver to Buyer a certificate of the Company’s chief executive officer setting forth (x) an
unaudited consolidated balance sheet of the Company and its Subsidiaries as of the Calculation Time without giving effect to the consummation
of the Merger (the “Estimated Closing Balance Sheet”), which shall be prepared in accordance with GAAP and, to the extent in accordance
with GAAP, applied in a manner consistent with the principles applied in connection with the preparation of the Reference Balance Sheet and
(y) a written statement (the “Estimated Closing Statement”) setting forth the Company’s good faith estimate of (i) Closing Date Net Working
Capital (“Estimated Closing Date Net Working Capital”), (ii) Closing Date Funded Debt (“Estimated Closing Date Funded Debt”), (iii) Closing
Date Cash (“Estimated Closing Date Cash”), (iv) Closing Date Expenses (“Estimated Closing Date Expenses”) and the Company’s calculation
of the Estimated Net Working Capital Adjustment Amount and the Closing Merger Consideration resulting from such estimates and the
Estimated Closing Balance Sheet. From the delivery of the Estimated Closing Balance Sheet and Estimated Closing Statement through the
Closing Date, the Company shall provide Buyer and its representatives reasonable access during normal business hours and upon reasonable
prior notice to the books, records, properties, personnel and (subject to the execution of customary work paper access letters if requested)
auditors of the Company and its Subsidiaries relating to the preparation of the Estimated Closing Balance Sheet and the Estimated Closing
Statement and shall cause the personnel of the Company and its Subsidiaries to cooperate with Buyer in connection with its review thereof;
provided, that such access and cooperation shall be granted under the condition that they shall not unreasonably interfere with the business and
operations of the Company and its Subsidiaries. Buyer shall have the right to approve the Estimated Closing Balance Sheet and the Estimated
Closing Statement, which approval shall not be unreasonably withheld.
3.6 Adjustment Amount.
(a) As soon as reasonably practicable following the Closing Date, and in any event within ninety (90) calendar days thereof,
Buyer shall prepare and deliver to the Holder Representative a certificate of the Company’s chief executive officer setting forth (i) an unaudited
consolidated balance sheet of the Company and its Subsidiaries as of the Calculation Time (the “Closing Balance Sheet”), (ii) a calculation of
Net Working Capital as of the Calculation Time (“Closing Date Net Working Capital”), (iii) a calculation of the aggregate amount of all Funded
Debt of the Company as of immediately prior to the Effective Time (“Closing Date Funded Debt”), (iv) a calculation of Cash of the Company
as of the Calculation Time (“Closing Date Cash”), (v) a calculation of the unpaid Company Transaction Expenses as of immediately prior to the
Effective Time (including, for the avoidance of doubt, any such amounts triggered at the Effective Time by the consummation of the Merger)
(“Closing Date Expenses”) and (vi) a calculation of the Adjustment Amount and the Final Merger Consideration resulting therefrom, consistent
(except as provided in this Section 3.6(a)) with GAAP, the definitions set forth in this Agreement and the Closing Balance Sheet. The Estimated
Closing Date Net Working Capital and the Closing Date Net Working Capital calculations shall be prepared in accordance with the definition of
Net Working Capital and shall include a calculation of each line item set forth on the schedule attached to the Adjustment Principles. The
Estimated Closing Balance Sheet and the Closing Balance Sheet shall be prepared in accordance with GAAP and, to the extent in accordance
with
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GAAP, applied in a manner consistent with the principles applied in connection with the preparation of the most recent audited balance sheet
included in the Financial Statements (the “Reference Balance Sheet”); provided, however, that (x) except as set forth in clause (y) the
Estimated Closing Balance Sheet and the Closing Balance Sheet shall be prepared using the same accounting practices, policies, judgments and
methodologies used in the preparation of the Reference Balance Sheet (including, to the extent in accordance with GAAP, the methodologies
used in calculating reserves therein) and (y) the Estimated Closing Balance Sheet and the Closing Balance Sheet (I) shall not give effect to the
consummation of the Merger, including any payments of cash in respect of the Merger Consideration or any financing transactions in
connection therewith or, after the Effective Time, any other action or omission by Buyer, the Surviving Corporation or any of its Subsidiaries
that is not in the ordinary course of business consistent with past practice and (II) shall not reflect any expense or liability for which Buyer is
expressly responsible under this Agreement. Following the Closing, Buyer shall provide the Holder Representative and its representatives
reasonable access during normal business hours and upon reasonable prior notice to the records, properties, personnel and (subject to the
execution of customary work paper access letters if requested) auditors of the Company and its Subsidiaries relating to the preparation of the
Closing Balance Sheet and shall cause the personnel of the Company and its Subsidiaries to cooperate with the Holder Representative in
connection with its review of the Closing Balance Sheet; provided, that such access and cooperation shall be granted under the condition that
they shall not unreasonably interfere with the business and operations of the Company and its Subsidiaries.
(b) If the Holder Representative shall disagree with such calculations of Closing Date Net Working Capital, Closing Date
Funded Debt, Closing Date Cash or Closing Date Expenses (or the calculations of the Adjustment Amount and Final Merger Consideration
resulting therefrom), it shall notify Buyer of such disagreement in writing, setting forth in reasonable detail the particulars of each such
disagreement, within twenty (20) days after its receipt of the Closing Balance Sheet. In the event that the Holder Representative does not
provide a notice of disagreement within such twenty (20)-day period, the Holder Representative and Buyer shall be deemed to have agreed to
the Closing Balance Sheet and the calculations of Closing Date Net Working Capital, Closing Date Funded Debt, Closing Date Cash and
Closing Date Expenses (and the calculations of the Adjustment Amount and the Final Merger Consideration resulting therefrom) delivered by
Buyer, which shall be final, binding and conclusive for all purposes hereunder. In the event any notice of disagreement is timely provided,
Buyer and the Holder Representative shall use reasonable best efforts for a period of twenty (20) days (or such longer period as they may
mutually agree) to resolve any disagreements with respect to the calculations of Closing Date Net Working Capital, Closing Date Funded Debt,
Closing Date Cash or Closing Date Expenses (and the calculations of the Adjustment Amount and the Final Merger Consideration resulting
therefrom). If, at the end of such period, they are unable to resolve such disagreements, then any such remaining disagreements shall be
resolved by an independent accounting or financial consulting firm of recognized national standing to be mutually agreed in writing by Buyer
and the Holder Representative (such firm, the “Auditor”). Each of Buyer and the Holder Representative shall promptly provide their respective
assertions regarding Closing Date Net Working Capital, Closing Date Funded Debt, Closing Date Cash and Closing Date Expenses (and the
calculations of the Adjustment Amount and the Final Merger Consideration resulting therefrom), in each case, if then remaining in dispute, and,
to the extent relevant thereto, the Closing Balance Sheet in writing to the Auditor and to each other. The Auditor shall be instructed to render its
determination with respect to such disagreements as soon as reasonably possible (which the parties hereto agree should not be later than twenty
(20) days following the day on which the disagreement is referred to the Auditor). The Auditor shall base its determination solely on (i) the
written submissions of the parties and shall not conduct an independent investigation and (ii) the extent (if any) to which Closing Date Net
Working Capital, Closing Date Funded Debt, Closing Date Cash or Closing Date Expenses (and the calculations of the Adjustment Amount and
the Final Merger Consideration resulting therefrom) require adjustment (only with respect to the remaining
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disagreements submitted to the Auditor) in order to be determined in accordance with this Agreement (including the definitions of the defined
terms used in this Agreement); provided that the Auditor, in resolving such disputed items, shall not assign to any disputed item a value greater
than the greatest value for such disputed item assigned by Buyer or the Holder Representative, or less than the smallest value for such disputed
item assigned by Buyer or the Holder Representative; provided, further, that any dispute regarding the meaning of any provision of this
Agreement (or any defined terms used in this Agreement) shall not be resolved by the Auditor, and shall instead be resolved pursuant to the
dispute resolutions provisions set forth in Section 13.13 of this Agreement. The determination of the Auditor shall be final, conclusive and
binding on the parties. The date on which Closing Date Net Working Capital, Closing Date Funded Debt, Closing Date Cash and Closing Date
Expenses (and the calculations of the Adjustment Amount and the Final Merger Consideration resulting therefrom) are finally determined in
accordance with this Section 3.6(b) is hereinafter referred to as the “Determination Date.” All fees and expenses of the Auditor relating to the
work, if any, to be performed by the Auditor hereunder shall be borne pro rata as between Buyer, on the one hand, and the Holder
Representative as a Holder Representative Expense, on the other hand, in proportion to the allocation of the dollar value of the amounts in
dispute as between Buyer and the Holder Representative (set forth in the written submissions to the Auditor) made by the Auditor such that the
party prevailing on the greater dollar value of such disputes pays the lesser proportion of the fees and expenses. For example, if the Holder
Representative challenges items underlying the calculations of Closing Date Net Working Capital, Closing Date Funded Debt and Closing Date
Cash in the net amount of $1,000,000, and the Auditor determines that Buyer has a valid claim for $400,000 of the $1,000,000, Buyer shall
bear 60% of the fees and expenses of the Auditor and the Holder Representative shall bear the remaining 40% of the fees and expenses of the
Auditor as a Holder Representative Expense.
(c) The “Adjustment Amount”, which may be positive or negative, shall mean (i) Closing Date Net Working Capital (as
finally determined in accordance with Section 3.6(b)), minus Estimated Closing Date Net Working Capital, plus (ii) Estimated Closing Date
Funded Debt, minus Closing Date Funded Debt (as finally determined in accordance with Section 3.6(b)), plus (iii) Closing Date Cash (as
finally determined in accordance with Section 3.6(b)), minus Estimated Closing Date Cash, plus (iv) Estimated Closing Date Expenses minus
Closing Date Expenses (as finally determined in accordance with Section 3.6(b)).
(d)
(i) If the Adjustment Amount is a positive number (the absolute value of such amount, the “Excess Payment”), then,
promptly following the Determination Date, and in any event within three (3) Business Days of the Determination Date, Buyer shall deliver to
the Exchange Agent, to be paid to the Pre-Closing Holders on behalf of Buyer, an amount in cash equal to the Adjustment Amount, and the
Exchange Agent (following receipt of the Adjustment Amount) shall pay to each Pre-Closing Holder (other than amounts to be paid to Vested
Optionholders, which shall be delivered to the Surviving Corporation for payment to each Vested Optionholder), an amount in cash equal to (A)
such Pre-Closing Holder’s Applicable Percentage, multiplied by (B) the Adjustment Amount.
(ii) If the Adjustment Amount is a negative number (the absolute value of such amount, the “Deficit Amount”), then
the Deferred Consideration to be paid pursuant to Section 3.8 shall be reduced by the Deficit Amount.
(iii)
Notwithstanding the foregoing, any distributions to the Pre-Closing Holders of Common Stock or Vested
Optionholders that are current or former employees of the Company or its Affiliates pursuant to this Section 3.6(d)(i) shall be net of the amount
of any Taxes required to be withheld
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from such distributions under applicable Law, and the amounts so withheld shall be paid over to the Company for payment by the Company to
the applicable Governmental Authority as required by Law.
3.7 Holder Representative Expenses. On the Closing Date, Buyer shall pay to an account designated by the Holder Representative
immediately available funds in the amount of $200,000 (the “Holder Representative Fund”), which may be used by the Holder Representative
for the purposes of paying directly, or reimbursing the Holder Representative for, any third party expenses pursuant to this Agreement and the
agreements ancillary hereto. The Pre-Closing Holders will not receive any interest or earnings on the Holder Representative Fund and
irrevocably transfer and assign to the Holder Representative any ownership right that they may otherwise have had in any such interest or
earnings. The Holder Representative will not be liable for any loss of principal of the Holder Representative Fund other than as a result of its
gross negligence or willful misconduct. The Holder Representative will hold these funds separate from its corporate funds, will not use these
funds for its operating expenses or any other corporate purposes and will not voluntarily make these funds available to its creditors in the event
of bankruptcy. As soon as practicable following the completion of the Holder Representative’s responsibilities, the Holder Representative will
deliver any remaining balance of the Holder Representative Fund (the “Holder Representative Fund Release Amount”) to the Exchange Agent
for further distribution to the Pre-Closing Holders; provided, however, that, notwithstanding anything to the contrary in this Agreement, in no
event shall the Holder Representative Fund Release Amount become payable to Buyer.. For tax purposes, the Holder Representative Fund will
be treated as having been received and voluntarily set aside by the Pre-Closing Holders at the time of Closing. Whether or not paid on or prior
to the Closing Date, no amount shall be included on the Closing Balance Sheet with respect to liabilities for the expenses of the Holder
Representative, and Buyer and its Affiliates (including, after the Effective Time, the Surviving Corporation and its Subsidiaries) shall have no
liability with respect thereto.
3.8 Deferred Consideration.
(a) Subject to Section 3.6(d)(ii) and Section 12.10, on the six (6) month anniversary of the Closing Date, Buyer shall pay
$15,000,000 minus (i) 50% of any retention amounts paid by Buyer under the RWI Policy on or prior to such date and (ii) the Deficit Amount,
if any (the “Initial Deferred Consideration”) in immediately available funds to the Exchange Agent (and to the Surviving Corporation for
payment to each Vested Optionholder), with such amount to be further distributed to each of the Pre-Closing Holders in accordance with each
such Pre-Closing Holder’s Applicable Percentage.
(b) Subject to Section 3.6(d)(ii) and Section 12.10, on the Subsequent Deferred Consideration Payment Date, Buyer shall pay
$15,000,000 minus 50% of any retention amounts paid by Buyer under the RWI Policy on or prior to such date and since the payment of the
Initial Deferred Consideration (the “Subsequent Deferred Consideration”) in immediately available funds to the Exchange Agent (and to the
Surviving Corporation for payment to each Vested Optionholder), with such amount to be further distributed to each of the Pre-Closing Holders
in accordance with such Pre-Closing Holder’s Applicable Percentage.
(i) As soon as reasonably practicable following the finalization of Buyer’s audited financial statements for 2018, and
in any event within fifteen (15) calendar days thereof, Buyer shall prepare and deliver to the Holder Representative a certificate of the CFO of
Buyer setting forth the calculation of the 2018 Company Sales Amount. Following the delivery of such certificate, Buyer shall provide the
Holder Representative and its representatives reasonable access during normal business hours and upon reasonable prior notice to the records,
properties, personnel and (subject to the execution of customary work paper access letters if requested) auditors of the Company and its
Subsidiaries relating to the calculation of
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the 2018 Company Sales Amount; provided, that such access and cooperation shall be granted under the condition that they shall not
unreasonably interfere with the business and operations of the Company and its Subsidiaries.
(ii)
In the event of a dispute with respect to the calculation of the 2018 Company Sales Amount, the Holder
Representative shall deliver a notice of disagreement to Buyer. The notice of disagreement shall set forth the basis and amount for each dispute
of any such calculation in reasonable detail together with relating supporting documentation and calculations, as well as the alternative
calculation with respect to the 2018 Company Sales Amount. Buyer and the Holder Representative shall work in good faith to resolve the
disagreement. If Buyer and the Holder Representative are unable to reach a mutually acceptable resolution of any such dispute within thirty
(30) days (and do not choose to mutually agree in writing to extend such period of negotiations), the dispute shall be submitted to the Auditor
for resolution consistent with Section 3.6. The determination of the Auditor shall, in the absence of manifest error, be final and binding on the
parties hereto.
(c) Non-Assignment of Rights to Deferred Consideration. No Pre-Closing Holder may assign, delegate or otherwise transfer
any of its rights to the Deferred Consideration unless, no fewer than five (5) days prior to such assignment, delegation or transfer, such PreClosing Holder (i) notifies Buyer of such assignment, delegation or transfer, and (ii) provides Buyer with such details regarding the proposed
transferee as Buyer may reasonably request. Any attempted or purported transfer in violation of the foregoing sentence will be null and void.
The Company hereby acknowledges and agrees, and by their adoption of this Agreement, acceptance of consideration under this Agreement,
and/or the delivery of the Letters of Transmittal, the Pre-Closing Holders acknowledge and agree, that: (i) the Deferred Consideration does not
represent any ownership or equity participation interest in the Company, Merger Sub, the Surviving Corporation or Buyer and does not entitle
any Pre-Closing Holder to voting rights or rights to dividend payments, (ii) the Deferred Consideration is solely represented hereby and is not
represented by any certificate, instrument or other delivery, (iii) the Deferred Consideration is solely a right enforceable by Contract and is not a
security for purposes of any securities Laws, and confers upon the Pre-Closing Holders only the rights of a general unsecured creditor under
applicable Law, (iv) the Deferred Consideration does not bear interest and (v) the Deferred Consideration is not redeemable.
(d) For the avoidance of doubt, the obligation of Buyer to pay the Deferred Consideration in accordance with the provisions
of this Section 3.8 shall be absolute, subject only to Section 12.10, and not conditioned upon the occurrence or achievement of any event or
milestone other than as specifically set forth in this Section 3.8.
3.9 Termination of Duties of Exchange Agent. Promptly following the later of the date (i) which is eighteen (18) months after the
Effective Time and (ii) after which no further payments will become payable to the Pre-Closing Holders hereunder, Buyer shall instruct the
Exchange Agent to deliver to Buyer all cash, Company Stock Certificates and other documents in its possession relating to the transactions
contemplated hereby, and the Exchange Agent’s duties shall terminate. Thereafter, each Pre-Closing Holder of a Company Stock Certificate
(other than Company Stock Certificates representing Dissenting Shares) may surrender such Company Stock Certificate along with a duly
executed and completed Letter of Transmittal to Buyer and (subject to applicable abandoned property, escheat and similar Laws) receive in
consideration therefor, and Buyer shall promptly pay, the portion of the Merger Consideration deliverable in respect thereof as of such date, as
determined in accordance with this Article III without any interest thereon.
3.10 Lost Certificate. In the event any Company Stock Certificate has been lost, stolen or destroyed, upon the making of an affidavit
of that fact by the Person claiming such Company Stock
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Certificate to be lost, stolen or destroyed, in form and substance reasonably acceptable to Buyer, the Exchange Agent shall issue in exchange
for such lost, stolen or destroyed Company Stock Certificate the Merger Consideration deliverable in respect thereof as of such date, as
determined in accordance with this Article III.
3.11 No Fractional Shares. No fractional Buyer Shares shall be issued in exchange for shares of Company Stock, and such fractional
share interests shall not entitle the owner thereof to vote or to any other rights of a stockholder of Buyer. Each holder of shares of Company
Stock converted pursuant to the Merger who would otherwise have been entitled to receive a fraction of a Buyer Share (after taking into
account all Company Stock Certificates delivered by such holder and the aggregate number of shares of Company Stock represented thereby)
shall receive, in lieu thereof, Cash (without interest and subject to applicable Tax withholding) in an amount equal to such fractional part of a
Buyer Share multiplied by the Buyer Share Consideration Value thereof.
3.12 Dissenting Shares. Notwithstanding the foregoing provisions of this Article III, the Dissenting Shares shall not be converted into
a right to receive any portion of the Merger Consideration and the holders thereof shall be entitled to such rights as are granted by Section 262
of the DGCL. At the Effective Time, the Dissenting Shares shall no longer be outstanding and shall automatically be cancelled, and each holder
of Dissenting Shares shall cease to have any rights with respect to such Dissenting Shares, except the right to receive the fair value of such
Dissenting Shares in accordance with the provisions of Section 262 of the DGCL. Each Dissenting Stockholder who becomes entitled to
payment for such shares pursuant to Section 262 of the DGCL shall receive payment therefor from the Surviving Corporation in accordance
with the DGCL; provided, however, that (i) if any such Dissenting Stockholder shall have failed to establish such holder’s entitlement to
appraisal rights or to receive payment of the fair value of such holder’s Dissenting Shares in accordance with and as provided in Section 262 of
the DGCL, or (ii) if any such Dissenting Stockholder shall have effectively withdrawn such holder’s demand for appraisal of such shares or lost
such holder’s right to appraisal and payment for such holder’s shares under Section 262 of the DGCL, such holder shall forfeit the right to
appraisal of such shares and each such share shall not constitute a Dissenting Share and shall be treated as if it had been a Company Share
immediately prior to the Effective Time and converted, as of the Effective Time, into a right to receive from the Surviving Corporation the
portion of the Merger Consideration deliverable in respect thereof as of such date as determined in accordance with this Article III, without any
interest thereon (and such holder shall be treated as a Pre-Closing Holder). The Company will give Buyer prompt notice of all written notices
received by the Company pursuant to Section 262 of the DGCL. Without the prior written consent of Buyer, the Company shall not voluntarily
negotiate, make any payment with respect to, or settle or offer to settle, any such demand for payment. From and after the Effective Time, no
stockholder who has properly exercised and perfected appraisal rights pursuant to Section 262 of the DGCL shall be entitled to vote his or her
shares of Company Stock for any purpose or receive payment of dividends or other distributions with respect to his or her shares of Company
Stock (except dividends and distributions payable to stockholders of record at a date which is prior to the Effective Time).
3.13 Withholding. Notwithstanding any other provision in this Agreement, Buyer, the Company, the Surviving Corporation, the
Holder Representative, the Exchange Agent, any of their respective Affiliates and any other party required to make a payment with respect to
the transactions contemplated hereby shall be entitled to deduct and withhold from the amounts otherwise payable or deliverable in connection
with the transactions contemplated hereby, such amounts that they are required to deduct and withhold with respect to any such deliveries and
payments under the Code, the Treasury Regulations or any provision of state, local, provincial or foreign Law. To the extent that amounts are so
deducted or withheld pursuant to the preceding sentence, such amounts shall be duly and timely deposited with the appropriate Governmental
Authority and shall be treated for all purposes of this Agreement as having been paid to the Person in respect
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of which such deduction and withholding was made. Notwithstanding the foregoing, the parties hereto agree that any compensatory payments
to be made with respect to this Agreement shall be paid through the Company’s regular payroll procedures (or, to the extent determined
appropriate, a special payroll run on or about the Closing Date).
ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE COMPANY
Except as set forth in the schedules to this Agreement (the “Schedules”), subject to Section 13.8, the Company represents and warrants
to Buyer and Merger Sub as of the date of this Agreement and as of the Closing as follows:
4.1 Corporate Organization of the Company. The Company has been duly incorporated and is validly existing as a corporation in
good standing under the Laws of the State of Delaware and has the corporate power and authority to own or lease its properties and to conduct
its business as it is now being conducted. The copies of the certificate of incorporation and bylaws of the Company previously made available
by the Company to Buyer or its representatives are true and complete. The Company is duly licensed or qualified to do business and (where
applicable) is in good standing as a foreign corporation in each jurisdiction in which the ownership of its property or the character of its
activities is such as to require it to be so licensed or qualified or in good standing, as applicable, except where the failure to be so licensed or
qualified or in good standing would not reasonably be expected to have a Material Adverse Effect on the Company. There has not been any
violation of the certificate of incorporation or bylaws of the Company and the Company has not taken any action that is inconsistent in any
respect with any resolutions adopted by the stockholders of the Company, its Board of Directors, or any committees thereof.
4.2 Subsidiaries. The Subsidiary of the Company and its jurisdiction of incorporation or organization are set forth on Schedule 4.2.
The Subsidiary has been duly formed or organized and is validly existing under the laws of the United Kingdom and has the power and
authority to own or lease its properties and conduct its business as now being conducted. The Company has previously provided to Buyer true
and complete copies of the organizational documents of its Subsidiary. The Subsidiary of the Company is duly licensed or qualified to do
business and (where applicable) in good standing as a foreign corporation (or other entity, if applicable) in each jurisdiction in which the
ownership of its property or the character of its activities is such as to require it to be so licensed or qualified or in good standing, as applicable,
except where the failure to be so licensed or qualified or in good standing would not reasonably be expected to have a Material Adverse Effect
on the Company.
4.3 Due Authorization.
(a) The Company has all requisite corporate power and authority to execute and deliver this Agreement and (subject to the
consents, approvals, authorizations and other requirements described in Section 4.5) to consummate the transactions contemplated hereby. The
execution and delivery of this Agreement by the Company and the consummation by the Company of the transactions contemplated hereby
have been duly and validly authorized and approved by the Board of Directors of the Company, and no other corporate proceeding on the part
of the Company or approval of any holder of Company Stock is necessary to authorize this Agreement (other than the Stockholder Written
Consent). This Agreement has been duly and validly executed and delivered by the Company and (assuming this Agreement constitutes a legal,
valid and binding obligation of Buyer and Merger Sub) constitutes a legal, valid and binding obligation of the Company, enforceable against the
Company in accordance with its terms, subject to applicable bankruptcy,
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insolvency, fraudulent conveyance, reorganization, moratorium and similar Laws affecting creditors’ rights generally and subject, as to
enforceability, to general principles of equity (collectively, the “Remedies Exception”).
(b) At a meeting duly called and held, the Company Board of Directors has (i) unanimously determined that this Agreement
and the transactions contemplated hereby are fair to, advisable and in the best interests of the Company’s stockholders, (ii) unanimously
approved and adopted this Agreement and the transactions contemplated hereby and (iii) unanimously resolved to recommend adoption of this
Agreement and approval of the Merger and the other transactions contemplated hereby by the Company’s stockholders (such recommendation,
the “Company Board Recommendation”).
4.4 No Conflict. Subject to the receipt of the consents, approvals, authorizations and other requirements set forth in Section 4.5, the
execution and delivery of this Agreement by the Company and the consummation by the Company of the transactions contemplated hereby do
not and will not (a) conflict with or violate any provision of, or result in the breach of, any applicable Law to which the Company or any of its
Subsidiaries is subject or by which any property or asset of the Company or any of its Subsidiaries is bound, (b) conflict with the certificate of
incorporation, bylaws or other organizational documents of the Company or its Subsidiary, (c) violate any provision of or result in a breach of,
or require a consent under, any Contract listed or required to be listed on Schedule 4.12, any Permit or any Contract relating to insurance
policies required to be listed on Schedule 4.17, or terminate or result in the termination of any such Contract or the acceleration of any
payments, benefits or obligations under any such Contract, or result in the creation of any Lien upon any of the properties or assets of the
Company or any of its Subsidiaries, or constitute an event which, after notice or lapse of time or both, would result in any such violation,
breach, termination or creation of a Lien, (d) result in a violation or revocation of any required license, permit or approval from any
Governmental Authority, or (e) result in the loss, termination or impairment of any rights of the Company or any of its Subsidiaries in any
Intellectual Property, except to the extent that the occurrence of any of the foregoing items set forth in clauses (a), (c), (d) or (e) would not
reasonably be expected to have (x) a Material Adverse Effect on the ability of the Company to enter into and perform its obligations under this
Agreement or (y) be material to the Company and its Subsidiaries taken as a whole.
4.5 Governmental Consents. Assuming the truth and completeness of the representations and warranties of Buyer contained in this
Agreement, no consent, waiting period expiration or termination, approval or authorization of, or registration, designation, declaration, notice
or filing with, any Governmental Authority is required on the part of the Company or its Subsidiary with respect to the Company’s execution or
delivery of this Agreement or the consummation by the Company of the transactions contemplated hereby, except for (a) applicable
requirements of the HSR Act or any other foreign antitrust, competition or merger control law, (b) compliance with any applicable requirements
of the securities Laws and (c) the filing of the Certificate of Merger in accordance with the DGCL.
4.6 Capitalization of the Company.
(a) The authorized capital stock of the Company consists of 65,000,000 shares of Common Stock and 43,734,385 shares of
Preferred Stock, with the authorized Preferred Stock being further divided into (i) 2,392,345 shares of Series A Preferred Stock, (ii) 3,500,000
shares of Series B Preferred Stock, (iii) 9,500,000 shares of Series C Preferred Stock, (iv) 7,875,718 shares of Series D Preferred Stock, (v)
11,666,322 shares of Series E Preferred Stock and (vi) 8,800,000 shares of Series F Preferred Stock. All of the issued and outstanding shares of
Company Stock have been, and all shares of Company Stock that may be issued pursuant to the Company Warrants will, when issued, be duly
authorized and validly issued, are fully paid and non-assessable, are fully vested and have not been issued in violation of any preemptive
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or similar rights and have been issued in compliance, in all material respects, with all applicable securities Laws. Set forth on Schedule 4.6(a) is
a true, correct and complete list of each holder of Company Stock, the number, class and series of Company Stock owned by each such holder
as of the date of this Agreement, whether or not such Company Stock was received upon exercise of a Company Option (or other option to
purchase Company Shares) or otherwise was compensatory in nature.
(b) Schedule 4.6(b) sets forth a true, correct and complete list of each Company Option, together with the holder thereof, the
date of grant, the vesting schedule, and whether or not such Company Option constitutes an “incentive stock option” within the meaning of
Section 422 of the Code. Except as set forth on Schedule 4.6(b), there are no outstanding options, warrants, rights or other securities convertible
into or exchangeable or exercisable for shares of Company Stock (or other equity interests in the Company), or any equity equivalents or
similar rights, the value of which are determined in whole or in part by reference to the value of Company Stock, or any other commitments or
agreements providing for the issuance of additional shares (or other equity interests), the sale of treasury shares, or for the repurchase or
redemption of shares of Company Stock, and there are no agreements of any kind which may obligate the Company to issue, purchase, register
for sale, redeem or otherwise acquire any of its capital stock. Except for this Agreement or as set forth on Schedule 4.6(b), there is no voting
trust, proxy or other agreement or understanding with respect to the voting of the shares of Company Stock. As of the Effective Time, following
the assumption of the Assumed Company Options, there shall be no outstanding Company Options or other options to purchase shares of
Common Stock or other equity interests in the Company.
4.7 Capitalization of Subsidiary. The outstanding shares of capital stock of (or other equity interests in) each of the Company’s
Subsidiary have been duly authorized and validly issued and (if applicable) are fully paid and non-assessable, have not been issued in violation
of any preemptive or similar rights and have been issued in compliance, in all material respects, with all applicable securities Laws. Set forth on
Schedule 4.7 is a true, correct and complete list of the Company’s Subsidiary, its outstanding equity interests, the owners of all of its
outstanding equity interests and the number, class and series of equity interests owned by each such Person. Except as set forth on Schedule 4.7,
the Company or one or more of its wholly owned Subsidiaries own of record and beneficially all the issued and outstanding shares of capital
stock of (or other equity interests in) such Subsidiaries free and clear of any Liens other than (a) as may be set forth in the certificate of
formation, limited liability company agreement, limited partnership agreement, certificate of incorporation or bylaws, or similar organizational
documents of such Subsidiary, (b) for any restrictions on sales of securities under applicable securities Laws and (c) Permitted Liens. Except as
set forth on Schedule 4.7, there are no outstanding options, warrants, rights or other securities convertible into or exercisable or exchangeable
for any shares of capital stock of (or other equity interests in) such Subsidiaries, any equity equivalents or similar rights the value of which is
determined in whole or in part by reference to the value of any Subsidiary’s capital stock, any other commitments or agreements providing for
the issuance of additional shares (or other equity interests), the sale of treasury shares, or for the repurchase or redemption of such Subsidiaries’
shares of capital stock (or other equity interests), or any agreements of any kind which may obligate any Subsidiary of the Company to issue,
purchase, register for sale, redeem or otherwise acquire any of its shares of capital stock (or other equity interests). Except for the equity
interests of the Subsidiaries set forth on Schedule 4.2, neither the Company nor any of its Subsidiaries owns any equity interest in any other
Person.
4.8 Financial Statements. Attached as Schedule 4.8 are true and complete copies of (a) the audited consolidated balance sheets and
statements of income, cash flow and stockholders’ equity of the Company and its Subsidiaries as of and for the twelve-month periods ended
December 31, 2015, December 31, 2016 and December 31, 2017, together with the auditor’s reports thereon (the “Audited Financial
Statements”) and (b) an unaudited consolidated balance sheet and statements of income of the Company and
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its Subsidiaries as of and for the five-month period ended May 31, 2018 (the “Interim Financial Statements” and, together with the Audited
Financial Statements, the “Financial Statements”). Except as set forth on Schedule 4.8, the Financial Statements present fairly, in all material
respects, the consolidated financial position and results of operations of the Company and its Subsidiaries as of the dates and for the periods
indicated in such Financial Statements in conformity with GAAP (except in the case of the Interim Financial Statements for the absence of
footnotes and other presentation items and for normal year-end adjustments, none of which will be inconsistent with past practice or,
individually or in the aggregate, material to the Company and its Subsidiaries taken as a whole).
4.9 Undisclosed Liabilities. Except as set forth on Schedule 4.9, there is no liability or debt of the Company or any of its Subsidiaries,
except for liabilities (a) reflected or reserved for on the face of the Financial Statements or expressly disclosed in the notes thereto, (b) that have
arisen since the date of the most recent balance sheet included in the Financial Statements in the ordinary course of the operation of business of
the Company and its Subsidiaries (none of which arise from any breach or default under any Contract, breach of warranty, tort, infringement,
misappropriation or violation of Law) or (c) disclosed in Schedule 4.9.
4.10 Litigation and Proceedings. Except as set forth on Schedule 4.10, there are, and for the past three (3) years there have been, no
pending or, to the knowledge of the Company, threatened, lawsuits, Actions, suits, claims or other proceedings at law or in equity or, to the
knowledge of the Company, investigations, in each case, before or by any Governmental Authority involving the Company or any of its
Subsidiaries. There is no unsatisfied judgment or any open injunction binding upon the Company or any of its Subsidiaries. Except as set forth
on Schedule 4.10, neither the Company nor any of its Subsidiaries is, or during the preceding three (3) years has been, subject to any
Governmental Order. Notwithstanding the foregoing, for all purposes of the Agreement, the Company does not make any representation or
warranty (pursuant to this Section 4.10 or elsewhere in the Agreement) regarding the effect of the applicable antitrust, merger control, or
competition laws on its ability to execute, deliver, or perform its obligations under this Agreement or to consummate the transactions described
in this Agreement as a result of the enactment, promulgation, application, or threatened or actual judicial or administrative investigation or
litigation under, or enforcement of, any antitrust, merger control, or competition law with respect to the consummation of the transactions
described in this Agreement.
4.11 Legal Compliance. The Company and its Subsidiaries are, and for the past three (3) years have been, in compliance in all
material respects with all applicable Laws. Neither the Company nor any of its Subsidiaries has received any written, or to the knowledge of the
Company, oral notice from any Governmental Authority of a material violation of any applicable Law at any time during the past three (3)
years that would reasonably be expected to be material to the Company and its Subsidiaries taken as a whole.
4.12 Contracts; No Defaults.
(a) Schedule 4.12(a) contains a listing of all Contracts described in clauses (i) through (xxi) below to which, as of the date of
this Agreement, the Company or any of its Subsidiaries is a party (other than Company Benefit Plans, Contracts set forth on Schedule 4.14(g)
and Contracts relating to insurance policies set forth on Schedule 4.17). True and complete copies of the Contracts listed on Schedule 4.12(a)
have been provided to Buyer.
(i) Each Contract (other than Contracts set forth in other clauses of Schedule 4.12(a)) that the Company reasonably
anticipates will involve annual payments or consideration furnished by or to the Company or any of its Subsidiaries of more than $250,000;
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(ii) Each note, debenture, other evidence of indebtedness, guarantee, performance bond, loan, credit, security or
financing agreement or instrument or other Contract for money borrowed by the Company or any of its Subsidiaries or other Funded Debt or
any letter of credit, swap or hedging arrangement;
(iii)
Each Contract for the acquisition of any Person or any business division thereof or the disposition of any
material assets of the Company or any of its Subsidiaries in each case that was entered into in the last five (5) years;
(iv)
Each Contract in respect of the issuance, sale or transfer of capital stock, bonds or other securities of the
Company or any of its Subsidiaries;
(v) Each Lease, rental or occupancy agreement, real property license, installment and conditional sale agreement or
other Contract that, in each case, provides for the ownership of, leasing of, title to, use of, or any leasehold or other interest in any real or
tangible personal property;
(vi)
Each joint venture Contract, partnership agreement, limited liability company agreement or other material
arrangement involving a sharing of profits, losses, costs or liabilities with a third party (in each case, other than among wholly owned
Subsidiaries of the Company);
(vii)

Each Contract requiring capital expenditures after the date of this Agreement in an annual amount in excess of

$50,000;
(viii) Each Contract containing covenants expressly limiting in any material respect the freedom of the Company or
any of its Subsidiaries to compete with any Person in a product line or line of business or to operate in any geographic area or otherwise
containing any most favored customer pricing provision, granting any exclusive rights, rights of first refusal, rights of first negotiation or
requiring the Company or its Subsidiaries to satisfy any minimum purchase or (except for covenants of non-use and non-disclosure with respect
to third party confidential information) that limits or purports to limit the ability of the Company to own, operate, sell, transfer, pledge or
otherwise dispose of any material amount of assets or businesses;
(ix)
Each Contract pursuant to which the Company or any of its Subsidiaries (i) acquires, transfers, or licenses
material Intellectual Property from a third party or (ii) licenses or transfers to a third party (or permits use by a third party of) any Company
Intellectual Property, other than, in the case of (i), click-wrap, shrink-wrap, Open Source Software, or off-the-shelf software licenses that are
available on standard terms to the public generally with annual or one-time license, maintenance, support and other fees of less than $25,000
per year and, in the case of (i) and (ii) non-disclosure agreements entered into in the ordinary course of business;
(x) Each Contract under which payments in excess of $250,000 per year in the aggregate were received by the
Company or its Subsidiaries with any customer, supplier or vendor in 2015, 2016, 2017 or 2018;
(xi) Each Contract (excluding employee invention assignment agreements on the Company’s standard form provided
to Buyer) relating to the former (to the extent that the Company or any Subsidiary has continuing obligations under any such Contract) or
current employment or engagement by the Company or any of its Subsidiaries (i) of any Person who is reasonably expected to receive (or in
2015, 2016 or 2017 received) annual compensation in excess of $150,000 or (ii) of any Person which provides for (A) any compensation or
benefits (other than as required by Law) upon termination of such employment
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or engagement or (B) any change of control, transaction bonus, retention, stay or similar payments to such Person;
(xii) Each Contract among the Company or any of its Subsidiaries;
(xiii)

Each collective bargaining agreement or other Contract with any labor union, labor organization or works

council;
(xiv) Each Contract that is a settlement, conciliation, or similar agreement (a) with any Governmental Authority, (b)
where the settlement amount exceeds $100,000 or (c) that imposes any monetary or other material obligation upon the Company or any of its
Subsidiaries after the date of this Agreement;
(xv) Each Contract pursuant to which any Person receives compensation or remuneration on a commission basis;
(xvi) Each Contract that provides for or obligates the Company or any of its Subsidiaries to indemnify, hold harmless
or defend any Person (including any officers, directors, members, managers, partners, employees or agents of the Company or any of its
Subsidiaries), other than Contracts entered into in the ordinary course of business the primary purpose of which is not related to the
indemnification of any Person;
(xvii) Each Contract under which the Company or any of its Subsidiaries has made advances or loans to any other
Person (other than advances made to an employee in the ordinary course of business);
(xviii)

Each Contract pursuant to which the Company grants a power of attorney, revocable or irrevocable, to any

Person;
(xix) Each Contract purporting to bind Affiliates of the Company (other than Subsidiaries) to any material obligation;
(xx) Contracts (pursuant to which the Company or any other party thereto has continuing obligations) involving the
payment of royalties or other amounts calculated based upon the revenues or income of the Company; and
(xxi) Each Contract, either oral or in writing, to enter into any of the Contracts described in this Section 4.12.
(b) Except for Contracts that have expired in accordance with their terms following the date of this Agreement, all of the
Contracts set forth, or required to be set forth, on Schedule 4.12(a) are (i) in full force and effect, subject to the Remedies Exception, and (ii)
represent the valid and binding obligations of the Company or one of its Subsidiaries party thereto and, to the knowledge of the Company,
represent the valid and binding obligations of the other parties thereto. Except, in each case, where the occurrence of such breach or default
would not reasonably be expected to be material to the Company and its Subsidiaries, (x) neither the Company, any of its Subsidiaries nor, to
the knowledge of the Company, any other party thereto is in breach of or default under any Contract set forth or required to be set forth on
Schedule 4.12(a), (y) neither the Company nor any of its Subsidiaries has received any claim or notice of material breach of or material default
under any Contract set forth or required to be set forth on Schedule 4.12(a), and (z) no event has occurred which, individually or together with
other events, would reasonably be expected to
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result in a breach of or a default under any such Contract (in each case, with or without notice or lapse of time or both). Neither the Company
nor any of its Subsidiaries has received any written, or, to the knowledge of the Company, oral notice of the intention of any Person to
terminate any Contract set forth, or required to be set forth, on Schedule 4.12(a) or materially modify the terms thereof.
4.13 Company Benefit Plans.
(a) Schedule 4.13 sets forth a complete list of each Company Benefit Plan. For purposes of this agreement, “Company
Benefit Plan” means each “employee benefit plan” as defined in Section 3(3) of the Employee Retirement Income Security Act of 1974, as
amended (“ERISA”), whether or not subject to ERISA, and any other plan, policy, agreement, arrangement, program or Contract providing for
compensation, retirement, pension, profit sharing, deferred compensation, savings, bonus, incentive, cafeteria, medical, dental, vision,
hospitalization, life insurance, accidental death and dismemberment, medical expense reimbursement, dependent care assistance, tuition
reimbursement, disability, sick pay, holiday, vacation, employment, retention, severance, change of control, equity purchase, equity option,
restricted equity, phantom equity, equity appreciation rights, equity-based, fringe benefit or other benefits to any current or former director,
officer, employee or independent contractor, which are maintained, sponsored or contributed to (or been obligated to maintain, sponsor or
contribute to) by the Company or any of its Subsidiaries, or with respect to which the Company or any of its Subsidiaries has or could have any
obligation or liability, whether absolute or contingent (including, without limitation, any plan sponsored, maintained or contributed to (or been
obligated to maintain, sponsor or contribute to) by any ERISA Affiliate). No Company Benefit Plan (i) provides compensation or benefits to
any current or former director, officer, employee or independent contractor (or any dependent thereof) who performs (or has performed)
services for the Company or any of its Subsidiaries outside of the United States or (ii) is governed by Law outside of the United States.
(b) With respect to each Company Benefit Plan, the Company has provided to Buyer, if applicable, copies of (i) the plan
document and any amendments thereto, (ii) any trust, insurance, annuity or other Contract or agreement related thereto, (ii) the most recent
summary plan description and summaries of material modification for such Company Benefit Plan, (iii) the three most recent annual reports on
Form 5500 and all attachments thereto filed with the Internal Revenue Service, (iv) the most recent financial statements and actuarial or other
valuation reports, (v) the most recent determination or opinion letter, if any, issued by the Internal Revenue Service with respect to such
Company Benefit Plan, and (vi) all non-routine correspondence with any Governmental Authority in the past three years.
(c) (i) Each Company Benefit Plan has been established and administered in all material respects in accordance with its terms
and all applicable Laws, including ERISA and the Code; (ii) all contributions and payments required to be made with respect to any Company
Benefit Plan (and any related insurance policies) have been timely made in accordance with the terms of the Company Benefit Plans and
applicable Law, and adequate reserves have been established by the Company to satisfy contributions and payments that have not been made
because they are not yet due under the terms of such Company Benefit Plans or applicable Law; and (iii) each Company Benefit Plan which is
intended to be qualified within the meaning of Section 401(a) of the Code (A) has received a favorable determination or opinion letter as to its
qualification, (B) has been established under a standardized master and prototype or volume submitter plan for which a current favorable
Internal Revenue Service advisory letter or opinion letter has been obtained by the plan sponsor and is valid as to the adopting employer, or
(C) has time remaining under applicable Laws and related guidance to apply for a determination or opinion letter or to make any amendments
necessary to obtain a favorable determination or opinion letter within the remedial amendment period, and nothing has occurred that could
adversely affect the qualified status of such Company Benefit Plan.
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(d) No Company Benefit Plan is a multiemployer pension plan (as defined in Section 3(37) of ERISA) (a “Multiemployer
Plan”) or a pension plan subject to Section 302 or Title IV of ERISA or Section 412 or 430 of the Code, and neither the Company nor any of its
ERISA Affiliates has maintained, sponsored or contributed to (or been required to maintain, sponsor or contribute to) a Multiemployer Plan or
pension plan subject to Section 302 or Title IV of ERISA or Section 412 or 430 of the Code at any time within the previous six (6) years.
Neither the Company nor any of its Subsidiaries has or could have any liability or obligation, whether absolute or contingent, with respect to
any employee benefit plan on account of any ERISA Affiliate, whether pursuant to ERISA, the Code or otherwise. No Company Benefit Plan
provides, and neither the Company nor any of its Subsidiaries has promised to provide, retiree or post-employment health or life insurance
benefits (other than health continuation coverage required by Section 4980B of the Code for which the covered individual pays the full
premium cost).
(e) With respect to the Company Benefit Plans, (i) no Actions or voluntary corrections (other than routine claims for benefits
in the ordinary course) are pending or, to the knowledge of the Company, threatened, (ii) to the knowledge of the Company, no facts or
circumstances exist that could reasonably be expected to give rise to any such Actions or voluntary corrections, and (iii) there have been no
non-exempt “prohibited transactions” (as defined in Section 406 of ERISA or Section 4975 of the Code) or breaches of fiduciary duty, that
could reasonably be expected to result in material liability or obligation to the Company or any of its Subsidiaries, any Company Benefit Plan
or any fiduciary of any Company Benefit Plan.
(f) Each Company Benefit Plan that constitutes a “nonqualified deferred compensation plan” (as defined in Section 409A(d)
(1) of the Code) has been operated and maintained, in form and operation, in accordance in all material respects with Section 409A of the Code
and applicable guidance of the Department of Treasury and Internal Revenue Service; no amount under any such Company Benefit Plan is or
has been subject to the interest and additional tax set forth under Section 409A(a)(1)(B) of the Code; and neither the Company nor any
Subsidiary has any obligation to gross-up or indemnify any Person with respect to any Tax, interest or penalty, including under Section 409A or
Section 4999 of the Code.
(g) Except as set forth on Schedule 4.13(g), neither the execution, delivery and performance of this Agreement, nor the
consummation of the transactions contemplated hereby (whether alone or in connection with any subsequent event(s), including a termination
of employment), could, directly or indirectly, (i) entitle any current or former director, officer, employee or contractor of the Company or any of
its Subsidiaries to severance pay, a change of control payment or any other payment or benefit or (ii) accelerate the time of payment, funding or
vesting, or increase the amount of compensation (including funding of compensation or benefits through a trust or otherwise) due to any current
or former director, officer, employee or contractor of the Company or any Subsidiary, including under any Company Benefit Plan, (iii) result in
any breach under, or limit the rights of the Company, Buyer, the Surviving Corporation or any of their respective Subsidiaries to amend, modify
or terminate any Company Benefit Plan, or (iv) result in the payment of any “excess parachute payments” within the meaning of Section 280G
of the Code.
4.14 Labor Relations.
(a) Neither the Company nor any of its Subsidiaries is a party to or bound by any collective bargaining agreement or other
Contract with any labor union, labor organization or works council and no employees or other service providers of the Company or any of its
Subsidiaries are represented by any labor union, labor organization or works council with respect to their employment or engagement with the
Company or any of its Subsidiaries (and no such organization or group of employees has made a demand for recognition or certification). To
the knowledge of the Company, there have been no union organizing activities with respect to any employees or other service providers of the
Company or its Subsidiaries. In
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the past three (3) years there have not been any strikes, walkouts, lockouts, slowdowns, material grievances, or other material job actions or
labor disputes pending, or to the knowledge of the Company, threatened against the Company or any of its Subsidiaries. In the past three (3)
years, (i) neither the Company nor any of its Subsidiaries has committed any unfair labor practice, and (ii) there have been no pending or, to the
knowledge of the Company threatened unfair labor practice charges against the Company or any of its Subsidiaries. With respect to the
transactions contemplated hereby, the Company and its Subsidiaries have satisfied all notice, consultation, bargaining, and consent obligations
owed to their employees and their employees’ representatives under applicable Law or Contract.
(b) The Company and its Subsidiaries are, and for the past three (3) years have been, in compliance in all material respects
with all applicable Laws and Contracts relating to labor or employment, including provisions thereof relating to, without limitation, hiring,
background checks, testing, wages, hours, meal and rest breaks, equal opportunity, leaves of absence and other time off work, accommodations,
fair labor standards, employee and worker classification, discrimination, harassment, retaliation, discipline, termination, workers compensation,
collective bargaining, workplace safety, immigration, and the payment of social security and other payroll Taxes. The Company and its
Subsidiaries have timely paid all wages, salaries, wage premiums, commissions, bonuses, fees, reimbursable business expenses, and other
compensation that have come due and payable to their current and former employees and other service providers under applicable Law,
Contract, Company Benefit Plan or Company policy; and neither the Company nor any of its Subsidiaries is, or has been, in the past three (3)
years, liable for any fines, Taxes, interest, or other penalties for any failure to pay or delinquency or delay in paying such compensation. Neither
the Company or its Subsidiaries are or have been subject to any judgments, decrees, or other order from, or any agreements with, a
Governmental Authority, with respect to labor or employment matters that remains unsatisfied or outstanding.
(c) Schedule 4.14(c) sets forth a true and complete list of all employees of the Company or any of its Subsidiaries as of the
date of this Agreement, including name, job title, classification as exempt or non-exempt under applicable wage and hour Laws, base salary or
hourly rate and/or other wages as applicable, principle work location (city, state and country), and regular hours per workweek. The Company
and its Subsidiaries (x) have not employed any employees outside of the United States, except as set forth on Schedule 4.14(c) and (y) do not
employ any employees outside of the United States. All current and former employees of the Company or any of its Subsidiaries who were
employed at any time within the past three (3) years are or were properly classified as exempt or non-exempt under applicable wage and hour
Laws. There are, and within the past three (3) years have been, no pending or, to the knowledge of the Company, threatened Actions or material
issues concerning the classification of any of the Company’s or its subsidiaries’ employees or other wage and hour practices of the Company or
its subsidiaries.
(d) Schedule 4.14(d) sets forth a true and complete list of all service providers of the Company or any of its subsidiaries as of
the date of this Agreement, who are engaged on an independent contractor or other non-employee basis, including name, job function or
description of services, principle work location (city and state), compensation terms, hire date, and term of engagement. All current and former
service providers of the Company or any of its Subsidiaries who are or were engaged on an independent contractor or other non-employee basis
at any time within the past three (3) years are or were properly classified as such under all applicable Laws. There are, and within the past three
(3) years have been, no pending or, to the knowledge of the Company, threatened Actions or material issues concerning the classification of any
of the Company’s or its subsidiaries’ service providers under any applicable Laws.
(e) For the past three (3) years, the Company and its Subsidiaries have not implemented any plant closings, relocations,
layoffs or other employment losses that triggered or could trigger notice or
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otherwise implicate the Worker Adjustment and Retraining Notification Act of 1988 or any similar applicable Law (including any applicable
state and foreign Law), and no such events are currently planned, anticipated or announced. To the knowledge of the Company, no officer,
executive or other key employee of the Company or any of its Subsidiaries has any present intention to terminate his or her employment with
the Company or any of its Subsidiaries. No employee of the Company or any of its Subsidiaries is in any material respect in violation of any
term of any agreement, obligation, duty or other obligation to a former employer relating to the right of any such employee to be employed by
the Company or any of its Subsidiaries or to the knowledge or use of trade secrets or proprietary information. No current or former employee of
the Company or any of its Subsidiaries is in any material respect in violation of any agreement, obligation, duty or other obligation to the
Company or any of its Subsidiaries.
(f) To the knowledge of the Company, in the last five (5) years, no allegations of sexual or other unlawful harassment or
discriminations have been made against any officer, executive or other key employee of the Company or any of its Subsidiaries.
(g) The Contracts listed on Schedule 4.14(g) include all individual written employment, retention, change in control bonus or
severance agreements to which, as of the date of this Agreement, either the Company or one of its Subsidiaries is a party with respect to any
current employee either whose salary and bonus during the fiscal year ended December 31, 2017 exceeded $200,000 or which may not be
terminated at will without cost or penalty. The Company has provided to Buyer true and complete copies of each such Contract as of the date of
this Agreement.
4.15 Taxes. Except as set forth on Schedule 4.15:
(a) Each of the Company and its Subsidiary have (i) timely filed each income and other material Tax Return required to be
filed, and each such Tax Return is accurate, complete and correct in all respects, (ii) timely and properly paid all material Taxes for which it is
liable, whether or not shown on any Tax Returns, and (iii) complied in all material respects with all applicable Laws relating to the withholding
and collection of Taxes and the payment thereof, including in connection with amounts paid or owing to any employee, independent contractor,
creditor, stockholder or other Person. No power of attorney with respect to any Taxes of the Company or its Subsidiary has been filed or
executed with any Governmental Authority that is still in effect. Neither the Company nor its Subsidiary has requested or been granted an
extension of the time for filing any Tax Return that has not yet been filed, other than those extensions requested and granted in the ordinary
course of business.
(b) The accrued and unpaid Tax liabilities of the Company and its Subsidiary did not, as of the date of the latest Financial
Statements, exceed the reserve for Tax liabilities (excluding any reserve for deferred Taxes) included in such Financial Statements, and since
such date the Company and its Subsidiary have not incurred any liability for Taxes outside the ordinary course of business.
(c) Except as set forth on Schedule 4.15(c), during the prior three (3) Taxable years, no deficiency for or adjustment in respect
of any Taxes has been claimed, asserted or assessed by any Governmental Authority against the Company or its Subsidiary (or, to the
knowledge of the Company, has been threatened or proposed in writing). There is no Action, suit, proceeding, or audit with respect to any Tax
in progress, pending, or, to the knowledge of the Company, threatened or proposed against or with respect to the Company or its Subsidiary,
and no claim for assessment or collection of Taxes which previously has been asserted relating in whole or in part to the Company or its
Subsidiary remains unpaid or is otherwise not completely resolved. No deficiency relating to Taxes of the Company or its Subsidiary has been
raised
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in writing by the relevant Governmental Authority in any audit, examination or other similar proceeding that would reasonably be expected to
result in a material amount of Taxes in a later Tax period.
(d) The Company and its Subsidiary are not a party to or bound by any Tax indemnity agreement, Tax sharing agreement, Tax
allocation agreement, or similar contract, nor does the Company or any of its Subsidiaries have any liability to another party under any such
agreement (in each case, other than arrangements and agreements entered into in the ordinary course of business the primary purpose of which
does not relate to Taxes and pursuant to which neither the Company nor its Subsidiary has any material outstanding or future liability for
Taxes).
(e) Neither the Company nor its Subsidiary has waived any statute of limitations with respect to any Taxes or consented or
agreed to any extension of time with respect to a Tax assessment, collection or deficiency which waiver or extension is still in effect.
(f) There are no Liens for Taxes (other than statutory Liens described in clause (ii) of the definition of Permitted Liens) upon
the assets of the Company or its Subsidiary.
(g) Neither the Company nor its Subsidiary (i) has ever been a member of an affiliated group of corporations (defined in
Section 1504(a) of the Code) or any other combined, consolidated, unitary or other similar group for any Tax purposes, or (ii) has any liability
for the Taxes of any Person under Law (including pursuant to Treasury Regulations Section 1.1502-6 or any similar provision of state, local or
foreign Law, or as a transferee or successor).
(h) Neither the Company nor its Subsidiary will be required to include in any taxable period (or portion thereof) ending after
the Closing Date any taxable income, or exclude in any such period (or portion thereof) any item of deduction or loss, as a result of (i) a change
in accounting method under Section 481 of the Code (or any similar provision of state, provincial, local, or foreign Law) that was made or
requested before Closing, (ii) any installment sale or open transaction that was entered into before Closing, (iii) the long-term contract method
of accounting with respect to a contract entered into before Closing, (iv) a Contract with a Governmental Authority entered into before Closing,
(v) any election under Section 108(i) of the Code (or similar provisions of state, local or foreign Law), or (vi) any prepaid amount received on
or prior to the Closing Date.
(i) No claim has ever been made by a Governmental Authority in a jurisdiction where the Company or its Subsidiary does not
pay Taxes or file Tax Returns with respect to a particular type of Tax that the Company or such relevant Subsidiary is or may be subject to
Taxes or a Tax Return filing obligation for such type of Tax in such jurisdiction. Neither the Company nor any of its Subsidiaries has engaged
in a trade or business, had a permanent establishment, or otherwise become subject to Tax jurisdiction in any country other than the United
States.
(j)
The Company’s Subsidiary has not made any election pursuant to Treasury Regulations Section 301.7701-3 (or any
similar provision of federal, state, local or foreign Law).
(k) The Company’s Subsidiary has not realized any “subpart F income” within the meaning of Section 952 of the Code and
does not and has not owned any “United States property” within the meaning of Section 956 of the Code. Neither Buyer nor any of its Affiliates
(including the Company and the Surviving Corporation) will be required to include any income in taxable income or pay any Tax pursuant to
Section 965 of the Code in respect of the Company’s Subsidiary, and the Company has not made any election under or with respect to Section
965 of the Code.
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(l) The Company’s Subsidiary does not own or conduct, nor has it since its formation owned or conducted, any assets or
operations, and the Company’s Subsidiary does not have, nor has it ever had, any current or accumulated earnings and profits (as determined
for U.S. federal income tax purposes). The tax year of the Company’s Subsidiary for U.S. federal income tax purposes is the calendar year.
(m) None of the Company, its Subsidiary or any of their respective Affiliates or predecessors by merger or consolidation has
been the “distributing corporation” or the “controlled corporation” (in each case, within the meaning of Section 355(a)(1) of the Code) with
respect to a transaction described in Section 355 of the Code (i) within the two-year period ending as of the date of this Agreement or (ii) in a
distribution that could otherwise constitute part of a “plan” or “series of related transactions” (within the meaning of Section 355(e) of the
Code) that includes the transactions contemplated hereby.
(n) There are no outstanding rulings of, or requests for rulings by, any Governmental Authority addressed to the Company or
its Subsidiary that are, or if issued would be, binding on the Company or any of its Subsidiaries.
(o) Neither the Company nor its Subsidiary is a partner for Tax purposes with respect to any joint venture, partnership, or
Contract which is treated as a partnership for Tax purposes.
(p) Neither the Company nor its Subsidiary has participated in any transaction that is or is substantially similar to a “listed
transaction” within the meaning of Treasury Regulations Section 1.6011-4(b) or any other transaction requiring disclosure under similar
provision of state, provincial, local or foreign Law.
Notwithstanding any other provision of this Agreement, nothing in this Agreement shall be construed as providing a representation or
warranty with respect to the existence, amount, expiration date or limitation on (or the availability of) any Tax attribute or a particular method
of Tax accounting of the Company or its Subsidiary in any taxable period (or portion thereof) beginning after the Closing Date.
4.16 Brokers’ Fees. Except as set forth on Schedule 4.16, no broker, finder, investment banker or other Person is entitled to any
brokerage fee, finders’ fee or other similar commission, for which Buyer, the Company or any of its Subsidiaries or Affiliates would be liable in
connection with the transactions contemplated hereby.
4.17
Insurance. Schedule 4.17 contains a list of all material policies of property, fire and casualty, product liability, workers’
compensation, and other forms of insurance held by, or for the benefit of, the Company or any of its Subsidiaries and, for each such policy, the
type of policy, form of coverage, policy number and the name of the insurer. True and complete copies of such insurance policies have been
made available to Buyer or its representatives. Except as set forth in Schedule 4.17, (a) neither the Company nor any of its Subsidiaries has
received any written notice from any insurer under any such insurance policies, canceling or materially adversely amending any such policy or
denying renewal of coverage thereunder, (b) all premiums on such insurance policies due and payable have been paid, (c) all such policies are
in full force and effect (other than any policies that have expired in accordance with their terms following the date of this Agreement) and (d)
neither the Company nor any of its Subsidiaries is in breach or default of any of such insurance policies, and neither the Company nor any of its
Subsidiaries has taken any action, or failed to take any action, which, with notice or the lapse of time, would constitute such a breach or default
or permit termination or modification of any of the material insurance policies. Since January 1, 2016, neither the Company nor any of its
Subsidiaries has received any notice of denial of coverage with respect to any material insurance policy maintained by the Company or any of
its Subsidiaries or any material claim made pursuant to any such insurance policy.
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4.18 Licenses, Permits and Authorizations. Since January 1, 2014, the Company has not received any notice from any Governmental
Authority to the effect that the Company is not in compliance with any applicable Law. The Company and its Subsidiaries have obtained, hold,
and are, and for the past three (3) years have been operating in compliance with, all of the material Permits necessary under applicable Laws to
permit the Company and its Subsidiaries to own, operate, use and maintain their assets in the manner in which they are now operated, used and
maintained and to conduct the business of the Company and its Subsidiaries as currently conducted. All such Permits are, and since January 1,
2014, have been, valid, and in full force and effect, the Company is not and, since January 1, 2014, has not been in violation or default of any
Permit held by it and the Company has not received any notification from any Governmental Authority that it intends to or is threatening to
revoke, suspend, modify or limit any Permit. The Company has fulfilled and performed all of its obligations with respect to the Permits, and, to
the knowledge of the Company, no event has occurred which allows, or after notice or lapse of time would allow, revocation or termination
thereof or results in any other material impairment of the rights of the holder of any Permit.
4.19 Real Property.
(a) Neither the Company nor any of its Subsidiaries owns any real property.
(b) Schedule 4.19 lists, as of the date of this Agreement the address of each Leased Real Property, and a true and complete list
of all Leases (including all amendments, extensions, renewals, guaranties and other agreements with respect thereto) for each such Leased Real
Property (including the date and name of the parties to such Lease document). The Company has delivered to Buyer a true and complete copy
of each such Lease document. Except as set forth on Schedule 4.19, (i) the Company or one of its Subsidiaries has a valid and enforceable
leasehold estate in, and enjoys peaceful and undisturbed possession of, all Leased Real Property, subject to the Remedies Exception and any
Permitted Liens, (ii) as of the date of this Agreement, neither the Company nor any of its Subsidiaries nor any other party to a Lease, is in
breach or default under any Lease, nor does the Company or any of its Subsidiaries have knowledge of the existence of, any default, event or
circumstance that, with notice or lapse of time, or both, would constitute a default by a party under any Lease, (iii) none of the Company or any
of its Subsidiaries have subleased, licensed or otherwise granted any Person the right to use or occupy any Leased Real Property or any portion
thereof, and (iv) none of the Company or any of its Subsidiaries have collaterally assigned or granted any other security interest in any Lease or
any interest therein.
4.20 Intellectual Property.
(a) Schedule 4.20(a) lists each domestic, foreign and multi-national patent, registered trademark, registered service mark or
trade name, domain name registrations and registered copyright (or any applications for any of the foregoing) owned by, the Company or any of
its Subsidiaries as of the date of this Agreement. Except as set forth on Schedule 4.20(a), the Company or a Subsidiary owns all right, title and
interest in and to the Intellectual Property scheduled on, or required to be scheduled on, Schedule 4.20(a) free and clear of all Liens other than
Permitted Liens.
(b) To the knowledge of the Company, except as set forth on Schedule 4.20(b), the Company or one of its Subsidiaries owns,
free and clear of all Liens other than Permitted Liens, or has the right to exploit pursuant to license, sublicense, agreement, permission or
applicable Law all Intellectual Property used in the operation of the business of the Company and its Subsidiaries, as presently conducted (such
Intellectual Property, including all Intellectual Property owned by the Company or any of its Subsidiaries, the “Company Intellectual
Property”). To the knowledge of the Company, no Person other than the Company and its Subsidiaries owns, in whole or in part, any
Intellectual Property owned or purported
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to be owned by the Company or any of its Subsidiaries, including all Intellectual Property created, developed, or conceived by any current or
former employee, independent contractor, or other Person working on behalf of the Company or its Subsidiaries.
(c) The operation of the business of the Company and its Subsidiaries, as presently conducted, has not infringed upon,
misappropriated, diluted or otherwise violated, and does not infringe upon, misappropriate, dilute or otherwise violate any Intellectual Property
of any Person. Except as set forth on Schedule 4.20(c), as of the date of this Agreement, the Company and its Subsidiaries have not received
from any Person in the past three (3) years any written notice, charge, complaint, claim or other written assertion of any infringement or
violation by, or misappropriation or dilution of, any Intellectual Property of any Person, in each case, by the Company or one of its
Subsidiaries.
(d)
Except as set forth on Schedule 4.20(d), to the knowledge of the Company, no third party has infringed upon,
misappropriated, diluted or otherwise violated, or is infringing upon, misappropriating, diluting or otherwise violating any Intellectual Property
owned by the Company or any of its Subsidiaries. Within the past three (3) years, neither the Company nor any of its Subsidiaries has sent any
written notice, charge, complaint, claim or other written assertion asserting or threatening to assert any Action against any Person involving or
relating to any Intellectual Property of the Company.
(e) The Company and its Subsidiaries have taken commercially reasonable steps to maintain the confidentiality of their
proprietary information and trade secrets, and, to the knowledge of the Company, none of such proprietary information or trade secrets have
been disclosed to any third party, except pursuant to written confidentiality agreements. All former and current officers, directors, employees,
personnel, consultants, advisors, agents, and independent contractors of the Company or any of its Subsidiaries, and each of their predecessors,
who have contributed to or participated in the conception and development of Intellectual Property for the Company or any of its Subsidiaries,
have entered into valid and binding proprietary rights agreements with the Company or the applicable Subsidiary assigning or otherwise vesting
ownership of such Intellectual Property in the Company or the applicable Subsidiary.
(f) Except as set forth on Schedule 4.20(f) the source code for all Proprietary Software is and has always been maintained in
confidence and has not been disclosed to any third party. To the extent the Company or any of its Subsidiaries uses, or the Proprietary Software
incorporates, any “open source” or “copyleft” software (“Open Source Software”), or the Company or any of its Subsidiaries is a party to
“open” or “public source” or similar licenses, the Company and its Subsidiaries are in compliance with the terms of any such licenses, and are
not required under any such license in the operation of its business as currently conducted to (a) make or permit any disclosure or to make
available any source code for the Proprietary Software (or any of its licensors’ proprietary software), (b) distribute or make available at no
charge any of the Proprietary Software or other Intellectual Property (or to permit any such distribution or availability), or (c) give a customer
or end user the right to decompile, disassemble or otherwise reverse engineer the applications incorporating the Proprietary Software by its
terms and not by operation of law.
(g) The information technology systems owned, licensed, leased or otherwise held for use by the Company or any of its
Subsidiaries, including all computer hardware, Software, firmware, telecommunications systems, and similar or related infrastructure used in
the business of the Company and its Subsidiaries, as currently conducted, and the information technology systems operated on behalf of the
Company (including for hosting or colocation) (collectively, the “Computer Systems”), perform in substantial conformance with the
specifications and documentation for such systems and are sufficient in all material respects for the needs of its business. The Company and its
Subsidiaries have taken commercially reasonable steps to (i) provide for archival, back-up, recovery and restoration of their critical business
data and (ii) have
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in place business continuity and disaster recovery plans that are designed to minimize and mitigate the occurrence, duration and effect of any
unscheduled unavailability of the Computer Systems. To the knowledge of the Company, there have been (x) no successful unauthorized
intrusions or breaches of the security of the Computer Systems, (y) no instances of any unauthorized disclosure, or misuse of any personally
identifiable information kept on the Computer Systems, and (z) there have been no prolonged periods of unscheduled unavailability of the
Computer Systems. With respect to data collection, use, privacy, protection, and security, the Company and its Subsidiaries have complied with
all applicable Laws, all additional or higher leading industry standards (e.g., PCI-DSS) or requirements applicable to the conduct of its
business, and all of the Company’s internal or customer-facing policies, respectively.
4.21 Data Privacy. The Company and its Subsidiaries have been and are currently operating in compliance, in all material respects,
with all applicable Information Privacy and Security Laws, and, to the knowledge of the Company, no officer or director of the Company or
any of its Subsidiaries has engaged in any act on behalf of such entity that violates any Information Privacy and Security Laws. Neither the
Company nor any of its Subsidiaries has received any written notice from any Governmental Authority of any violation of any Information
Privacy and Security Laws by the Company or any of its Subsidiaries. The Company and its Subsidiaries have established and maintain
commercially reasonable data and information security programs and privacy policies. The Company and its Subsidiaries have at all times
complied in all material respects with all rules, policies and procedures established by the Company and its Subsidiaries from time to time with
respect to privacy, data security, or collection and use of Personal Information gathered or accessed in the course of the operations of the
Company and its Subsidiaries. To the knowledge of the Company, neither the Company nor any of its Subsidiaries has made or suffered any
unauthorized access, use, or disclosure of Personal Information that, individually or in the aggregate, compromises the security or privacy of
such Personal Information or otherwise acted in a manner that would trigger a notification or reporting requirement under any Information
Privacy and Security Laws. Neither the Company nor its Subsidiaries has notified, either voluntarily or as required by Law, any affected
individual or any Governmental Authority of any breach of Personal Information, and neither the Company nor any of its Subsidiaries is
planning to conduct any such notification or investigation into whether any such notification is required.
4.22 Environmental Matters. The Company and its Subsidiaries are, and for the past three (3) years have been, in compliance in all
material respects with all Environmental Laws. The Company and its Subsidiaries hold, and are, and for the past three (3) years have been, in
material compliance with, all Permits required under Environmental Laws to permit the Company and its Subsidiaries to operate their assets in
a manner in which they are now operated and maintained and to conduct the business of the Company and its Subsidiaries as currently
conducted. There are no Actions, written claims or notices of violation pending or, to the knowledge of the Company, threatened against the
Company or any of its Subsidiaries alleging violations of or liability under any Environmental Law, except for any such Action, claim or notice
that would not be material to the Company and its Subsidiaries taken as a whole. There has been no release of or exposure of any Person to any
Hazardous Materials that has given rise to or would reasonably be expected to give rise to any material liability for the Company or any
Subsidiary under any Environmental Law.
4.23 Absence of Changes.
(a) Since the date of the most recent balance sheet included in the Financial Statements, there has not been, occurred or arisen
any event, occurrence, development or state of circumstances or facts that has had or would reasonably be expected to have, individually or in
the aggregate, any Material Adverse Effect on the Company and its Subsidiaries.
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(b) Except as expressly required hereby, from the date of the most recent balance sheet included in the Financial Statements
through the date of this Agreement, the Company and its Subsidiaries have, in all material respects, conducted their business and operated their
properties in the ordinary course of business consistent with past practice, and have not taken any action which if taken after the date of this
Agreement would require Buyer consent pursuant to Section 6.1 of this Agreement.
4.24 Affiliate Matters. Except (a) for Contracts set forth on Schedule 3.4(c)(iii) or Schedule 4.24, (b) the Company Benefit Plans, (c)
Contracts relating to labor and employment matters set forth on Schedule 4.14, and (d) contracts between or among the Company and any of its
Subsidiaries, (x) neither the Company nor any of its Subsidiaries is party to any Contract with any (i) present or former employee, officer or
director of the Company or any of its Subsidiaries, any Pre-Closing Holder or any of its Affiliates or, to the knowledge of the Company, any
member of such Person’s family or (ii) Affiliate of the Company and (y) no Affiliate of the Company, present or former employee, officer or
director of the Company or any of its Subsidiaries, any Pre-Closing Holder or any of its Affiliates, or, to the knowledge of the Company, any
member of such Person’s family owns any material asset or property used in the business of the Company and its Subsidiaries.
4.25 Customers and Suppliers. Except as set forth on Schedule 4.25(a), none of the top twenty (20) customers by revenue for the year
ended December 31, 2017 has given the Company or any of its Subsidiaries written or oral notice that it will terminate, suspend or materially
alter its relationship with the Company or any of its Subsidiaries. Except as set forth on Schedule 4.25(b), none of the top twenty (20) suppliers
of the Company and its Subsidiaries (taken as a whole) for the year ended December 31, 2017 has given the Company or any of its Subsidiaries
written or oral notice that it will terminate, suspend or materially alter its relationship with the Company or any of its Subsidiaries.
4.26 Foreign Corrupt Practices Act. As of the date of this Agreement:
(a) In connection with the Company’s and its Subsidiaries’ compliance with the Foreign Corrupt Practices Act, there have
been no voluntary disclosures under the Foreign Corrupt Practices Act.
(b) No Governmental Authority has notified the Company or any of its Subsidiaries in writing of any actual or alleged
violation or breach of the Foreign Corrupt Practices Act or any other similar applicable Law.
(c)
Neither the Company nor any of its Subsidiaries has undergone or is undergoing any audit, review, inspection,
investigation, survey or examination of records, in each case conducted by a Governmental Authority and relating to the Company’s or its
Subsidiaries’ compliance with the Foreign Corrupt Practices Act or any other similar applicable Law, and to the knowledge of the Company,
there is no basis for any such audit, review, inspection, investigation, survey or examination of records by a Governmental Authority.
(d) Neither the Company nor any of its Subsidiaries has been or is now under any administrative, civil or criminal charge or
indictment or, to the knowledge of the Company, investigation, alleging noncompliance with the Foreign Corrupt Practices Act or any other
similar applicable Law, nor, to the knowledge of the Company, is there any basis for any such charge, indictment or investigation.
(e) Neither the Company nor any of its Subsidiaries has been or is now a party to any administrative or civil litigation
alleging noncompliance with the Foreign Corrupt Practices Act or any other similar applicable Law, nor, to the knowledge of the Company, is
there any basis for any such proceeding.
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(f) Neither the Company nor any of its Subsidiaries, nor any of their Affiliates, nor, any directors, officers and employees nor
any other Person acting on behalf of any of them has made any offer, payment, promise to pay, or authorization for the payment of any money,
or any offer, gift, promise to give, or authorization of the giving of anything in value, which would cause the Company or any of its
Subsidiaries, or any of its or their Affiliates, directors, officers or employees or any other Person acting on behalf of any of them, to have
violated or be in violation of the Foreign Corrupt Practices Act or any other similar applicable Law.
4.27 Export Control.
(a) The Company and its Subsidiaries are and have been for the past five (5) years in material compliance with all Export
Control Laws, including all applicable regulations pertaining to the disclosure of controlled technical information to foreign persons wherever
located and/or the provision of access to such technical information by such foreign persons, and has maintained a program to facilitate such
compliance, including training, technology assessment and classification, transaction screening, license compliance tracking, export clearance
and recordkeeping measures. Neither the Company nor any of its Subsidiaries has received any notice from any person alleging that the
Company or any of its Subsidiaries is not in compliance with, or has liability under, such Export Control Laws.
(b) The Company and its Subsidiaries have obtained and complied in all material respects with all licenses, agreements,
authorizations, license exceptions or exemptions required for their respective exports of articles or technology or provision of services.
(c)
During the five (5) years prior to the date of this Agreement, neither the Company nor any of its Subsidiaries has
conducted or initiated any internal investigation, made any mandatory or voluntary disclosure, declined to make a voluntary disclosure with
respect to known violation of Export Control Laws or failed to make any mandatory report or disclosure to any Governmental Authority
pursuant to Export Control Laws.
4.28 Accounts Receivable and Bank Accounts.
(a) A true, correct and complete list of the accounts receivable of the Company as of the last day of the month prior to the
date of this Agreement, showing the aging thereof, is included in Schedule 4.28(a). All accounts receivable of the Company have arisen from
bona fide transactions in the ordinary course of business and are payable on ordinary trade terms. None of the accounts receivable of the
Company or its Subsidiaries (i) are, to the knowledge of the Company, subject to any setoffs or counterclaims or (ii) represent obligations for
goods sold on consignment, on approval or on sale or return basis or subject to any other repurchase or return arrangement.
(b) Schedule 4.28(b) sets forth a complete and correct list of (i) all banks or other financial institutions with which the
Company has an account or maintain a safe deposit box, showing the account numbers and names of the persons authorized as signatories with
respect thereto and (ii) the names of all Persons holding powers of attorney from the Company, complete and correct copies of which have been
provided to Buyer.
4.29 No Additional Representations or Warranties. Except as provided in this Agreement and the certificates and other agreements
contemplated hereby and thereby, neither the Company nor any of its Affiliates, nor any of their respective directors, officers, employees,
stockholders, partners, members or representatives has made, or is making, any representation or warranty whatsoever to Buyer or Merger Sub
or their respective Affiliates, respective directors, officers, employees, stockholders, partners, members or
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representatives, and no such party shall be liable in respect of the accuracy or completeness of any information provided to Buyer or Merger
Sub or their respective Affiliates, directors, officers, employees, stockholders, partners, members or representatives. Notwithstanding anything
to the contrary herein, nothing contained in this Agreement shall limit the recourse of any Person in the case of Fraud relating to representations
and warranties and statements provided in this Agreement and the certificates and other agreements contemplated hereby and thereby.
ARTICLE V
REPRESENTATIONS AND WARRANTIES OF BUYER AND MERGER SUB
Except as set forth in the Schedules, Buyer and Merger Sub represent and warrant to the Company as of the date of this Agreement and
as of the Closing as follows:
5.1 Corporate Organization. Each of Buyer and Merger Sub has been duly incorporated and is validly existing as a corporation in
good standing under the Laws of the State of Delaware and has the corporate power and authority to own or lease its properties and to conduct
its business as it is now being conducted. The copies of the certificate of incorporation of each of Buyer and Merger Sub previously delivered
by Buyer to the Company are true and complete. Each of Buyer and Merger Sub is duly licensed or qualified and (where applicable) in good
standing as a foreign corporation in each jurisdiction in which the ownership of its property or the character of its activities is such as to require
it to be so licensed or qualified or in good standing, as applicable, except where failure to be so licensed or qualified or in good standing would
not reasonably be expected to have a Material Adverse Effect on Buyer or Merger Sub. Buyer owns, directly or indirectly, beneficially and of
record, all of the outstanding shares of capital stock of Merger Sub, free and clear of all Liens.
5.2 Due Authorization. Each of Buyer and Merger Sub has all requisite corporate power and authority to execute and deliver this
Agreement and (subject to the consents, approvals, authorizations and other requirements described in Section 5.5) to perform all obligations to
be performed by it hereunder. The execution and delivery of this Agreement by Buyer and Merger Sub and the consummation by them of the
transactions contemplated hereby have been duly and validly authorized and approved by the Board of Directors of Buyer and Merger Sub, and
no other corporate proceeding on the part of Buyer or Merger Sub is necessary to authorize this Agreement (other than the adoption of this
Agreement by Buyer in its capacity as the sole stockholder of Merger Sub, which adoption will occur immediately following the execution of
this Agreement by Merger Sub). This Agreement has been duly and validly executed and delivered by each of Buyer and Merger Sub and
(assuming this Agreement constitutes a legal, valid and binding obligation of the Company and Holder Representative) constitutes a legal, valid
and binding obligation of each of Buyer and Merger Sub, enforceable against Buyer and Merger Sub in accordance with its terms, subject to the
Remedies Exception.
5.3 No Conflict. The execution and delivery of this Agreement by Buyer and Merger Sub and the consummation by them of the
transactions contemplated hereby do not and will not, as of the Closing, (a) violate any provision of, or result in the breach of any applicable
Law to which Buyer or Merger Sub is subject or by which any property or asset of Buyer or Merger Sub is bound, (b) conflict with the
certificate of incorporation, bylaws or other organizational documents of Buyer or any Subsidiary of Buyer (including Merger Sub), or (c)
violate any provision of or result in a breach of, or require a consent under, any agreement, indenture or other instrument to which Buyer or any
Subsidiary of Buyer (including Merger Sub) is a party or by which Buyer or any Subsidiary of Buyer (including Merger Sub) may be bound, or
terminate or result in the termination of any such agreement, indenture or instrument, or result in the creation of any Lien under
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any such agreement, indenture or instrument upon any of the properties or assets of Buyer or any Subsidiary of Buyer (including Merger Sub)
or constitute an event which, after notice or lapse of time or both, would result in any such violation, breach, termination or creation of a Lien,
except to the extent that the occurrence of the foregoing items set forth in clauses (a) or (c) would not reasonably be expected to have a Material
Adverse Effect on Buyer or Merger Sub.
5.4
Litigation and Proceedings. There are no Actions, or, to the knowledge of Buyer, investigations, pending before or by any
Governmental Authority or, to the knowledge of Buyer, threatened, against Buyer or Merger Sub which, if determined adversely, would
reasonably be expected to be material to Buyer or Merger Sub, taken as a whole. There is no unsatisfied judgment or any open injunction
binding upon Buyer or Merger Sub which would reasonably be expected to have a Material Adverse Effect on Buyer or Merger Sub.
5.5 Governmental Consents. Assuming the truth and completeness of the representations and warranties of the Company contained in
this Agreement, no consent, approval or authorization of, or designation, declaration or filing with, any Governmental Authority is required on
the part of Buyer or Merger Sub with respect to Buyer’s or Merger Sub’s execution or delivery of this Agreement or the consummation by
Buyer or Merger Sub of the transactions contemplated hereby, except for (a) applicable requirements of the HSR Act and (b) compliance with
any applicable securities Laws.
5.6 SEC Documents.
(a) Buyer has timely filed or furnished all registration statements, prospectuses, forms, reports, schedules, statements and
other documents (including exhibits and other information incorporated therein) required to be filed or furnished by it with the SEC since
January 1, 2017 (the “Buyer SEC Reports”). The Buyer SEC Reports (after giving effect to all amendments thereto) were prepared in all
material respects in accordance with the requirements of the Securities Act or the Exchange Act, as the case may be, and all applicable rules
and regulations thereunder. As of their respective filing dates, none of the Buyer SEC Reports contained on their filing dates any untrue
statement of a material fact or omitted to state a material fact required to be stated therein or necessary to make the statements therein, in light
of the circumstances under which they were made, not misleading, except to the extent corrected by a subsequently filed Buyer SEC Report.
(b) Except as set forth in any Buyer SEC Report, the financial statements of Buyer, including the notes thereto, included in
the Buyer SEC Reports (the “Buyer Financial Statements”) complied as to form in all material respects with the published rules and regulations
of the SEC with respect thereto as of their respective dates, were prepared in accordance with GAAP (except as may be indicated in the notes
thereto, except in the case of pro forma statements, or, in the case of unaudited financial statements, except as permitted under Form 10-Q
under the Exchange Act) and fairly presented in all material respects the consolidated financial position of Buyer and its consolidated
subsidiaries as of the respective dates thereof and the consolidated results of Buyer’s operations and cash flows for the periods indicated
(subject to, in the case of unaudited statements, normal and recurring year-end audit adjustments). Since December 31, 2017, there has been no
material change in Buyer’s accounting policies except as described in the notes to the Buyer Financial Statements.
5.7 Buyer Shares. Upon issuance in accordance with this Agreement, the Buyer Share Consideration will be duly authorized, validly
issued, fully paid, freely transferable and non-assessable, free and clear of all Liens imposed or created by or otherwise resulting from the acts
or omissions of Buyer (except for subject to the restrictions set forth in the Lock-Up Agreements).
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5.8 Brokers’ Fees. Except for fees payable pursuant to that certain Engagement Letter, dated as of June 12, 2018, by and between
TAP Advisors LLC and Buyer (which fees shall be the sole responsibility of Buyer), no broker, finder, investment banker or other Person is
entitled to any brokerage fee, finders’ fee or other similar commission in connection with the transactions contemplated hereby based upon
arrangements made by Buyer or any of its Affiliates.
5.9
Solvency; Surviving Corporation After the Merger. Neither Buyer nor Merger Sub is entering into this Agreement or the
transactions contemplated hereby with the actual intent to hinder, delay or defraud either present or future creditors. Assuming that the
representations and warranties of the Company contained in this Agreement (disregarding references to Material Adverse Effect and other
materiality qualifiers) are true and correct in all material respects, and assuming the satisfaction of the Company’s obligations and the
performance of its covenants set forth herein, and assuming that the Company and each of its Subsidiaries is solvent immediately prior to the
Effective Time, and after giving effect to the transactions contemplated hereby (including the Merger), at and immediately after the Effective
Time, each of Buyer and the Surviving Corporation and its Subsidiaries (a) will be solvent (in that both the fair value of its assets will not be
less than the sum of its debts and that the present fair saleable value of its assets will not be less than the amount required to pay its probable
liability on its recourse debts as they mature or become due), (b) will have adequate capital and liquidity with which to engage in its business
and (c) will not have incurred and does not plan to incur debts beyond its ability to pay as they mature or become due.
5.10 No Outside Reliance. Notwithstanding anything contained in this Article V or any other provision of this Agreement, each of
Buyer and Merger Sub acknowledges and agrees that neither the Company nor any of its Affiliates, nor any of its or their respective directors,
officers, employees, stockholders, partners, members, agents or representatives, has made, or is making, any representation or warranty
whatsoever, express or implied (including any implied warranty or representation as to condition, merchantability, suitability or fitness for a
particular purpose or trade as to any of the assets of the Company or any of its Subsidiaries), and neither Buyer nor Merger Sub has relied on
any representation, warranty or statement of any kind by the Company or any of its Affiliates or any of their respective directors, officers,
employees, stockholders, partners, members, agents or representatives, beyond those expressly given in this Agreement and the certificates and
other agreements contemplated hereby and thereby. Without limiting the generality of the foregoing, it is understood that any cost estimates,
financial or other projections or other predictions that may be contained or referred to in the Schedules or elsewhere, as well as any
information, documents or other materials (including any such materials contained in any “data room” or reviewed by Buyer or any of its
Affiliates, agents or representatives pursuant to the Confidentiality Agreement) or management presentations that have been or shall hereafter
be provided to Buyer or any of its Affiliates, agents or representatives are not and will not be deemed to be representations or warranties of the
Company, and no representation or warranty is made as to the accuracy or completeness of any of the foregoing, except as may be expressly set
forth in this Agreement and the certificates and other agreements contemplated hereby and thereby. Each of Buyer and Merger Sub understands
and agrees that any inventory, equipment, vehicles, assets, properties and business of the Company and its Subsidiaries are furnished “as is”,
“where is” and, subject only to the representations and warranties contained in this Agreement and the certificates and other agreements
contemplated hereby and thereby, with all faults and without any other representation or warranty of any nature whatsoever.
5.11 Acquisition of Interests for Investment. Each of Buyer and Merger Sub has such knowledge and experience in financial and
business matters that it is capable of evaluating the merits and risks of its participation in the Merger. Each of Buyer and Merger Sub confirms
that the Company has made available to Buyer and Merger Sub and Buyer’s and Merger Sub’s agents and representatives the opportunity to ask
questions of the officers and management employees of the Company and its Subsidiaries as well as access
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to the documents, information and records of the Company and its Subsidiaries and to acquire additional information about the business and
financial condition of the Company and its Subsidiaries, and each of Buyer and Merger Sub confirms that it has made an independent
investigation, analysis and evaluation of the Company and its Subsidiaries and their respective properties, assets, business, financial condition,
documents, information and records. Buyer is acquiring the stock of the Surviving Corporation for investment and not with a view toward or
for sale in connection with any distribution thereof, or with any present intention of distributing or selling common stock of the Surviving
Corporation. Buyer understands and agrees that stock of the Surviving Corporation may not be sold, transferred, offered for sale, pledged,
hypothecated or otherwise disposed of without registration under the Securities Act, except pursuant to an exemption from such registration
available under such Act, and without compliance with state, local and foreign securities Laws, in each case, to the extent applicable.
5.12 Debt Financing. As of the date of this Agreement, the Debt Documents have been executed and approved or consented to by all
required parties, pursuant to which the Debt Financing Sources have committed, subject to the terms and conditions set forth therein, to provide
to Buyer the Debt Financing. Buyer has fully paid any and all commitment fees or other fees required in connection with the Debt Financing to
be paid on or before the date of this Agreement and will pay all additional fees as they become due. As of the date of this Agreement, the Debt
Documents are legal, valid and binding obligations of each party thereto and in full force and effect and do not contain any material
misrepresentation by Buyer, and no event has occurred which (with or without notice, lapse of time or both) would reasonably be expected to
constitute a breach thereunder on the part of Buyer. No amendment or modification to, or withdrawal, termination or rescission of, the Debt
Documents is currently contemplated. Buyer has not incurred any obligation, commitment, restriction or liability of any kind, and it is not
contemplating or aware of any obligation, commitment, restriction or liability of any kind, in either case, which would reasonably be expected
to impair or adversely affect such resources. None of the Debt Documents or any other Contract between the Debt Financing Sources, on the
one hand, and Buyer or any of its Affiliates, on the other hand, contains any conditions precedent or other contingencies (x) that could reduce
the aggregate amount of the Debt Financing set forth in the Debt Documents or (y) that could otherwise adversely affect the conditionality,
enforceability or availability of any portion of the Debt Financing.
ARTICLE VI
COVENANTS OF THE COMPANY
6.1 Conduct of Business.
(a) From the date of this Agreement through the earlier of the Closing or the termination of this Agreement in accordance
with its terms, the Company shall, and shall cause its Subsidiaries to, except as would constitute a violation of applicable Law or as expressly
contemplated hereby or as consented to by Buyer in writing which consent shall not be unreasonably conditioned, withheld or delayed), (x)
operate its business in the ordinary course and substantially in accordance with past practice, (y) use its commercially reasonable efforts to keep
available the services of the Company’s and its Subsidiaries present officers and employees (other than terminations for cause) and (z) use its
commercially reasonable efforts to preserve the Company’s and its Subsidiaries’ business organization, goodwill and commercial relationships.
Without limiting the generality of the foregoing, except as would constitute a violation of applicable Law or as consented to by Buyer in
writing (which consent shall not be unreasonably conditioned, withheld or delayed), the Company shall not, and the Company shall cause its
Subsidiaries not to, except as otherwise expressly required hereby:
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(i) (1) change or amend the certificate of incorporation, bylaws or other organizational documents of the Company or
any of its Subsidiaries, except as required by Law; or (2) effect or commit to any split, combination or reclassification of any capital stock or
equity interests of the Company or any of its Subsidiaries or authorize for issuance, issue, grant, sell, deliver, dispose of, pledge or otherwise
encumber any equity interests (or any securities in respect of, or in substitution for, equity interests) of the Company or any of its Subsidiaries
or (3) adopt a plan of complete or partial liquidation, dissolution, merger, consolidation, restructuring, recapitalization or other reorganization of
the Company or any of its Subsidiaries (other than the transactions contemplated hereby), or enter into any agreement with respect to the voting
of the capital stock of the Company or other securities held by the Company or any of its Subsidiaries (other than as contemplated hereby);
(ii) issue, deliver, sell or grant any (x) Company Stock or other equity interests (other than pursuant to the exercise of
outstanding Company Warrants or Company Options in accordance with their terms with, in the case of Company Options, payment of the
exercise price in any manner set forth in the applicable stock option agreement governing such Company Option that does not require the
consent of the Company (including the administrator of the Option Plan) after the date of this Agreement) or (y) options, warrants or other
rights, agreements or commitments obligating the Company to issue any Company Stock or other equity interests or equity-based awards;
(iii) make, set aside, pay or declare any dividend or other distribution to any Pre-Closing Holder or purchase or
redeem or otherwise acquire any equity interests of the Company or any of its Subsidiaries, or make any commitment to undertake any such
action;
(iv) (A) materially modify in any adverse respect, terminate (excluding any expiration in accordance with its terms)
any Contract of a type required to be listed on Schedule 4.12, any material insurance policy required to be listed on Schedule 4.17 or Lease, or
waive any rights or claims thereunder; or (B) enter into any (x) Contract of a type that would be required to be listed on Schedule 4.12 if such
Contract was in effect on the date of this Agreement (other than in the ordinary course of business), (y) any material insurance policy or (z) any
material Lease;
(v) sell, assign, transfer, convey, encumber, license, lease, permit to expire or lapse, abandon, or otherwise dispose of,
any material assets or properties, except in the ordinary course of business (which, in the case of Intellectual Property, shall be limited to (A)
nonexclusive licenses granted by the Company or its Subsidiaries in the ordinary course of business and (B) the abandonment in the ordinary
course of business of registrations that are not material to the business of the Company) or sales of surplus or obsolete equipment;
(vi) except as otherwise required by Law or the existing terms of a Company Benefit Plan set forth on Schedule
4.13(a) that has been provided to Buyer prior to the date of this Agreement, (A) increase the severance or termination pay, change in control,
retention, stay or other similar bonus, or other compensation or benefits provided to any former or current director, officer, employee or
independent contractor of the Company or any Subsidiary; (B) make any change in the key management structure of the Company or any of its
Subsidiaries, including the hiring of additional officers or the termination or employment of existing officers (other than terminations for
cause); (C) adopt, enter into, amend, terminate, trigger an increase in or accelerate the time of payment, funding or vesting of any compensation
or benefits under any Company Benefit Plan (or any plan, policy, agreement, arrangement or program that would have constituted a Company
Benefit Plan if in effect on the date of this Agreement); or (D) negotiate, enter into, amend, modify or terminate any collective bargaining
agreement or other Contract with any labor union, labor organization or works council;
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(vii) acquire, including by merger or consolidation with, or merge or consolidate with, or purchase all or substantially
all of the assets or equity of, any corporation, partnership, association, joint venture or other business organization or division thereof;
(viii) make any loans, advances, capital contributions to, or investments in or to any Person (other than the Company
and its Subsidiaries), except for advances to employees or officers of the Company or any of its Subsidiaries for expenses incurred in the
ordinary course of business;
(ix)

conduct, implement or announce any employee layoffs or other reductions in force (other than terminations for

cause);
(x) except as required by GAAP, make any change to any material accounting principles, methods or practices;
(xi)
fail to use commercially reasonable efforts to maintain with financially responsible insurance companies
insurance in such amounts and against such risks and losses as is customary for similarly situated companies in the industry;
(xii) enter into any commitment to make capital expenditures in excess of $50,000 individually or $100,000 in the
aggregate, or fail to make any capital expenditures when due in accordance with the Company’s capital expenditure plan or materially delay the
repair or maintenance of any material assets or properties;
(xiii) institute, compromise, settle or agree to settle any material Actions (A) involving a Governmental Authority,
(B) involving amounts in excess of $50,000 individually or $150,000 in the aggregate, or (C) that would impose any monetary (in excess of
$50,000 individually or $150,000 in the aggregate) or other material obligation on the Company or its Subsidiaries that would continue after the
Effective Time;
(xiv) waive, release or assign any claims or rights having a value in excess of $50,000 individually or $150,000 in the
aggregate;
(xv) incur any Funded Debt other than in connection with borrowings under the Company’s existing credit facility as
of the date of this Agreement or subject any material portion of the properties or assets (whether tangible or intangible) of the Company and its
Subsidiaries to any Lien, except for Permitted Liens;
(xvi) (A) make, change, rescind or revoke any material election in respect of Taxes, (B) change (or file a request to
make any such change in) any Tax accounting period, or adopt or request permission of any Governmental Authority to change any accounting
method in respect of Taxes, (C) enter into any closing agreement or other similar agreement in respect of Taxes, (D) settle or compromise any
claim, notice, audit report, or assessment in respect of Taxes, (E) file any material amended Tax Return, (F) file any Tax Return in a manner
materially inconsistent with past practices except to the extent otherwise required by Law, (G) enter into any Tax allocation agreement, Tax
sharing Agreement, or Tax indemnity agreement (other than arrangements and agreements entered into in the ordinary course of business the
primary purpose of which does not relate to Taxes), (H) surrender or allow to expire any right to claim a refund or credit of Taxes or other Tax
benefit, (I) consent to any extension or waiver of the limitation period applicable to any claim, Action or assessment in respect of Taxes, or (J)
make any application or request for, or negotiate or conclude any, voluntary Tax disclosure, Tax amnesty application, Tax ruling or other
arrangement with a Governmental Authority;
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(xvii) establish any Subsidiary;
(xviii) take any action that would reasonably be expected to delay materially or adversely affect the ability of any of
the parties hereto to (1) obtain any consent, authorization, order or approval of any Governmental Authority or (2) consummate the transactions
contemplated hereby; or
(xix)

enter into any agreement, or otherwise become obligated, to take any action prohibited under this Section

6.1(a).
(b) Nothing contained in this Agreement shall give Buyer, directly or indirectly, any right to control or direct the operations of
the Company and its Subsidiaries prior to the Closing. Prior to the Closing, each of the Company and Buyer shall exercise, consistent with the
other terms and conditions of this Agreement, complete control and supervision over their respective businesses. Notwithstanding anything to
the contrary set forth in this Agreement, no consent of Buyer shall be required with respect to any matter set forth in Section 6.1 or elsewhere in
this Agreement to the extent that the requirement to obtain such consent could reasonably be expected to violate any applicable law.
(c) From the Calculation Time through the Effective Time, the Company shall not, and shall cause each of its Subsidiaries not
to, use or transfer any current assets of the Company or any of its Subsidiaries (including cash), to the extent such current assets are sold,
liquidated, disposed of or otherwise used to (i) make payment in respect of or discharge any Funded Debt or Company Transaction Expenses,
(ii) pay any dividends to Pre-Closing Holders or (iii) repurchase any equity securities of the Company or any of its Subsidiaries.
(d) From the date of this Agreement through the Closing Date, the Company shall do the following (in each of the following
cases, pursuant to documentation in a form reasonably satisfactory to Buyer):
(i)
use its commercially reasonable efforts to obtain consents to the transactions contemplated hereby from the
applicable counterparties to the agreements listed on Schedule 6.1(d)(i);
(ii) use its commercially reasonable efforts to send appropriate notifications regarding the transactions contemplated
hereby to the applicable counterparties to the agreements listed on Schedule 6.1(d)(ii);
(iii) use its commercially reasonable efforts to obtain acknowledgments from the employees listed on Schedule 6.1(d)
(iii) in the form attached hereto as Annex D regarding the effect of the transactions contemplated hereby upon their employment status with the
Company; and
(iv) use its commercially reasonable best efforts to obtain resale Tax certificates from Governmental Authorities in
each applicable jurisdiction, in a form reasonably satisfactory to Buyer, from the parties listed on Schedule 6.1(d)(iv).
6.2 Inspection. Subject to compliance with applicable laws, confidentiality obligations and similar restrictions that may be applicable
to information furnished to the Company or any of its Subsidiaries by third parties that may be in the Company’s or any of its Subsidiaries’
possession from time to time, and except for any information that is subject to attorney-client privilege or other privilege from disclosure, the
Company shall, and shall cause its Subsidiaries to, afford to Buyer and its accountants, counsel and other representatives (including the Debt
Financing Sources) reasonable access, during normal business hours, in such manner as to not interfere with the normal operation of the
Company and its Subsidiaries, to their
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respective properties, books, contracts, commitments, Tax Returns, records and appropriate officers and employees of the Company and its
Subsidiaries, and shall furnish such representatives with financial and operating data and other information concerning the affairs of the
Company and its Subsidiaries, in each case, as such representatives may reasonably request; provided, that (i) such investigation shall be
conducted in accordance with all applicable competition Laws, shall only be upon reasonable notice and shall be at Buyer’s sole cost and
expense; and (ii) Buyer and its representatives shall not be permitted to perform any environmental sampling at any real property owned or
leased by the Company or any of its Subsidiaries, including sampling of soil, groundwater, surface water, building materials, or air or
wastewater emissions. All information obtained by Buyer, Merger Sub and their respective representatives shall be subject to the
Confidentiality Agreement. All requests for access to the properties, books and records of the Company and its Subsidiaries shall be made to
the Company or such representatives of the Company as the Company shall designate; provided further, however, that with respect to
information subject to confidentiality obligations and similar restrictions and information that is subject to attorney-client privilege or other
privilege from disclosure, the Company and its Subsidiaries shall cooperate with Buyer, the Debt Financing Sources and their respective
accountants, counsel and other representatives to enter into appropriate confidentiality, joint defense or similar arrangements with the intention
that Buyer, the Debt Financing Sources and their respective accountants, counsel and other representatives may have reasonable access to such
information. Without limiting the generality of the foregoing, during the period prior to the Closing Date, the Company shall furnish to Buyer a
monthly management report setting forth financial metrics from the prior monthly accounting period that the Company furnishes to its Board of
Directors in the ordinary course of business, including copies of the unaudited consolidated balance sheet of the Company and its Subsidiaries
and the related unaudited consolidated statements of operations, comprehensive income (loss) and stockholders’ equity for such monthly
accounting period (in each case, prepared in a manner consistent with the accounting principles, practices, procedures, policies and methods
that were employed in the preparation of the Financial Statements), which report shall be provided as soon as reasonably practicable, and in any
event within thirty (30) days, after the end of each monthly accounting period.
6.3 HSR Act Approvals.
(a) In connection with the transactions contemplated hereby, the Company shall (and, to the extent required, shall cause its
Affiliates to) comply promptly, but in no event later than ten (10) Business Days after the date of this Agreement, with the notification and
reporting requirements of the HSR Act and use its reasonable best efforts to obtain early termination of the waiting period under the HSR Act.
The Company shall use its reasonable best efforts to substantially comply with any Antitrust Information or Document Requests made of the
Company or any of its Affiliates.
(b) The Company shall exercise its reasonable best efforts and take all reasonably necessary steps to (i) obtain termination or
expiration of the waiting period under the HSR Act as soon as practicable (but in any event prior to the Termination Date), (ii) subject to
customary confidentiality arrangements, furnish to Buyer all information required for any application or other filing to be made pursuant to any
Law in connection with the transactions contemplated hereby, and (iii) otherwise cooperate with Buyer in connection with any filing and in
connection with resolving any investigation or other inquiry of any Governmental Authority. In connection therewith, if any Action is instituted
(or threatened to be instituted) challenging any transaction contemplated hereby as in violation of the HSR Act, the Company shall, if the
parties mutually determine litigation is in their best interest, use its reasonable best efforts and take all reasonably necessary steps (x) to contest
and resist any such Action, including to prevent the entry in any Action brought by an Antitrust Authority or any other Person of any
Governmental Order which would prohibit, make unlawful or materially delay the consummation of the transactions contemplated hereby, and
(y) to take promptly any and all reasonable steps (including (I) the taking of steps contemplated by Section
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6.3(b) and (II) initiating and exhausting all appeals, and posting bonds in connection therewith) necessary to have vacated, lifted, reversed or
overturned as soon as practicable (but in any event prior to the Termination Date) any decree, judgment, injunction or other order, whether
temporary, preliminary or permanent, that is in effect and that prohibits, prevents, limits or restricts consummation of the transactions
contemplated hereby.
(c) Without limiting the foregoing, the Company shall, and shall cause its Affiliates to, cooperate in good faith with the
Antitrust Authorities and use its reasonable best efforts to undertake promptly (x) any and all actions (including cooperating and negotiating in
good faith with the Antitrust Authorities) necessary, proper or advisable to satisfy the conditions set forth in Section 9.1(a) and Section 9.1(b)
and to complete lawfully the transactions contemplated hereby as soon as practicable (but in any event prior to the Termination Date) and (y)
any and all commercially reasonable actions necessary, proper or advisable to avoid, prevent, eliminate or remove the actual or threatened
commencement of any proceeding in any forum by or on behalf of any Antitrust Authority or the issuance of any Governmental Order that
would (or to obtain the agreement or consent of any Governmental Authority to the transactions contemplated hereby the absence of which
would) materially delay, enjoin, prevent, restrain or otherwise prohibit the consummation of the Merger. Notwithstanding the foregoing, in no
event shall the Company be required to agree to any action that is not contingent upon the Closing.
6.4 Cooperation with Debt Financing. Prior to the Closing, the Company shall use reasonable best efforts, and shall cause each of
their respective Affiliates to use its reasonable best efforts, at Buyer’s sole expense, to cooperate with Buyer as necessary in connection with the
arrangement of the Debt Financing as may be customary and reasonably requested by Buyer, including using its reasonable best efforts to:
(i) participate at reasonable times in a reasonable number of lender meetings and rating agency presentations;
(ii) furnish Buyer and the Debt Financing Sources with such financial and other pertinent information regarding the
Company as shall exist and be reasonably requested by Buyer;
(iii) assist Buyer and the Debt Financing Sources in the preparation of materials for rating agency presentations;
(iv) cooperate with any marketing efforts of Buyer and the Debt Financing Sources for any portion of the Debt
Financing as reasonably requested by Buyer;
(v) assist in the preparation of, but not executing and delivering, guarantee and collateral documents and customary
closing certificates as may be required in connection with the Debt Financing and facilitate the pledging of collateral for the Financing;
(vi) obtain Payoff Letters and lien release documents; and
(vii) furnish Buyer and the Debt Financing Sources at least three (3) Business Days prior to the Closing Date with all
documentation and other information required by Governmental Authorities with respect to the Debt Financing under applicable “know your
customer” and anti-money laundering rules and regulations;
provided, in each case, that (A) neither the Company nor any of its Subsidiaries shall be required to incur any liability in connection
with the Financing prior to the Effective Time, (B) the Board of Directors of the Company prior to Closing and the directors, managers and
general partners of the Company’s
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Subsidiaries shall not be required to adopt resolutions approving the agreements, documents and instruments pursuant to which the Financing is
obtained, (C) neither the Company nor any of its Subsidiaries shall be required to execute prior to the Effective Time any definitive financing
documents, including any credit or other agreements, pledge or security documents, or other certificates, legal opinions or documents in
connection with the Financing, (D) such requested cooperation does not unreasonably interfere with the ongoing operations of the Company
and its Subsidiaries, and (E) except as expressly provided above, neither the Company nor any of its Subsidiaries shall be required to take any
corporate actions prior to the Effective Time to permit the consummation of the Financing. Except for the representations and warranties of the
Company set forth in this Agreement and the certificates and other documents contemplated hereby, neither the Company nor any of its
Subsidiaries shall have any liability to Buyer or Merger Sub or Debt Financing Sources in respect of any financial statements, other financial
information or data or other information provided pursuant to this Section 6.4. Notwithstanding anything to the contrary in this Agreement, (x)
the condition set forth in Section 9.2(b), as it applies to the Company’s obligations under this Section 6.4, shall be deemed satisfied unless the
Company has breached in a material respect its obligations under this Section 6.4 and such material breach has directly resulted in a condition
precedent to the initial availability of the Debt Financing not being satisfied and (y) nothing contained in this Agreement shall limit the recourse
of any person in the case of Fraud. The Company hereby consents to the use of the Company’s logos in connection with the Financing in a form
and manner mutually agreed with the Company; provided, however, that such logos are used solely in a manner that is not intended, or
reasonably likely, to harm or disparage the Company or any of its Subsidiaries or the reputation or goodwill of the Company or any of its
Subsidiaries.
6.5 No Solicitation of Transactions. Prior to the earlier of (x) the termination of this Agreement in accordance with its terms and (y)
the Closing, the Company and its Subsidiaries shall not, and shall cause their respective Affiliates not to, directly or indirectly, through any
officer, director, manager, employee, representative, attorney, advisor or agent of any of them or otherwise, (i) solicit, initiate, pursue or
knowingly encourage any inquiry, proposal or offer from, (ii) provide any non-public information to, or (iii) enter into any discussions,
negotiations, arrangements or agreements with, any entity, person or group (other than Buyer, its Affiliates or their designees) (each, a “Third
Party”) regarding or in furtherance of a sale or possible sale of all or any part of the Company or any of its Subsidiaries that is not in the
ordinary course of business, whether by a sale of stock or assets, merger, recapitalization or similar transaction (an “Alternative Transaction”).
In addition, promptly following the execution of this Agreement, the Company and its Subsidiaries shall, and shall instruct their representatives
to, promptly terminate, suspend or otherwise discontinue any and all discussions or other negotiations with any Third Parties regarding any
Alternative Transactions that are pending on the date of this Agreement. The Company agrees that if it or any of its Subsidiaries or
representatives receives an unsolicited offer from a Third Party for an Alternative Transaction, the Company will promptly provide notice to
Buyer of the fact that such unsolicited offer has been received and details regarding the terms of such offer.
6.6 Notifications. Until the Effective Time, the Company shall promptly notify Buyer of:
(a) any notice or other communication from any Person alleging that the consent of such Person is or may be required in
connection with the transactions contemplated hereby;
(b)
subject to customary confidentiality arrangements, any notices or written communications received or given by the
Company or any of its Affiliates from or to any Governmental Authority with respect to the approvals contemplated hereby (together with
copies thereof), and the Company shall permit counsel to Buyer an opportunity to review in advance, and the Company shall consider in good
faith the views of such counsel in connection with, any proposed written communications by the Company or any of its Affiliates to any
Governmental Authority concerning the approvals contemplated hereby. To
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the extent permitted by applicable Law and the relevant Governmental Authority, the Company agrees to provide Buyer and its counsel the
opportunity, on reasonable advance notice, to participate in any substantive meetings or discussions, either in person or by telephone, between
the Company and any of its Affiliates, agents or advisors, on the one hand, and any Governmental Authority, on the other hand, concerning or
in connection with the approvals contemplated hereby;
(c) any Action against or, to knowledge of the Company, threatened against, the Company;
(d) any inaccuracy in or breach of any representation, warranty or covenant contained in this Agreement such that any
condition in Section 9.2(a) or Section 9.2(b) would not be met; and
(e) any other event, condition, fact or circumstance that would make the timely satisfaction of any of the conditions set forth
in Article IX impossible or unlikely;
No such notice shall be deemed to supplement or amend the Schedules for the purpose of (i) determining the accuracy of any of the
representations and warranties made by the Company in this Agreement, or (ii) determining whether any of the conditions set forth in Article
IX has been satisfied.
6.7
Section 280G. If any Person who is a “disqualified individual” (within the meaning of Section 280G of the Code and the
Department of Treasury regulations promulgated thereunder) may receive any payment(s) or benefit(s) from any Person that could constitute
parachute payments under Section 280G of the Code in connection with the transactions contemplated by this Agreement, then: (a) the
Company shall obtain and deliver to Buyer a Parachute Payment Waiver (as defined below) from each such “disqualified individual” as soon as
reasonably practicable after the date of this Agreement (but in no event later than the fifth (5th) Business Day immediately prior to the Closing
Date); and (b) as soon as practicable following the delivery of the Parachute Payment Waivers (if any) to Buyer (but in no event later than the
third Business Day immediately prior to the Closing Date), the Company shall prepare and distribute to its shareholders a disclosure statement
describing all potential parachute payments and benefits that may be received by such disqualified individual(s) and shall submit such
payments to its shareholders for approval, in each case, in accordance with the requirements of Section 280G(b)(5)(B) of the Code and the
Department of Treasury regulations promulgated thereunder, such that, if approved by the requisite majority of the shareholders, such payments
and benefits shall not be deemed to be “parachute payments” under Section 280G of the Code (the foregoing actions, a “280G Vote”). If a 280G
Vote is required, the Company shall, prior to Closing, deliver to Buyer evidence reasonably satisfactory to Buyer, that (i) a 280G Vote was
solicited in conformance with Section 280G of the Code, and (ii) either (A) the requisite shareholder approval was obtained with respect to any
payments and/or benefits that were subject to the Company shareholder vote (the “Section 280G Approval”) or (B) the Section 280G Approval
was not obtained and as a consequence, pursuant to the Parachute Payment Waiver, such “parachute payments” shall not be made or provided.
The determination of which payments or benefits may be deemed to constitute parachute payments, the form of the Parachute Payment Waiver,
the disclosure statement, any other materials to be submitted to the Company’s shareholders in connection with the 280G Vote and Section
280G Approval, and the calculations related to the foregoing (the “Section 280G Soliciting Materials”) shall be subject to advance review and
approval by Buyer. “Parachute Payment Waiver” means, with respect to any Person, a written agreement waiving such Person’s right to receive
any “parachute payments” (within the meaning of Section 280G of the Code and the Department of Treasury regulations promulgated
thereunder) to the extent required to avoid the imposition of a Tax by virtue of the operation of Section 280G and/or 4999 of the Code and to
accept in substitution therefor the right to receive such payments only if approved by the shareholders of the Company in a manner that
complies with Section 280G(b)(5)(B) of the Code and the regulations promulgated thereunder. Each
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such Parachute Payment Waiver shall identify the specific waived payments and benefits and shall provide that if such stockholder approval is
not obtained, such payments and benefits shall not be made and such Person shall have no right or entitlement with respect thereto.
ARTICLE VII
COVENANTS OF BUYER
7.1 HSR Act Approvals.
(a) In connection with the transactions contemplated by this Agreement, Buyer shall (and, to the extent required, shall cause
its Affiliates to) comply promptly, but in no event later than ten (10) Business Days after the date of this Agreement, with the notification and
reporting requirements of the HSR Act and use its reasonable best efforts to obtain early termination of the waiting period under the HSR Act.
Buyer shall use its reasonable best efforts to substantially comply with any Antitrust Information or Document Requests made of Buyer or any
of its Affiliates.
(b)
Buyer shall exercise its reasonable best efforts and take all reasonably necessary steps to (i) obtain termination or
expiration of the waiting period under the HSR Act as soon as practicable (but in any event prior to the Termination Date), (ii) subject to
customary confidentiality arrangements, furnish to the Company all information required for any application or other filing to be made pursuant
to any Law in connection with the transactions contemplated hereby and (iii) otherwise cooperate with the Company in connection with any
filing and in connection with resolving any investigation or other inquiry of any Governmental Authority. In connection therewith, if any
Action is instituted (or threatened to be instituted) challenging any transaction contemplated hereby as in violation of the HSR Act, Buyer, if
the parties mutually determine litigation is in their best interest, shall use its reasonable best efforts and take all reasonably necessary steps (x)
to contest and resist any such Action, including to prevent the entry in any Action brought by an Antitrust Authority or any other Person of any
Governmental Order which would prohibit, make unlawful or materially delay the consummation of the transactions contemplated hereby, and
(y) to take promptly any and all reasonable steps (including (I) the taking of steps contemplated by Section 7.1(c) and (II) initiating and
exhausting all appeals, and posting bonds in connection therewith) necessary to have vacated, lifted, reversed or overturned as soon as
practicable (but in any event prior to the Termination Date) any decree, judgment, injunction or other order, whether temporary, preliminary or
permanent, that is in effect and that prohibits, prevents, limits or restricts consummation of the transactions contemplated hereby.
(c) Without limiting the foregoing, Buyer shall, and shall cause its Affiliates to, cooperate in good faith with the Antitrust
Authorities and use its reasonable best efforts to undertake promptly any and all actions (including cooperating and negotiating in good faith
with the Antitrust Authorities) necessary, proper or advisable to satisfy the conditions set forth in Section 9.1(a) and Section 9.1(b) and to
complete lawfully the transactions contemplated hereby as soon as practicable (but in any event prior to the Termination Date).
Notwithstanding anything to the contrary contained herein, neither Buyer nor any of its Affiliates shall be required to undertake any (i) proffer
or consent to a Governmental Order or other agreement providing for the sale, licensing or other disposition, or the holding separate of, or other
limitations or restrictions on, particular assets, categories of assets or lines of business of the Company or any of its Subsidiaries or Buyer or
any of its Affiliates or (ii) offer to terminate any existing relationships and contractual rights and obligations or to take or offer to commit to
take any action that limits their freedom of action with respect to any of the assets or business of Buyer or any of its Affiliates or the Company
or any of its Subsidiaries, or their ability to retain any of their assets or lines of business.
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(d) Buyer shall, subject to customary confidentiality arrangements, promptly furnish to the Company copies of any notices or
written communications received or given by Buyer or any of its Affiliates from or to any Governmental Authority with respect to the
approvals contemplated hereby, and Buyer shall permit counsel to the Company an opportunity to review in advance, and Buyer shall consider
in good faith the views of such counsel in connection with, any proposed written communications by Buyer and its Affiliates to any
Governmental Authority concerning the approvals contemplated hereby. To the extent permitted by applicable Law, Buyer agrees to provide the
Company and its counsel the opportunity, on reasonable advance notice, to participate in any substantive meetings or discussions, either in
person or by telephone, between Buyer and any of its Affiliates, agents or advisors, on the one hand, and any Governmental Authority, on the
other hand, concerning or in connection with the approvals contemplated hereby.
(e)
Buyer shall be solely responsible for and pay all fees payable to the Antitrust Authorities in connection with the
transactions contemplated hereby.
7.2 Indemnification and Insurance.
(a) From and after the Effective Time, Buyer agrees that it shall indemnify and hold harmless each present and former
director and officer of the Company or any of its Subsidiaries in their capacity as such against any costs or expenses (including reasonable
attorneys’ fees), judgments, fines, losses, claims, damages or liabilities incurred in connection with any Action, whether civil, criminal,
administrative or investigative, arising out of or pertaining to matters existing or occurring at or prior to the Effective Time, whether asserted or
claimed prior to, at or after the Effective Time, to the fullest extent that the Company or any of its Subsidiaries, as the case may be, would have
been required under its respective certificate of incorporation, bylaws or other organizational documents (including existing indemnification
agreements) in effect on the date of this Agreement to indemnify such Person (including promptly advancing expenses as incurred to the fullest
extent required under such organizational documents). Without limiting the foregoing, Buyer shall cause the Company and each of its
Subsidiaries for a period of not less than six (6) years from the Effective Time (i) to maintain provisions in its certificate of incorporation,
bylaws or other organizational documents concerning the indemnification and exoneration (including provisions relating to expense
advancement) of the Company’s and its Subsidiaries’ former and current officers and directors that are no less favorable to those Persons than
the provisions of the certificate of incorporation, bylaws or other organizational documents of the Company or such Subsidiary, as applicable,
in each case, as of the date of this Agreement, and (ii) not to amend, repeal or otherwise modify such provisions in any respect that would
adversely affect the rights of those Persons thereunder or hereunder, in each case, except as required by Law.
(b) For a period of six (6) years from the Effective Time, Buyer shall cause the Surviving Corporation to maintain in effect
directors’ and officers’ liability insurance covering those Persons who are currently covered by the Company’s or any of its Subsidiaries’
directors’ and officers’ liability insurance policies on terms not less favorable than the terms of such current insurance coverage in effect as of
the date of this Agreement; provided, however, that (i) Buyer or the Surviving Corporation may cause coverage to be extended under the
current directors’ and officers’ liability insurance policies by obtaining at or prior to the Closing a prepaid, non-cancelable six-year “tail” policy
containing terms not less favorable than the terms of such current insurance coverage with respect to matters existing or occurring at or prior to
the Effective Time (provided, that in satisfying its obligations under this Section 7.2(b), Buyer shall not be obligated to pay premiums in excess
of two hundred and fifty percent (250%) of the amount paid by the Company for coverage for its last full fiscal year) and (ii) if any claim is
asserted or made within such six-year period, any insurance required to be maintained under this Section 7.2 shall be continued in respect of
such claim until the final disposition thereof.
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(c) The rights of indemnification and to receive advancement of expenses as provided hereby shall not be deemed exclusive
of any other rights to which any Person entitled to indemnification under this Section 7.2 (an “Indemnified Person”) may at any time be
entitled. No right or remedy herein conferred by Section 7.2 of this Agreement is intended to be exclusive of any other right or remedy, and
every other right and remedy shall be cumulative and in addition to every other right and remedy given hereunder or now or hereafter existing
at Law or in equity or otherwise. The assertion of any right or remedy under this Section 7.2, shall not prevent the concurrent or subsequent
assertion of any other right or remedy. Buyer hereby acknowledges that the Indemnified Persons have or may, in the future, have certain rights
to indemnification, advancement of expenses or insurance provided by other Persons (collectively, “Other Indemnitors”). Buyer hereby agrees
that, with respect to any advancement or indemnification obligation owed, at any time, to an Indemnified Person by Buyer, the Surviving
Corporation or any of its Subsidiaries or any Other Indemnitor, whether pursuant to any certificate of incorporation, bylaws, partnership
agreement, operating agreement, indemnification agreement or other document or agreement or pursuant to this Section 7.2 (any of the
foregoing, an “Indemnification Obligation”), and, after the Effective Time, Buyer shall, and shall cause the Surviving Corporation and its
Subsidiaries to, (i) jointly and severally, and at all times, be the indemnitors of first resort (i.e., Buyer’s, the Surviving Corporation’s and its
Subsidiaries’ obligations to an Indemnified Person shall be primary and any obligation of the Other Indemnitors to advance expenses or to
provide indemnification for the same expenses or liabilities incurred by an Indemnified Person shall be secondary) and (ii) at all times, be
required to advance, and shall be liable, jointly and severally, for, the full amount of all expenses, judgments, penalties, fines and amounts paid
in settlement to the extent legally permitted and as required by the terms of this Agreement or any Indemnification Obligation, without regard
to any rights that an Indemnified Person may have against the Other Indemnitors. Furthermore, Buyer irrevocably waives, relinquishes and
releases the Other Indemnitors from any and all claims (x) against the Other Indemnitors for contribution, subrogation, indemnification or any
other recovery of any kind in respect thereof and (y) that the Indemnified Person must seek expense advancement, reimbursement or
indemnification from any Other Indemnitor before the Surviving Corporation or its Subsidiaries or Buyer must perform its expense
advancement, reimbursement and Indemnification Obligations under this Agreement. Buyer hereby further agrees that no advancement,
indemnification or other payment by the Other Indemnitors on behalf of an Indemnified Person with respect to any claim for which an
Indemnified Person has sought indemnification from Buyer or the Surviving Corporation or its Subsidiaries shall affect the foregoing, and the
Other Indemnitors shall have a right of contribution or be subrogated to the extent of such advancement, indemnification or other payment to
all of the rights of recovery of such Indemnified Person against Buyer, the Surviving Corporation or its Subsidiaries, and Buyer, the Surviving
Corporation and its Subsidiaries shall jointly and severally indemnify and hold harmless against such amounts actually paid by the Other
Indemnitors to or on behalf of such Indemnified Person to the extent such amounts would have otherwise been required to be paid by Buyer,
the Surviving Corporation or its Subsidiaries under any Indemnification Obligation.
(d) Notwithstanding anything contained in this Agreement to the contrary, this Section 7.2 shall survive the consummation of
the Merger indefinitely and shall be binding, jointly and severally, on all successors and assigns of Buyer and the Surviving Corporation. In the
event that Buyer or the Surviving Corporation or any of their respective successors or assigns consolidates with or merges into any other Person
and shall not be the continuing or surviving corporation or entity of such consolidation or merger, or transfers or conveys all or substantially all
of its properties and assets to any Person, then, and in each such case, proper provision shall be made so that the successors and assigns of
Buyer or the Surviving Corporation, as the case may be, shall succeed to the obligations set forth in this Section 7.2.
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(e) Buyer shall assume, and be jointly and severally liable for, and shall cause the Company and its Subsidiaries to honor,
each of the covenants of Buyer and the Surviving Corporation in this Section 7.2.
7.3 Employment Matters.
(a)
For a period of one year following the Closing Date, Buyer shall, or shall cause the Surviving Corporation and its
Subsidiaries to, maintain for employees of the Company and its Subsidiaries immediately prior to the Closing who continue in the employ of
Buyer, the Surviving Corporation or any of their Subsidiaries immediately following the Closing Date (the “Continuing Employees”) the
following during their period of employment: base salary or wage rate and other material compensation and benefits (other than any incentive,
equity, equity-based, deferred compensation, transaction-, change in control- or retention-related, or post-employment health and welfare
compensation or benefits) which are substantially comparable in the aggregate to either (i) those provided to the Continuing Employees under
the terms of the Company Benefit Plans set forth on Schedule 4.13(a) immediately prior to the Closing or (ii) those provided to similarlysituated employees of Buyer, the Surviving Corporation or any of their Subsidiaries. No provision of this Agreement shall be construed as a
guarantee of continued employment of any Continuing Employee, and this Agreement shall not be construed so as to prohibit or in any way
limit Buyer, the Surviving Corporation or any of its Subsidiaries from having the right to terminate the employment of any Continuing
Employee in accordance with applicable Law.
(b) Buyer shall use commercially reasonable efforts to give each Continuing Employee credit for his or her prior service as an
employee of the Company (or any predecessor thereof) for purposes of eligibility to participate and level of accrual under any applicable
vacation, paid time off and severance plans or programs sponsored, maintained or contributed to by Buyer or any of its Subsidiaries for such
Continuing Employee that replaces any comparable Company Benefit Plan, to the same extent as recognized by the Company or any of its
Subsidiaries as of immediately prior to the Closing, except to the extent such credit would result in the duplication of benefits for the same
period of service. For the avoidance of doubt, notwithstanding the foregoing, Buyer shall not be required to provide credit for service for
benefit accrual purposes under any Company Benefit Plan that is a defined benefit pension plan.
(c) Buyer shall use commercially reasonable efforts to (i) waive for each Continuing Employee and his or her dependents,
any waiting period provision, payment requirement to avoid a waiting period, pre-existing condition limitation, actively-at-work requirement
and any other restriction that would prevent immediate or full participation under the group health plans of Buyer or any of its Subsidiaries
applicable to such Continuing Employee to the extent such waiting period, pre-existing condition limitation, actively-at-work requirement or
other restriction would not have been applicable to such Continuing Employee under the terms of the analogous group health plans of the
Company and its Subsidiaries as of the Closing, and (ii) give full credit under the group health plans of Buyer and its Subsidiaries applicable to
each Continuing Employee and his or her dependents for all co-payments and deductibles satisfied prior to the Closing in the same plan year as
the Closing, and for any lifetime maximums, as if there had been a single continuous employer.
(d) The parties acknowledge and agree that all provisions contained in this Section 7.3 are included for the sole benefit of the
parties hereto. This Agreement is not intended by the parties to, and nothing in this Section 7.3 or otherwise in this Agreement, whether express
or implied, shall, (i) constitute an amendment to any Company Benefit Plan or any other employee benefit plan, program, policy, agreement or
arrangement of Buyer, the Surviving Corporation or any of its Subsidiaries, (ii) create any obligation of the parties hereto to any Person (other
than the other parties hereto) with respect to any Company Benefit
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Plan or any employee benefit plan, program, policy, agreement or arrangement of Buyer or the Surviving Corporation or any of their respective
Affiliates, (iii) confer on any Continuing Employee or any other Person any right to continued employment or engagement by Buyer, the
Surviving Corporation or any of their respective Affiliates or (iv) confer on any Continuing Employee or any other Person (other than the
parties hereto) any rights or remedies (including third party beneficiary rights).
7.4 Retention of Books and Records. Buyer shall cause the Company and its Subsidiaries to retain all books, ledgers, files, reports,
plans, operating records and any other material documents pertaining to the Company and its Subsidiaries in existence at the Closing that are
required to be retained under current retention policies for a period of seven (7) years from the Closing Date, and to make the same available
after the Closing for inspection and copying by the Holder Representative or its representatives at the Pre-Closing Holders’ expense, during
regular business hours and upon reasonable request and upon reasonable advance notice for any proper purpose (other than in connection with
claims or disputes under or in relation to this Agreement or the transactions contemplated hereby). After such seven-year or longer period,
before Buyer, the Surviving Corporation or any of its Subsidiaries may dispose of any such books and records, Buyer shall give at least ninety
(90) days’ prior written notice of such intention to dispose to the Holder Representative, and the Holder Representative shall be given an
opportunity, at the Pre-Closing Holders’ cost and expense, to remove and retain all or any part of such books and records as it may elect.
7.5 Conduct of Business. Subject, in each case, to the terms, conditions and limitations of Sections 7.1, 8.1 and 8.3, Buyer shall not,
and shall not permit any of its Subsidiaries to, take any action or fail to take any action that would reasonably be expected to result in any of the
conditions set forth in Article IX not being satisfied or that would otherwise be reasonably expected to prevent or delay the consummation of
the transactions contemplated by this Agreement.
7.6 NASDAQ Listing. Promptly following the date of this Agreement, Buyer shall apply for the listing on NASDAQ of the Buyer
Shares to be issued at the Closing as part of the Closing Merger Consideration and shall use commercially reasonable efforts to obtain, prior to
the Effective Time, approval for the listing of such Buyer Shares, subject to official notice of issuance.
7.7 2018 Company Sales Amount. The Surviving Corporation will provide Sales Performance Incentive Funds (“SPIF”) for Buyer
sales teams in order to provide incentives for the sale of the Company’s products to Buyer’s existing customer base. The SPIF program will be
structured to provide equivalent compensation as though an equivalent value of Buyer’s products had been sold.
7.8 Debt Financing.
(a) Buyer shall use its reasonable best efforts to take, or cause to be taken, all actions and do, or cause to be done, on a timely
basis, all things necessary, proper or advisable to maintain the Debt Financing on the terms and conditions described in the Debt Documents,
including using its reasonable best efforts to satisfy, or cause to be satisfied, on a timely basis all conditions to Buyer obtaining the Debt
Financing set forth therein.
(b) In the event that all conditions to the Closing contained in Article IX shall have been satisfied or waived (and which are,
at the time of the termination of this Agreement, capable of being satisfied if the Closing were to occur at such time), then Buyer shall use its
reasonable best efforts to cause the Debt Financing Sources to fund the Debt Financing on the Closing Date to the extent required to
consummate the Merger.
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ARTICLE VIII
JOINT COVENANTS
8.1 Support of Transaction. Without limiting any covenant contained in Article VI or Article VII (but subject to the terms and
conditions thereof), Buyer and the Company shall each, and shall each cause their respective Subsidiaries to: (a) use reasonable best efforts to
assemble, prepare and file any information (and, as needed, to supplement such information) as may be reasonably necessary to obtain as
promptly as practicable all governmental and regulatory consents required to be obtained in connection with the transactions contemplated
hereby, (b) use reasonable best efforts to obtain all material consents and approvals of third parties that any of Buyer, the Company or their
respective Affiliates are required to obtain in order to consummate the Merger, and (c) use reasonable best efforts to take such other action as
may reasonably be necessary or as another party may reasonably request to satisfy (but not waive) the conditions of Article IX or otherwise to
comply with this Agreement and to consummate the transactions contemplated hereby as soon as practicable (but in any event prior to the
Termination Date). Additionally, the Company shall use its reasonable best efforts to obtain such consents of third persons as Buyer may
reasonably request in connection with the transactions contemplated hereby (including the Stockholder Written Consents from each of the PreClosing Holders). Notwithstanding the foregoing, in no event shall the Company or any of its Subsidiaries or Buyer or Merger Sub be obligated
to bear any expense or pay any fee (other than the payment of nominal administrative, processing or similar fees or charges) or grant any
concession in connection with obtaining any consents, authorizations or approvals required in order to consummate the Merger pursuant to the
terms of any Contract to which the Company or any of its Subsidiaries is a party.
8.2 Stockholder Approval. As soon as practicable after the execution and delivery of this Agreement, the Company shall take all
action necessary in accordance with the DGCL and the Company’s certificate of incorporation and bylaws, to solicit and obtain the Stockholder
Written Consent. Immediately following the execution and delivery of this Agreement, Buyer, as sole stockholder of Merger Sub, shall adopt
this Agreement and approve the Merger and the related transactions contemplated hereby in accordance with the DGCL and Merger Sub’s
certificate of incorporation and bylaws.
8.3 Further Assurances. Each party hereto agrees that, from time to time after the Closing Date, it will execute and deliver, or cause
its Affiliates to execute and deliver, such further instruments, and take (or cause its Affiliates to take) such other action, as may be reasonably
necessary to carry out the purposes and intents of this Agreement.
8.4 Tax Matters.
(a) Buyer and the Holder Representative shall cooperate fully, and shall cause their respective Affiliates to cooperate fully, as
and to the extent reasonably requested by the other party, in connection with the filing of Tax Returns and any Action or other proceeding
(including Pre-Closing Tax Claims) regarding Taxes of, or with respect to, the Company or its Subsidiary. Such cooperation shall include the
retention of and (upon the other party’s request) the provision of records and information reasonably relevant to any such Action or other
proceeding and making employees available on a mutually convenient basis to provide additional information and explanation of any material
provided hereunder. The party requesting such cooperation will pay the reasonable out-of-pocket third party expenses incurred by the other
party (or its Affiliates) in complying with such request.
(b) Buyer shall prepare, or cause to be prepared, all income and other material Tax Returns of the Company required to be
filed after the Closing Date that relate to a Pre-Closing Tax Period. All such Tax Returns will be prepared in a manner consistent with the past
practice and custom of the
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Company to the extent consistent with applicable Law. Reasonably in advance of the due date (including extensions) for filing any such Tax
Return, Buyer shall deliver a draft of such Tax Return, together with all available material supporting documentation, to the Holder
Representative for its review and comment, and, subject to the next sentence, Buyer shall incorporate any reasonable written comments
provided by the Holder Representative reasonably in advance of the filing of such Tax Return, to the extent such comments relate to Tax
liabilities that would be borne by the Pre-Closing Holders pursuant to Section 12.2(a)(ix). If Buyer informs the Holder Representative that it
disagrees with any such comments from the Holder Representative, and Buyer and the Holder Representative cannot resolve any dispute over
such item, the item in question shall be resolved by the Auditor in accordance with the standards set forth in Section 3.6(b) as promptly as
practicable. In the event any such dispute is not resolved by the due date of such Tax Return (including extensions), Buyer shall file such Tax
Return by the due date (including extensions) with the positions and otherwise in the manner determined by Buyer, subject to the amendment of
such Tax Return (if necessary) to reflect the Auditor’s resolution of the disputed item.
(c)
For purposes of this Agreement (including for determining Net Working Capital, the amount of any Tax refunds
attributable to a Pre-Closing Tax Period under Section 8.4(e), and the amount of any Tax indemnification), the portion of any Taxes that are
payable for a Straddle Period that relate to a Pre-Closing Tax Period shall (i) in the case of Taxes charged on a periodic basis (such as ad
valorem or property Taxes), be deemed to be the amount of such Taxes for the entire Straddle Period multiplied by a fraction the numerator of
which is the number of days of the portion of such Straddle Period in the Pre-Closing Tax Period and the denominator of which is the number
of days in the entire Straddle Period and (ii) in the case of any other Taxes, be deemed equal to the amount which would be payable computed
on a closing of the books basis as if the relevant Tax period ended as of the close of business on the Closing Date. Notwithstanding the previous
sentence, the portion of any Tax that is allocable to the Pre-Closing Tax Period shall include any Taxes attributable to any amount required to be
included under Section 951 of the Code or Section 951A of the Code (or, in each case, any similar provision of state, local or other Tax Law) of
the Company or its Subsidiary or Affiliates to the extent such amount (i) is attributable to the income, earnings and profits or property of any
such entity, and (ii) would be allocable to the Pre-Closing Tax Period if the taxable year of each such entity ended on the Closing Date.
(d) Notwithstanding anything to the contrary in this Agreement (including Article XII), no Pre-Closing Holder shall have
liability under Article XII with respect to (and Buyer shall pay or cause to be paid) (i) any Tax liabilities to the extent that the amount of such
Tax was included in Net Working Capital (as finally determined), (ii) Taxes of the Company to the extent that such Tax arises as a result of
actions taken after the Closing but on the Closing Date by the Company, Buyer or any of their respective Affiliates that are (x) outside the
Ordinary Course of Business or otherwise inconsistent with past practice, (y) not otherwise contemplated by, or required to effect the actions
contemplated by, this Agreement and the agreements contemplated hereby and (z) not required by Law or (iii) Taxes of the Company or its
Subsidiary with respect to a taxable period (or portion thereof) beginning after the Closing Date, except with respect to (x) any breach of the
representations and warranties set forth in Sections 4.15(d), 4.15(g), 4.15(h), 4.15(k), 4.15(n), or in the last sentence of Section 4.15(c), or (y)
any breach of any covenant or agreement of the Company.
(e) For so long as the Pre-Closing Holders would be required to indemnify Taxes of the Company pursuant to Section 12.2(a)
(ix), Buyer shall, within thirty (30) days after the actual receipt thereof, remit to the Exchange Agent, for further distribution to the Pre-Closing
Holders, any refunds (or credits claimed in lieu of receiving a cash refund) of Taxes of the Company with respect to a Pre-Closing Tax Period
or the portion of a Straddle Period ending on the Closing Date, but only to the extent that such refund (or credit) is not attributable to the carry
back of any losses, credits, attributes, operations or other
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items of the Company arising after the Closing Date. Buyer shall, upon the reasonable request of the Holder Representative, use commercially
reasonable efforts to obtain any Tax refunds to which the Pre-Closing Holders would be entitled pursuant to the previous sentence. The amount
of any refund (or credit) to which the Pre-Closing Holders are entitled under this Section 8.4(e) shall be reduced by (i) any Taxes of Buyer or
any of its Affiliates (including the Company or its Subsidiary) attributable to such Tax refund (or credit), and (ii) any reasonable out-of-pocket
third-party costs and expenses actually incurred in obtaining such refund (or credit). Notwithstanding any provision of this Agreement to the
contrary, the parties hereto hereby acknowledge and agree that Buyer and the Company shall have the right to set off and withhold from the
payment of any amount payable under this Section 8.4(e) the amount of any Tax Damages incurred or suffered by the Buyer Indemnitees which
are indemnifiable pursuant to Article XII and have not yet been indemnified. In the event that any refund (or credit) of Taxes for which a
payment has been made pursuant to this Section 8.4(e) is subsequently reduced or disallowed, the Pre-Closing Holders shall promptly repay
such amount to Buyer.
(f) Tax Dispute Resolution.
(i) If Buyer receives notice of a claim by a Governmental Authority in respect of Taxes of the Company with respect,
in whole or in part, to a Pre-Closing Tax Period and that could reasonably be expected to give rise to a liability of the Pre-Closing Holders
under this Agreement (a “Pre-Closing Tax Claim”), then Buyer will promptly give written notice to Holder Representative; provided that any
failure to comply with this provision shall not affect the Buyer Indemnitees’ rights to indemnification under this Agreement except to the extent
that the Pre-Closing Holders are actually materially prejudiced as a result thereof.
(ii) To the extent that a Pre-Closing Tax Claim relates to Taxes for which the Pre-Closing Holders will be required to
indemnify the Buyer Indemnitees pursuant to Section 12.2(a)(ix) for more than fifty percent (50%) of the amount at issue, the Holder
Representative may elect to defend the Company against any Pre-Closing Tax Claim with counsel of its choice; provided, that the Holder
Representative shall provide Buyer with written notice of such election within fifteen (15) days of receiving notice of such Pre-Closing Tax
Claim from Buyer. Buyer may retain separate co-counsel at its sole cost and expense, and participate in the defense of any such Pre-Closing
Tax Claim. The Holder Representative shall keep Buyer informed promptly with respect to any material developments in any such Pre-Closing
Tax Claim, including by providing Buyer with copies of all material correspondence in connection therewith. Holder Representative shall not
consent to the entry of any judgement or enter into any compromise or settlement with respect to any Pre-Closing Tax Claim without the prior
written consent of Buyer (such consent not to be unreasonably withheld, conditioned, or delayed).
(iii)
If the Holder Representative does not elect to defend the Company against a Pre-Closing Tax Claim as
contemplated by clause (f)(ii) or is not entitled to defend a Pre-Closing Tax Claim pursuant to clause (f)(ii), then in either case, Buyer shall be
entitled to defend such Pre-Closing Tax Claim. The Holder Representative may retain separate co-counsel at the Pre-Closing Holders’ sole cost
and expense and participate in the defense of any such Pre-Closing Tax Claim, if and to the extent it relates to Taxes for which the Pre-Closing
Holders will be required to indemnify the Buyer Indemnitees pursuant to Section 12.2(a)(ix). In addition, to the extent such Pre-Closing Tax
Claim relates to Taxes for which the Pre-Closing Holders would be liable, Buyer shall keep the Holder Representative informed promptly with
respect to any material developments in such Pre-Closing Tax Claim, including by providing the Holder Representative with copies of all
correspondence in connection therewith. Buyer shall not consent to the entry of any judgement or enter into any compromise or settlement of
such a Pre-Closing Tax Claim without
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the prior written consent of the Holder Representative (not to be unreasonably withheld, conditioned, or delayed).
(g) Except as provided in Section 8.4(b), Buyer shall not file any amended Tax Returns of the Company for any Pre-Closing
Tax Period without the prior written consent of the Holder Representative (such consent not to be unreasonably withheld, conditioned or
delayed).
(h) Notwithstanding anything else in this Agreement, Transfer Taxes will be borne fifty percent (50%) by Buyer and fifty
percent (50%) by the Pre-Closing Holders (without duplication of the Transfer Taxes that reduced the Final Merger Consideration because they
were included as liabilities in Net Working Capital (as finally determined) pursuant to clause (ii)(B) of the definition of “Net Working
Capital”). The Person(s) required to do so by applicable law shall prepare and file all necessary Tax Returns and other documentation with
respect to all such Transfer Taxes.
(i) All Tax sharing agreements and similar agreements between the Company or its Subsidiary, on the one hand, and any of
the Pre-Closing Holders and their Affiliates, on the other hand, shall be terminated prior to the Closing Date, and, after the Closing Date,
neither the Company nor its Subsidiary shall be bound thereby or have any liability thereunder; provided, however, that this sentence shall not
apply to this Agreement or to any other agreements the parties to which include any Persons are not Affiliates of the Company.
ARTICLE IX
CONDITIONS TO OBLIGATIONS
9.1 Conditions to the Obligations of Buyer, Merger Sub and the Company. The obligations of Buyer, Merger Sub and the Company to
consummate, or cause to be consummated, the Merger are subject to the satisfaction of the following conditions at the Closing, any one or more
of which may be waived in writing by all of such parties:
(a) All waiting periods under the HSR Act applicable to the Merger shall have expired or been terminated.
(b) There shall not be in force any Law or Governmental Order enjoining or prohibiting the consummation of the Merger, and
no Action seeking the same shall be pending.
(c) The Stockholder Written Consent shall have been validly obtained under the DGCL and the Company’s certificate of
incorporation and bylaws and such Stockholder Written Consent shall be valid and in full force and effect.
(d) Buyer shall have received from NASDAQ written confirmation that NASDAQ has completed its review of the Listing of
Additional Shares Notification Form submitted by Buyer to NASDAQ in connection with the proposed issuance of Buyer Shares included in
the Closing Merger Consideration.
9.2 Conditions to the Obligations of Buyer and Merger Sub. The obligations of Buyer and Merger Sub to consummate, or cause to be
consummated, the Merger are subject to the satisfaction of the following additional conditions at the Closing, any one or more of which may be
waived in writing by Buyer and Merger Sub:
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(a) Each of the representations and warranties of the Company contained in Article IV (other than Company Fundamental
Representations), disregarding all qualifications contained therein relating to materiality or Material Adverse Effect, shall be true and correct as
of the date of this Agreement and as of the Closing Date, as if made anew at and as of that date, except with respect to representations and
warranties which speak as to an earlier date, which representations and warranties shall be true and correct at and as of such date, except for
any inaccuracy or omission that would not reasonably be expected to have a Material Adverse Effect on the Company. Each of the Company
Fundamental Representations, disregarding all qualifications contained therein relating to materiality or Material Adverse Effect, shall be true
and correct in all but de minimis respects as of the date of this Agreement and as of the Closing Date, as if made anew at and as of that date,
except with respect to representations and warranties which speak as to an earlier date, which representations and warranties shall be true and
correct in all but de minimis respects at and as of such date.
(b) Each of the covenants of the Company to be performed at or prior to the Closing shall have been performed in all material
respects.
(c) The Company shall have delivered to Buyer a certificate signed by an officer of the Company (the “Company Officer’s
Certificate”), dated as of the Closing Date, certifying that, to the knowledge and belief of such officer, the conditions specified in Section 9.2(a)
and Section 9.2(b) have been fulfilled.
(d)
The Company shall have delivered to Buyer a certificate addressed to Buyer and a notice addressed to the Internal
Revenue Service, each in accordance with the requirements of Treasury Regulations Sections 1.897-2(h) and 1.1445-2(c)(3) certifying that the
Company is not a “United States real property holding corporation” within the meaning of Section 897(c)(2) of the Code and that interests in
the Company are not (and during the relevant period have not been) “United States real property interests” within the meaning of Section
897(c)(1) of the Code.
(e) The Company shall have received and provided Buyer, at least three (3) Business Days prior to the Closing, (i) with a
copy of pay-off letters from each lender or applicable counterparty of Funded Debt (disregarding clauses (ii), (iv) and (vi) of the definition
thereof; collectively, the “Debt Payoff Recipients”), in form and substance reasonably acceptable to Buyer setting forth the full amount due and
payable as of the Closing Date for the satisfaction and discharge of all Funded Debt (disregarding clauses (ii), (iv) and (vi) of the definition
thereof) payable to such Debt Payoff Recipient and the release of all Liens on any assets or properties of the Company or its Subsidiary that
secure such Funded Debt (the “Payoff Letters”) and (ii) with documentation and other information required under applicable “know your
customer” and anti-money laundering rules and regulations, including the USA PATRIOT ACT, that in each case has been requested in writing
by the Debt Payoff Recipients at least ten Business Days prior to the Closing Date.
(f) Since the date of this Agreement, there shall not have occurred any Material Adverse Effect with respect to the Company.
(g) The RWI Policy shall remain in effect, and shall not have been terminated or modified in any material way.
(h) The Existing Credit Agreement Amendment shall remain in effect and shall not have been terminated or modified in any
material way, and Buyer shall have received the proceeds of the Debt Financing.
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(i)
Either (i) the period during which any holders of any class or series of Company Stock can exercise their statutory
appraisal rights under Section 262 of the DGCL with respect to the Merger shall have expired, and the holders of Company Stock representing
not more than five percent (5%) of the votes entitled to be cast by holders of Company Stock entitled to exercise such statutory appraisal rights
shall have exercised (and not subsequently withdrawn or waived) such statutory appraisal rights; or (ii) the holders of Company Stock
representing at least ninety percent (90%) of the votes entitled to be cast by holders of Company Stock entitled to exercise such statutory
appraisal rights shall have effectively waived their statutory appraisal rights under Section 262 of the DGCL in connection with the Merger by
execution and delivery of a written consent or waiver.
(j) Buyer shall have received the following agreements and documents, each of which shall be in full force and effect:
(i) the Non-Competition, Non-Solicitation and Release Agreements, in the form attached hereto as Annex E executed
by each of the persons listed on Schedule 9.2(j)(i);
(ii) a form of resignation and release letter, in a form to be agreed by Buyer and the Company prior to Closing,
executed by all of the directors and officers of the Company who hold office as of immediately prior to the Closing; and
(iii)
a certificate executed on behalf of the Company by its Secretary certifying that the Company Board
Recommendation and Stockholder Written Consent have been obtained and have not been revoked, rescinded or amended and are in full force
and effect as of the date thereof (and attaching thereto true, correct and complete copies of the resolutions containing the Company Board
Recommendation and Stockholder Written Consent).
9.3 Conditions to the Obligations of the Company. The obligations of the Company to consummate, or cause to be consummated, the
Merger are subject to the satisfaction of the following additional conditions at the Closing, any one or more of which may be waived in writing
by the Company:
(a) Each of the representations and warranties of Buyer and Merger Sub contained in Article V (other than the representations
and warranties contained in the first sentence of Section 5.1 and Section 5.2), disregarding all qualifications contained therein relating to
materiality or Material Adverse Effect, shall be true and correct as of the date of this Agreement and as of the Closing Date, as if made anew at
and as of that date, except with respect to representations and warranties which speak as to an earlier date, which representations and warranties
shall be true and correct at and as of such date, except for any inaccuracy or omission that would not reasonably be expected to have a Material
Adverse Effect on Buyer. Each of the representations and warranties contained in the first sentence of Section 5.1 and Section 5.2, disregarding
all qualifications contained therein relating to materiality or Material Adverse Effect, shall be true and correct in all but de minimis respects as
of the date of this Agreement and as of the Closing Date, as if made anew at and as of that date, except with respect to representations and
warranties which speak as to an earlier date, which representations and warranties shall be true and correct in all but de minimis respects at and
as of such date.
(b) Each of the covenants of Buyer and Merger Sub to be performed at or prior to the Closing shall have been performed in
all material respects.
(c) Buyer shall have delivered to the Company a certificate signed by an officer of Buyer (the “Buyer Officer’s Certificate”),
dated as of the Closing Date, certifying that, to the knowledge and belief of such officer, the conditions specified in Section 9.3(a) and Section
9.3(b) have been fulfilled.
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9.4 Waiver of Conditions; Frustration of Conditions. All conditions to the Closing shall be deemed to have been satisfied or waived
from and after the Effective Time. None of the Company, Buyer or Merger Sub may rely on the failure of any condition set forth in this Article
IX to be satisfied if such failure was caused primarily by such party’s material breach of its obligations under this Agreement.
ARTICLE X
TERMINATION/EFFECTIVENESS
10.1 Termination. This Agreement may be terminated and the transactions contemplated hereby abandoned at any time prior to the
Closing:
(a) by written consent of the Company and Buyer;
(b) by written notice to the Company from Buyer if:
(i) The Company has breached a representation, warranty, covenant or agreement on the part of the Company set
forth in this Agreement, such that the conditions specified in Section 9.2(a) or Section 9.2(b) would not be satisfied at the Closing (a
“Terminating Company Breach”), except that, if such Terminating Company Breach is curable by the Company through the exercise of its
reasonable best efforts, then, for a period of up to thirty (30) days after receipt by the Company of written notice from Buyer of such breach (or
any shorter period of time that remains between the date that Buyer provides written notice of such breach and the date that is three (3)
Business Days prior to the Termination Date), but only as long as the Company continues to use its reasonable best efforts to cure such
Terminating Company Breach (the “Company Cure Period”), such termination shall not be effective until the end of the Company Cure Period,
and such termination shall become effective only if the Terminating Company Breach is not cured within the Company Cure Period;
(ii) the Closing has not occurred on or before August 23, 2018; provided that if the Closing has not occurred on or
before such date solely as a result of the failure of one of the closing conditions set forth in Section 9.1(a) or Section 9.1(b) to be satisfied, the
Termination Date shall automatically be extended to September 22, 2018 (the “Termination Date”), unless Buyer’s or Merger Sub’s material
breach of its obligations under this Agreement is the primary reason for the Closing not occurring on or before such date;
(iii)
the consummation of any of the transactions contemplated hereby is permanently enjoined, prohibited or
otherwise restrained by the terms of a final, non-appealable order or judgment of a court of competent jurisdiction or applicable Law; or
(iv) the Stockholder Written Consent is not obtained and delivered to Buyer within forty-eight (48) hours after the
execution of this Agreement.
(c) by written notice to Buyer from the Company if:
(i) the Company is not in material breach of any of its obligations under this Agreement and there is any breach of
any representation, warranty, covenant or agreement on the part of Buyer or Merger Sub set forth in this Agreement, such that the conditions
specified in Section 9.3(a) or Section 9.3(b) would not be satisfied at the Closing (a “Terminating Buyer Breach”), except that, if any such
Terminating Buyer Breach is curable by Buyer and/or Merger Sub through the exercise of its reasonable
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best efforts, then, for a period of up to thirty (30) days after receipt by Buyer of written notice from the Company of such breach (or any shorter
period of time that remains between the date that the Company provides written notice of such breach and the date that is three (3) Business
Days prior to the Termination Date), but only as long as Buyer and/or Merger Sub continues to exercise such reasonable best efforts to cure
such Terminating Buyer Breach (the “Buyer Cure Period”), such termination shall not be effective until the end of the Buyer Cure Period, and
such termination shall become effective only if the Terminating Buyer Breach is not cured within the Buyer Cure Period;
(ii) the Closing has not occurred on or before the Termination Date, unless the Company’s material breach of its
obligations under this Agreement is the primary reason for the Closing not occurring on or before such date; or
(iii)
the consummation of any of the transactions contemplated hereby is permanently enjoined, prohibited or
otherwise restrained by the terms of a final, non-appealable order or judgment of a court of competent jurisdiction or applicable Law;
10.2 Effect of Termination. Except as otherwise set forth in this Section 10.2, in the event of the termination of this Agreement
pursuant to Section 10.1, this Agreement shall forthwith become void and have no effect, without any liability on the part of any party hereto or
its respective Affiliates, officers, directors, employees or stockholders except that no such termination shall relieve any party hereto of any
liability for damages to any other party hereto to the extent that such party has breached any of its representations, warranties and covenants set
forth in this Agreement and the certificates and other agreements contemplated hereby and thereby. The provisions of Section 10.2, the
exculpation and indemnification provisions of Article XI, the provisions of Article XIII (other than Section 13.13(c)) and the Confidentiality
Agreement shall survive any termination of this Agreement.
ARTICLE XI
HOLDER REPRESENTATIVE
11.1 Designation and Replacement of Holder Representative. The parties have agreed that it is desirable to designate a representative
to act on behalf of Pre-Closing Holders for certain limited purposes, as specified herein. By voting in favor of the adoption of this Agreement,
the approval of the principal terms of the Merger, and the consummation of the Merger or participating in the Merger and receiving the benefits
thereof, including the right to receive the consideration payable in connection with the Merger, each Pre-Closing Holder shall be deemed to
have approved the designation of, and hereby designates, Shareholder Representative Services LLC as the representative, agent and attorney-infact (the “Holder Representative”) of each Pre-Closing Holder for all purposes in connection with this Agreement and the agreements ancillary
hereto. The Holder Representative may resign at any time, and the Holder Representative may be removed by the vote of Persons which
collectively are entitled to receive more than fifty percent (50%) of the Merger Consideration payable pursuant to this Agreement (the
“Majority Holders”). In the event that a Holder Representative has resigned or been removed, a new Holder Representative shall be appointed
by a vote of the Majority Holders, such appointment to become effective upon the written acceptance thereof by the new Holder
Representative. The designation of any Person as the Holder Representative is and shall be coupled with an interest, and, except as set forth in
this Article XI, such designation is irrevocable and shall not be affected by the death, incapacity, illness, bankruptcy, dissolution or other
inability to act of any of the holders of Company Stock.
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11.2 Authority and Rights of the Holder Representative; Limitations on Liability. Without limiting the authority set forth in Section
11.1, the Holder Representative shall have such powers and authority as are necessary to carry out the functions assigned to it under this
Agreement; provided, however, that the Holder Representative shall have no obligation to act, except as expressly provided herein. Without
limiting the generality of the foregoing, the Holder Representative shall have full power, authority and discretion to (i) estimate and determine
the amounts of Holder Representative Expenses and to pay such Holder Representative Expenses from the Holder Representative Fund in
accordance with Section 3.7 and (ii) after the Closing, negotiate and enter into amendments to this Agreement for and on behalf of the PreClosing Holders. All actions taken by the Holder Representative under this Agreement shall be binding upon the Pre-Closing Holders and their
successors as if expressly confirmed and ratified in writing by each of them. The Holder Representative shall have no liability to any holder of
Company Stock with respect to actions taken or omitted to be taken in its capacity as the Holder Representative. The Company and Holder
Representative hereby agree that Buyer, Merger Sub and the Exchange Agent shall be able to rely conclusively on the instructions and
decisions of the Holder Representative as to the settlement of any claims or as to actions required or permitted to be taken by the Holder
Representative hereunder, and no party hereto or any Pre-Closing Holder shall have any cause of action against Buyer or any of the Buyer
Related Parties (including, after the Effective Time, the Company or any of its Subsidiaries) in connection with any such reliance. The Holder
Representative shall at all times be entitled to rely on any directions received from the Majority Holders; provided, however, that the Holder
Representative shall not be required to follow any such direction, and shall be under no obligation to take any action in its capacity as the
Holder Representative, unless the Holder Representative is holding funds delivered to it under Section 3.7 and has been provided with other
funds, security or indemnities which, in the sole determination of the Holder Representative, are sufficient to protect the Holder Representative
against the costs, expenses and liabilities which may be incurred by the Holder Representative in responding to such direction or taking such
action. The Holder Representative shall be entitled to engage such counsel, experts and other agents and consultants as it shall deem necessary
in connection with exercising its powers and performing its function hereunder and (in the absence of bad faith on the part of the Holder
Representative) shall be entitled to conclusively rely on the opinions and advice of such Persons. The Holder Representative shall be entitled to
reimbursement from funds paid to it under Section 3.7 or otherwise received by it in its capacity as the Holder Representative pursuant to or in
connection with this Agreement, for all reasonable expenses, disbursements and advances (including fees and disbursements of its counsel,
experts and other agents and consultants) incurred by the Holder Representative in such capacity.
11.3
Exculpation; Indemnification. The Holder Representative will incur no liability of any kind with respect to any action or
omission by the Holder Representative in connection with its services pursuant to this Agreement and any agreements ancillary hereto, except
in the event of liability directly resulting from the Holder Representative’s gross negligence or willful misconduct. The Holder Representative
shall not be liable for any action or omission pursuant to the advice of counsel. The Pre-Closing Holders shall indemnify, defend and hold
harmless the Holder Representative from and against any and all losses, liabilities, damages, claims, penalties, fines, forfeitures, actions, fees,
costs and expenses (including the fees and expenses of counsel and experts and their staffs and all expense of document location, duplication
and shipment) (collectively, “Holder Representative Expenses”) arising out of or in connection with the Holder Representative’s execution and
performance of this Agreement and any agreements ancillary hereto, in each case as such Holder Representative Expense is suffered or
incurred; provided, that in the event that any such Holder Representative Expense is finally adjudicated to have been directly caused by the
gross negligence or willful misconduct of the Holder Representative, the Holder Representative will reimburse the Pre-Closing Holders the
amount of such indemnified Holder Representative Expense to the extent attributable to such gross negligence or willful misconduct. If not
paid directly to the Holder Representative by the Pre-Closing Holders, any such Holder Representative Expenses may be recovered by the
Holder Representative from (i)
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the funds in the Holder Representative Fund and (ii) any other funds that become payable to the Pre-Closing Holders pursuant to the terms of
this Agreement at such time as any such amounts would otherwise be distributable to the Pre-Closing Holders; provided, that while this section
allows the Holder Representative to be paid from the aforementioned sources of funds, this does not relieve the Pre-Closing Holders from their
obligation to promptly pay such Holder Representative Expenses as they are suffered or incurred, nor does it prevent the Holder Representative
from seeking any remedies available to it at law or otherwise. In no event will the Holder Representative be required to advance its own funds
on behalf of the Pre-Closing Holders or otherwise. Notwithstanding anything in this Agreement to the contrary, (i) any restrictions or
limitations on liability or indemnification obligations of the Pre-Closing Holders set forth elsewhere in this Agreement are not intended to be
applicable to the indemnities provided to the Holder Representative under this section and (ii) this Article XI shall be binding upon, and
enforceable by the Holder Representative against, the Pre-Closing Holders. The foregoing indemnities will survive the Closing, the resignation
or removal of the Holder Representative or the termination of this Agreement; provided, however, that, notwithstanding anything to the
contrary in this Agreement, in no event shall the Holder Representative Fund Release Amount become payable to Buyer.
ARTICLE XII

SURVIVAL AND INDEMNIFICATION
12.1 Survival of Representations. The representations and warranties made by the Company in Article IV of this Agreement or in the
Company Officer’s Certificate, on the one hand, and made by Buyer and Merger Sub in Article V of this Agreement or in the Buyer Officer’s
Certificate, on the other hand, shall survive the Closing until the date that is eighteen (18) months after the Effective Time; provided, however,
that (y) the Company Fundamental Representations and the Buyer Fundamental Representations shall expire on the date that is sixty (60) days
after the applicable statute of limitations and (z) the covenants contained herein to be performed by the Company at or prior to the Closing shall
survive the Closing and shall expire on the date that is sixty (60) days after the applicable statute of limitations (the date of expiration under the
preceding clauses (y) and (z), the “Expiration Date”); provided, further, however, that if, at any time prior to the Expiration Date, (i) Buyer
(acting in good faith) delivers to the Holder Representative a written notice alleging the existence of an inaccuracy in or a breach of any of the
Company Fundamental Representations or a breach of any covenant or agreement of the Company set forth in this Agreement (and setting forth
in reasonable detail the basis for Buyer’s belief that such an inaccuracy or breach may exist) and asserting a claim for recovery under Section
12.2(a)(ii) or Section 12.2(a)(iii) based on such alleged inaccuracy or breach, or (ii) the Holder Representative (acting in good faith, on behalf
of the Pre-Closing Holders) delivers to the Surviving Corporation a written notice alleging the existence of an inaccuracy in or a breach of any
of the Buyer Fundamental Representations (and setting forth in reasonable detail the basis for the Holder Representative’s belief that such an
inaccuracy or breach may exist) and asserting a claim for recovery under Section 12.2(b)(i) based on such alleged inaccuracy or breach then, in
the case of clause (i) or clause (ii), the claim asserted in such notice shall survive the Expiration Date until such time as such claim is fully and
finally resolved. It is the express intent of the parties hereto that the 20 year statute of limitations contemplated by Title 10 of Section 8106(c)
of Delaware Law shall not apply to this Agreement.
12.2 Right to Indemnification.
(a) Subject to the limitations and procedural requirements set forth in this Article XII, from and after the Effective Time, the
Pre-Closing Holders, severally and not jointly and in proportion to (and not in excess of) each Pre-Closing Holder’s Applicable Percentage,
shall hold harmless and indemnify
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each of the Buyer Indemnitees from and against, and shall compensate and reimburse each of the Buyer Indemnitees for, any Damages which
are suffered or incurred by any of the Buyer Indemnitees or to which any of the Buyer Indemnitees may otherwise become subject and which
arise from or as a result of:
(i) Fraud or Willful Misrepresentation;
(ii) any breach of any Company Fundamental Representation;
(iii) any breach of any covenant or agreement of the Company set forth in this Agreement;
(iv)
any proceeding in respect of any Dissenting Shares and any payments to any Person that was a holder of
Company Stock immediately prior to the Effective Time in respect of such Person’s Dissenting Shares in excess of the amount to which such
Person would have been entitled to pursuant to Section 3.2;
(v) any inaccuracy in the Payout Schedule and any challenge, dispute or objection to the allocation of the Merger
Consideration (including any claim or allegation made by or on behalf of any current or former holder or purported or alleged holder of any
Company Stock, the Company Warrants or Company Options challenging, disputing or objecting to the form or amount of the Merger
Consideration received or to be received by such current or former holder or purported or alleged holder of any Company Stock, the Company
Warrants or Company Options);
(vi) any Funded Debt or Company Transaction Expenses, to the extent not accounted for in the determination of the
Closing Merger Consideration or addressed pursuant to Section 3.6;
(vii) any claim by any Person seeking to assert or based upon: (A) ownership or rights to ownership of any shares of
Company Stock, the Company Warrants or Company Options; (B) solely to the extent not covered by any applicable directors and officers
liability insurance policy maintained by the Company with respect to such periods or contemplated to be maintained pursuant to Section 7.2 of
this Agreement, any claim, whether derivative or otherwise, against any director or officer of the Company relating to the sale of the Company
or any right relating to corporate governance or under the Company Charter or any other Company organizational documents, or under any
indemnification agreement between any Pre-Closing Holder, on the one hand, and the Company, on the other; and (C) any claim by any Person
that his, her or its securities were wrongfully cancelled or repurchased by the Company, in the case of each of (A), (B) and (C), solely to the
extent arising out of facts or circumstances existing on or prior to the Closing;
(viii) any claim against the Surviving Corporation, Buyer, Merger Sub or any of their Affiliates by a Pre-Closing
Holder based on any act or failure to act, or any alleged act or failure to act, of the Holder Representative (including fraud, gross negligence,
willful misconduct or bad faith) in breach of its obligations hereunder;
(ix) (A) any and all Taxes of the Company or its Subsidiary for any Pre-Closing Tax Period, (B) any and all Taxes of
any Person for which the Company or its Subsidiary is liable by reason of either the Company or its Subsidiary having been a member of an
affiliated, consolidated, combined or unitary group on or prior to the Closing Date for Tax purposes (including pursuant to Treasury
Regulations Section 1.1502-6 or any similar provisions of state, local or foreign Law), and (C) any and all Taxes of any
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Person for which the Company or its Subsidiary is liable as a transferee or successor, by Contract or otherwise with respect to a Pre-Closing
Tax Period; or
(x) infringement of the Patents set forth on Schedule 12.2(a)(x) by the products of the Company as offered or sold by
the Company prior to the Closing Date, but solely to the extent of amounts payable to a third party pursuant to a final settlement, license,
judgment or other agreement acknowledging such infringement by the products of the Company which is consented to in writing by the Holder
Representative;
(b) Subject to the applicable limitations and procedural requirements set forth in this Article XII, from and after the Effective
Time, Buyer shall hold harmless and indemnify each of the Pre-Closing Holder Indemnitees from and against, and shall compensate and
reimburse each of the Pre-Closing Holder Indemnitees for, any Damages that are suffered or incurred by any of the Pre-Closing Holder
Indemnitees or to which any of the Pre-Closing Holder Indemnitees may otherwise become subject and which arise from or as a result of:
(i) any breach of any Buyer Fundamental Representation; or
(ii) any breach of any covenant or agreement of Buyer or Merger Sub set forth in this Agreement.
(c) Subject to the applicable limitations set forth herein, the amount of indemnification to which an Indemnitee shall be
entitled under this Article XII shall be determined: (i) by the written agreement between the Indemnitee and the Indemnitor; (ii) by a final
judgment or decree of any court of competent jurisdiction; or (iii) by any other means to which the Indemnitee and the Indemnitor shall agree.
The judgment or decree of a court shall be deemed final when the time for appeal, if any, shall have expired and no appeal shall have been
taken or when all appeals taken shall have been finally determined.
12.3 Limitations on Liability.
(a) Other than in the event of Fraud or Willful Misrepresentation, recovery from the RWI Policy shall be the first source of
recovery for indemnification under Section 12.2(a) (other than with respect to Section 12.2(a)(i)). Recovery from the RWI Policy shall be the
sole source of recovery for any breach of any representation or warranty of the Company set forth in Article IV (other than a Company
Fundamental Representation) or the Company Officer’s Certificate (other than any representation made therein as to Company Fundamental
Representations or any of the other matters indemnified pursuant to Section 12.2(a)(ii) and Section 12.2(a)(iii)). Notwithstanding anything to
the contrary in this Agreement, Buyer, on behalf of itself and each other Buyer Indemnitee, acknowledges and agrees that the provisions of this
Section 12.3(a) shall apply regardless of whether (x) Buyer maintains the RWI Policy following the Closing, (y) the RWI Policy is revoked,
cancelled or modified in any manner after issuance, or (z) any Buyer Indemnitee makes a claim under the RWI Policy and such claim is denied
thereunder. With the exception of a claim for Fraud or Willful Misrepresentation against the Person who committed such Fraud or Willful
Misrepresentation, no Pre-Closing Holder shall have any liability pursuant to this Article XII in excess, in aggregate, of the actual Merger
Consideration payable to such Pre-Closing Holder under this Agreement. Except in the case of Fraud, Willful Breach or Willful
Misrepresentation, the maximum aggregate liability of Buyer and Merger Sub under this Agreement shall be the amount of the Merger
Consideration that is actually due and payable pursuant to this Agreement.
(b)
Without limiting the effect of any other limitation contained in this Article XII, Buyer shall not be entitled to
indemnification under this Article XII for any Damages to the extent that the
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amount otherwise indemnifiable hereunder has been included in the calculation of the Closing Merger Consideration or taken into account
pursuant to Section 3.6.
(c) For purposes both of determining whether a breach or inaccuracy in any representation or warranty of the Company has
occurred and calculating the amount of Damages arising from any such breach or inaccuracy, the Company shall be deemed to have been made
such representations and warranties without any qualifications as to materiality and, accordingly, all references herein and therein to “material,”
“in all material respects,” “material adverse effect,” and similar qualifications as to materiality shall be deemed to be deleted therefrom.
(d) Each Pre-Closing Holder shall be entitled to satisfy claims for indemnification in cash or Buyer Shares (based on the
applicable Market Value at the time of issuance) in proportion to the mix of cash and Buyer Shares actually received as Merger Consideration
by such Pre-Closing Holder, after adjustments to reflect sales, if any, of Buyer Shares that have been made by such Pre-Closing Holder.
(e) Nothing in this Agreement shall limit any remedy party may have against any Person for claims for Fraud or Willful
Misrepresentation against the Person who committed such Fraud or Willful Misrepresentation. No Pre-Closing Holder shall have any liability
for the Fraud, Willful Misrepresentation or Willful Breach of another Pre-Closing Holder.
12.4 Claims and Procedures.
(a) If an Indemnitee (as defined below) determines in good faith that it has a bona fide claim for indemnification pursuant to
this Article XII and the Indemnitee intends to make such indemnification claim, then Buyer (in the case of any indemnification claim pursuant
to 12.2(a)) or the Holder Representative (on behalf of the Pre-Closing Holders) (in the case of any indemnification claim pursuant to 12.2(b)),
as the case may be, shall promptly thereafter deliver to the Holder Representative or Buyer, as the case may be, a certificate (any certificate
delivered in accordance with the provisions of this 12.4(a), a “Claim Certificate”):
(i) stating that the Indemnitee has a claim for indemnification pursuant to this Article XII;
(ii) to the extent possible, containing a good faith non-binding, preliminary estimate of the amount to which such
Indemnitee claims to be entitled to receive, which shall be the amount of Damages such Indemnitee claims to have so incurred or suffered or
could reasonably be expected to incur or suffer; and
(iii) specifying in reasonable detail the material facts known to the Indemnitee giving rise to such claim and the legal
bases therefor (including a reasonably detailed summary of the relevant representations, warranties, covenants and/or other item of
indemnification under this Agreement).
No delay in providing such Claim Certificate shall affect an Indemnitee’s rights hereunder, unless (and then only to the extent that) the
Indemnitor (as defined below) is materially prejudiced thereby.
(b) If the Holder Representative or Buyer, as the case may be, objects to any claim made in any Claim Certificate, then the
Holder Representative or Buyer, as the case may be, shall deliver a written notice (a “Claim Dispute Notice”) to Buyer or the Holder
Representative, as the case may be, during the 30-day period commencing upon receipt by the Holder Representative or Buyer, as the case may
be, of the Claim Certificate. The Claim Dispute Notice shall set forth in reasonable detail the principal basis for the
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dispute of any claim made in the applicable Officer’s Claim Certificate. If the Holder Representative or Buyer, as the case may be, does not
deliver a Claim Dispute Notice hereunder prior to the expiration of such 30-day period, then each claim for indemnification set forth in such
Claim Certificate shall be deemed to have been conclusively determined in favor of the applicable Indemnitee for purposes of this Article XII
on the terms set forth in the Claim Certificate.
(c) If a Claim Dispute Notice is properly delivered hereunder, then Buyer and the Holder Representative shall attempt in good
faith to resolve any such objections raised in such Claim Dispute Notice. If Buyer and the Holder Representative agree to a resolution of such
objection, then a memorandum setting forth the matters conclusively determined by Buyer and the Holder Representative shall be prepared and
signed by both parties.
(d)
If no such resolution can be reached during the 45-day period following receipt of a given Claim Dispute Notice
hereunder, then upon the expiration of such 45-day period, either Buyer or the Holder Representative may bring suit to resolve the objection in
accordance with Section 13.13 and Section 13.13(c).
12.5 Defense of Third-Party Claims.
(a) Upon receipt by any Person seeking to be indemnified pursuant to Section 12.2 (the “Indemnitee”) of notice of any actual
or possible Action that has been or may be brought or asserted by a third party against such Indemnitee and that may be subject to
indemnification hereunder (a “Third-Party Claim”), the Indemnitee shall promptly deliver a Claim Certificate with respect to such Third-Party
Claim to the Person from whom indemnification is sought under Section 12.2 (the “Indemnitor”). For the avoidance of doubt, all notices to be
delivered to (or by) the Pre-Closing Holders (as either an Indemnitor or Indemnitee hereunder) shall be delivered to the Holder Representative,
acting on behalf of the Pre-Closing Holders. The Indemnitee shall have the right, at its election, to proceed with the defense of such Third-Party
Claim on its own. If Indemnitee so proceeds with the defense of any such Third-Party Claim:
(i) Indemnitor shall, and shall use commercially reasonable efforts to cause each other Indemnitor to, make available
to Indemnitee any documents and materials in its possession or control that may be necessary to the defense of such Third-Party Claim; and
(ii) Indemnitee shall have the right to control, settle, adjust or compromise such Action without the consent of the
Indemnitor; provided, however, that except with the consent of the Indemnitor (which consent shall not be unreasonably withheld, conditioned
or delayed), no settlement of any such Action shall be determinative of either the fact that such liability may be recovered by the applicable
Indemnitee in respect of such Action pursuant to the indemnification provisions of this Article XII or the amount of such liability that may be
recovered by the applicable Indemnitee in respect of such Third-Party Claim pursuant to the indemnification provisions of this Article XII. If
the Indemnitor consents to such settlement, the Indemnitor will not have any power or authority to object to the amount or validity of any claim
by or on behalf of an Indemnitee for indemnity with respect such settlement.
(b) The Indemnitee shall give the Indemnitor prompt notice of the commencement of any such Third-Party Claim; provided,
however, that any failure on the part of Indemnitee to so notify the Indemnitor shall not limit any of the obligations of the Indemnitors under
this Article XII (except to the extent such failure prejudices the defense of such Action).
(c) Notwithstanding the foregoing, this Section 12.5 shall not govern the defense of Third-Party Claims for Taxes, which
shall be governed instead by Section 8.4(f); provided, for the avoidance
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of doubt, that this sentence shall not prevent any Buyer Indemnitee from making any claims under Section 12.2 related to Taxes.
12.6 No Subrogation. The Indemnitor shall not be entitled to exercise, and shall not be subrogated to, any rights and remedies
(including rights of indemnity, rights of contribution and other rights of recovery) that the Indemnitee or any of the Indemnitee’s Subsidiaries or
other Affiliates may have against any other Person with respect to any Damages, circumstances or matter to which such indemnification is
directly or indirectly related.
12.7
Duty to Mitigate. Each party seeking indemnification hereunder shall use commercially reasonable efforts to mitigate any
Damages it may pay, incur or sustain for which indemnification is sought hereunder.
12.8
Limitation on Damages. Notwithstanding anything to the contrary elsewhere in this Agreement or provided for under any
applicable Law, no party nor any Pre-Closing Holder nor any current or former shareholder, director, officer, employee, Affiliate or advisor of
any of the foregoing, shall, in any event, be liable to any other Person, either in Contract, tort or otherwise, for any punitive Damages, except to
the extent paid or payable pursuant to a Third-Party Claim (or a third-party claim against the Holder Representative). Any indemnifiable
Damages shall be calculated net of actual recoveries under existing insurance policies (net of any actual collection costs and reserves,
deductibles, premium adjustments and retrospectively rated premiums as determined in good faith by an Indemnitee). If an Indemnitee receives
any amounts under applicable insurance policies subsequent to its receipt of an indemnification payment by an Indemnitor, then such
Indemnitee will, without duplication, promptly reimburse the Indemnitor for any indemnification payment made by such Indemnitor up to the
amount received by the Indemnitee net of all expenses or other Damages associated with recovery of such amounts. Any liability for
indemnification under this Article XII shall be determined without duplication of recovery by reason of the state of facts giving rise to such
liability constituting a breach or other violation of more than one representation, warranty, covenant, agreement, certificate or certification.
12.9
Characterization of Indemnification Payments. The Parties agree that any indemnification payments made pursuant to this
Article XII shall be treated for all Tax purposes as an adjustment to the Merger Consideration unless otherwise required by Law.
12.10 Right to Set Off. Notwithstanding any provision of this Agreement to the contrary, the parties hereto hereby acknowledge and
agree that, Buyer shall have the right to set off and withhold from the payment of any Deferred Consideration payable hereunder, subject to the
express limitations set forth in this Article XII, the amount of any Damages incurred or suffered by the Buyer Indemnitees which are
indemnifiable pursuant to this Article XII and subject to a valid and outstanding claim made by Buyer pursuant to Section 12.4 of this
Agreement. If the final amount of Damages determined to be indemnifiable in respect of such indemnification claim in accordance with this
Article XII is less than the amount withheld by Buyer from the Deferred Consideration, then Buyer shall promptly following the final
determination of such amount pay or deliver to the Exchange Agent the difference for distribution to the Pre-Closing Holders. If the final
amount of Damages determined to be indemnifiable in respect of such indemnification claim exceeds the amount withheld from the Deferred
Consideration, then, subject to this Section 12.10, the applicable Buyer Indemnitee shall continue to be entitled to indemnification in an amount
equal to the amount of such excess subject to the limitations of this Article XII.
12.11 Exclusive Remedy. From and after the Closing, the right of the Buyer Indemnitees to be indemnified pursuant to this Article
XII shall be the sole and exclusive remedy of the Buyer Indemnitees
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(other than specific performance pursuant to the provisions of Section 13.13(c), any rights to recovery the Buyer Indemnitees may have under
the RWI Policy) with respect to any breach of any representation, warranty, covenant or agreement of the Company contained in, or any other
breach by the Company of, this Agreement. From and after the Closing, the right of the Pre-Closing Holder Indemnitees to be indemnified
pursuant to this Article XII shall be the sole and exclusive remedy of the Pre-Closing Holder Indemnitees (other than specific performance
pursuant to the provisions of Section 13.13(c)) with respect to any breach of any representation, warranty, covenant or agreement of Buyer or
Merger Sub contained in, or any other breach by Buyer or Merger Sub of, this Agreement. For the avoidance of doubt, nothing in this Section
12.11 is intended or shall be deemed to restrict any rights that any holder of Buyer Shares following the Closing (including any Pre-Closing
Holders) may have with respect to such Buyer Shares under or pursuant to the Securities Act or the Exchange Act.
ARTICLE XIII
MISCELLANEOUS
13.1 Waiver. Any party hereto may, at any time prior to the Closing, by action taken by its Board of Directors, or officers thereunto
duly authorized, waive any of the terms or conditions of this Agreement or (without limiting Section 13.10) agree to an amendment or
modification to this Agreement by an agreement in writing executed in the same manner (but not necessarily by the same Persons) as this
Agreement; provided, that with respect to any waiver of this Section 13.1, Section 13.3, Section 13.4, Section 13.6, Section 13.10, Section
13.13 and Section 13.15 (and any provision of this Agreement to the extent a waiver of such provision would modify the substance of any of
the foregoing provisions) that is adverse to any Debt Financing Source, the prior written consent of the adversely affected Debt Financing
Source shall be required before any such waiver may become effective. No waiver by any of the parties hereto of any default, misrepresentation
or breach of representation, warranty, covenant or other agreement hereunder, whether intentional or not, shall be deemed to extend to any prior
or subsequent default, misrepresentation or breach or affect in any way any rights arising by virtue of any prior or subsequent such occurrence.
No waiver by any of the parties of any of the provisions of this Agreement shall be effective unless explicitly set forth in writing and executed
by the party sought to be charged with such waiver.
13.2 Notices. All notices and other communications among the parties shall be in writing and shall be deemed to have been duly
given (i) when delivered in person, (ii) when delivered after posting in the United States mail having been sent registered or certified mail
return receipt requested, postage prepaid, (iii) when delivered by FedEx or other nationally recognized overnight delivery service, or (iv) when
delivered by facsimile or email (in each case in this clause (iv), solely if receipt is confirmed), addressed as follows:
(a) If to Buyer or Merger Sub, to:
Ribbon Communications Inc.
Kansas Merger Sub, Inc.
3605 E Plano Pkwy
Plano, Texas 75074
Attention: General Counsel
Email:
legal@rbbn.com
with copies (which shall not constitute notice) to:
Latham & Watkins LLP
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885 Third Avenue
New York, NY 10022
Attention: David S. Allinson, Esq.
Facsimile: (212) 751-4864
Email: david.allinson@lw.com
(b) If to the Company, prior to the Closing, to:
Edgewater Networks, Inc.
5225 Hellyer Avenue, Suite 100
San Jose, CA 95138
Attention: David G. Norman
Email: dgnorman@edgewaternetworks.com
with copies (which shall not constitute notice) to:
Gunderson Dettmer Stough Villeneuve Franklin & Hachigian, LLP
3570 Carmel Mountain Road, Suite 200
San Diego, CA 92130
Attention: Jeffrey P. Higgins
Facsimile No.: (877) 881-6852
Email: jhiggins@gunder.com
(c) If to the Holder Representative, to:
Shareholder Representative Services LLC
950 17th Street, Suite 1400
Denver, CO 80202
Attention: Managing Director
Email: deals@srsacquiom.com
Telephone: (303) 648-4085
or to such other address or addresses as the parties may from time to time designate to each other party in writing.
13.3 Assignment. No party hereto shall assign this Agreement or any part of this Agreement without the prior written consent of the
other parties; provided, that Buyer and Merger Sub may assign this Agreement and their rights hereunder without the prior written consent of
the Company or the Holder Representative to (a) any of their respective Affiliates or to any acquirer (following the Closing) of the equity or all
or any material portion of the assets of Buyer or any of its Affiliates (including, following the Closing, the Company and its Subsidiaries) or (b)
collaterally to any of the Debt Financing Sources. Subject to the foregoing, this Agreement shall be binding upon and inure to the benefit of the
parties hereto and their respective successors and permitted assigns.
13.4 Rights of Third Parties. Nothing expressed or implied in this Agreement is intended or shall be construed to confer upon or give
any Person, other than the parties hereto, any right or remedies under or by reason of this Agreement; provided, however, that, notwithstanding
the foregoing (i) in the event the Closing occurs, the Pre-Closing Holder Indemnitees, Buyer Indemnitees and Other Indemnitors (and their
successors, heirs and representatives) are intended third party beneficiaries of, and may enforce, Section 7.2 and Section 12.2, (ii) from and
after the Effective Time, the Pre-Closing Holders (and their successors, heirs
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and representatives) shall be intended third party beneficiaries of, and may enforce, Article II and Article III, (iii) the past, present and future
directors, officers, employees, incorporators, members, partners, stockholders, Affiliates, agents, attorneys, advisors and representatives of the
parties, and any Affiliate of any of the foregoing (and their successors, heirs and representatives), are intended third party beneficiaries of, and
may enforce, Section 13.15, (iv) the Company Related Parties shall be intended third party beneficiaries of, and may enforce, Section 13.15 and
(v) the Debt Financing Sources shall be intended third party beneficiaries of, and may enforce, Section 13.1 (Waiver), Section 13.3
(Assignment), this Section 13.4 (Rights of Third Parties), Section 13.6 (Governing Law), Section 13.10 (Amendments), Section 13.13
(Jurisdiction; Waiver of Jury Trial) and Section 13.15 (Non-Recourse) (and any provision of this Agreement to the extent a modification,
waiver or termination of such provision would modify the substance of such Sections) and such provisions may not be modified, waived or
terminated in a manner that impacts or is adverse to any Debt Financing Source without prior written consent of such Debt Financing Source.
13.5 Expenses. Each party hereto, other than the Holder Representative (whose expenses shall be paid out of funds paid to the Holder
Representative under Section 3.7 or otherwise by the Pre-Closing Holders), shall bear its own expenses incurred in connection with this
Agreement and the transactions contemplated hereby whether or not such transactions shall be consummated, including all fees of its legal
counsel, financial advisers and accountants; provided, however, that the fees and expenses of the Auditor, if any, shall be paid in accordance
with Section 3.6; provided, further, that any Transfer Taxes shall be borne and paid in accordance with Section 8.4(h) and (b) all fees payable to
the Antitrust Authorities in connection with the transactions contemplated hereby in accordance with Section 7.1(e); provided, further, that, in
the event that the transactions contemplated hereby are not consummated, (i) the Company shall reimburse the Holder Representative for all
costs and expenses incurred by the Holder Representative in connection with the transactions contemplated hereby, and (ii) Buyer shall pay all
fees and expenses in connection with any financing arrangements of Buyer, including the Financing, regardless of whether such fees and
expenses were to be incurred by the Company or any of its Subsidiaries.
13.6 Governing Law. This Agreement, and all claims or causes of action based upon, arising out of, or related to this Agreement or
the transactions contemplated hereby, shall be governed by, and construed in accordance with, the Laws of the State of Delaware, without
giving effect to principles or rules of conflict of laws to the extent such principles or rules would require or permit the application of Laws of
another jurisdiction; provided, however, that in any Action brought against any of Buyer’s Debt Financing Sources in accordance with
Section 13.13(c), the foregoing shall be governed by, and construed in accordance with, the laws of the State of New York.
13.7 Captions; Counterparts. The captions in this Agreement are for convenience only and shall not be considered a part of or affect
the construction or interpretation of any provision of this Agreement. This Agreement may be executed in two or more counterparts, each of
which shall be deemed an original, but all of which together shall constitute one and the same instrument.
13.8 Schedules and Annexes. The Schedules and Annexes referenced herein are a part of this Agreement as if fully set forth herein.
All references herein to Schedules and Annexes shall be deemed references to such parts of this Agreement, unless the context shall otherwise
require. Any disclosure made by a party in the Schedules with reference to any section or schedule of this Agreement shall be deemed to be a
disclosure with respect to all other sections or schedules to the extent that the relevance of such disclosure to such other sections or schedules is
reasonably apparent on the face of such disclosure (it being acknowledged and agreed that no disclosure in the Schedules shall apply to the
representations and warranties set forth in Section 4.23(a)). Certain information set forth in the Schedules is included solely for informational
purposes and may not be required to be disclosed pursuant to this Agreement. The disclosure of any
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information shall not be deemed to constitute an acknowledgment that such information is required to be disclosed in connection with the
representations and warranties made in this Agreement, nor shall such information be deemed to establish a standard of materiality.
13.9 Entire Agreement. This Agreement (together with the Schedules and Annexes to this Agreement), that certain Mutual NonDisclosure Agreement, dated as of January 31, 2018, by and between Sonus Networks, Inc. (d.b.a. Ribbon Communications Operating
Company) and the Company (the “Confidentiality Agreement”), the engagement letter entered into between the Company and the Holder
Representative and the certificates and other agreements contemplated hereby and thereby constitute the entire agreement among the parties
relating to the transactions contemplated hereby and supersede any other agreements, whether written or oral, that may have been made or
entered into by or among any of the parties hereto or any of their respective Subsidiaries relating to the transactions contemplated hereby. No
representations, warranties, covenants, understandings or agreements, oral or otherwise, relating to the transactions contemplated hereby exist
between Company, Buyer and Merger Sub, except as expressly set forth in this Agreement, the Confidentiality Agreement and the certificates
and other agreements contemplated hereby and thereby. Notwithstanding anything herein or therein to the contrary, the Confidentiality
Agreement shall terminate at the earlier of (i) the Effective Time and (ii) the date of its expiration in accordance with its terms.
13.10 Amendments. This Agreement may be amended or modified in whole or in part, only by a duly authorized agreement in writing
executed in the same manner as this Agreement and which makes reference to this Agreement; provided, that with respect to any amendment or
modification to Section 13.1 (Waiver), Section 13.3 (Assignment), Section 13.4 (Rights of Third Parties), Section 13.6 (Governing Law), this
Section 13.10 (Amendments), Section 13.13 (Jurisdiction; Waiver of Jury Trial) and Section 13.15 (Non-Recourse) (and any provision of this
Agreement to the extent an amendment, supplement or modification of such provision would modify the substance of any of the foregoing
provisions) that is adverse to any Debt Financing Source, the prior written consent of the adversely affected Debt Financing Source shall be
required before any such amendment or modification may become effective. This Agreement may not be modified or amended except as
provided in the immediately preceding sentence and any amendment by any party or parties hereto effected in a manner which does not comply
with this Section 13.10 shall be void. The approval of this Agreement by the stockholders of the Company shall not restrict the ability of the
Board of Directors of the Company to terminate this Agreement in accordance with Section 10.1 or to cause the Company to enter into an
amendment to this Agreement pursuant to this Section 13.10 to the extent permitted under Section 251(d) of the DGCL.
13.11 Publicity. The Company and Buyer agree that no public release or announcement concerning the transactions contemplated
hereby shall be issued or made by or on behalf of any party without the prior written consent of the other parties; provided, however, that (i)
each of Buyer, the Company and their Subsidiaries may make announcements from time to time to their respective employees, customers,
suppliers and other business relations and otherwise, in each case, solely to the extent Buyer or the Company may reasonably determine is
necessary to comply with applicable Law or the requirements of any agreement to which the Company or any of their respective Subsidiaries is
a party, (ii) any required filings or notifications made by any party hereto under the HSR Act or any non-U.S. competition, antitrust, or merger
control law or to respond to any request for information or documents from any Governmental Authority investigating the transactions
described herein and made in accordance with the provisions of this Agreement regarding such matters shall not be regarded as a breach of this
Section 13.11 and (iii) nothing in this Section 13.11 shall be construed to restrict Buyer from making any filings that it determines in its sole
discretion are required pursuant to the Securities Act or the Exchange Act. Notwithstanding anything to this Agreement in the contrary,
following the Closing and the public announcement of the transactions contemplated by this
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Agreement (if any), with the prior written consent of the Buyer (with such consent not to be unreasonably withheld, conditioned or delayed),
the Holder Representative shall be permitted to announce publicly that it has been engaged to serve as the Holder Representative in connection
with this Agreement, so long as such announcement does not disclose any of the other terms of this Agreement.
13.12
Severability. Subject to the proviso in the following sentence, if any provision of this Agreement is held invalid or
unenforceable by any court of competent jurisdiction, the other provisions of this Agreement shall remain in full force and effect. The parties
further agree that if any provision contained herein is, to any extent, held invalid or unenforceable in any respect under the Laws governing this
Agreement, they shall take any actions necessary to render the remaining provisions of this Agreement valid and enforceable to the fullest
extent permitted by Law and, to the extent necessary, shall amend or otherwise modify this Agreement to replace any provision contained
herein that is held invalid or unenforceable with a valid and enforceable provision giving effect to the intent of the parties; provided, in each
case, that any such amendment or modification does not vary or affect in any respect the economic, risk allocation, limitations on liability or
other material rights or obligations of the parties hereto (including, for this purpose, the Pre-Closing Holders) reflected herein.
13.13 Jurisdiction; Waiver of Jury Trial.
(a) Any Action based upon, arising out of or related to this Agreement or the transactions contemplated hereby may be
brought in the court of chancery in the State of Delaware (or, if such court shall be unavailable, any other court of the State of Delaware or, in
the case of claims to which the federal courts have exclusive subject matter jurisdiction, any federal court of the United States of America
sitting in the State of Delaware), and, in each case, appellate courts therefrom, and each of the parties irrevocably submits to the exclusive
jurisdiction of each such court in any such Action, waives any objection it may now or hereafter have to personal jurisdiction, venue or to
convenience of forum, agrees that all claims in respect of such Action shall be heard and determined only in any such court, and agrees not to
bring any Action arising out of or relating to this Agreement or the transactions contemplated hereby in any other court. Nothing herein
contained shall be deemed to affect the right of any party to serve process in any manner permitted by Law or to commence legal proceedings
or otherwise proceed against any other party in any other jurisdiction, in each case, to enforce judgments obtained in any Action brought
pursuant to this Section 13.13(a).
(b) Each party hereto hereby waives, to the fullest extent permitted by applicable Law, any right it may have to a trial by jury
in respect of any Action arising out of this Agreement, any debt commitment letters or the transactions contemplated hereby (including any
such Action against or involving any Debt Financing Source Related Party). Each party hereto (i) certifies that no representative, agent or
attorney of any other party has represented, expressly or otherwise, that such party would not, in the event of any Action, seek to enforce the
foregoing waiver and (ii) acknowledges that it and the other parties hereto have been induced to enter into this Agreement by, among other
things, the mutual waiver and certifications in this Section 13.13(b).
(c) Each party hereto agrees that it will not bring any Action, whether in law or in equity, whether in contract or in tort or
otherwise, against any Debt Financing Source Related Party in any way relating to this Agreement, the Debt Financing or any of the
transactions contemplated hereby in any forum other than the Supreme Court of the State of New York, County of New York, or, if under
applicable law exclusive jurisdiction is vested in the Federal courts, the United States District Court for the Southern District of New York
sitting in New York County (and appellate courts thereof), and makes the agreements, waivers
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and consents set forth in Section 13.13(a) mutatis mutandis but with respect to the courts specified in this Section 13.13(c).
13.14 Enforcement.
(a) The parties hereto agree that irreparable damage would occur, and that the parties would not have any adequate remedy at
law, in the event that any of the provisions of this Agreement were not performed in accordance with their specific terms or were otherwise
breached. It is accordingly agreed that the parties shall be entitled to an injunction or injunctions to prevent breaches of this Agreement and to
specifically enforce the terms and provisions of this Agreement, without proof of actual Damages, in addition to any other remedy to which any
party is entitled pursuant to this Agreement. Each party agrees to waive any requirement for the securing or posting of any bond in connection
with such remedy. The parties further agree not to assert that a remedy of specific enforcement is unenforceable, invalid, contrary to law or
inequitable for any reason, if properly sought in accordance with this Section 13.13(c), nor to assert that a remedy of monetary damages would
provide an adequate remedy.
(b) In furtherance of and subject to the terms and conditions of the foregoing, the parties hereby further acknowledge and
agree that prior to the valid termination of this Agreement pursuant to Section 10.1, the Company shall be entitled to specific performance (i) to
enforce specifically the terms and provisions of, and to prevent or cure breaches of, this Agreement by Buyer and (ii) to cause Buyer to
consummate the transactions contemplated hereby, including to effect the Closing in accordance with the terms and subject to the conditions in
this Agreement, only if, solely in the case of this clause (ii), (A) all conditions in Sections 9.1 and 9.2 (other than those conditions that by their
nature are to be satisfied at the Closing, each of which is capable of being satisfied at the Closing) have been satisfied, (B) Buyer is required to
complete the Closing and consummate the Merger pursuant to Section 2.3 and Buyer fails to complete the Closing by the date the Closing is
required to have occurred pursuant to Section 2.3, (C) the Debt Financing has been funded or will be funded at the Closing, (D) the Company
has irrevocably certified to Buyer and Merger Sub in writing that that all conditions set forth in Section 9.3 have been satisfied or that it is
waiving any unsatisfied conditions in Section 9.3 and that it is ready, willing and able to consummate the Closing and the Merger and if specific
performance is granted, then the Closing will occur and (E) Buyer and Merger Sub fail to consummate the Closing and the Merger within two
(2) Business Days following receipt by Buyer and Merger Sub of such written notice from the Company.
13.15 Non-Recourse. This Agreement may only be enforced against, and any claim or cause of action based upon, arising out of, or
related to this Agreement or the transactions contemplated hereby may only be brought against, the entities that are expressly named as parties
hereto and the Pre-Closing Holders, and then only with respect to the specific obligations set forth herein, as applicable, with respect to such
party. The Pre-Closing Holders shall be deemed to be named parties to this Agreement for purposes of this Section 13.15. Except for a named
party to this Agreement (and then only to the extent of the specific obligations undertaken by such named party in this Agreement and not
otherwise), no past, present or future director, officer, employee, incorporator, member, partner, stockholder, Affiliate, agent, attorney, advisor
or representative or Affiliate of any of the foregoing shall have any liability (whether in contract, tort, equity or otherwise) for any one or more
of the representations, warranties, covenants, agreements or other obligations or liabilities of any one or more of the Company, Buyer or Merger
Sub under this Agreement or of or for any Action based on, arising out of, or related to this Agreement or the transactions contemplated hereby;
provided, however, that, notwithstanding the foregoing, nothing in this Section 13.15 shall in any way limit or modify the rights and obligations
of Buyer, Merger Sub, the Company or Holder Representative under this Agreement, of any Pre-Closing Holder under the Support Agreements
or the Letters of Transmittal, of any party in the event of Fraud.
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13.16 Consent to Representation; Conflict of Interest. If the Holder Representative so desires, acting on behalf of the Pre-Closing
Holders and without the need for any consent or waiver by the Surviving Corporation, Buyer or Merger Sub, Gunderson Dettmer Stough
Villeneuve Franklin & Hachigian LLP (“Gunderson”) shall be permitted to represent the Pre-Closing Holders after the Closing in connection
with any matter related to the transactions contemplated hereby, any other agreements referenced herein or any disagreement or dispute relating
thereto. Without limiting the generality of the foregoing, after the Closing, Gunderson shall be permitted to represent the Pre-Closing Holders,
any of their agents and Affiliates, or any one or more of them, in connection with any negotiation, transaction, or dispute (including any
litigation, arbitration, or other adversary proceeding) with Buyer, the Surviving Corporation, or any of their agents or Affiliates under or
relating to this Agreement, any transaction contemplated hereby, and any related matter, such as claims or disputes arising under other
agreements entered into in connection with this Agreement, including with respect to any indemnification claims. Buyer, Merger Sub, and the
Surviving Corporation further agree that, as to all communications between Gunderson, on the one hand, and the Holder Representative and the
Pre-Closing Holders and their respective Affiliates (individually and collectively, the “Seller Group”) to the extent involving attorney-client
confidences with respect to the transactions contemplated hereby, the attorney-client privilege and the exception of client confidence belongs
solely to the Seller Group and may be controlled only by the Seller Group and shall not pass to or be claimed by Buyer, Merger Sub, and the
Surviving Corporation, because the interests of Buyer and its Affiliates were directly adverse to Company, the Holders at the Effective Time
and the Holder Representative at the time such communications were made. This right to the attorney-client privilege shall exist even if such
communications may exist on the Company’s Computer Systems or in documents in the Company’s possession. Notwithstanding the foregoing,
in the event that after the Closing a dispute arises between Buyer, Merger Sub, and the Surviving Corporation, on the one hand, and a Person
other than a party hereto, on the other hand, the Surviving Corporation may assert the attorney-client privilege to prevent disclosure to such
third party of confidential communications by or between Gunderson and the Company.
[Remainder of page intentionally left blank. Signatures follow.]
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IN WITNESS WHEREOF the parties hereto have hereunto caused this Agreement to be duly executed as of the date first above
written.
RIBBON COMMUNICATIONS INC.
By: /s/ Daryl E. Raiford
Name: Daryl E. Raiford
Title: Executive Vice President & Chief Financial

Officer

KANSAS MERGER SUB, INC.
By: /s/ Daryl E. Raiford
Name: Daryl E. Raiford
Title: President & Chief Executive Officer

EDGEWATER NETWORKS, INC.
By: /s/ David G. Norman
Name: David G. Norman
Title: President & Chief Executive Officer

SHAREHOLDER REPRESENTATIVE SERVICES LLC, solely in its capacity as the initial
Holder Representative hereunder
By: /s/ Sam Riffe
Name: Sam Riffe
Title: Executive Director

[Signature Page to Agreement and Plan of Merger]

Exhibit 10.3
Ribbon Communications
Amended and Restated Stock Incentive Plan
Restricted Stock Unit Award Agreement
(Time-Based Vesting)
THIS RESTRICTED STOCK UNIT AWARD AGREEMENT (the “Agreement”), is made effective as of
(the “Grant
Date”), between Ribbon Communications, Inc., a Delaware corporation (the “Company”), and
(the “Participant”).
RECITALS
WHEREAS, the Company has adopted the Ribbon Communications Amended and Restated Stock Incentive Plan (the
“Plan”), which Plan is incorporated herein by reference and made a part of this Agreement (capitalized terms not otherwise defined
herein shall have the meanings as set forth in the Plan); and
WHEREAS, the Board has determined that it is in the best interests of the Company and its stockholders to grant to the
Participant the restricted stock units described herein pursuant to the Plan and the terms set forth below;
NOW THEREFORE, in consideration of the mutual covenants hereinafter set forth, the parties agree as follows:
1.
Award of Restricted Stock Units. Subject to the terms and conditions of the Plan and this Agreement and in
consideration of employment services rendered and to be rendered by the Participant to the Company and its subsidiaries, the
Company hereby grants to the Participant
restricted stock units (the “Restricted Stock Units”). Each Restricted Stock Unit
entitles the Participant to one share of Company Common Stock upon vesting in accordance with the terms of this Agreement.
2. Vesting of Restricted Stock Units.
(a) Upon the vesting of the Award, as described in this Section, the Company shall deliver for each Restricted Stock Unit
that becomes vested, one (1) share of Company Common Stock. The Company Common Stock shall be delivered as soon as
practicable following each vesting date or event set forth below, but in any case within 30 days after such date or event.
(b) Subject to Section 2(c) and Section 3,
of the Restricted Stock Units shall become vested and payable to the
Participant on
in each case, so long as the Participant remains employed with the Company and its subsidiaries through such
applicable vesting date.
(c) Notwithstanding Section 2(b), and except as set forth in an employment agreement between the Company and the
Participant, effective immediately prior to the consummation of an Acquisition, the unvested Restricted Stock Units that would vest
within twelve (12) months following the date of such Acquisition shall immediately vest and become exercisable. Thereafter,

the remaining unvested Restricted Stock Units shall continue to vest pursuant to the vesting schedule set forth above; provided that
such vesting schedule shall be shortened by twelve (12) months.
3. Termination of Employment.
(a) Notwithstanding any other provision of the Plan to the contrary, upon the termination of the Participant’s employment
for any reason, the Award, to the extent not yet vested, shall immediately and automatically terminate and be forfeited for no
consideration; provided, however, that the Board may, in its sole and absolute discretion agree to accelerate the vesting of the
Award, upon termination of employment or otherwise, for any reason or no reason, but shall have no obligation to do so.
(b) For purposes of the Plan and the Award, a termination of employment shall be deemed to have occurred on the date
upon which the Participant ceases to perform active employment duties for the Company or its subsidiaries following the provision
of any notification of termination or resignation from employment, and without regard to any period of notice of termination of
employment (whether expressed or implied) or any period of severance or salary continuation. The occurrence of a termination of
employment shall be determined by the Board in accordance with Section 3 of the Plan. Notwithstanding any other provision of the
Plan, the Award, this Agreement or any other agreement (written or oral) to the contrary, the Participant shall not be entitled (and
by accepting an Award, thereby irrevocably waives any such entitlement) to any payment or other benefit to compensate the
Participant for the loss of any rights under the Plan as a result of the termination or expiration of an Award in connection with any
termination of employment. No amounts earned pursuant to the Plan or any Award shall be deemed to be eligible compensation in
respect of any other plan of the Company or any of its subsidiaries.
4. No Assignment. Except as expressly permitted under the Plan, this Agreement may not be assigned by the Participant by
operation of law or otherwise.
5. No Rights to Continued Employment. The granting of this Award evidenced hereby and this Agreement shall impose no
obligation on the Company or any of its affiliates to continue the employment or service of the Participant and shall not lessen or
affect any right that the Company or any of its affiliates may have to terminate the service of such Participant. The Participant shall
remain an “at will” employee.
6. Governing Law. This Agreement will be governed by and interpreted and construed in accordance with the internal laws
of the State of Delaware (without reference to principles of conflicts or choice of law) as to all matters, including, but not limited
to, matters of validity, construction, effect, performance and metrics.
7. Tax Obligations. As a condition to the granting of the Award and the vesting thereof, the Participant acknowledges and
agrees that he/she is responsible for the payment of income and employment taxes (and any other taxes required to be withheld)
payable in connection with the vesting and/or settlement of an Award. Accordingly, the Participant agrees to remit to the Company
or any applicable subsidiary an amount sufficient to pay such taxes. Such payment shall be made to the Company or the applicable
subsidiary of the Company in a form that is reasonably acceptable to the Company, as the Company may determine in its sole
discretion, consistent with Section 10(e) of the Plan. Notwithstanding the foregoing (but subject to Section 10(e) of the Plan), the
Company may, in its discretion, retain and withhold from delivery at the time of vesting that number of shares

of Company Common Stock having a fair market value equal to the taxes owed by the Participant, which retained shares shall fund
the payment of such taxes by the Company on behalf of the Participant. The Participant acknowledges that he or she is responsible
for reviewing with his or her own tax advisors the federal, state, local and other tax consequences of the transactions contemplated
by this Agreement. The Participant acknowledges that he or she is not relying on any statements or representations of the Company
or any of its agents.
8. Notices. Any notification required by the terms of this Agreement shall be given in writing and shall be deemed
effective upon personal delivery or within three (3) days of deposit with the United States Postal Service or the local equivalent of
the United States Postal Service, by registered or certified mail, with postage and fees prepaid. A notice shall be addressed to the
Company, Attention: General Counsel, at its principal executive office and to the Participant at the address he or she most recently
provided to the Company.
9. Failure to Enforce Not a Waiver. The failure of the Company to enforce at any time any provision of this Agreement
shall in no way be construed to be a waiver of such provision or of any other provision hereof.
10. Amendments. This Agreement may be amended or modified only by a written agreement signed by the Company and
the Participant; provided, however, that the Board may amend or alter this Agreement and the Award granted hereunder at any
time, subject to the terms of the Plan.
11. Authority. The Board has complete authority and discretion to determine Awards, and to interpret and construe the
terms of the Plan and this Agreement. The determination of the Board as to any matter relating to the interpretation or construction
of the Plan or this Agreement shall be final, binding and conclusive on all parties. All references in this Agreement to the “Board”
shall mean the Board or a Committee or officers referred to in Section 3(c) of the Plan to the extent that the Board’s powers or
authority under this Agreement have been delegated to such Committee or officers.
12. Successors. This Agreement will bind and inure to the benefit of the parties and their respective successors, permitted
assigns, heirs, devisees, and legal representatives.
13. Entire Agreement. Except as set forth herein, this Agreement and the Plan supersede all prior agreements, whether
written or oral and whether express or implied, between the Participant and the Company relating to the subject matter of this
Agreement.
14. Rights as a Stockholder. The Participant shall have no rights as a stockholder of the Company with respect to any
shares of Common Stock of the Company underlying or relating to any Award (including, without limitation, rights to vote or
dividends) until the issuance of a stock certificate to the Participant in respect of such Award (or such shares of Common Stock are
evidenced through book entry).
15. Clawback. The Award (including any proceeds, gains or other economic benefit actually or constructively received by
the Participant upon any receipt of the Award or upon the receipt or resale of Common Shares underlying the Award) shall be
subject to the provisions of any claw-back policy implemented by the Company, including, without limitation, any claw-back
policy adopted to comply with the requirements of applicable law, including without limitation the Dodd-

Frank Wall Street Reform and Consumer Protection Act and any rules or regulations promulgated thereunder.
16. Severability. The provisions of this Agreement are severable and if any one or more provisions are deemed to be
illegal or otherwise unenforceable, in whole or in part, the remaining provisions shall nevertheless be binding and enforceable.
17. Section 409A.
(a)
This Agreement is intended to comply with or be exempt from Section 409A of the Code (together with the
Department of Treasury regulations and other interpretive guidance issued thereunder (including, without limitation, any such
regulations or other guidance issued after the Grant Date, “Section 409A”) and, to the extent applicable, this Agreement shall be
interpreted in accordance with Section 409A.
(b) If and to the extent (i) any portion of any payment, compensation or other benefit provided to the Participant pursuant
to this Agreement in connection with his or her employment termination constitutes “nonqualified deferred compensation” within
the meaning of Section 409A and (ii) the Participant is a specified employee as defined in Section 409A(a)(2)(B)(i) of the Code, in
each case as determined by the Company in accordance with its procedures, by which determinations the Participant (through
accepting the Award) agrees that he or she is bound, such portion of the payment, compensation or other benefit shall not be paid
before the day that is six months plus one day after the date of “separation from service” (as determined under Section 409A) (the
“New Payment Date”), except as Section 409A may then permit. The aggregate of any payments that otherwise would have been
paid to the Participant during the period between the date of separation from service and the New Payment Date shall be paid to the
Participant in a lump sum on such New Payment Date, and any remaining payments will be paid on their original schedule.
(c) Notwithstanding any other provision of the Plan or this Agreement, if at any time the Board determines that the
Restricted Stock Units (or any portion thereof) may be subject to Section 409A, the Board shall have the right in its sole discretion
(without any obligation to do so or to indemnify the Participant or any other person for failure to do so) to adopt such amendments
to this Agreement, or adopt other policies and procedures (including amendments, policies and procedures with retroactive effect),
or take any other actions, as the Board determines are necessary or appropriate for Restricted Stock Units to be exempt from the
application of Section 409A or to comply with the requirements of Section 409A. No provision of this Agreement shall be
interpreted or construed to transfer any liability for failure to comply with the requirements of Section 409A from the Participant or
any other individual to the Company or any of its affiliates, employees or agents.
18. Captions. The captions of the sections of this Agreement are for reference only and will not affect the interpretation or
construction of this Agreement.
19. Signature in Counterparts. This Agreement may be signed in counterparts, each of which shall be an original, with the
same effect as if the signatures thereto and hereto were upon the same instrument. This Agreement will not be binding on either
party unless and until signed by both parties.
[Signature Page Follows]

IN WITNESS WHEREOF, this Agreement is effective as of the date first above written.
RIBBON COMMUNICATIONS,
By: ________________________
Name:
Title:

Agreed and acknowledged as
of the date first above written:

_________________________
[]

INC.

EXHIBIT 31.1
CERTIFICATION PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
I, Franklin W. Hobbs, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of Ribbon Communications Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered
by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by
others within those entities, particularly during the period in which this report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;
(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most
recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably
likely to materially affect, the registrant's internal control over financial reporting; and

5.

The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting,
to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal
control over financial reporting.

Date: August 1, 2018

/s/ Franklin W. Hobbs
Franklin W. Hobbs
President and Chief Executive Officer
(Principal Executive Officer)

EXHIBIT 31.2
CERTIFICATION PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
I, Daryl E. Raiford, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of Ribbon Communications Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered
by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by
others within those entities, particularly during the period in which this report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;
(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most
recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably
likely to materially affect, the registrant's internal control over financial reporting; and

5.

The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting,
to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal
control over financial reporting.

Date: August 1, 2018

/s/ Daryl E. Raiford
Daryl E. Raiford
Executive Vice President and Chief Financial Officer
(Principal Financial Officer)

EXHIBIT 32.1
CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report on Form 10-Q of Ribbon Communications Inc. (the "Company") for the period ended June 30, 2018 as filed
with the Securities and Exchange Commission on the date hereof (the "Report"), the undersigned, Franklin W. Hobbs, President and Chief Executive Officer
of the Company, hereby certifies, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to his
knowledge:
(1) the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.
Date: August 1, 2018

/s/ Franklin W. Hobbs
Franklin W. Hobbs
President and Chief Executive Officer
(Principal Executive Officer)

EXHIBIT 32.2
CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report on Form 10-Q of Ribbon Communications Inc. (the "Company") for the period ended June 30, 2018 as filed
with the Securities and Exchange Commission on the date hereof (the "Report"), the undersigned, Daryl E. Raiford, Executive Vice President and Chief
Financial Officer of the Company, hereby certifies, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002, that to his knowledge:
(1) the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.
Date: August 1, 2018

/s/ Daryl E. Raiford
Daryl E. Raiford
Executive Vice President and Chief Financial Officer
(Principal Financial Officer)

