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Item 1.01. Entry into a Material Definitive Agreement.

On August 12, 2020, Roper Technologies, Inc. (the “Company”) entered into an Agreement and Plan of Merger (the “Purchase Agreement”) by and
among the Company, Project V Merger Sub Inc., a Delaware corporation and wholly owned subsidiary of the Company (“Merger Sub”) and Project
Viking Holdings, Inc., a Delaware corporation and the parent company of Vertafore (“Viking Holdings”). Pursuant to the terms and conditions of the
Purchase Agreement, on the closing date (the “Vertafore Closing Date”), Merger Sub will merge with and into Viking Holdings, with Viking Holdings
continuing as the surviving corporation and as a wholly owned subsidiary of the Company (the “Vertafore Acquisition”).

The aggregate purchase price payable by the Company on the Vertafore Closing Date is approximately $5.35 billion in cash. Closing of the Vertafore
Acquisition is subject to customary closing conditions, including the expiration or termination of the applicable waiting periods under the Hart-Scott-
Rodino Antitrust Improvement Act of 1976, as amended.

The Purchase Agreement contains customary representations, warranties and covenants of the Company, Merger Sub and Viking Holdings. From the
date of the Purchase Agreement until the Vertafore Closing Date, Viking Holdings is required to conduct its business in the ordinary course consistent
with past practice and to comply with certain covenants regarding the operation of its business.

The Purchase Agreement provides for certain termination rights of the Company and Viking Holdings including termination by Viking Holdings or the
Company if the Closing has not been consummated on or before the date that is six months after the date of the Purchase Agreement, but only if the
party terminating the Purchase Agreement (and in the case of the Company, either the Company or Merger Sub) has not materially breached the
agreement and thereby prevented or frustrated the consummation of the transactions contemplated by the Purchase Agreement.

The above description of the Purchase Agreement does not purport to be complete and is included solely as a summary of the material terms of the
Purchase Agreement, a copy of which is filed as Exhibit 2.1 hereto and is incorporated by reference. The Purchase Agreement contains representations
and warranties made by the parties to, and solely for the benefit of, each other. The assertions embodied in the representations and warranties contained
in the Purchase Agreement are qualified by information in confidential disclosure letters provided by the parties to each other in connection with the
signing of the Purchase Agreement. While the Company does not believe that these disclosure letters contain information that the securities laws require
the parties to publicly disclose, other than information that has already been so disclosed, they do contain information that modifies, qualifies and
creates exceptions to the representations and warranties of the parties set forth in the Purchase Agreement. Investors should not rely on the
representations and warranties in the Purchase Agreement as characterizations of the actual state of facts about the parties, because they were only made
as of the date of the Purchase Agreement and are modified in important part by the underlying disclosure letters. Moreover, certain representations and
warranties in the Purchase Agreement were used for the purpose of allocating risk between the parties rather than establishing matters as fact. Finally,
information concerning the subject matter of the representations and warranties may have changed since the date of the Purchase Agreement, which
subsequent information may or may not be fully reflected in the companies’ public disclosures.

The information set forth under Item 2.03 of this Current Report on Form 8-K is incorporated by reference in this Item 1.01.

 
Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant

On August 12, 2020, in connection with the execution of the Purchase Agreement, the Company entered into a commitment letter (the “Bridge
Commitment Letter”) with BofA Securities, Inc., Bank of America, N.A., JPMorgan Chase Bank, N.A., Wells Fargo Bank, National Association and
Wells Fargo Securities, LLC pursuant to which these financial institutions have committed to provide the Company with a $2.5 billion



Tranche A senior unsecured term loan (the “2020 Tranche A term loan”) and a $1.5 billion Tranche B senior unsecured term loan (the “2020 Tranche B
term loan” and, together with the 2020 Tranche A term loan, the “2020 term loans”). The proceeds of any indebtedness for borrowed money incurred by
the Company or its subsidiaries on or after August 12, 2020 (subject to certain customary exceptions) will reduce the amount of the 2020 term loans that
is available to be borrowed on a dollar for dollar basis. The 2020 Tranche B term loan will be permanently reduced to zero upon obtaining an
amendment to the Company’s existing credit facility. The proceeds of the 2020 term loans, if any, will be available to the Company to finance a portion
of the consideration payable in the Vertafore Acquisition.

The above description of the Bridge Commitment Letter does not purport to be complete and is included solely as a summary of the material terms of
the Bridge Commitment Letter, a copy of which is filed as Exhibit 10.1 hereto and is incorporated by reference.

 
Item 7.01. Other Events.

On August 13, 2020, the Company issued a press release announcing the Company’s entry into the Purchase Agreement.

 
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
 
  2.1

  
Agreement and Plan of Merger by and among the Company, Project V Merger Sub Inc. and Project Viking Holdings, Inc., dated August 12,
2020*

10.1
  

Bridge Facility Commitment Letter by and among the Company, BofA Securities, Inc., Bank of America, N.A., JPMorgan Chase Bank, N.A.,
Wells Fargo Bank, National Association and Wells Fargo Securities, LLC, dated August 12, 2020

99.1   Press Release of the Company dated August 13, 2020

104   Cover Page Interactive Data File (embedded within the Inline XBRL document).
 
* Certain annexes and schedules have been omitted pursuant to Item 601(b)(2) of Regulation S-K. Roper Technologies, Inc. will furnish the omitted

annexes and schedules to the Securities and Exchange Commission upon request.



Signatures

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

 Roper Technologies, Inc.   
 (Registrant)   

BY:  /s/ Robert C. Crisci  Date: August 13, 2020  
 Robert C. Crisci,   
 Executive Vice President and Chief Financial Officer   
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (as amended, this “Agreement”) is made and entered into as of August 12, 2020 by and among
Roper Technologies, Inc., a Delaware corporation (“Parent”), Project V Merger Sub Inc., a Delaware corporation and a direct or indirect wholly owned
subsidiary of Parent (“Merger Sub”), and Project Viking Holdings, Inc., a Delaware corporation (the “Company”). Capitalized terms in this Agreement
have the respective meanings ascribed to them in this Agreement or in Annex A. Each of Parent, Merger Sub and Company is sometimes referred to
herein as a “Party” and collectively, the “Parties”).

RECITALS

A. The board of directors of each of Parent, Merger Sub and the Company (i) has approved and declared advisable and in the best interests of each
such company and its respective stockholders that Parent acquire the Company through the statutory merger of Merger Sub with and into the Company,
with the Company as the surviving corporation (the “Merger”), upon the terms and subject to the conditions set forth in this Agreement and
(ii) approved this Agreement and the transactions contemplated hereby upon the terms and subject to the conditions set forth herein.

B. The board of directors of the Company (the “Company Board”) has unanimously recommended that its stockholders adopt and approve this
Agreement, the Merger and the other transactions contemplated hereby;

C. Pursuant to the Merger, among other things, all of the outstanding Company Common Stock and Vested Company Options shall be converted
into the right to receive the consideration set forth herein.

D. As a condition to Parent’s willingness to enter into this Agreement, the Company will deliver contemporaneously with the execution and
delivery of this Agreement, (a) a restrictive covenant agreement in the form of Annex G-1 (the “Management Restrictive Covenant Agreement”) that
has been executed and delivered by the Stockholders set forth on Annex G-2, and (b) a restrictive covenant agreement in the form of Annex H-1 (the
“Investor Restrictive Covenant Agreement” and, together with the Management Restrictive Covenant Agreement, the “Restrictive Covenant
Agreements”) that has been executed and delivered by the Stockholders set forth on Annex H-2.

E. The Parties desire to make certain representations, warranties, covenants and other agreements in connection with the Merger.
 

-5-



NOW, THEREFORE, in consideration of the mutual agreements, covenants and other promises set forth herein, the mutual benefits to be gained
by the performance thereof, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged and accepted,
the Parties hereby agree as follows:

ARTICLE I
THE MERGER

1.1 The Merger. At the Effective Time and upon the terms and subject to the conditions of this Agreement, and applicable provisions of the
General Corporation Law of the State of Delaware, as amended (the “DGCL”), Merger Sub shall be merged with and into the Company, the separate
corporate existence of Merger Sub shall cease, and the Company shall continue as the surviving corporation and as a direct or indirect wholly owned
Subsidiary of Parent. The surviving corporation after the Merger is sometimes referred to herein as the “Surviving Corporation.”

1.2 Closing.

(a) Subject to the satisfaction or, if permissible, waiver by the person entitled to the benefit thereof of the conditions set forth in ARTICLE
V, the closing of the Merger (the “Closing”) will take place as promptly as practicable after the execution and delivery of this Agreement by the Parties
hereto, but no later than three (3) Business Days following satisfaction or waiver of the conditions set forth in ARTICLE V (other than those conditions
that by their nature are to be satisfied at the Closing, but subject to the fulfillment or waiver, if permissible, by the person entitled to the benefit thereof
of those conditions); provided that, without limiting the foregoing, without the prior written consent of the Parent, the Closing shall not occur at any time
prior to the earlier of (i) the forty-fifth (45th) day after the date hereof and (ii) three (3) Business Days following receipt of the proceeds from the New
Debt Financing. In lieu of an in-person meeting, the Closing will take place remotely via teleconference and electronic exchange of documents and
signatures. The date upon which the Closing actually occurs shall be referred to herein as the “Closing Date”.

(b) At the Closing, (i) the Parties hereto shall cause a Certificate of Merger, in substantially the form attached hereto as Annex B, to be
filed with the Secretary of State of the State of Delaware (the “Certificate of Merger”), in accordance with the applicable provisions of the DGCL;
(ii) Parent shall deposit or shall cause to be deposited with a paying agent selected jointly by Parent and the Company prior to the Closing (the “Paying
Agent”) pursuant to a paying agent agreement to be dated as of the Closing Date and substantially in the form of Annex C (the “Paying Agent
Agreement”), by wire transfer of immediately available funds, an amount in cash equal to the Aggregate Stockholder Proceeds (the “Payment Fund”);
(iii) Parent shall deposit or shall cause to be deposited with the Company, by wire transfer of immediately available funds, an amount in cash equal to
the Aggregate Option Proceeds (less any cash on hand at the Company and its Subsidiaries, provided that such aggregate amount is sufficient to make
the payments required by Section 1.6(c)); (iv) Parent shall pay or cause to be paid, by wire transfer of immediately available funds, all unpaid Company
Transaction Expenses in accordance with
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written instructions delivered by the Company at least two Business Days prior to the Closing Date and as set forth on the Payment Spreadsheet;
(v) Parent shall pay or cause to be paid, by wire transfer of immediately available funds, all Payoff Indebtedness (if any) in accordance with customary
debt payoff letters (the “Payoff Letters”) providing for the release and termination of all Liens securing any such Payoff Indebtedness upon payment in
full of all amounts due and owing with respect to the Payoff Indebtedness, with such Payoff Letters delivered to the Parent at least three (3) Business
Days prior to the Closing Date, and (vi) the Parties shall duly execute and deliver the Paying Agent Agreement.

1.3 Effect of the Merger. The Merger shall become effective on the date and time at which the Certificate of Merger has been duly filed with the
Secretary of State of the State of Delaware or at such other date and time as is agreed between Parent and the Company and specified in the Certificate
of Merger (such date and time being hereinafter referred to as the “Effective Time”). Subject to Section 8.13 of this Agreement, from and after the
Effective Time, the Surviving Corporation shall possess all properties, rights, privileges, powers and franchises of the Company and Merger Sub, and all
of the claims, obligations, liabilities, debts and duties of the Company and Merger Sub shall become the claims, obligations, liabilities, debts and duties
of the Surviving Corporation.

1.4 Certificate of Incorporation and Bylaws.

(a) Unless otherwise agreed by Parent and the Company prior to the Effective Time, at the Effective Time, the certificate of incorporation
of the Company shall be amended and restated in its entirety to be identical to the certificate of incorporation of Merger Sub as in effect immediately
prior to the Effective Time, except that (i) the name of the corporation shall be the name of the Company, (ii) the provisions related to indemnification,
exculpation and advancement of expenses shall be at least as favorable as the indemnification, exculpation and advancement of expenses provisions as
those set forth in the certificate of incorporation of the Company as in effect immediately prior to the Effective Time and as made available to Parent and
(iii) the identity of the incorporator shall be deleted.

(b) Unless otherwise agreed by Parent and the Company prior to the Effective Time, the bylaws of the Company shall be amended and
restated in their entirety to be identical to the bylaws of Merger Sub as in effect immediately prior to the Effective Time, except that (i) the name of the
corporation shall be the name of the Company and (ii) the provisions related to indemnification, exculpation and advancement of expenses shall be at
least as favorable as the indemnification, exculpation and advancement of expenses provisions as those set forth in the bylaws of the Company as in
effect immediately prior to the Effective Time and as made available to Parent.
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1.5 Directors and Officers.

(a) Directors. Unless otherwise determined by Parent prior to the Effective Time, the directors of Merger Sub immediately prior to the
Effective Time shall become, at the Effective Time, the directors of the Surviving Corporation, each to hold the office of a director of the Surviving
Corporation in accordance with the provisions of the DGCL and the certificate of incorporation and bylaws of the Surviving Corporation until their
successors are duly elected and qualified, or until their earlier resignation or removal.

(b) Officers. Unless otherwise determined by Parent prior to the Effective Time, the officers of the Company immediately prior to the
Effective Time shall become, at the Effective Time, the officers of the Surviving Corporation, each to hold office in accordance with the provisions of
the bylaws of the Surviving Corporation until their successors are duly appointed and qualified, or until their earlier resignation or removal.

1.6 Effect of Merger on the Capital Stock of the Constituent Corporations and Company Options.

(a) Effect on Merger Sub Capital Stock. At the Effective Time, by virtue of the Merger and without any action on the part of Merger Sub,
the Company or the holder(s) of shares of common stock of Merger Sub, each share of common stock of Merger Sub issued and outstanding
immediately prior to the Effective Time shall be converted into and exchanged for one (1) validly issued, fully paid and nonassessable share of common
stock of the Surviving Corporation, which, subject to Section 1.6(b)(ii) (if applicable), shall constitute the only outstanding shares of capital stock of the
Surviving Corporation. Each stock certificate of Merger Sub, if any, evidencing ownership of any such shares of common stock of Merger Sub shall
thereafter evidence ownership of such shares of common stock of the Surviving Corporation.

(b) Effect on Company Common Stock. At the Effective Time, by virtue of the Merger and without any action on the part of Merger Sub,
the Company or the holders of shares of Company Common Stock:

(i) each share of Company Common Stock issued and outstanding immediately prior to the Effective Time (other than any such
shares that are Dissenting Shares or Excluded Shares) shall be cancelled and extinguished and be converted automatically into the right to receive an
amount in cash (without interest) equal to the Per Share Consideration as set forth on the Allocation Schedule; provided that no Stockholder shall be
entitled to receive any of the Merger Consideration unless and until such Stockholder has executed and delivered to the Paying Agent the Letter of
Transmittal and otherwise complied with Section 1.8(a);
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(ii) each share of Company Common Stock issued and outstanding immediately prior to the Effective Time and held by a Subsidiary
of the Company or Parent shall be converted into such number of validly issued, fully paid and non-assessable shares of common stock of the Surviving
Corporation such that each such Subsidiary of the Company and Parent owns the same percentage of the outstanding capital stock of the Surviving
Corporation as it owned in the Company immediately prior to the Effective Time; and

(iii) each share of Company Common Stock issued and outstanding immediately prior to the Effective Time and held by the
Company (whether as treasury stock or otherwise) or Merger Sub immediately prior to the Effective Time (each, together with the shares referred to in
Section 1.6(b)(ii), an “Excluded Share”) shall be cancelled and extinguished as of the Effective Time.

Each share of Company Common Stock to be converted into the right to receive the applicable Per Share Consideration as provided in this
Section 1.6(b) shall be automatically cancelled and shall cease to exist, and the holders of certificates (the “Company Stock Certificates”) that
immediately prior to the Effective Time represented such Company Common Stock shall cease to have any rights with respect to such Company
Common Stock other than the right to receive, upon surrender of such Company Stock Certificates in accordance with Section 1.8, the applicable Per
Share Consideration.

(c) Effect on Company Options. Neither Parent nor the Surviving Corporation shall assume any Company Option in connection with the
consummation of the transactions contemplated hereby. Instead, each Company Option shall be treated as follows:

(i) At the Effective Time, each Vested Company Option which is outstanding and unexercised immediately prior to the Effective
Time shall be cancelled and extinguished and be converted automatically into the right to receive an amount in cash (without interest) equal to the
product of (i) the Option Consideration multiplied by (ii) the number of shares of Company Common Stock underlying such Company Option (such
payment to be net of applicable withholding Taxes pursuant to Section 1.6(d)); provided that no Optionholder will be paid his or her portion of the
Option Consideration until he or she has executed and delivered to the Company an option cancellation agreement substantially in the form of Annex I
attached hereto (an “Option Cancellation Agreement”) and otherwise complied with Section 1.8(a)). Parent shall cause the Surviving Corporation to
pay, by wire transfer of immediately available funds, to the holder of each such Company Option, as promptly as practicable after the Closing, the
portion of the Aggregate Option Proceeds to which such holder is entitled pursuant to this Section 1.6(c).

(ii) At the Effective Time, each Unvested Company Option that is outstanding and unexercised (after giving effect to any
acceleration of vesting that occurs at or prior to the Effective Time or otherwise in connection with, or as a result of, the consummation of the Merger) as
of immediately prior to the Effective Time shall be cancelled and extinguished without consideration.
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(iii) At or prior to the Effective Time and subject to Section 1.6(c)(ii), the Company shall take all actions reasonably necessary
(including obtaining any necessary determinations and/or resolutions of the Company Board or a committee thereof and any necessary consents from the
holders of the Company Options) to terminate any plan or agreement governing the Company Options, as amended from time to time; provided that
such resolutions and other actions may be conditioned upon the consummation of the Merger and shall be of no effect if this Agreement is terminated.
The Company shall provide Parent with drafts of, and a reasonable opportunity to comment upon, all resolutions and other written actions as may be
required to effectuate the provisions of this Section 1.6(c)(iii).

(d) Withholding Taxes. The Company, Parent and the Surviving Corporation, as applicable, shall be entitled to deduct and withhold from
any consideration payable or otherwise deliverable pursuant to this Agreement such amounts as are required to be deducted or withheld therefrom under
the Code, or any provision of state or local or foreign Tax Law; provided, however, that the Person intending to deduct or withhold shall use reasonable
best efforts to notify such Persons of any amounts otherwise payable to such Persons that it intends to deduct and withhold at least five (5) Business
Days prior to the due date for any relevant payment, other than required withholdings (i) in respect of Vested Company Options or other compensatory
payments for income, employment and similar Taxes or (ii) pursuant to Section 1445 of the Code if the Company has not provided certification pursuant
to Section 4.11, and the Person intending to withhold with respect to such payments shall provide reasonable details regarding the provisions of Law that
requires such deduction or withholding and the Parties shall work together in good faith to minimize such deduction or withholding. To the extent that
amounts are so deducted or withheld and paid over to the appropriate Governmental Authority, such amounts shall be treated for all purposes of this
Agreement as having been paid to the applicable party in respect of whom such deduction and withholding were made. Notwithstanding anything to the
contrary in this Agreement, all compensatory amounts subject to payroll reporting and withholding payable pursuant to or as contemplated by this
Agreement shall be payable as promptly as possible through the Surviving Corporation’s payroll in accordance with applicable payroll procedures.

1.7 Dissenting Shares.

(a) Notwithstanding any other provisions of this Agreement to the contrary, any shares of Company Common Stock held by a holder who
has properly demanded and perfected his, her or its appraisal rights in accordance with the DGCL (“Dissenting Shares”) shall not be converted into or
represent a right to receive the consideration for Company Common Stock set forth in Section 1.6(b), but the holder thereof shall only be entitled to such
rights with respect to such Dissenting Shares as are provided by the DGCL.
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(b) Notwithstanding the provisions of Section 1.7(a), if any holder of Dissenting Shares shall effectively withdraw or lose (through failure
to perfect or otherwise) such holder’s appraisal rights under the DGCL, then, as of the later of the Effective Time and the occurrence of such event, such
holder’s shares shall automatically be converted into and represent only the right to receive the consideration for Company Common Stock, as
applicable, set forth in Section 1.6(b), without interest thereon, upon surrender of the certificate representing such shares pursuant to the exchange
procedures set forth in Section 1.8, including delivery of a duly executed and completed Letter of Transmittal. Parent shall be entitled to retain (or
receive from the Paying Agent) any Merger Consideration that otherwise would have been paid in respect of the Dissenting Shares pending resolution of
the claims of such holders, and, subject to this Section 1.7, no Securityholder shall be entitled to any portion of such retained Merger Consideration.

(c) During the Pre-Closing Period, the Company shall give Parent (i) prompt written notice of any written notice, written threat or written
intent (or, to the Knowledge of the Company, any other notice, threat or intent) to demand appraisal under the DGCL or demand for appraisal under the
DGCL received by the Company, and (ii) the opportunity to participate in and control (provided that such control is in compliance with applicable Law
and does not give rise to any liability or obligation of the Company in the event the Closing is not consummated) all negotiations and proceedings with
respect to such demands. During the Pre-Closing Period, the Company shall not voluntarily make any payment with respect to any such demands or
offer to settle or settle any such demands and shall not use an estimate of fair value in an amount greater than the applicable Per Share Consideration in
any offer of payment, in each case, without Parent’s prior written consent.

1.8 Mechanics of Exchange.

(a) Exchange Procedures. The Paying Agent shall act as exchange and paying agent hereunder for the payment and delivery of amounts
payable in exchange for shares of Company Common Stock due hereunder. As promptly as practicable after the date hereof, the Company shall mail to
each Stockholder on the date hereof and from time to time hereafter a letter of transmittal (the “Letter of Transmittal”) in the form attached hereto as
Annex D. The Letter of Transmittal shall specify that, in the event of a termination of this Agreement prior to the Closing pursuant to ARTICLE VI, the
Paying Agent shall return such certificates to the holder of record. Upon surrender of a Company Stock Certificate(s) (or affidavits of loss in lieu
thereof) for cancellation to the Paying Agent, together with a duly completed and validly executed Letter of Transmittal, subject to the conditions set
forth in, and otherwise in accordance with this Agreement and the Letter of Transmittal, the holder of such Company Stock Certificate(s) shall be
entitled to receive in exchange therefor the amount in cash of the Aggregate Stockholder Proceeds to which such holder is entitled pursuant to
Section 1.6(b) for each share of Company Common Stock formerly represented by such Company Stock Certificate(s) (such payment to be net of
applicable withholding Taxes pursuant to Section 1.6(d)). Company Stock Certificate(s) so surrendered shall be cancelled at the Effective Time. To the
extent that any Company Stock Certificate(s) are held in escrow, the Surviving Corporation shall direct such Company Stock Certificate(s) to be
released from escrow and delivered to the Paying Agent for cancellation promptly following the Effective Time. Parent shall cause the Paying Agent to
pay such amounts, by wire transfer of immediately
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available funds (or by check if the holder (or beneficial holder in the case of Company Common Stock represented by Company Stock Certificate(s)
held in escrow) of a Company Stock Certificate does not provide wire instructions), to the holder (or beneficial holder in the case of Company Common
Stock represented by Company Stock Certificate(s) held in escrow) of each such Company Stock Certificate(s) (or affidavits of loss in lieu thereof) (i)
immediately following the Effective Time for any holder who has delivered such holder’s Company Stock Certificate(s) (or affidavits or loss in lieu
thereof) and a duly completed and validly executed Letter of Transmittal at least three (3) Business Days prior to Closing and (ii) otherwise, within two
(2) Business Days after the Paying Agent’s receipt of such Company Stock Certificate(s) (or affidavits of loss in lieu thereof), together with a duly
completed and validly executed Letter of Transmittal. Until so surrendered, each outstanding Company Stock Certificate will be deemed for all
corporate purposes to evidence only the right to receive the amount of cash into which such shares of Company Common Stock shall be so exchanged.
If payment is to be made to a Person (other than the record or registered Securityholder), it shall be a condition to such payment that any certificates
representing the Company Common Stock so surrendered will be properly endorsed or otherwise be in proper form for transfer and that the Person
requesting such payment shall pay to the Paying Agent any transfer or other Taxes required as a result of such payment being made to a Person (other
than the record or registered Securityholder) or establish to the satisfaction of the Paying Agent that such Tax has been paid or is not payable.

(b) Lost, Stolen or Destroyed Certificates. If any Company Stock Certificate shall have been lost, stolen or destroyed, then upon the
making of an affidavit of that fact by the person claiming such Company Stock Certificate to be lost, stolen or destroyed and an indemnity reasonably
satisfactory to the Surviving Corporation against any claim that may be made against the Surviving Corporation or any of its Affiliates with respect to
such certificate or instrument, the Paying Agent will issue in exchange for such lost, stolen or destroyed Company Stock Certificate the applicable Per
Share Consideration to which the holder thereof is entitled pursuant to Section 1.6(b), for each share of Company Common Stock formerly represented
by such Company Stock Certificates.

(c) Payment Fund. Parent shall cause the Payment Fund to be held (i) pursuant to this Agreement and (ii) for the benefit of the
Stockholders as set forth herein. The Payment Fund shall not be used for any purpose other than to fund payments pursuant to Section 1.6(b), except as
expressly provided for in this Agreement. The Paying Agent shall invest any cash included in the Payment Fund as directed by Parent; provided,
however, that (i) no such investment shall relieve Parent or the Paying Agent from making the payments required by Section 1.6(b), and following any
losses Parent shall promptly provide additional funds to the Paying Agent for the benefit of the holders of Company Common Stock as set forth herein
in the amount of such losses, (ii) no such investment shall have maturities that could prevent or delay payments to be made pursuant to this Agreement,
and (iii) such investments shall be in short-term obligations of the United States of America with maturities of no more than thirty days or guaranteed by
the United States of America and backed by the full faith and credit of the United States of America.
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In the event the Payment Fund is insufficient to make the payments contemplated by Section 1.6(b), Parent shall promptly deposit, or cause to be
deposited, an additional amount of immediately available funds with the Paying Agent equal to the deficiency in the amount required to make such
payment. Any portion of the Payment Fund which remains undistributed to the holders of Company Stock Certificates on the first anniversary of the
Closing Date shall be delivered to Parent, upon demand, and any Stockholder who has not theretofore delivered or surrendered such Stockholder’s
Company Stock Certificate(s) to the Paying Agent, subject to applicable Law, shall thereafter look as a general creditor only to Parent for payment of
such Stockholder’s entitlement to the applicable Per Share Consideration, subject to compliance with the provisions of Section 1.8(a), including the due
surrender of any Company Stock Certificates and the delivery of a Letter of Transmittal, duly completed and validly executed in accordance with the
instructions thereto. No interest will be paid or will accrue on any amount payable upon surrender of any Company Stock Certificate.

(d) No Liability. Notwithstanding anything to the contrary in this Section 1.8, none of the Paying Agent, Parent, the Surviving Corporation
or any other Person shall be liable to a holder of shares of Company Common Stock for any amount properly paid to a public official pursuant to any
applicable abandoned property, escheat or similar Law. Any amounts remaining unclaimed by a Securityholder after five years after the Effective Time
(or such earlier date prior to such time as such amounts would otherwise escheat to or become property of any Governmental Authority) shall, to the
extent permitted by applicable Law, become the property of the Surviving Corporation, free and clear of any claims or interest of any Person previously
entitled thereto.

(e) Transfers of Ownership. From and after the Effective Time, there shall be no transfers on the stock transfer books of the Company of
shares of Company Common Stock.

(f) No Further Ownership Rights in Company Common Stock. If Company Stock Certificates are presented to the Surviving Corporation
for transfer following the Effective Time, they shall be canceled against delivery of the applicable Per Share Consideration, as provided for in
Section 1.6(b), for each share of Company Common Stock formerly represented by such Company Stock Certificates.

1.9 Taking of Necessary Action; Further Action. If at any time after the Effective Time, any further action is necessary or desirable to vest the
Surviving Corporation with full right, title and possession to all assets, property, rights, privileges, powers and franchises of the Company, then the
officers and directors of the Surviving Corporation are hereby authorized, empowered and directed in the name of and on behalf of the Company to
execute and deliver any and all things and to take such action as is necessary or desirable to vest or to perfect or confirm title to such property or rights
in the Surviving Corporation.
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ARTICLE II
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Subject to such exceptions as are disclosed in the disclosure schedule dated as of the date of this Agreement and delivered herewith by the
Company to Parent (the “Company Disclosure Letter”) corresponding to the applicable section and subsection, as applicable of this ARTICLE II (or
disclosed in any other section or subsection of the Company Disclosure Letter; provided, however, that it is reasonably apparent on its face that such
disclosure is responsive to such other section or subsection), the Company hereby represents and warrants to each of Parent and Merger Sub as of the
date of this Agreement, and as of the Closing Date, as follows:

2.1 Organization; Good Standing. The Company (a) is a corporation duly organized, validly existing and in good standing pursuant to the DGCL;
and (b) has the requisite corporate power and authority to conduct its business as it is presently being conducted and to own, lease or operate its
properties and assets. The Company is duly qualified and authorized to do business and is in good standing in each jurisdiction where the character of its
properties owned or leased or the nature of its activities make such qualification necessary (to the extent that the concept of “good standing” is
applicable in the case of any jurisdiction outside the United States), except where the failure to be so qualified and authorized or in good standing would
not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect. The Company has made available to Parent
true, correct and complete copies of the Charter, the amended and restated bylaws of the Company (the “Bylaws”), and any other Organizational
Documents of the Company, each as currently amended and in effect. The Company is not in violation or breach of the Charter or the Bylaws or any
other such Organizational Documents.

2.2 Corporate Power; Enforceability. The Company has the requisite corporate power and authority to (a) execute and deliver this Agreement and
each Related Agreement to which it will be a party; (b) perform its covenants and obligations hereunder and thereunder; (c) consummate the
transactions contemplated hereunder and thereunder and (d) subject to receiving the Requisite Stockholder Approval, consummate the Merger. The
execution and delivery by the Company of this Agreement and each Related Agreement to which it will be a party, the performance by the Company of
its covenants and obligations hereunder and thereunder, and the consummation of the Merger and the transactions contemplated hereunder and
thereunder have been duly authorized by all necessary corporate action on the part of the Company and, other than filing the Certificate of Merger
pursuant to the DGCL, no additional corporate actions on the part of the Company are necessary to authorize (i) the execution and delivery by the
Company of this Agreement and each Related Agreement to which it is a party; (ii) the performance by the Company of its covenants and obligations
hereunder and thereunder; (iii) the consummation of the Transaction contemplated hereunder and thereunder or (iv) subject to the receipt of the
Requisite Stockholder Approval, the consummation of the Merger. This Agreement and each Related Agreement to which the Company will be a party
will when delivered, be duly executed and delivered by the Company and, assuming the due authorization, execution and delivery by Parent,
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Merger Sub and the other parties thereto, as applicable, constitutes a legal, valid and binding obligation of the Company, enforceable against the
Company in accordance with its terms, except as such enforceability (A) may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium and other similar Laws affecting or relating to creditors’ rights generally; and (B) is subject to general principles of equity effecting the
availability of specific performance and other equitable remedies (collectively, clauses (A) and (B), the “Enforceability Exceptions”).

2.3 Company Board Approval. The Company Board has unanimously (i) determined that it is in the best interests of the Company and its
stockholders, and declared it advisable, to enter into this Agreement and consummate the Merger upon the terms and subject to the conditions set forth
herein; (ii) approved the execution and delivery by the Company of this Agreement and each Related Agreement to which it will be a party, the
performance by the Company of its covenants and other obligations hereunder and thereunder, and the consummation of the Merger and the
Transactions upon the terms and conditions set forth herein and thereunder; and (iii) resolved to recommend that the stockholders of the Company adopt
this Agreement and approve the Merger and the Transactions in accordance with the DGCL (collectively, the “Company Board Recommendation”),
which Company Board Recommendation has not been withdrawn, rescinded or modified in any way.

2.4 Requisite Stockholder Approval. Except as set forth in Section 2.4 of the Company Disclosure Letter, the affirmative vote of the holders of a
majority of the outstanding shares of Company Common Stock entitled to vote on the Merger (the “Requisite Stockholder Approval”) is the only vote
of the holders of any class or series of Company Common Stock that is necessary pursuant to applicable Law, the amended and restated certificate of
incorporation of the Company (the “Charter”), the Bylaws or any other Organizational Documents of the Company or any of its Subsidiaries to adopt
this Agreement and consummate the Merger and the Transactions.

2.5 Non-Contravention. The execution and delivery by the Company of this Agreement and each Related Agreement to which it is a party, the
performance by the Company of its covenants and obligations hereunder and thereunder, and the consummation of the Merger and the Transactions do
not (a) contravene, violate or conflict with any provision of the Charter or the Bylaws or other Organizational Documents of the Company or any of its
Subsidiaries; (b) violate, conflict with, result in the breach (or an event that, with or without notice or lapse of time or both, would become a breach) of,
constitute a default (or an event that, with or without notice or lapse of time or both, would become a default) pursuant to, result in the termination of,
accelerate the performance required by, result in a right of termination or acceleration pursuant to or require the consent of any Person under, any
Material Contract or any material Permit; (c) assuming compliance with the matters referred to in Section 2.6 and, in the case of the consummation of
the Merger, subject to obtaining the Requisite Stockholder Approval, violate or conflict with any Law or Order applicable to the Company or any of its
Subsidiaries or by which any of their respective properties or assets are bound; or (d) result in the creation of any Lien (other than Permitted Liens) upon
any of the properties or assets of the Company or any of its Subsidiaries, except (x) as set
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forth on Section 2.5 of the Company Disclosure Letter, and (y) in the case of each of clauses (b), (c) and (d) for such violations, conflicts, breaches,
defaults, terminations, accelerations or Liens that would not, individually or in the aggregate, reasonably be expected to have a Company Material
Adverse Effect.

2.6 Requisite Governmental Approvals. Assuming the truth and accuracy of the representations and warranties set forth in Section 3.4, no consent,
approval, Order or authorization of, filing or registration with, or notification to (any of the foregoing, a “Consent”) any Governmental Authority is
required on the part of the Company (a) in connection with the execution and delivery by the Company of this Agreement and each Related Agreement
to which it will be a party; (b) the performance by the Company of its covenants and obligations pursuant to this Agreement and each Related
Agreement to which it will be a party; or (c) the consummation of the Merger or the transactions contemplated hereby or thereby, except (i) the filing of
the Certificate of Merger with the Secretary of State of the State of Delaware and such filings with Governmental Authorities to satisfy the applicable
Laws of states in which the Company and its Subsidiaries are qualified to do business; (ii) such filings and approvals as may be required by any federal
or state securities Laws, including compliance with any applicable requirements of the Exchange Act; (iii) compliance with any applicable requirements
of the HSR Act; (iv) Consents that may be required solely by reason of Parent’s or Merger Sub’s (as opposed to any other third party’s) participation in
the Merger (which Consents shall be solely the responsibility of Parent and Merger Sub); and (v) such Consents the failure of which to obtain or make
would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect.

2.7 Company Capitalization.

(a) Capital Stock. The authorized capital stock of the Company consists of 10,000 shares of Company Preferred Stock, 2,000,000 shares of
Class A Common Stock and 150,000 shares of Class B Common Stock. As of the date hereof, there are no shares of Company Preferred Stock issued
and outstanding, and 1,180,000.0000 shares of Class A Common Stock and 841.0518 shares of Class B Common Stock are issued and outstanding
(which excludes the Company Options referred to in Section 2.7(b)). All issued and outstanding shares of Company Common Stock are (i) validly
issued, fully paid, nonassessable and free of any preemptive rights and (ii) held of record by the Persons set forth in Section 2.7(a) of the Company
Disclosure Letter.

(b) Stock Reservation. As of the date hereof, the Company has reserved 83,383.2976 shares of Class B Common Stock for issuance
pursuant to the Company’s 2017 Stock Incentive Plan (as amended, the “Company Stock Plan”). As of the date hereof, pursuant to the Company Stock
Plan, there are outstanding options (“Company Options”) to purchase 79,070.0534 shares of Class B Common Stock. With respect to the Company
Options, Section 2.7 of the Company Disclosure Letter sets forth each individual holder, the respective grant date, expiration date, vesting schedule
(including any accelerated vesting and performance criteria, if applicable), and exercise price.
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(c) Company Securities. Except as set forth in Section 2.7 of the Company Disclosure Letter, as of the date hereof, there are (i) other than
the Company Common Stock, no outstanding shares of capital stock of, or other equity or voting interest in, the Company; (ii) other than the Company
Options, no outstanding securities of the Company convertible into or exchangeable or exercisable for shares of capital stock of, or other equity, equity-
based incentive or voting interest (including voting debt) in, the Company; (iii) no outstanding options, warrants or other rights or binding arrangements
to acquire from the Company, or that obligate the Company to issue, any capital stock of, or other equity, equity-based or voting interest in, or any
securities convertible into or exchangeable for shares of capital stock of, or other equity, equity-based or voting interest (including voting debt) in, the
Company; (iv) no obligations of the Company to grant, extend or enter into any subscription, warrant, right, convertible, exchangeable or exercisable
security, or other similar Contract relating to any capital stock of, or other equity or voting interest (including any voting debt) in, the Company;
(v) other than the Company Options, no outstanding shares of restricted stock, restricted stock units, stock appreciation rights, performance shares,
contingent value rights, “phantom” stock or similar securities or rights that are derivative of, or provide economic benefits based, directly or indirectly,
on the value or price of, any capital stock of, or other securities or ownership interests in, the Company (the items in clauses (i), (ii), (iii), (iv) and (v),
collectively with the Company Common Stock, the “Company Securities”); (vi) no voting trusts, proxies or similar arrangements or understandings to
which the Company is a party or by which the Company is bound with respect to the voting of any shares of capital stock of, or other equity or voting
interest in, the Company; (vii) no obligations or binding commitments of any character restricting the transfer of any shares of capital stock of, or other
equity or voting interest in, the Company to which the Company is a party or by which it is bound; and (viii) no other obligations by the Company to
make any payments based on the price or value of any Company Securities. The Company is not a party to any Contract that obligates it to repurchase,
redeem or otherwise acquire any Company Securities. There are no accrued and unpaid dividends with respect to any outstanding shares of Company
Common Stock.

(d) Other Rights. Except as set forth in Section 2.7 of the Company Disclosure Letter, the Company is not a party to any Contract relating
to the voting of, requiring registration of, or granting any preemptive rights, anti-dilutive rights or rights of first refusal or other similar rights with
respect to any Company Securities.

(e) No Repurchase of Company Securities. Except as set forth on Section 2.7(e) of the Company Disclosure Letter, neither the Company
nor any of its Subsidiaries (nor any Interested Party on its own behalf or on behalf of the Company or any of its Subsidiaries) has, since January 1, 2017,
repurchased, redeemed or otherwise acquired, or agreed to repurchase, redeem or otherwise acquire, any Company Securities. For each transaction listed
on Section 2.7(e) of the Company Disclosure Letter, Section 2.7(e) of the Company Disclosure Letter correctly lists the date of the consummation of any
such transaction and the price paid for each unit of Company Securities so repurchased, redeemed or otherwise acquired.
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2.8 Subsidiaries.

(a) Subsidiaries. Section 2.8(a) of the Company Disclosure Letter contains a true, correct and complete list of the name, jurisdiction of
organization, and schedule of stockholders (other than the Company and its Subsidiaries) of each Subsidiary of the Company. Each Subsidiary of the
Company (i) is duly organized, validly existing and in good standing pursuant to the Laws of its jurisdiction of organization (to the extent that the
concept of “good standing” is applicable in the case of any jurisdiction outside the United States); and (ii) has the requisite corporate (or similar) power
and authority to carry on its respective business as it is presently being conducted and to own, lease or operate its respective properties and assets, except
where the failure to be in good standing would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect.
Each Subsidiary of the Company is duly qualified and authorized to do business and is in good standing in each jurisdiction where the character of its
properties owned or leased or the nature of its activities make such qualification necessary (to the extent that the concept of “good standing” is
applicable in the case of any jurisdiction outside the United States), except where the failure to be so qualified and authorized or in good standing would
not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect. The Company has made available to Parent
true, correct and complete copies of the certificates of incorporation, bylaws and other similar Organizational Documents of each Subsidiary of the
Company, each as amended and in effect on the date of this Agreement. No Subsidiary of the Company is in violation or breach of its charter, bylaws or
other similar Organizational Documents, except for such violations or breaches that would not, individually or in the aggregate, reasonably be expected
to have a Company Material Adverse Effect.

(b) Capital Stock of Subsidiaries. All of the outstanding capital stock of, or other equity or voting interest in, each Subsidiary of the
Company (i) has been duly authorized, validly issued and is fully paid and nonassessable; and (ii) is owned, directly or indirectly, by the Company, free
and clear of all Liens (other than Liens arising under the Existing Credit Facilities) and any other restriction (including any restriction on the right to
vote, sell or otherwise dispose of such capital stock or other equity or voting interest) that would prevent such Subsidiary from conducting its business
as of the Effective Time in substantially the same manner that such business is conducted on the date of this Agreement.

(c) Other Securities of Subsidiaries. There are no outstanding (i) securities convertible into or exchangeable or exercisable for shares of
capital stock of, or other equity or voting interest in, any Subsidiary of the Company; (ii) options, warrants or other rights or arrangements obligating the
Company or any of its Subsidiaries to acquire from any Subsidiary of the Company, or that obligate any Subsidiary of the Company to issue, any capital
stock of, or other equity or voting interest in, or any securities convertible into or exchangeable for, shares of capital stock of, or
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other equity or voting interest (including any voting debt) in, any Subsidiary of the Company; or (iii) obligations of any Subsidiary of the Company to
grant, extend or enter into any subscription, warrant, right, convertible or exchangeable security, or other similar Contract relating to any capital stock
of, or other equity or voting interest (including any voting debt) in, such Subsidiary to any Person other than the Company or one of its Subsidiaries (the
securities described in clauses (i) through (iii), “Subsidiaries Securities”).

(d) Other Investments. Other than equity securities held in the ordinary course of business for cash management purposes, the Company
does not own or hold the right to acquire any equity securities, ownership interests or voting interests (including voting debt) of, or securities
exchangeable or exercisable therefor, or investments in, any other Person (other than its Subsidiaries as set forth in Section 2.8(a)).

2.9 Company Financial Statements; Indebtedness; Receivables; Internal Controls.

(a) Company Financial Statements. Section 2.9(a) of the Company Disclosure Letter sets forth a true, correct and complete copy of (i) the
audited consolidated balance sheets and the related audited consolidated statements of operations, stockholders’ equity and cash flows of the Company
and its Subsidiaries for the years ended December 31, 2017, December 31, 2018 and December 31, 2019, and (ii) the unaudited consolidated balance
sheet of the Company and its Subsidiaries as of May 31, 2020 (the “Balance Sheet Date”) and the related unaudited consolidated statements of
operations, stockholders’ equity and cash flows of the Company and its Subsidiaries for the five month period then ended (the financial statements
referred to in items (i) and (ii), collectively, the “Company Financial Statements”). Except as set forth on Section 2.9(a) of the Company Disclosure
Letter, the Company Financial Statements have been prepared, in accordance with GAAP applied on a consistent basis throughout the periods indicated
and consistent with each other, except for year-end adjustments (which are not reasonably expected to be material to the Company and its Subsidiaries)
and the absence of footnotes in the case of the unaudited Company Financial Statements. The Company Financial Statements fairly present, in all
material respects, the consolidated financial position, results of operations and cash flows of the Company and its Subsidiaries as of the dates and for the
periods indicated therein, subject, in the case of the unaudited interim Company Financial Statements, to normal year-end adjustments (which are not
reasonably expected to be material to the Company and its Subsidiaries) and the absence of footnotes.

(b) Indebtedness. Section 2.9(b) of the Company Disclosure Letter contains a true, correct and complete list of all Indebtedness of the
Company and its Subsidiaries as of the date of this Agreement, other than Indebtedness reflected in the Company Financial Statements.
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(c) Receivables. All accounts, notes receivable and other receivables (other than receivables collected since the Balance Sheet Date)
reflected on the Company Financial Statements are valid, genuine and are the results of arms’ length, bona fide transactions.

(d) Internal Controls. The Company and its Subsidiaries maintain in all material respects accurate books and records reflecting their assets
and Liabilities and maintain proper and adequate internal accounting controls which provide reasonable assurance that, in all material respects,
(i) transactions are executed with management’s authorization and (ii) transactions are recorded as necessary to permit preparation of the financial
statements of the Company and its Subsidiaries in accordance with GAAP and to maintain accountability for the consolidated assets of the Company
and its Subsidiaries. Since January 1, 2017, there have been no significant deficiencies in the design or operation of the Company’s and its Subsidiaries’
internal controls over financial reporting that would reasonably be expected to adversely affect in any material respect the ability of the Company and its
Subsidiaries to record, process, summarize and report financial data or material weaknesses in internal controls over financial reporting and, to the
Company’s Knowledge, there has been no fraud, whether or not material, with respect to the Company and its Subsidiaries that involved management or
other employees of the Company and its Subsidiaries who have a significant role in the Company’s and its Subsidiaries’ internal controls over financial
reporting.

2.10 No Undisclosed Liabilities. Neither the Company nor any of its Subsidiaries has any Liabilities, except Liabilities (a) to the extent reflected
or reserved against in the Company Financial Statements; (b) that are expressly contemplated by this Agreement; (c) incurred in the ordinary course of
business after the Balance Sheet Date; (d) under an executory portion of a Contract that have not yet been performed (excluding any Liabilities arising
from breaches of such Contracts or defaults thereunder); or (e) that would not, individually or in the aggregate, reasonably be expected to have a
Company Material Adverse Effect.

2.11 Absence of Certain Changes.

(a) No Company Material Adverse Effect. Since December 31, 2019 (i) through the date of this Agreement, the business of the Company
and its Subsidiaries has been conducted, in all material respects, in the ordinary course of business and (ii) there has not been 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, a Company
Material Adverse Effect.

(b) Forbearance. Except (i) for the Merger and the transactions contemplated by this Agreement, (ii) as set forth in Section 2.11 of the
Company Disclosure Letter, and (iii) for any reasonable actions taken, or omitted to be taken, in response to COVID-19 or any COVID-19 Measures,
since December 31, 2019 through the date of this Agreement to the extent that such action is reasonable and necessary to protect the health and safety of
individuals who are officers, directors, employees or other service providers to the Company or any of its Subsidiaries (or
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individuals who interact with any of the foregoing in connection with the business of the Company and its Subsidiaries) or otherwise reasonably
required to protect the business, operations, assets and financial condition of the Company and its Subsidiaries, the Company has not taken any action
that would be prohibited by Section 4.1 if taken or proposed to be taken after the date of this Agreement.

2.12 Material Contracts.

(a) List of Material Contracts. Section 2.12(a) of the Company Disclosure Letter contains a true, correct and complete list of all Material
Contracts to or by which the Company or any of its Subsidiaries is a party or is bound, and a true, correct and complete copy of each Material Contract
has been made available to Parent, together with all exhibits, modifications, supplements and amendments thereto that, in each case, materially alter the
terms of such Material Contracts (other than any purchase order, statement of work or similar agreement under a master services agreement or similar
agreement so long as such purchase order, statement of work or similar agreement does not materially alter the terms of such master services or similar
agreement).

(b) Validity. Each Material Contract is, and each Material Contract that would be required to be disclosed on Section 2.12(a) of the
Company Disclosure Letter if in existence on the date hereof will be, legal, valid and binding on the Company, each such Subsidiary of the Company
party thereto, and, to the Company’s Knowledge, any other party thereto, enforceable in accordance with its terms (subject to Enforceability Exceptions)
and is in full force and effect, and none of the Company, any of its Subsidiaries party thereto or, to the Company’s Knowledge, any other party thereto is
in breach of or default pursuant to any such Material Contract, except for such failures to be in full force and effect that would not, individually or in the
aggregate, reasonably be expected to have a Company Material Adverse Effect. The Company and each such Subsidiary of the Company party thereto
has performed all material obligations required to be performed by it to date under the applicable Material Contract and no event has occurred that, with
or without notice or lapse of time or both, would constitute such a breach or default pursuant to any Material Contract by the Company or any of its
Subsidiaries, or, to the Knowledge of the Company, any other party thereto, except for such breaches and defaults or failures to perform that would not,
individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect.

(c) Termination of Material Contracts. As of the date hereof, (A) neither the Company nor any of its Subsidiaries has received written
notice or, to the Knowledge of the Company, any other notice to the effect that any other party to any Material Contract intends to cancel or terminate
any such Material Contract, or not to exercise any option to renew thereunder and (B) to the Knowledge of the Company, neither the Company nor any
of its Subsidiaries has received written notice or, to the Knowledge of the Company, any other notice to the effect that any other party to any Material
Contract intends to breach or attempt to materially and detrimentally alter the terms of such Material Contract.
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2.13 Real Property; Assets.

(a) Owned Real Property. Since January 1, 2017, neither the Company nor any of its Subsidiaries owns or has owned any real property. To
the Company’s Knowledge, between January 1, 2014 and January 1, 2017, neither the Company nor any of its Subsidiaries owned any real property.

(b) Leased Real Property. Section 2.13(b)(i) of the Company Disclosure Letter contains a true, correct and complete list, as of the date of
this Agreement, of all of the existing leases, subleases, licenses or other agreements pursuant to which the Company or any of its Subsidiaries uses or
occupies, or has the right to use or occupy, now or in the future, any real property (such property, the “Leased Real Property,” and each such lease,
sublease, license or other agreement, a “Lease”). Each Lease is valid, binding, in full force and effect and enforceable in accordance with its terms
(subject to Enforceability Exceptions). The Company has made available to Parent true, correct and complete copies of all Leases (including all material
modifications, amendments and supplements thereto). With respect to each Lease and except as would not, individually or in the aggregate, reasonably
be expected to have a Company Material Adverse Effect or materially and adversely affect the current use by the Company or its Subsidiaries of the
Leased Real Property, (i) the Company’s or its Subsidiaries’, as the case may be, possession and quiet enjoyment of the Leased Real Property under such
Lease has not been disturbed (other than as a result of COVID-19 or any COVID-19 Measure) and, to the Company’s Knowledge, there are no disputes
with respect to such Lease; (ii) the Company or one of its Subsidiaries has not collaterally assigned or granted any other security interest in such Lease
or any interest therein; (iii) there are no Liens (other than Permitted Liens) on the estate or interest created by such Lease and (iv) since December 31,
2019, neither the Company nor any of its Subsidiaries has received notice of any default, acceleration of performance or notice of termination under any
Lease. The Company or one of its Subsidiaries has valid leasehold estates in the Leased Real Property, free and clear of all Liens (other than Permitted
Liens). Neither the Company, nor any of its Subsidiaries or, to the Company’s Knowledge, any other party thereto, is in material breach of or default
pursuant to any Lease. Except for the completion of the tenant improvement work performed (or to be performed) at landlord’s expense under the Lease
for the Leased Real Property set forth on Section 2.13(b)(ii) of the Company Disclosure Letter, there are no tenant improvement work, construction
work or other capital projects, material repairs, replacements or regularly schedule maintenance relating to any Leased Real Property that have not been
completed and are currently being delayed or deferred by the Company or any of its Subsidiaries.

(c) Subleases. Section 2.13(c) of the Company Disclosure Letter contains a true, correct and complete list of all of the existing material
subleases, licenses or similar agreements (each, a “Sublease”) granting to any Person, other than the Company or any of its Subsidiaries, any right to use
or occupy, now or in the future of the Leased Real Property. With respect to each of the Subleases, (i) there are no disputes with respect to such
Sublease; and (ii) the other party to such Sublease is not an Affiliate of, and otherwise does not have any economic interest in, the Company or any of its
Subsidiaries.
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(d) Assets. The Company and each of its Subsidiaries owns good title to, or holds pursuant to valid and enforceable leases all of the
material assets shown to be owned or leased or owned by it on the Company Financial Statements, free and clear of all Liens other than Permitted Liens
and except for assets disposed of by the Company or its Subsidiaries in the ordinary course of business since the date of the applicable Company
Financial Statement. All such assets are in good condition and repair (ordinary wear and tear excepted) in all material respects and fit for use in the
ordinary course of business. The Company or one of its Subsidiaries owns and has the right to use all of the material assets that are necessary for the
conduct of the business of the Company and its Subsidiaries as currently conducted.

2.14 Environmental Matters. Except as would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse
Effect, neither the Company nor any of its Subsidiaries (a) has received any written notice or, to the Knowledge of the Company, any other notice
alleging that the Company or any of its Subsidiaries has violated, or has any Liability under, any applicable Environmental Law; (b) has transported,
produced, processed, manufactured, generated, used, treated, handled, stored, released or disposed, or arranged for the disposal, of any Hazardous
Materials, including in violation of any applicable Environmental Law; (c) has exposed any employee or other Person to Hazardous Materials in
violation of or in a manner giving rise to Liability under any applicable Environmental Law; (d) is a party to or is the subject of any pending or, to the
Company’s Knowledge, threatened Action (i) alleging the noncompliance by the Company or any of its Subsidiaries with any Environmental Law; or
(ii) seeking to impose any financial responsibility for any investigation, cleanup, removal or remediation pursuant to any Environmental Law; (e) has
failed or is failing to comply with any Environmental Law; or (f) has owned or operated any property or facility contaminated by any Hazardous
Materials in a manner giving rise to Liability under any applicable Environmental Law. To the Company’s Knowledge, there have been no releases of
any amount of any Hazardous Materials, substances or wastes on, upon, into or from any of the real property leased by the Company or its Subsidiaries
or other property operated or used by the Company or its Subsidiaries in quantities or concentrations which require remediation by the Company or its
Subsidiaries pursuant to applicable Environmental Laws, except for any such remediation which would not, individually or in the aggregate, reasonably
be expected to have a Company Material Adverse Effect. The Company and its Subsidiaries have all Permits required under Environmental Laws for the
conduct of this business as currently conducted (“Environmental Permits”) except for Environmental Permits the absence of which would not,
individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect.
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2.15 Intellectual Property.

(a) Registered Intellectual Property; Proceedings. Section 2.15(a) of the Company Disclosure Letter sets forth a true, correct and complete
list as of the date of this Agreement of (i) Company Registered Intellectual Property and specifies, where applicable, the jurisdictions in which each such
item of Registered Intellectual Property has been issued or registered (or where application has been made for issue or registration), along with
application and registration numbers and dates; and (ii) Actions before any Governmental Authority (other than actions related to the ordinary course
prosecution of Registered Intellectual Property before the United States Patent and Trademark Office or the equivalent authority anywhere in the world)
related to any Company Intellectual Property. The Company has maintained all material Company Registered Intellectual Property consistent with
reasonable business practices and all Company Registered Intellectual Property material to the operation of the business of the Company or its
Subsidiaries is, to the Company’s Knowledge, valid, enforceable, in full force and effect and subsisting in all respects. None of the Company Intellectual
Property is jointly owned with any Third Person.

(b) Sufficiency; Absence of Liens. The Company or one of its Subsidiaries owns, free and clear of any Liens (other than Permitted Liens),
or has a valid license (or other valid right) to use, all Intellectual Property Rights that are necessary to conduct the businesses of the Company and its
Subsidiaries as currently conducted. The Company or one of its Subsidiaries is the sole and exclusive owner of, and has good and valid legal and
equitable title to, each item of Company Intellectual Property, free and clear of any Liens (other than Permitted Liens). There exist no material
restrictions on the disclosure, use, license or transfer of the Company Intellectual Property.

(c) Transfers. Neither the Company nor any of its Subsidiaries has granted any exclusive license with respect to, any material Company
Intellectual Property to any Third Person.

(d) IP Contracts. Section 2.15(d) of the Company Disclosure Letter sets forth a true, correct and complete list of all material Contracts to
which the Company or any of its Subsidiaries is a party (i) with respect to Company Intellectual Property that is licensed or transferred to any Third
Person, or under which the Company or any of its Subsidiaries has granted a Third Person a covenant not to sue, other than any (A) non-disclosure
agreements entered into in the ordinary course of business, and (B) non-exclusive licenses (including a software as a service or “SaaS” license) granted
in the ordinary course of business or in connection with the sale or provisioning of the Company’s or its Subsidiaries’ products or services; (ii) pursuant
to which a Third Person has licensed or transferred any Intellectual Property Rights to the Company or any of its Subsidiaries, or granted the Company
or any of its Subsidiaries a covenant not to be sued, other than any (A) non-disclosure agreements entered into in the ordinary course of business,
(B) non-exclusive licenses of commercially available Intellectual Property Rights and Technology with annual payments by the Company or its
Subsidiaries of less than $250,000, (C) non-exclusive
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licenses to Intellectual Property Rights and Technology licensed as open-source, public-source or freeware, and (D) agreements entered into in the
ordinary course of business with employees, contractors, and service providers (to the extent that (x) any licenses of Intellectual Property Rights under
such agreements are non-exclusive and incidental to the services being provided or performed by such employee, contractor or service provider and
(y) any transfers of Intellectual Property Rights under such agreements convey all of the assignor’s right, title and interest in and to the applicable
Intellectual Property Rights to the Company or any of its Subsidiaries); or (iii) pursuant to which the Company or any of its Subsidiaries is obligated to
perform any development with respect to any product or otherwise develop any Company Intellectual Property (all such Contracts, the “IP Contracts”).
Neither the Company nor any of its Subsidiaries has performed developments for any Third Person except where the Company or a Subsidiary owns or
retains a right to use any Intellectual Property Rights developed in connection therewith that is used in or necessary for the operation of its business.

(e) Changes. Except as would not reasonably be expected to be material to the Company and its Subsidiaries, the consummation of the
Merger will not result in: (i) the termination, impairment, alteration, encumbrance or loss of any license of Company Licensed Intellectual Property;
(ii) the granting by the Company of any license or rights to any Company Intellectual Property; or (iii) the release from escrow of any Technology of the
Company or any of its Subsidiaries.

(f) No Government Funding. The Company is not under any obligation to license any material Company Intellectual Property to any
Governmental Authority because it has received funding to develop such Company Intellectual Property from a Governmental Authority.

(g) No Infringement. To the Company’s Knowledge, the operation of the business of the Company and its Subsidiaries as such business
currently is conducted (including the manufacture and sale of the Company’s and its Subsidiaries’ products) as of the date of this Agreement does not
infringe, misappropriate or otherwise violate the Intellectual Property Rights of any Third Person or constitute unfair competition or unfair trade
practices pursuant to the Laws of any jurisdiction.

(h) No Notice of Infringement or Other Claims. Since January 1, 2017, except as set forth on Section 2.15(h) of the Company Disclosure
Letter, neither the Company nor any of its Subsidiaries has been involved in, or threatened in writing with, any Action, or otherwise, to the Company’s
Knowledge, received any notice, alleging that the operation of the business of the Company or any of its Subsidiaries or any of the Company’s or any of
its Subsidiaries’ products infringes, misappropriates or otherwise violates the Intellectual Property Rights of any Third Person or constitutes unfair
competition or unfair trade practices pursuant to the Laws of any jurisdiction in a manner that has or could reasonably be expected to result in a material
liability to the Company and its Subsidiaries, taken as a whole. No Action is pending, or to the Knowledge of the Company, threatened in writing,
against the Company or any of its Subsidiaries by any Third Person regarding the Company’s or any of its Subsidiaries’ use or ownership of any
Intellectual Property Rights or challenging the validity or enforceability of any Company Intellectual Property.
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(i) No Third Person Infringement. Since January 1, 2017, except as set forth on Section 2.15(i) of the Company Disclosure Letter, neither
the Company nor any of its Subsidiaries has provided any Third Person with written notice claiming that such Third Person is infringing,
misappropriating or otherwise violating any Company Intellectual Property, and, to the Company’s Knowledge, no Third Person is infringing,
misappropriating or otherwise violating any material Company Intellectual Property.

(j) Proprietary Information. The Company and each of its Subsidiaries has taken reasonable steps to protect the Company’s and its
Subsidiaries’ rights in the Company’s confidential information and trade secrets, and any trade secrets or confidential information of Third Persons
provided to the Company or any of its Subsidiaries. To the Company’s Knowledge, there has been no disclosure of any such Intellectual Property
Rights, other than pursuant to a written agreement containing commercially reasonable restrictions on the disclosure and use of such Intellectual
Property Rights. Without limiting the foregoing, each officer, employee and contractor engaged in the development of any Company Intellectual
Property has executed an agreement including provisions assigning all Intellectual Property Rights developed in the course of such Person’s
employment or contract with the Company or any of its Subsidiaries to the Company or the applicable Subsidiary.

(k) Data Security and Privacy. Since January 1, 2017, the Company and each of its Subsidiaries have complied in all material respects with
(i) all applicable Laws, rules and regulations pertaining to data privacy, data security, security breach notification and the collection, storage and use of
personally identifiable information and user information gathered or accessed in the course of their respective operations and (ii) to the Company’s
Knowledge, all rules, policies and procedures established by any of the Company or its Subsidiaries with respect to the foregoing. Except as set forth on
Section 2.15(k) of the Company Disclosure Letter, to the Company’s Knowledge, since January 1, 2017, there have been no (A) losses or thefts of, or
security breaches relating to, personally identifiable information in the possession, custody or control of the Company or any of its Subsidiaries;
(B) unauthorized access or unauthorized use of any such personally identifiable information; or (C) improper disclosure of any personally identifiable
information in the possession, custody or control of the Company or any of its Subsidiaries or any Person acting on their behalf where the action by such
Person required the Company or any of its Subsidiaries to report the incident to any regulatory body. Since January 1, 2017, except as set forth on
Section 2.15(k) of the Company Disclosure Letter, no claims have been asserted or, to the Company’s Knowledge, threatened in writing against the
Company or any of its Subsidiaries by any Person alleging a violation of any Person’s privacy, personal or confidentiality rights under any such
applicable Laws, contractual obligations, or the rules, policies or procedures established by any of the Company or its Subsidiaries relating to privacy,
data protection and the collection and use of personal information gathered or accessed in the course of their respective operations.
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(l) Source Code and Software. As of the date of this Agreement, the Company and its Subsidiaries possess all source code and other
materials used by and proprietary to the Company and its Subsidiaries in the development and maintenance of the products of the Company and its
Subsidiaries, except as would not be material to the operations of the business of the Company and its Subsidiaries, taken as a whole. Except as set forth
on Section 2.15(l) of the Company Disclosure Letter, the Company and its Subsidiaries have not disclosed, delivered, licensed or otherwise made
available, and do not have a duty or obligation (whether present, contingent, or otherwise) to disclose, deliver, license, or otherwise make available, any
source code that embodies Company Intellectual Property or Company Licensed Intellectual Property for any product of the Company and its
Subsidiaries to any Person. There are no material defects in the Software owned by the Company or its Subsidiaries and distributed to customers of the
Company or its Subsidiaries that would prevent such Software from performing in accordance with the user specification for such Software provided to
such customers in any material respect and there are no viruses, worms, Trojan horses or similar programs in any such Software.

(m) Open Source Software. No material product of the Company or any of its Subsidiaries is distributed or provided with any Software
that is licensed to the Company or any of its Subsidiaries pursuant to an open source, public-source, freeware or other Third Person license agreement in
a manner that, in each case, requires: (i) the Company or any of its Subsidiaries to disclose or license any proprietary source code that embodies material
Company Intellectual Property, or (ii) any product of the Company or any of its Subsidiaries to be made available at no charge, for the purpose of
making derivative works or under terms that allow reverse engineering, reverse assembly or disassembly.

(n) IT Assets. The IT Assets operate and perform in a manner that reasonably permits the Company and its Subsidiaries to conduct their
respective businesses as currently conducted in all material respects. The Company and its Subsidiaries take commercially reasonable actions, consistent
with current industry standards, to protect the confidentiality, integrity and security of the IT Assets (and all information and transactions stored or
contained therein or transmitted thereby) against any unauthorized use, access, interruption, modification or corruption. To the Company’s Knowledge,
since January 1, 2017, there has been no unauthorized use, access, interruption, modification or corruption of any IT Assets (or any information or
transactions stored or contained therein or transmitted thereby) in any material respect.

2.16 Tax Matters.

(a) Tax Returns. The Company and each of its Subsidiaries have (i) timely filed (taking into account valid extensions) all income and other
material United States federal, state, local and non-United States returns, estimates, information statements and reports (including amendments thereto)
relating to any and all Taxes (“Tax Returns”) required to be filed by any of them and all such Tax Returns are true, correct and complete in all material
respects; and (ii) paid, or have adequately reserved on the face of the Company Financial Statements (as opposed to the
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notes thereto and in accordance with GAAP) for the payment of, all Taxes that are required to be paid through the Balance Sheet Date. The most recent
audited financial statements reflect an adequate reserve (in accordance with GAAP) for all material Taxes accrued but not then payable by the Company
and its Subsidiaries through the date of such financial statements. Neither the Company nor any of its Subsidiaries has executed any waiver of any
statute of limitations on, or extended the period for the assessment or collection of, any material Tax, in each case that has not since expired.

(b) Taxes Paid. The Company and each of its Subsidiaries has timely paid or withheld with respect to their employees and other Third
Persons (and paid over any amounts withheld to the appropriate Tax Authority) all United States federal and state income taxes, Federal Insurance
Contribution Act, Federal Unemployment Tax Act and other similar Taxes required to be paid or withheld.

(c) No Audits. Except as set forth on Section 2.16(c) of the Company Disclosure Letter, no audits, suits, litigation, investigation or other
examinations with respect to Taxes of the Company or any of its Subsidiaries are presently in progress or have been asserted or proposed in writing.
Since January 1, 2015, no written claim has been made by a Governmental Authority in a jurisdiction where the Company or any of its Subsidiaries does
not file Tax Returns that the Company or such Subsidiary, as the case may be, is or may be subject to tax in that jurisdiction.

(d) Spin-offs. Since January 1, 2015, neither the Company nor any of its Subsidiaries has constituted either a “distributing corporation” or
a “controlled corporation” in a distribution of stock intended to qualify for tax-free treatment pursuant to Section 355 of the Code.

(e) No Listed Transaction. Neither the Company nor any of its Subsidiaries has engaged in a “listed transaction” as set forth in Treasury
Regulation § 1.6011-4(b)(2).

(f) Liens. There are no Liens for Taxes upon the assets of the Company or its Subsidiaries other than Liens for current Taxes and
assessments and other governmental charges not yet past due or being contested in good faith by appropriate procedures.

(g) Deferred Liability. Except as set forth in Section 2.16(g) of the Company Disclosure Letter, neither the Company nor any of its
Subsidiaries will be required to include any material item of income in, or exclude any material item of deduction from, taxable income for any taxable
period (or portion thereof) ending after the Closing Date as a result of any (i) “closing agreements” described in Section 7121 of the Code (or any
comparable provision of state, local or non-U.S. Tax Law) entered into prior to the Closing, (ii) change in method of accounting for a taxable period (or
portion thereof) ending on or prior to the Closing Date and made prior to the Closing or the use of any impermissible method of accounting utilized
before the Closing, (iii) prepaid amount received on or prior to the Closing outside of the ordinary course of business or (iv) installment sale or open
transaction disposition made prior to the Closing.
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(h) Section 965. Neither the Company nor any of its Subsidiaries is liable for any Tax under Section 965 of the Code or has made an
election pursuant to Section 965(h) of the Code.

(i) CARES Act. Other than as set forth in Section 2.16(i) of the Company Disclosure Letter, the Company has not sought any relief under,
or taken any action in respect of, any provision of the CARES Act related to Taxes (including, but not limited to, the delaying of any payments in
respect of payroll Taxes under Section 2302 thereof).

(j) Tax Classification. Section 2.16(j) of the Company Disclosure Letter sets forth, as of the Closing Date, the U.S. federal income tax
classification of the Company and each of its Subsidiaries.

(k) Tax Agreements. Neither the Company nor any of its Subsidiaries (i) is a party to or bound by, or currently has any liability pursuant
to, any Tax sharing, allocation or indemnification agreement or obligation, other than any such agreement or obligation entered into in the ordinary
course of business the primary purpose of which is unrelated to Taxes; or (ii) is or has been a member of an affiliated, consolidated, combined or unitary
group (other than a group the common parent of which is the Company or any of its Subsidiaries) or has any material liability for the Taxes of any
Person other than the Company and its Subsidiaries pursuant to Treasury Regulation § 1.1502-6 (or any similar provision of state, local or non-United
States Law) as a transferee or successor, or otherwise by operation of law.

2.17 Employee Plans.

(a) Employee Plans. Section 2.17(a) of the Company Disclosure Letter sets forth a true, correct and complete list, as of the date of this
Agreement, of each material (i) “employee benefit plan” (as defined in Section 3(3) of ERISA); and (ii) other employment, compensation, individual
consulting, commission, bonus, stock option, stock purchase or other equity-based incentive, benefit, incentive compensation, deferred compensation,
profit sharing, savings, retirement, disability, vacation, severance, termination, retention, change of control and other similar fringe, insurance, medical,
dental, vision, prescription, life insurance, employee assistance program, relocation or expatriate benefit, supplemental unemployment benefit or post-
employment or retirement benefit welfare or other similar employee benefit plan, program, agreement, contract, policy or arrangement (whether or not
in writing) maintained, sponsored, administered, entered into or contributed to by the Company or any of its Subsidiaries for the current or future benefit
of any Employee or any current or former independent contractor of the Company, any of its Subsidiaries or any other trade or business (whether or not
incorporated) that would be treated as a single employer with the Company or any of its Subsidiaries pursuant to
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Section 414 of the Code (an “ERISA Affiliate”) or with respect to which the Company or any of its Subsidiaries has any liability, contingent or
otherwise, in each case other than any statutory benefits pursuant to applicable Laws (collectively, the “Employee Plans”).

(b) Employee Plans Provided. For each material Employee Plan (other than an International Employee Plan, only to the extent reasonably
available), the Company has made available to Parent a copy of such plan (or a description, if such plan is not written) and all amendments thereto and,
as applicable: (i) all current trust agreements, material insurance contracts or other funding arrangements; (ii) the current prospectus or summary plan
description; (iii) the most recent favorable determination or opinion letter from the IRS; (iv) all non-ordinary course documents and correspondence
relating thereto received from the IRS, the Department of Labor, the Pension Benefit Guaranty Corporation or any other Governmental Authority or the
plan sponsor of any “multiemployer plan” during the past year; (v) all current employee handbooks; and (vi) if such plan is an International Employee
Plan, documents that are substantially comparable (taking into account differences in applicable Law and practices) to the documents required to be
provided in clauses (i) through (vi) to the extent reasonably available.

(c) Absence of Certain Plans. Except as set forth on Section 2.17(a) of the Company Disclosure Letter, neither the Company nor any of its
Subsidiaries has previously maintained, sponsored, participated in or contributed to or currently maintains, sponsors or participates in, or contributes to
(or has any obligation to contribute to) or has any liability (including on account of an ERISA Affiliate) with respect to, (i) a “multiemployer plan” (as
defined in Section 3(37) of ERISA); (ii) a “multiple employer plan” (as defined in Section 4063 or Section 4064 of ERISA); or (iii) a defined benefit
pension plan or a plan subject to Section 302 of Title I of ERISA, Section 412 of the Code or Title IV of ERISA.

(d) Compliance. Each Employee Plan has been maintained, funded, operated and administered in all material respects in accordance with
its terms and with all applicable Law, including the applicable provisions of ERISA, the Code and any applicable regulatory guidance issued by any
Governmental Authority. Each Employee Plan that is intended to be qualified under Section 401(a) of the Code has received a favorable determination
letter from the IRS or is the subject of a favorable opinion letter from the IRS to the effect that the form of such Employee Plan is qualified and exempt
from federal income taxes under Sections 401(a) and 501(a) of the Code, respectively, in either case upon which the Company and its Subsidiaries can
rely, and, to the Company’s Knowledge, there are no facts or circumstances that would be reasonably likely to adversely affect the qualified status of
such Employee Plan.

(e) Employee Plan Legal Proceedings. As of the date of this Agreement and since January 1, 2017, there are no, and there have not been
any, material Actions pending or, to the Company’s Knowledge, threatened on behalf of or against any Employee Plan, the assets of any trust pursuant to
any Employee Plan, or the plan sponsor, plan administrator or any fiduciary of any Employee Plan with respect to the administration or operation of
such plans, other than routine claims for benefits that have been or are being handled through an administrative claims procedure.
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(f) No Prohibited Transactions. None of the Company, any of its Subsidiaries, or, to the Company’s Knowledge, any of their respective
directors, officers, employees or agents has, with respect to any Employee Plan, engaged in or been a party to any non-exempt “prohibited transaction”
(as defined in Section 4975 of the Code or Section 406 of ERISA) that has caused or could reasonably be expected to result in the imposition of a
material liability under ERISA or the Code on the Company or any of its Subsidiaries.

(g) No Welfare Benefit Plan. Except as set forth on Section 2.17(g) of the Company Disclosure Letter, no Employee Plan provides, and
neither the Company nor any of its Subsidiaries has any current or projected liability for, any post-termination or retiree life insurance, health or other
welfare benefits to any person, except as may be required by Section 4980B of the Code or any similar Law.

(h) Contributions and Payments under Plans. All material required contributions and payments due to an Employee Plan on or before the
date hereof have been made or properly accrued on or before the date hereof, and any such contributions and payments for any period ending on or
before the Closing Date that are not due as of the date hereof are properly accrued to the extent required to be accrued under GAAP.

(i) No Amendments Resulting in Increased Plan Expenses. Since January 1, 2017, there has been no amendment to, written interpretation
of or announcement (whether or not written) by the Company or any of its Subsidiaries relating to, or change in employee participation or coverage
under, any Employee Plan that would increase materially the expense of maintaining such plan above the level of expense incurred in respect thereof for
the most recent fiscal year ended prior to the date hereof.

(j) No Additional Rights. Except as set forth in this Agreement or in Section 2.17(j) of the Company Disclosure Letter, none of the
execution and delivery of this Agreement or the consummation of the Merger will, either alone or in conjunction with any other event (whether
contingent or otherwise), (i) result in, or accelerate the time of payment or vesting of, any payment (including severance, change in control, stay or
retention bonus or otherwise) becoming due under any Employee Plan; (ii) materially increase any benefits otherwise payable under any Employee Plan;
(iii) result in the acceleration of the time of payment or vesting of any such benefits under any Employee Plan; (iv) result in the forfeiture of
compensation or benefits under any Employee Plan; (v) trigger any other material obligation under, or result in the breach or violation of, any Employee
Plan; or (vi) limit or restrict the right of the Company or any of its Subsidiaries or, after the Closing, Parent, to merge, amend or terminate any Employee
Plan.
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(k) Section 409A. Each Employee Plan has been maintained, in form and operation, in compliance in all material respects with
Section 409A of the Code. Neither the Company nor any of its Subsidiaries has any obligation to gross-up or indemnify any individual with respect to
any tax incurred under Section 409A or 4999 of the Code. Each Company Option (i) has been granted in compliance with applicable Law, including
securities laws or exemptions therefrom, and all requirements set forth in the Company Stock Plan and other applicable Contracts, (ii) has an exercise
price that is no less than the fair market value of the Company Shares underlying such Company Option on the grant date and (iii) if granted to an
individual subject to taxation in the United States, does not constitute “nonqualified deferred compensation” for purposes of Section 409A of the Code.

(l) International Employee Plans. Each Employee Plan that is maintained in any non-United States jurisdiction (the “International
Employee Plans”) has been established, maintained and administered in compliance in all material respects with its terms and conditions and with the
requirements prescribed by any applicable Laws and if intended to qualify for special tax treatment, meets in all material respects all the requirements
for such treatment. Furthermore, no International Employee Plan has material unfunded liabilities that as of the Effective Time will not be offset by
insurance or fully accrued. Except as required by applicable Law, no condition exists that would prevent the Company or any of its Subsidiaries from
terminating or amending any International Employee Plan at any time for any reason without material liability to the Company or its Subsidiaries (other
than ordinary notice and administration requirements and expenses or routine claims for benefits).

(m) No New Employee Plans. Except as set forth on Section 2.17(m) of the Company Disclosure Letter, neither the Company nor any of
its Subsidiaries has any plan or commitment to amend any Employee Plan or establish any material new employee benefit plan or to materially increase
any benefits pursuant to any Employee Plan.

2.18 Labor Matters.

(a) Union Activities. Neither the Company nor any of its Subsidiaries is a party to or bound by any collective bargaining agreement, labor
union contract or trade union or works council agreement (each, a “Collective Bargaining Agreement”). To the Company’s Knowledge, there are no
activities or proceedings of any labor or trade union to organize any Employees with regard to their employment with the Company or any of its
Subsidiaries, and no such activities or proceedings have occurred since January 1, 2017. No Collective Bargaining Agreement is being negotiated by the
Company or any of its Subsidiaries. There is no strike, lockout, slowdown, or work stoppage against the Company or any of its Subsidiaries pending or,
to the Company’s Knowledge, threatened against the Company or any of its Subsidiaries, and no such labor disputes have occurred since January 1,
2017. There are no unfair labor practice complaints pending or, to the Company’s Knowledge, threatened against the Company or any of its Subsidiaries
before the National Labor Relations Board or any other similar Governmental Authority.
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(b) Labor and Employment Law Compliance. The Company and its Subsidiaries have materially complied with, and have been in material
compliance with since January 1, 2017, all applicable Laws and Orders with respect to labor employment (including applicable Laws and Orders
regarding labor management relations, wage and hour requirements, overtime, employee classification, immigration status, discrimination in
employment, retaliation in employment, sexual harassment, civil rights, affirmative action, equal employment opportunity, work authorization,
employee health and safety, workers compensation, plant closings, continuation coverage under group health plans, collective bargaining and any other
labor- or employment-related matter).

(c) Worker Classification. Except as would not reasonably be expected to result in material liability for the Company or its Subsidiaries,
each Employee, non-employee director and individual consultant of the Company and its Subsidiaries who has been classified by the Company or any
of its Subsidiaries as (i) an independent contractor, or (ii) an exempt or non-exempt employee under the Fair Labor Standards Act of 1938 (as amended),
is currently, and has been since January 1, 2017 properly so classified under applicable employment law, and no such service providers have, to the
Company’s Knowledge, made any challenges against such classification since January 1, 2017. Neither the Company nor any of its Subsidiaries has
received in writing any formal or informal determination or advisory opinion from any state or federal regulatory agency, tribunal, or court that any such
service provider is improperly classified as an independent contractor or should be reclassified as an employee, or that any such service provider is
improperly classified as exempt from federal or state overtime wage requirements. The Company and its Subsidiaries are not, and since January 1, 2017
have not been, a party to any Action before any court or before or by any other Governmental Authority regarding the classification of such service
provider under applicable employment law nor, to the Company’s Knowledge, are any such Actions threatened against the Company or any of its
Subsidiaries.

(d) Withholding. The Company and each of its Subsidiaries have withheld all material amounts (other than Taxes, which are covered by
Section 2.16(b) hereof) required by applicable Law to be withheld from the wages, salaries and other payments to Employees, and are not liable for any
material arrears of wages or any penalty (other than penalties that constitute Taxes) for failure to comply with any of the foregoing. Neither the
Company nor any of its Subsidiaries is liable for any material payment to any trust or other fund or to any Governmental Authority with respect to
unemployment compensation benefits, social security or other benefits for Employees (other than routine payments to be made in the ordinary course of
business).

(e) WARN. The Company and each of its Subsidiaries is, and has been since January 1, 2017, in material compliance with WARN and has
no material liabilities or other material obligations thereunder.
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(f) Work Authorization. To the Company’s Knowledge, all Employees are authorized to work in the country in which they provide services
to the Company and its Subsidiaries. All Employees in the United States have at all relevant times properly completed and the Company and its
Subsidiaries have retained I-9 forms.

2.19 Permits. Except as would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect, the
Company and its Subsidiaries hold, to the extent legally required, all Permits (including Environmental Permits) that are required for the operation of the
business of the Company and its Subsidiaries as currently conducted. The Company and its Subsidiaries comply with the terms of all Permits, are not in
default or violation (and no event has occurred that with or without notice or the lapse of time or both, would constitute a default under) of any term
condition or provision of any such Permit (or Environmental Permit), and no suspension or cancellation of any of the Permits is pending or, to the
Company’s Knowledge, threatened, except for such noncompliance, suspensions or cancellations that would not, individually or in the aggregate,
reasonably be expected to have a Company Material Adverse Effect.

2.20 Compliance with Laws. The Company and each of its Subsidiaries is and has been since January 1, 2017, in compliance with all Laws and
Orders that are applicable to the Company and its Subsidiaries or to the conduct of the business or operations of the Company and its Subsidiaries,
except for noncompliance that would not give rise to a material Liability or otherwise be material to the business of the Company and its Subsidiaries.
Since January 1, 2017, neither the Company nor any of its Subsidiaries has (a) received any written or, to the Knowledge of the Company, other
notification or communication from any Governmental Authority asserting that the Company or any of its Subsidiaries is not in compliance in any
material respect with any applicable Laws or (b) entered into or been subject to any Order material to the Company or any of its Subsidiaries.

2.21 Actions; Orders.

(a) No Actions. Except as set forth in Section 2.21 of the Company Disclosure Letter, as of the date of this Agreement, there are no, and
since January 1, 2017 there have been no Actions pending or, to the Company’s Knowledge, threatened against the Company or any of its Subsidiaries
or against any present or former officer or director of the Company or any of its Subsidiaries in such individual’s capacity as such which, if determined
adversely to the Company or its Subsidiaries, would be material to the Company and its Subsidiaries, taken as a whole.

(b) No Orders. Neither the Company nor any of its Subsidiaries is subject to any Order of any kind or nature that would prevent or
materially delay the consummation of the Merger or the ability of the Company to fully perform its covenants and obligations pursuant to this
Agreement and each Related Agreement to which it is a party.
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2.22 Insurance. Section 2.22(a) of the Company Disclosure Letter contains an accurate and complete list as of the date of this Agreement of all
material policies of insurance covering the Company and its Subsidiaries, and any of their respective employees, properties or assets, including policies
of life, property, fire, workers’ compensation, products liability, directors’ and officers’ liability and other casualty and liability insurance. As of the date
of this Agreement, all such insurance policies are in full force and effect, and will continue in effect until Closing (or if such policies are canceled or
lapse prior to Closing, renewals or replacements thereof will be entered into in the ordinary course of business to the extent available on commercially
reasonable terms) and all premiums with respect thereto covering all periods up to and including the Closing Date will have been paid. Since January 1,
2017, no notice of cancellation has been received and there is no existing default or event that, with or without notice or lapse of time or both, would
constitute a default by any insured thereunder, except as would not, individually or in the aggregate, reasonably be expected to have a Company Material
Adverse Effect. There is no material claim pending regarding the Company or any of its Subsidiaries under any of such policies as to which coverage
has been questioned, denied or disputed in writing (other than reservation of rights) exercised by the underwriters of such policies. Section 2.22(b) of the
Company Disclosure Letter contains an accurate and complete list of material claims made against the policies of insurance covering the Company and
its Subsidiaries since January 1, 2017.

2.23 Related Person Transactions. Except as set forth in Section 2.23 of the Company Disclosure Letter, and except for compensation or other
employment arrangements in the ordinary course of business, there are no Contracts, transactions, arrangements or understandings (including any
monitoring, management or similar agreement) between the Company or any of its Subsidiaries, on the one hand, and any Affiliate or any of its or its
Affiliates’ Family Members, stockholders, members, partners, managers, directors, officers or employees) thereof (other than a Subsidiary of the
Company) (an “Interested Party”), on the other hand. No Interested Party has or has had, directly or indirectly, (i) an economic interest in any Person
that purchases from or sells or furnishes to, the Company or any of its Subsidiaries, any goods or services, (ii) a beneficial interest in any Contract to
which the Company or any of its Subsidiaries is a party or by which they or their properties or assets are bound or directly or indirectly owns, or
otherwise has any right, title or interest in, to or under, any material property or right, tangible or intangible, that is or is currently contemplated to be
used by the Company or any of its Subsidiaries, (iii) an ownership interest in any assets or rights of, or used by, the Company or any of its Subsidiaries;
provided, however, that ownership of no more than five percent (5%) of the outstanding voting stock of a publicly traded corporation shall not be
deemed an “economic interest in any Person” for purposes of this Section 2.23 or (iv) is indebted to or, since January 1, 2017, has borrowed money from
or lent money to the Company or any of its Subsidiaries (other than any such indebtedness that will be discharged or extinguished prior to the Closing or
at Closing as Payoff Indebtedness).

2.24 Brokers. Except as set forth in Section 2.24 of the Company Disclosure Letter, there is no financial advisor, investment banker, broker, finder,
agent or other Person that has been retained by or is authorized to act on behalf of the Company or any of its Subsidiaries who is entitled to any financial
advisor’s, investment banking, brokerage, finder’s or other fee or commission in connection with the Merger, and any such fees or commission shall be
included as a Company Transaction Expense.
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2.25 Regulatory Matters.

(a) Export Controls.

(i) The Company and each of its Subsidiaries has conducted its export transactions in material accordance with all applicable export
and re-export control Laws, economic sanctions Laws, and all other applicable export control and sanctions Laws in other countries in which the
Company and its Subsidiaries conduct business (collectively, “Export Control Laws”).

(ii) As of the date of this Agreement, there are no pending or to the Company’s Knowledge threatened Actions against the Company
or any of its Subsidiaries alleging a violation of any of the Export Control Laws that are applicable to the Company.

(iii) No licenses or approvals pursuant to the Export Control Laws are necessary for the transfer of any export licenses or other
export approvals to Parent or the Surviving Corporation in connection with the consummation of the Merger, except for any such licenses or approvals
the failure of which to obtain would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect.

(b) Anti-Corruption Laws

(i) Since January 1, 2017 (and with respect to the two (2) years prior thereto, to the Company’s Knowledge), none of the Company,
any of its Subsidiaries, nor any of their respective officers, directors, and to the Company’s Knowledge, any agent, employee or other Person acting on
their behalf, has, directly or indirectly, (A) taken any action that would cause them to be in violation of any provision of applicable Anti-Corruption
Laws in other countries in which the Company and its Subsidiaries conduct business; (B) used any corporate funds for unlawful contributions, gifts,
entertainment or other unlawful expenses relating to political activity; (C) made, offered, promised, given or authorized the giving of money or anything
else of value, whether directly or through another Person, to (1) any Government Official or (2) any other Person with the knowledge that all or any
portion of the money or thing of value will be offered or given to a Government Official, in each of cases (1) and (2) for the purpose of influencing any
action or decision of the Government Official in his or her official capacity, including a decision to fail to perform his or her official duties, or inducing
the Government Official to use his or her influence with any Governmental Authority to affect or influence any official act; or (D) made, offered or
authorized any unlawful bribe, rebate, payoff, influence payment, kickback or other similar or improper means of obtaining or retaining business, in
each case, in violation of applicable Anti-Corruption Laws. For purposes of the foregoing clauses (1) and (2), a person shall be deemed to have
“knowledge” with respect to conduct, circumstances or results if such person is aware (x) of the existence of such conduct, circumstances or results or
(y) that such conduct, circumstances or results is substantially certain to occur.
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(ii) The Company and each of its Subsidiaries, and each of their respective officers, directors, and to the Company’s Knowledge, any
employees, agents, representatives or other persons acting on their behalf have since January 1, 2017 complied with and are in compliance with Anti-
Corruption Laws.

(iii) Neither of the Company nor any of its Subsidiaries has received written notice or, to the Knowledge of the Company, any other
notice that a Governmental Authority is investigating or has since January 1, 2017 conducted, initiated or threatened any investigation of the Company
or any of its Subsidiaries or any of their respective officers, directors or employees for alleged violation of Anti-Corruption Laws in connection with
activities relating to the Company or its Subsidiaries.

2.26 Customers and Suppliers. Section 2.26 of the Company Disclosure Letter sets forth (i) the top twenty (20) customers of the Company and its
Subsidiaries for the fiscal year ended December 31, 2019 (determined on the basis of revenues from such customers) and (ii) the top twenty
(20) vendors/suppliers of the Company and its Subsidiaries for the fiscal year ended December 31, 2019 (determined on the basis of payments to such
vendors/suppliers) (each, a “Material Counterparty”). Since December 31, 2019, (i) no Material Counterparty has ceased or materially reduced,
provided a notice in writing of its intent to cease or materially reduce or, to the Company’s Knowledge, otherwise threatened to cease or materially
reduce its purchases of goods, services or technology from, or sales or provision of goods or services to, any Company or its Subsidiaries, and (ii) there
has been no material dispute or controversy or, to the Company’s Knowledge, threatened material dispute or controversy, between any Company and its
Subsidiaries, on one hand, and any Material Counterparty, on the other hand.

2.27 Interest Rate Hedge Confirmations; Payoff Indebtedness. Section 2.27 of the Company Disclosure Letter sets forth, as of the close of
business on July 31, 2020, the Company’s good faith estimate of (a) the mid-market value of the transactions subject to the Interest Rate Hedge
Confirmations in favor of such counterparties, and (b) the Payoff Indebtedness.

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB

Parent and Merger Sub, jointly and severally, hereby represent and warrant to the Company as of the date hereof and as of the Closing Date as
follows:

3.1 Organization; Good Standing.

(a) Parent. Parent (i) is duly organized, validly existing and in good standing pursuant to the Laws of its jurisdiction of organization; and
(ii) has the requisite power and authority to conduct its business as it is presently being conducted and to own, lease or operate its properties and assets.
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(b) Merger Sub. Merger Sub (i) is a corporation duly organized, validly existing and in good standing pursuant to the DGCL; and (ii) has
the requisite corporate power and authority to conduct its business as it is presently being conducted and to own, lease or operate its properties and
assets.

(c) Organizational Documents. Parent has made available to the Company true, correct and complete copies of the certificate of
incorporation, bylaws and other similar Organizational Documents of Parent and Merger Sub, each as amended to date. Neither Parent nor Merger Sub
is in violation of its certificate of incorporation, bylaws or other similar Organizational Document except as would not, individually or in the aggregate,
reasonably be expected to have a Parent Material Adverse Effect.

3.2 Power; Enforceability. Each of Parent and Merger Sub has the requisite power and authority to (a) execute and deliver this Agreement and
each Related Agreement to which it will be a party; (b) perform its covenants and obligations hereunder and thereunder; (c) consummate the
transactions contemplated hereunder and thereunder; and (d) consummate the Merger. The execution and delivery by each of Parent and Merger Sub of
this Agreement and each Related Agreement to which it will be a party, the performance by each of Parent and Merger Sub of its respective covenants
and obligations hereunder and thereunder and the consummation of the Merger and the transactions contemplated hereby and thereby have been duly
authorized by all necessary action on the part of each of Parent and Merger Sub and no additional actions on the part of Parent or Merger Sub are
necessary to authorize (i) the execution and delivery by each of Parent and Merger Sub of this Agreement and each Related Agreement to which it will
be a party; (ii) the performance by each of Parent and Merger Sub of its respective covenants and obligations hereunder and thereunder; (iii) the
consummation of the transactions contemplated hereunder and thereunder and (iv) the consummation of the Merger. This Agreement and each Related
Agreement to which the Parent and Merger Sub will be a party will when delivered, be duly executed and delivered and, assuming the due authorization,
execution and delivery by the Company, constitutes a legal, valid and binding obligation of each of Parent and Merger Sub, enforceable against each of
Parent and Merger Sub in accordance with its terms (subject to Enforceability Exceptions).

3.3 Non-Contravention. The execution and delivery by each of Parent and Merger Sub of this Agreement and each Related Agreement to which it
will be a party, the performance by each of Parent and Merger Sub of their respective covenants and obligations hereunder and thereunder, and the
consummation of the Merger and the transactions hereunder and thereunder do not (a) contravene, violate or conflict with any provision of the
Organizational Documents of Parent or Merger Sub; (b) violate, conflict with, result in the breach (or an event that, with or without notice or lapse of
time or both, would become a breach) of, constitute a default (or an event that, with or without notice or lapse of time or both, would become a default)
pursuant to, or result in
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the termination of, or accelerate the performance required by, or result in a right of termination or acceleration pursuant to any of the terms, conditions
or provisions of any note, bond, mortgage, indenture, lease, license, contract, agreement or other instrument or obligation to which Parent or Merger Sub
is a party or by which Parent, Merger Sub or any of their properties or assets may be bound; (c) assuming the consents, approvals and authorizations
referred to in Section 3.4 have been obtained, violate or conflict with any Law or Order applicable to Parent or Merger Sub or by which any of their
properties or assets are bound; or (d) result in the creation of any Lien (other than Permitted Liens) upon any of the properties or assets of Parent or
Merger Sub, except in the case of each of clauses (b), (c) and (d) for such violations, conflicts, breaches, defaults, terminations, accelerations or Liens
that would not, individually or in the aggregate, reasonably be expected prevent or materially delay the consummation of the Merger or the ability of
Parent and Merger Sub to fully perform their respective covenants and obligations pursuant to this Agreement.

3.4 Requisite Governmental Approvals. Assuming the truth and accuracy of the representations and warranties set forth in Section 2.6, no Consent
of any Governmental Authority is required on the part of Parent, Merger Sub or any of their Affiliates (a) in connection with the execution and delivery
of this Agreement by each of Parent and Merger Sub; (b) the performance by each of Parent and Merger Sub of their respective covenants and
obligations pursuant to this Agreement; or (c) the consummation of the Merger, except (i) the filing of the Certificate of Merger with the Secretary of
State of the State of Delaware and such filings with Governmental Authorities to satisfy the applicable Laws of states in which the Company and its
Subsidiaries are qualified to do business; (ii) such filings and approvals as may be required by any federal or state securities Laws, including compliance
with any applicable requirements of the Exchange Act; (iii) compliance with any applicable requirements of the HSR Act; and (iv) such other Consents
the failure of which to obtain would not, individually or in the aggregate, prevent or materially delay the consummation of the Merger or the ability of
Parent and Merger Sub to fully perform their respective covenants and obligations pursuant to this Agreement.

3.5 Actions; Orders.

(a) No Actions. As of the date of this Agreement, there are no Actions pending or, to the knowledge of Parent or any of its Affiliates,
threatened against Parent or Merger Sub which would, if determined adversely to Parent or Merger Sub, individually or in the aggregate, prevent or
materially delay the consummation of the Merger or the ability of Parent and Merger Sub to fully perform their respective covenants and obligations
pursuant to this Agreement.

(b) No Orders. Neither Parent nor Merger Sub is subject to any Order of any kind or nature that would prevent or materially delay the
consummation of the Merger or the ability of Parent and Merger Sub to fully perform their respective covenants and obligations pursuant to this
Agreement.
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3.6 Brokers. There is no financial advisor, investment banker, broker, finder, agent or other Person that has been retained by or is authorized to act
on behalf of Parent, Merger Sub or any of their Affiliates who is entitled to any financial advisor’s, investment banking, brokerage, finder’s or other fee
or commission in connection with the Merger.

3.7 Operations of Merger Sub. Merger Sub has been formed solely for the purpose of engaging in the Merger or another similar transaction, and,
prior to the Effective Time, Merger Sub will not have engaged in any other business activities and will have incurred no Liabilities other than as
contemplated by any agreements or arrangements entered into in connection with this Agreement. Parent owns, directly or indirectly, beneficially and of
record all of the outstanding capital stock, and other equity and voting interest in, Merger Sub free and clear of all Liens.

3.8 No Parent Vote or Approval Required. No vote or consent of the holders of any capital stock of, or other equity or voting interest in, Parent is
necessary to approve this Agreement and the Merger. The vote or consent of a subsidiary of Parent, as the sole stockholder of Merger Sub, is the only
vote or consent of the capital stock of, or other equity interest in, Merger Sub necessary to approve this Agreement and the Merger.

3.9 Financial Capability. Parent has delivered to the Company true, complete and fully executed copies of commitment letters and related fee
letters (which in the case of such fee letters may be subject to redaction in a customary manner with respect to fee amounts, including fee amounts in
any flex terms) (collectively, the “Debt Commitment Letter”) from the Debt Financing Sources confirming the commitments to provide Parent with
the New Debt Financing. As of the date hereof, the Debt Commitment Letter is in full force and effect and is a valid and binding obligation of Parent
and, to the knowledge of Parent, the other parties thereto. As of the date hereof, the Debt Commitment Letter has not been amended or modified in any
material respect, and the commitments contained in the Debt Commitment Letter have not been withdrawn, rescinded or otherwise modified in any
material respect. Subject to the terms and conditions of the Debt Commitment Letter, the aggregate proceeds of the New Debt Financing, together with
Parent’s cash on hand and available borrowing capacity under Parent’s existing revolver facility, are in an aggregate amount sufficient to pay all
obligations of Parent and Merger Sub hereunder, including (a) the amounts payable pursuant to Section 1.2(b), and (b) all of the out-of-pocket costs of
Parent, Merger Sub and the Surviving Corporation arising from the consummation of the transactions contemplated by this Agreement and there will be
no restriction on the use of such cash for such purposes. The Debt Commitment Letter delivered to the Company contains all of the conditions precedent
to the obligations of the parties thereunder to fund the full amount of the financing contemplated by the Debt Commitment Letter. Other than the
redacted fee letters provided to the Company as of the date hereof and other than the customary engagement letters with respect to the New Debt
Financing, there are no other fee letters, engagement letters, side letters, agreements, contracts or other arrangements relating to the Debt Commitment
Letter. As of the date hereof, (i) no event has occurred which, with or without notice, lapse of time or both, would constitute or would reasonably be
expected to constitute a default or breach on the
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part of Parent under any term, or a failure of any condition or inability to satisfy any conditions precedent to funding the full amount of the New Debt
Financing, of the Debt Commitment Letter or otherwise result in any portion of the New Debt Financing to be unavailable or delayed and (ii) Parent
does not have reason to believe that it would be unable to satisfy on a timely basis any condition of the Debt Commitment Letter required to be satisfied
by it or that any portion of the New Debt Financing contemplated thereby will be unavailable to Parent at the Closing. Parent has fully paid any and all
commitment fees or other fees in connection with the Debt Commitment Letter that are due and payable on or before the date of this Agreement. Each
of Parent and Merger Sub affirms that it is not a condition to the Closing or to any of its other obligations under this Agreement (including
consummating the Merger) that Parent and/or Merger Sub (or the Surviving Corporation) obtain financing for or related to any of the transactions
contemplated by this Agreement.

3.10 Solvency. Neither Parent nor Merger Sub is entering into the transactions contemplated by this Agreement with the intent to hinder, delay or
defraud either present or future creditors of Parent, Merger Sub, the Company or any of their respective Subsidiaries. Each of Parent and Merger Sub is
solvent as of the date of this Agreement, and each of Parent and the Surviving Corporation will, after giving effect to all of the transactions contemplated
by this Agreement, including the payment of the Merger Consideration, the payment of all other amounts required to be paid in connection with the
consummation of the transactions contemplated by this Agreement and the payment of all related fees and expenses and assuming (x) any estimates or
projections of the Company and the Subsidiaries have been prepared in good faith based upon assumptions that were and continue to be true and correct,
(y) the satisfaction of the conditions precedent to the Parent and Merger Sub’s obligation to effect the Closing hereunder and (z) that the representations
and warranties in ARTICLE II of this Agreement are true and correct (for this purpose, such representations and warranties shall be true and correct
without giving effect to any materiality or Company Material Adverse Effect qualifiers contained therein), be solvent at and immediately after the
Effective Time. As used in this Section 3.10, the term “solvent” means, with respect to a particular date, that on such date, (a) the sum of the assets, at a
fair valuation, of Parent and Merger Sub (and, after the Merger, the Surviving Corporation and its Subsidiaries) (on a consolidated basis) will exceed
their debts, (b) Parent and Merger Sub (and, after the Merger, the Surviving Corporation and its Subsidiaries) (on a consolidated basis) has not incurred
and does not intend to incur, and does not believe that they will incur, debts beyond their ability to pay such debts as such debts mature, and (c) Parent
and Merger Sub (and, after the Merger, the Surviving Corporation and its Subsidiaries) (on a consolidated basis) has sufficient capital and liquidity with
which to conduct its business. For purposes of this Section 3.10, “debt” means any liability on a claim, and “claim” means any (i) right to payment,
whether or not such a right is reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal,
equitable, secured or unsecured, and (ii) any right to an equitable remedy for breach of performance if such breach gives rise to a payment, whether or
not such right to an equitable remedy is reduced to judgment, fixed, contingent, matured, unmatured, disputed, undisputed, secured or unsecured.
 

-41-



ARTICLE IV
COVENANTS AND AGREEMENTS

4.1 Conduct of Business of the Company.

(a) During the Pre-Closing Period, except as expressly permitted or expressly required by this Agreement, required by applicable Law or
as expressly set forth in Section 4.1(a) of the Company Disclosure Letter or otherwise consented to by Parent in writing (which consent shall not be
unreasonably withheld, conditioned or delayed), the Company shall, and shall cause each of its Subsidiaries to, operate the business of the Company and
such Subsidiaries, as the case may be, in the ordinary course of business in all material respects (subject to the restrictions set forth in Section 4.1(b) or
elsewhere in this Agreement) and use its commercially reasonable efforts to (i) preserve intact in all material respects its present business organization,
beneficial business relationships (including with its customers, lenders, suppliers and others having material relationships with it), Contracts, assets and
properties, (ii) maintain in effect all of its material Permits (including material Environmental Permits) and (iii) continue to make capital expenditures
consistent with the Company’s business plan and budget attached to Section 4.1(a) of the Company Disclosure Letter (the “Capex Budget”); provided,
however, that no action by the Company or its Subsidiaries with respect to matters specifically addressed by any provision of Section 4.1(b) shall be
deemed a breach of this Section 4.1(a) unless such action would constitute a breach of such specific provision of Section 4.1(b). Notwithstanding
anything to the contrary contained herein, any reasonable action taken, or omitted to be taken, by the Company or any of its Subsidiaries in response to
COVID-19 or any COVID-19 Measure shall not be deemed to be a breach of this Section 4.1, require the consent of Parent, or serve as a basis for
Parent to terminate this Agreement or assert that any of the conditions to the Closing contained herein have not been satisfied to the extent that such
action is reasonable and necessary to protect the health and safety of individuals who are officers, directors, employees or other service providers to the
Company or any of its Subsidiaries (or individuals who interact with any of the foregoing in connection with the business of the Company and its
Subsidiaries) or otherwise reasonably required to protect the business, operations, assets and financial condition of the Company and its Subsidiaries;
provided that, prior to taking, or omitting to take, any such action, to the extent practicable, the Company shall notify Parent of such action (or omission)
and consider in good faith any suggestions of Parent with respect to such action (or failure to act);

(b) During the Pre-Closing Period, except as expressly permitted or expressly required by this Agreement, required by applicable Law or
as expressly set forth in Section 4.1(b) of the Company Disclosure Letter or otherwise consented to by Parent in writing (which consent shall not be
unreasonably withheld, conditioned or delayed), neither the Company nor any of its Subsidiaries shall:
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(i) (A) sell or otherwise assign or convey or, other than in the ordinary course of business, license, dispose of, abandon or fail to
maintain any material Company Intellectual Property or Company Licensed Intellectual Property, or (B) other than in the ordinary course of business,
enter into any Contract with any other Third Person for the development of any material Technology for the Company or its Subsidiaries;

(ii) other than in the ordinary course of business, (A) enter into any Contract which would have constituted a Material Contract had
such Contract been entered into prior to the date of this Agreement, or (B) terminate, waive or release any material right or claim under, fail to renew or
materially and adversely amend any Material Contract, including by changing payment terms to any Material Counterparties in any material respect,
other than in the ordinary course of business;

(iii) split, combine or reclassify any Company Securities or Subsidiaries Securities, or authorize the issuance of any other securities
in respect of, in lieu of or in substitution for shares of Company Common Stock or Subsidiaries Securities;

(iv) issue, grant, deliver or sell, or purchase, redeem or otherwise acquire, any shares of capital stock of the Company or any of its
Subsidiaries or any securities convertible into such shares, or subscriptions, rights, warrants or options to acquire any such shares or convertible
securities or other Company Securities, other than issuances or deliveries of Company Common Stock pursuant to exercises of Company Options;

(v) make any declaration or payment of, or set aside funds for, any dividend, repurchase, redemption, acquisition or other
distribution with respect to any of the capital stock of the Company or any securities convertible into such shares, or subscriptions, rights, warrants or
options to acquire any such shares, or convertible securities or other Company Securities;

(vi) amend or otherwise modify any Organizational Documents of the Company or any of its Subsidiaries (whether by merger,
consolidation or otherwise) or any terms of any Company Securities or Subsidiary Securities;

(vii) acquire any Person or other business enterprise or division thereof (whether by merger, consolidation, sale of stock, sale of
assets or otherwise) or acquire any material assets except for (x) acquisitions of inventory and other ordinary course assets in the ordinary course of
business and (y) capital expenditures or capital commitments consistent with the Capex Budget;

(viii) effect any restructuring, reorganization or complete or partial liquidation;

(ix) sell, lease, sublease, license, mortgage, pledge, convey or otherwise dispose of, incur any Lien (other than Permitted Liens) or
encumber any assets or equipment of the Company and its Subsidiaries that are material to the Company and its Subsidiaries, taken as a whole, other
than the sale or license of products or excess or obsolete inventory, equipment or similar assets in the ordinary course of business;
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(x) incur, assume or guarantee any Indebtedness with a principal amount in excess of $500,000 in the aggregate, other than (i) the
incurrence of indebtedness for borrowed money under the Company’s existing revolver in the ordinary course of business and not in excess of
$1,000,000 and (ii) the incurrence of indebtedness for borrowed money in the ordinary course of business by one or more wholly owned Subsidiaries of
the Company, and/or the Company, in favor of, and where the sole obligee of such indebtedness is, the Company and/or one or more other wholly
owned Subsidiaries of the Company (provided that the incurrence of such indebtedness does not result in an investment in “U.S. property” (within the
meaning of Section 956 of the Code) by a controlled foreign corporation (as defined under Section 957 of the Code);

(xi) waive, cancel, or assign any claims or rights of material value, other than in the ordinary course of business;

(xii) grant any loans, advances or capital contributions to any Person or purchase debt securities of any Person, in each case, with a
principal amount in excess of $500,000, other than loans made by the Company and/or one or more wholly owned Subsidiaries of the Company in the
ordinary course of business to one or more wholly owned Subsidiaries of the Company and/or the Company;

(xiii) except (x) as required by an Employee Plan as in effect as of the date of this Agreement, or (y) as required by applicable Law
(A) enter into, adopt, materially amend or terminate any Employee Plan (including any underlying agreements), (B) materially increase the
compensation or other benefits payable to or to become payable to any Employee, other than increases in base salary or wages for Employees who have
an aggregate base compensation and bonus opportunity that is less than $250,000 in the ordinary course of business (including with respect to quantum
and timing), (C) pay any severance or termination pay (in cash or otherwise) to any Employee (other than with respect to any current severance
obligations pursuant to any Employee Plan in existence on the date of this Agreement), or (D) hire or terminate (other than for “cause”) the employment
of any Employee with aggregate annual base compensation and bonus opportunity in excess of $250,000;

(xiv) implement any employee layoffs implicating WARN;

(xv) except as required by GAAP or in the ordinary course of business, revalue any of its material assets (whether tangible or
intangible);

(xvi) change any accounting policy except for any such change required by GAAP, the Code or applicable Law;
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(xvii) make or change any election in respect of material Taxes, file any amended Tax Return, adopt or change any accounting
method in respect of Taxes, enter into any closing agreement, surrender a right to claim a refund of, offset to or other reduction of Taxes, settle any claim
or assessment in respect of Taxes, or consent to any extension or waiver of the limitation period applicable to any claim or assessment in respect of
Taxes;

(xviii) settle, agree or offer to settle, waive or otherwise compromise any pending or threatened Actions or proceedings, any
stockholder litigation against the Company or its Subsidiaries or any proceeding related to the transactions contemplated by this Agreement, in which
such compromise includes a consent to the grant of equitable or injunctive relief against the Company or its Subsidiaries or the payment on behalf of the
Company or its Subsidiaries of more than $1,000,000 in the aggregate or which settlement would contain an admission of Liability or consent to
non-monetary relief; or

(xix) enter into a Contract or otherwise agree or commit, whether verbally or in writing, to take any of the actions described in this
Section 4.1(b).

Without limiting the restrictions set forth in Section 4.1 in any respect, Parent acknowledges and agrees that (i) nothing contained in this
Agreement shall give Parent, directly or indirectly, the right to control or direct the Company’s or the Company’s Subsidiaries’ operations during the
Pre-Closing Period, and (ii) during the Pre-Closing Period, the Company shall exercise, consistent with the terms and conditions of this Agreement,
complete control and supervision over it and its Subsidiaries’ operations.

4.2 No Solicitation. During the Pre-Closing Period, neither the Company nor any of its Subsidiaries shall, nor shall they authorize or knowingly
permit any of their respective Affiliates or its or their Representatives to, directly or indirectly, (a) solicit, initiate, or knowingly encourage, facilitate or
assist, an Acquisition Proposal, (b) furnish to any Person (other than Parent, Merger Sub or any designees of Parent or Merger Sub) any non-public
information relating to the Company or any of its Subsidiaries, or afford to any Person (other than Parent, Merger Sub or any of their Representatives)
access to the business, properties, assets, books, records or other non-public information, or to any personnel, of the Company or any of its Subsidiaries,
in any such case with the intent to induce the making, submission or announcement of, or the intent to encourage, facilitate or assist, an Acquisition
Proposal or any inquiries that would reasonably be expected to lead to an Acquisition Proposal, (c) participate or engage in discussions or negotiations
with any Person with respect to an Acquisition Proposal, or (d) enter into any Contract, term sheet, letter of intent or similar document relating to an
Acquisition Proposal. To the extent permitted by applicable Law, the Company shall notify Parent if any director or executive officer of the Company
becomes aware of any receipt by the Company of any Acquisition Proposal or any inquiry with respect to, or which would reasonably be expected to
lead to, any Acquisition Proposal and the Company its Subsidiaries shall terminate, and will direct their respective Representatives and Securityholders
to terminate all existing discussions or negotiations with any third party other than Parent, Merger Sub or any of their respective Representatives.
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4.3 Stockholder Vote.

(a) Within one (1) Business Day following the execution and delivery of this Agreement by all of the Parties hereto, the Company shall
prepare and distribute to all holders of Class A Common Stock a written consent of holders of Company Common Stock adopting this Agreement in
accordance with the DGCL and the Company’s Organizational Documents and waiving any appraisal rights under Section 262 of the DGCL, with
respect thereto, in substantially the form attached hereto as Annex E (the “Stockholder Written Consent”). The Company shall use its reasonable best
efforts to cause such holders of Company Common Stock to execute the Stockholder Written Consent, and the Company shall deliver such executed
Stockholder Written Consent to Parent and Merger Sub promptly and in any event within twenty-four (24) hours following the execution and delivery of
this Agreement.

(b) Within 15 Business Days following the receipt by the Company of Stockholder Written Consents executed by holders of Company
Common Stock sufficient to obtain the Requisite Stockholder Approval, the Company shall, in accordance with applicable Law, including Sections 228
and 262 of the DGCL, and the Company’s Organizational Documents, promptly send an information statement (the “Information Statement”) to each
holder of Company Common Stock that has not theretofore executed the Stockholder Written Consent (i) notifying him, her or it that (1) action has been
taken by less than unanimous written consent of the holders of Company Common Stock, (2) this Agreement was duly adopted and approved by
unanimous consent of the Board of Directors of the Company and the unanimous recommendation of the Company’s Board of Directors that such
holders vote their shares of Company Common Stock in favor of the adoption of this Agreement, the Merger and the transactions contemplated hereby
and (3) appraisal rights are available pursuant to Section 262 of the DGCL and (ii) seeking a waiver of such appraisal rights from such holder of
Company Common Stock. Parent and its counsel shall be given a reasonable opportunity to review and comment on the Information Statement and any
amendment or supplement thereto before they are mailed to the Securityholders and the Information Statement shall be in a form reasonably acceptable
to Parent and shall at all relevant times be in compliance with Section 262 of the DGCL and other applicable Laws; provided, however, that Parent shall
in no way be responsible for any of the content of the Information Statement except for information supplied in writing by Parent expressly for inclusion
therein.

(c) Within fifteen (15) Business Days following the date hereof, the Company shall deliver to Parent (or its advisors) a true and correct
report specifying whether and to what extent the consummation of the Transactions will result in payment of any amount that could, individually or in
combination with any other such payment, constitute an “excess parachute payment” as defined in Section 280G(b)(1) of the Code; provided, however,
that to the extent that
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any contract, agreement or plan is entered into between Parent, the Company or any of their Affiliates and a Disqualified Individual (as defined in
Section 280G of the Code and the applicable regulations thereunder), or to which a Disqualified Individual obtains a legally binding right to the extent
such contract, agreement or plan is not actually executed, in all cases, in connection with the transactions contemplated by this Agreement on or before
the Closing Date (the “Parent Arrangements”), Parent shall provide a copy of such contract, agreement or plan to the Company at least fifteen
(15) days before the Closing Date and shall cooperate with the Company in good faith in order to update the calculations in order to determine the value
(for the purposes of Section 280G of the Code) of any payments or benefits granted or contemplated therein that could constitute a “parachute payment”
under Section 280G of the Code (collectively, the “Section 280G Payments”). Such report, when delivered by the Company, shall be deemed a
representation and warranty by the Company as to the information set forth therein, with the same effect as if it were set forth in Section 2.17 hereof. As
promptly as practicable following the date of this Agreement and, if practicable, concurrently with the distribution of the Information Statement, the
Company shall submit to its stockholders, for approval (in a manner and with a disclosure document reasonably satisfactory to Parent) by a vote of such
shareholders as is required pursuant to Section 280G(b)(5)(B) of the Code and the Treasury Regulations thereunder (the “280G Shareholder Vote”),
any such payments or other benefits that may, separately or in the aggregate, constitute “excess parachute payments” (within the meaning of
Section 280G of the Code and the Treasury Regulations thereunder), such that, if the 280G Shareholder Vote is received approving such payments and
benefits, such payments and benefits shall not be deemed to be “excess parachute payments” under Section 280G of the Code and the Treasury
Regulations thereunder and the Company shall use its reasonable best efforts to obtain such shareholder approval in conformance with Section 280G of
the Code and the Treasury Regulations thereunder (the “Section 280G Shareholder Approval”) prior to the Closing Date. Prior to such 280G
Shareholder Vote, the Company shall use its reasonable best efforts to obtain, from each person who is a Disqualified Individual and who might
otherwise have, receive or have the right or entitlement to receive a parachute payment under Section 280G of the Code, a written waiver (in form and
substance reasonably satisfactory to Parent) pursuant to which such person agrees to waive any and all right or entitlement to such parachute payment, to
the extent such payment would not be deductible pursuant to Section 280G of the Code. Such waivers shall cease to have any force or effect with respect
to any item covered thereby to the extent the 280G Shareholder Vote for such item is obtained. Prior to the Closing, the Company shall deliver to Parent
evidence reasonably satisfactory to Parent that (A) the Section 280G Shareholder Approval has been obtained, or (B) the Section 280G Shareholder
Approval was not obtained and as a consequence, that such payments and/or benefits shall not be made or provided to the extent they would cause any
amounts to constitute Section 280G Payments, pursuant to the applicable waivers of those payments and/or benefits. Notwithstanding the foregoing,
none of the Company or any of its Affiliates shall be deemed to be in breach of the covenants set forth in this Section 4.3(c) if the process set forth
herein is ultimately determined to be invalid, if such invalidation is due to any inaccuracy or incompleteness in any respect of any such amounts and/or
information provided by Parent with respect to the Parent Arrangements.
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4.4 Payment Spreadsheet; Allocation Schedule.

(a) Subject to Section 4.4(b), the Company shall deliver to Parent a payment spreadsheet (the item listed in clause (i) below, “Payment
Spreadsheet” and the items listed in clauses (ii) through (vi), the “Allocation Schedule”) executed by the Chief Executive Officer of the Company (for
the sake of clarity, not in her individual capacity and without any personal Liability on her part) setting forth the Company’s good faith estimate as of
immediately prior to the Effective Time of:

(i) the calculation of the Merger Consideration, including each component thereof (including Leakage and Company Transaction
Expenses, including a reasonably detailed summary of each item of Leakage);

(ii) the calculation of the Per Share Consideration;

(iii) the calculation of the Aggregate Stockholder Proceeds;

(iv) the calculation of the Aggregate Option Proceeds;

(v) with respect to each Stockholder (A) the name and address of such Stockholder, if available, (B) the number, class and series of
shares of Company Common Stock held by such Stockholder and the certificate numbers in respect thereof, (C) the consideration that such Stockholder
is entitled to receive pursuant to Section 1.6(b) and (D) the amount to be delivered at Closing to such Stockholder; and

(vi) with respect to each Optionholder (A) the name and address of such holder, if available, (B) the extent to which the Company
Option held by such Optionholder is vested as of the Effective Time, (C) the exercise price per share and the number, class and series of shares of
Company Common Stock underlying such Company Option immediately prior to the Effective Time, (D) the consideration that such Optionholder is
entitled to receive pursuant to Section 1.6(c) and (E) the amount to be delivered at Closing to such Optionholder.

(b) No later than three (3) Business Days prior to the Closing Date, the Company shall prepare and deliver, or cause to be prepared and
delivered, to Parent, a draft of the Allocation Schedule and Payment Spreadsheet along with support documentation and, to the extent practicable, final
invoices for the calculations and amounts set forth on such Payment Spreadsheet. Parent shall be entitled to review, and the Company shall consider in
good faith the reasonable comments of Parent on, the draft Payment Spreadsheet. The Payment Spreadsheet delivered pursuant to Section 4.4(a) shall be
based upon the draft Payment Spreadsheet delivered pursuant to this Section 4.4(b) after the Company’s good faith consideration of the reasonable
comments of Parent thereon.
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(c) Notwithstanding anything to the contrary in this Agreement or any knowledge possessed or acquired by or on behalf of Parent or the
Surviving Corporation or any of their respective Affiliates, it is expressly acknowledged and agreed that Parent, Merger Sub, the Surviving Corporation
and their respective Affiliates shall be entitled to rely on the allocation of the Merger Consideration among the Securityholders set forth in the
Allocation Schedule, without any obligation to investigate or verify the accuracy or correctness thereof, and to make payments in accordance therewith,
and in no event shall Parent, Merger Sub, the Surviving Corporation or any of their respective Affiliates have any liability to any Person (including any
of the Securityholders) in connection with any claims relating to any misallocation of the Merger Consideration among the Securityholders set forth in
the Allocation Schedule, any determination by the Company in connection therewith, or payments made by any Person (including Parent, Merger Sub,
the Surviving Corporation, the Paying Agent and their respective Affiliates) in accordance therewith.

4.5 Access to Information; Confidentiality.

(a) During the Pre-Closing Period, the Company shall, and shall cause its Subsidiaries to, afford Parent and its Representatives reasonable
access during normal business hours, upon reasonable advance notice, to the properties, Contracts, books and records and senior management of the
Company and its Subsidiaries; provided, however, that the Company may restrict or otherwise prohibit access to any properties, personnel, documents or
information to the extent that (i) any applicable Law (including any COVID-19 Measure) requires the Company to restrict or otherwise prohibit access
to such properties, personnel, documents or information, (ii) access to such documents or information would give rise to a material risk of waiving any
attorney-client privilege, work product doctrine or other applicable privilege applicable to such documents or information, or (iii) access to a Contract to
which the Company or any of its Subsidiaries is a party or otherwise bound would violate or cause a material default under, or give a third party the right
terminate or accelerate the rights under, such Contract; provided that the Company shall use commercially reasonable efforts to seek and obtain any third
party’s consent to disclosure of such documents and information. In the event that the Company does not provide access or information in reliance on
the preceding sentence, it shall notify Parent that it is withholding information based on this section and shall use its commercially reasonable efforts to
communicate the applicable information to Parent in a way that would not violate the applicable Law (including any COVID-19 Measure), Contract or
obligation or to waive such a privilege and the Company shall use commercially reasonable efforts to take any actions as may reasonably be requested
by Parent to implement such alternate arrangements in order to allow Parent access to such information to the fullest extent reasonably practicable under
the circumstances. Notwithstanding anything to the contrary contained herein or otherwise, prior to the Closing, without the prior written consent of the
Company, Parent shall not contact any vendor, partner or customer of the Company or any of its Subsidiaries (provided that, such Person is not a
customer, supplier, lessor, lender, partner, representative or other material business relation of Parent and such contact does not reference or otherwise
relate to the Company or its Subsidiaries or the transactions contemplated hereby and is
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in the ordinary course of Parent’s business, consistent with past practice), and provided that the Company shall have the right to have a Representative
present during any such contact in the event that it consents to such contact. All access and investigation pursuant to this Section 4.5 shall be
coordinated through the Company’s General Counsel and shall be conducted in such a manner as not to unreasonably interfere with the normal
operations of the businesses of the Company and its Subsidiaries. Any access to the properties of the Company or any of its Subsidiaries shall be subject
to the Company’s reasonable security measures and insurance requirements and shall not include the right to perform invasive testing.

(b) The terms and conditions of the Confidentiality Agreement shall apply to any information obtained by Parent or any of its
Representatives in connection with any investigation conducted pursuant to the access contemplated by this Section 4.5.

(c) Vista Equity Partners Management, LLC and its affiliated investment funds (“Vista”) have provided, and may continue to provide after
the date hereof, the Company and its Subsidiaries and certain of the Company’s and its Subsidiaries’ executives and certain other employees with access
to the Vista Best Practices (information about which the Company and its Subsidiaries may provide to the board of managers of the Company) and
certain other proprietary and confidential information of Vista (the “Vista Confidential Information”). Bain Capital Private Equity, LP and its affiliated
investment funds (“Bain”) have provided, and may continue to provide after the date hereof, the Company and its Subsidiaries and certain of the
Company’s and its Subsidiaries’ executives and certain other employees with access to certain proprietary and confidential information of Bain (the
“Bain Confidential Information” and collectively with the Vista Confidential Information, the “Sponsor Confidential Information”). Each of Parent
and Merger Sub agree on behalf of itself and its Affiliates that (i) the Vista Best Practices and the other Sponsor Confidential Information are valuable,
confidential and proprietary information and constitute trade secrets of Vista or Bain, as applicable, (ii) the Vista Best Practices and the other Sponsor
Confidential Information remain the exclusive property of Vista or Bain, as applicable, and must not be used or disclosed in any manner by Parent,
Merger Sub or any of their Affiliates, (iii) the terms under which the Vista Best Practices and the other Sponsor Confidential Information were provided
to the Company and its Subsidiaries and the Company’s and its Subsidiaries’ executives and certain other employees (the “Permitted Recipients”) do
not permit access to the Vista Best Practices or other Sponsor Confidential Information by any person or entity, other than such Permitted Recipients,
(iv) none of Parent, Merger Sub, their respective Affiliates or their respective directors, managers, officers, employees or agents shall request access to
the Vista Best Practices or other Sponsor Confidential Information and (v) Parent, Merger Sub and their Affiliates shall have no rights in the Vista Best
Practices or other Sponsor Confidential Information. Parent and Merger Sub, on behalf of themselves and their respective officers, directors and
equityholders, acknowledge that the Company and the Securityholders will be relying on the confidentiality covenants provided in this Section 4.5 in
connection with entering into this Agreement and that this Section 4.5 is intended for the benefit of, and to grant third party rights to, Vista, Bain and
their respective Affiliates (excluding the Company and its Subsidiaries) to enforce this Section
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4.5. Notwithstanding anything to the contrary in this Agreement, the Surviving Corporation and its Subsidiaries will be free to use for any purpose
Residuals resulting from access to or work with the Vista Best Practices and the other Sponsor Confidential Information; provided that the Surviving
Corporation and its Subsidiaries maintain the confidentiality of the Vista Best Practices and the other Sponsor Confidential as provided in this
Agreement. The term “Residuals” means information in an intangible form, such as general knowledge, ideas, concepts, know-how, professional skills,
work experience or techniques (but not specific implementations) that is retained in the unaided memories of natural persons who have had access to the
Vista Best Practices or other Sponsor Confidential Information prior to the Closing. A person’s memory is unaided if the person has not intentionally
memorized the information or reduced it to a tangible form for the purpose of retaining and subsequently using or disclosing the information. The
Surviving Corporation and its Subsidiaries will not be obligated to limit or restrict the assignment of any such persons or pay royalties for any work
resulting from the use of Residuals; provided, however, that the right to use Residuals as set forth above does not represent a license under any
copyrights or patents of Vista or Bain, as applicable.

4.6 Public Disclosure. During the Pre-Closing Period, the Parties agree that no press release or public announcement regarding the subject matter
of this Agreement or the transactions contemplated hereby shall be made without advance approval thereof by the Company and Parent (which approval
will not be unreasonably withheld or delayed), except as may be required by applicable Law, applicable securities laws or any listing agreement with
any national securities exchange; provided that such approval shall not be required for any press release or public statement the substance of which has
been previously approved by the other Party(ies). If any such press release or public announcement is required by applicable Law, applicable securities
laws or any listing agreement with any national securities exchange to be made by any party hereto, prior to making such announcements, such party
will deliver a draft of such announcement to the other Party and shall give such other Party a reasonable opportunity to comment thereon and shall
consider such comments in good faith.

4.7 Reasonable Best Efforts. Subject to the proviso to the last sentence of Section 4.8(a), upon the terms and subject to the conditions set forth in
this Agreement, each of Parent, Merger Sub and the Company shall use its reasonable best efforts to take, or cause to be taken, all actions, and to do, or
cause to be done, and to assist and cooperate with such other Parties in doing, subject to the proviso to the last sentence of Section 4.8(a), all things
reasonably necessary, proper or advisable under applicable Law or otherwise to consummate and make effective, in the most expeditious manner
practicable, the transactions contemplated by this Agreement, including, subject to the proviso to the last sentence of Section 4.8(a), using reasonable
best efforts to: (a) cause the conditions to the Merger set forth in ARTICLE V to be satisfied, (b) obtain all necessary actions or non-actions, waivers,
consents, approvals, Orders and authorizations from Governmental Authorities and make all necessary registrations, declarations and filings with
Governmental Authorities, that are necessary to consummate the transactions contemplated by this Agreement and (c) seek all consents, waivers and
approvals and deliver all notifications pursuant
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to any Material Contracts in connection with this Agreement and the consummation of the Transactions so as to maintain and preserve the benefits to the
Surviving Corporation of such Material Contracts. In addition to the foregoing, neither Parent or Merger Sub, on the one hand, nor the Company, on the
other hand, shall take any action, or fail to take any action, that is intended to, or has (or would reasonably be expected to have) the effect of, preventing,
impairing, delaying or otherwise adversely affecting the consummation of the Merger or the ability of such party to fully perform its obligations under
this Agreement. Notwithstanding anything to the contrary herein, neither the Company nor Parent shall be required prior to the Effective Time to pay
any consent or other similar fee, “profit sharing” or other similar payment or other consideration (including increased rent or other similar payments or
any amendments, supplements or other modifications to (or waivers of) the existing terms of any Contract), or the provision of additional security
(including a guaranty) to obtain the consent, waiver or approval of any Person under any Contract (and, without the prior written consent of Parent, the
Company and its Subsidiaries shall not do any of the foregoing).

4.8 Antitrust Filings.

(a) Each of Parent and Merger Sub (and their respective Affiliates, if applicable), on the one hand, and the Company, on the other hand, shall file
with the FTC and the Antitrust Division of the DOJ a Notification and Report Form relating to this Agreement and the transactions contemplated hereby
as required by the HSR Act (which form will specifically request early termination of the waiting period prescribed by the HSR Act) as soon as
practicable after the date of this Agreement but in no event later than three (3) Business Days following the execution and delivery of this Agreement;
provided that, in the event the FTC and/or the DOJ is closed or not otherwise accepting such filings under the HSR Act (a “Government Closure”),
such three (3) Business Day period shall be extended day-for-day, for each Business Day the Government Closure is in effect. Each of Parent and the
Company shall (i) cooperate and coordinate with the other in the making of such filings, (ii) supply the other with any information that may be required
in order to make such filings, (iii) supply any additional information required or requested by the FTC, the DOJ or any other Governmental Authority,
and (iv) subject to the proviso to the last sentence of this Section 4.8(a) take all action necessary to cause the expiration or termination of the applicable
waiting periods under the HSR Act as soon as practicable, and to avoid any impediment to the consummation of the Merger under any Antitrust Laws.
Parent shall, and agrees to cause its Affiliates and representatives to, use its or their reasonable best efforts to take promptly any and all steps necessary
to avoid or eliminate each and every impediment that may be asserted by any Governmental Authority or any other Person with respect to the
transactions contemplated by this Agreement so as to enable the Closing to occur expeditiously, but in no case later than the Termination Date; provided
that (x) such reasonable best efforts shall not include, effecting or committing to, by consent decree, hold separate orders, or otherwise, (and in no event
shall any Party be required under any provision of this Agreement to (and, without the prior written consent of Parent, the Company and its Subsidiaries
shall not) do any of the foregoing in respect of) (i) the sale, divestiture, license or other disposition or holding separate (through the establishment of a
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trust or otherwise) of any assets or categories of assets of Parent, Merger Sub or their respective Affiliates or the Company or its Subsidiaries, or (ii) the
imposition of any limitation or regulation on the ability of Parent, Merger Sub or their respective Affiliates or the Company or its Subsidiaries to freely
conduct their business or own such assets (a “Burdensome Condition”) and (y) the Company shall agree to any Burdensome Condition that Parent
agrees to; provided, that the Company shall have no obligation to agree to any such Burdensome Condition that is not conditioned on the consummation
of the Closing.

(b) Between the date hereof and the earliest of the Effective Time, the Termination Date or the satisfaction of the conditions set forth in
Section 5.1(d), Parent shall not, and shall not permit Merger Sub or any of their controlling or controlled HSR Affiliates to, (i) hold or agree to hold five
percent (5%) or greater of the voting securities (as “hold” and “voting securities” are defined under 16 CFR 801) of any Person that competes with a
material portion of the Company’s operations (provided, that with respect to Parent, “HSR Affiliate” shall mean an “Affiliate” or “Associate” (each as
defined in 16 CFR 801.1(d)) of Parent) or (ii) acquire equity or assets of any Person if the entering into a definitive agreement relating to, or the
consummation of, such acquisition would reasonably be expected to (x) impose any delay in the obtaining of, or increase the risk of not obtaining, any
permits, orders or other approvals of any Governmental Authority necessary to consummate the Transactions or the expiration or termination of any
applicable waiting period, (y) increase the risk of any Governmental Authority entering, issuing or granting an Order that has the effect of making the
Transactions illegal or which has the effect of prohibiting or otherwise preventing the consummation of the Transactions, or (z) delay the consummation
of the Transactions.

(c) Each of Parent and Merger Sub (and their respective Affiliates, if applicable), on the one hand, and the Company, on the other hand,
shall promptly inform the other of any material communication from any Governmental Authority regarding any of the transactions contemplated by
this Agreement in connection with any filings or investigations with, by or before any Governmental Authority relating to this Agreement or the
transactions contemplated hereby, including any proceedings initiated by a private party. If Parent or Merger Sub (or any of their respective Affiliates, if
applicable), on the one hand, or the Company, on the other hand, shall receive a request for additional information or documentary material from any
Governmental Authority with respect to the transactions contemplated by this Agreement pursuant to the HSR Act or any other Antitrust Laws with
respect to which any such filings have been made, then such party shall make, or cause to be made, as soon as reasonably practicable and after
consultation with such other party, an appropriate response in compliance with such request. In connection with and without limiting the foregoing, to
the extent reasonably practicable and unless prohibited by applicable Law or by the applicable Governmental Authority, each of Parent and Merger Sub
(and their respective Affiliates, if applicable), on the one hand, and the Company, on the other hand, shall (i) give each other reasonable advance notice
of all meetings with any Governmental Authority relating to the Merger, (ii) give each other an opportunity to participate in each of such meetings,
(iii) keep such other party reasonably apprised with respect to any
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material oral communications with any Governmental Authority regarding the Merger, (iv) cooperate in the filing of any analyses, presentations,
memoranda, briefs, arguments, opinions or other written communications explaining or defending the Merger, articulating any regulatory or competitive
argument and/or responding to requests or objections made by any Governmental Authority, (v) provide each other with a reasonable advance
opportunity to review and comment upon, and consider in good faith the views of the other with respect to, all written communications (including any
analyses, presentations, memoranda, briefs, arguments and opinions) with a Governmental Authority regarding the Merger; provided, however, that
materials may be withheld or redacted or shared on an external-counsel-only basis (A) as necessary to comply with contractual arrangements and with
applicable Law and (B) to address reasonable privilege or confidentiality concerns, (vi) provide each other (or counsel of each party, as appropriate)
with copies of all written communications to or from any Governmental Authority relating to the Merger, and (vii) cooperate and provide each other
with a reasonable opportunity to participate in, and consider in good faith the views of the other with respect to, all material deliberations with respect to
all efforts to satisfy the conditions set forth in paragraphs (a), (b) and (d) of Section 5.1. Any such disclosures, rights to participate or provisions of
information by one party to the other may be made on a counsel-only basis to the extent required under applicable Law or as appropriate to protect
confidential business information.

(d) Each of Parent, Merger Sub and the Company shall cooperate with one another in good faith to promptly determine whether any filings
not contemplated by this Section 4.8 should be made, and whether any other consents, approvals, permits or authorizations not contemplated by this
Section 4.8 should be obtained, from any Governmental Authority under any other applicable Law in connection with the transactions contemplated
hereby.

(e) In furtherance and not in limitation of the covenants contained in Section 4.7 and this Section 4.8 if any administrative or judicial
action or proceeding, including any proceeding by a private party, is instituted (or threatened to be instituted) challenging the Merger or any other
transactions contemplated by this Agreement as violating any Law or Order, or if any Law or Order is enacted, entered, promulgated or enforced by a
Governmental Authority which would make illegal, or would otherwise prohibit or materially impair or delay, the Merger or any other transactions
contemplated by this Agreement, Parent, and Merger Sub, on the one hand, and the Company, on the other hand, shall cooperate in all respects with each
other and contest any such action or proceeding and use all reasonable efforts to have vacated or otherwise lifted any such Law or Order, subject to the
proviso to the last sentence of Section 4.8(a).

4.9 Directors’ and Officers’ Indemnification.

(a) The Surviving Corporation and its Subsidiaries shall (and Parent shall cause the Surviving Corporation and its Subsidiaries to) honor
and fulfill in all respects the obligations of the Company and its Subsidiaries under the indemnification agreements between the Company or any of its
Subsidiaries and any of their respective current or former directors and officers and
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any person who becomes a director or officer of the Company or any of its Subsidiaries prior to the Effective Time (the “D&O Indemnitees”) that have
been made available to Parent. In addition, during the period commencing at the Effective Time and ending on the sixth anniversary of the Effective
Time, the Surviving Corporation and its Subsidiaries shall (and Parent shall cause the Surviving Corporation and its Subsidiaries to) cause the
certificates of incorporation and bylaws (and other similar organizational documents) of the Surviving Corporation and its Subsidiaries to contain
provisions with respect to indemnification, exculpation and the advancement of expenses that are at least as favorable as the indemnification,
exculpation and advancement of expenses provisions contained in the certificates of incorporation and bylaws (or other similar organizational
documents) of the Company and its Subsidiaries as of the date hereof, and during such six-year period, such provisions shall not be repealed, amended
or otherwise modified in any manner that would violate the obligations set forth in this Section 4.9(a) except as required by applicable Law.

(b) Parent shall cause the Surviving Corporation as of the Effective Time to obtain and fully pay for a six-year “tail” prepaid policy (the
“D&O Tail Policy”) on the Company’s current directors’ and officers’ liability insurance (the “Existing Policies”) (50% (and only 50%) of the cost of
such D&O Tail Policy shall be treated as a Company Transaction Expense) from an insurance carrier with the same or better credit ratings as the
Company’s current insurance carrier with respect to officers’ and directors’ liability insurance and fiduciary liability insurance. The Surviving
Corporation shall (and Parent shall cause the Surviving Corporation to) maintain such “tail” policy in full force and effect and continue to honor their
respective obligations thereunder, for so long as such “tail” policy shall be maintained in full force and effect. Notwithstanding the foregoing, in no
event shall the Company expend for such D&O Tail Policy an amount in excess of 200% of the amount per annum the Company paid in its last full
fiscal year for the Existing Policies, which amount is set forth in Section 4.9(b) of the Company Disclosure Letter.

(c) If Parent or the Surviving Corporation or any of its successors or assigns shall (i) consolidate with or merge into any other Person and
shall not be the continuing or surviving corporation or entity of such consolidation or merger, or (ii) transfer all or substantially all of its properties and
assets to any Person, then, and in each such case, proper provisions shall be made so that the successors and assigns of the Surviving Corporation shall
assume all of the obligations of Parent and the Surviving Corporation set forth in this Section 4.9.

(d) From and after the Effective Time, the obligations set forth in this Section 4.9 shall not be terminated, amended or otherwise modified
in any manner that adversely affects any D&O Indemnitee (or any other person who is a beneficiary under the “tail” policy referred to in Section 4.9(b)
(and their heirs and representatives)) without the prior written consent of such affected D&O Indemnitee or other person who is a beneficiary under the
“tail” policy referred to in Section 4.9(b) (and their heirs
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and representatives). Each of the D&O Indemnitees or other persons who are beneficiaries under the “tail” policy referred to in Section 4.9(b) (and their
heirs and representatives) are intended to be third party beneficiaries of this Section 4.9, with full rights of enforcement as if a party thereto. The rights
of the D&O Indemnitees (and other persons who are beneficiaries under the “tail” policy referred to in Section 4.9(b) (and their heirs and
representatives)) under this Section 4.9 shall be in addition to, and not in substitution for, any other rights that such persons may have under the
certificates of incorporation, bylaws or other equivalent organizational documents, any and all indemnification agreements of or entered into by the
Company or any of its Subsidiaries, or applicable Law (whether at law or in equity).

(e) Nothing in this Agreement is intended to, shall be construed to or shall release, waive or impair any rights to directors’ and officers’
insurance claims under any policy that is or has been in existence with respect to the Company or any of its Subsidiaries for any of their respective
directors, officers or other employees, it being understood and agreed that the indemnification provided for in this Section 4.9 is not prior to or in
substitution for any such claims under such policies.

4.10 Termination of Management Agreement and Other Contracts. At or prior to the Closing, the Company shall cause all Contracts and accounts
between the Company or any of its Subsidiaries, on the one hand, and any Interested Party, on the other hand, to be terminated, released, canceled, paid
or otherwise settled prior to the Closing, without any continuing Liability of the Company or any of its Subsidiaries thereunder, in all cases excluding
(i) any employment, severance, expense reimbursement or other similar arrangements with officers or employees of the Company or any of its
Subsidiaries, (ii) indemnification arrangements with directors, officers or employees of the Company or any of its Subsidiaries, (iii) any of the
Transaction Documents and (iv) Contracts set forth on Section 4.10(a) of the Company Disclosure Letter. Without limiting the foregoing, no payments
whatsoever are owed by the Company or any of its Subsidiaries pursuant to the Contracts set forth on Section 4.10(b) of the Company Disclosure Letter.

4.11 Tax Certificate. At or prior to the Closing, the Company shall deliver to Parent (a) a certification from the Company, dated no more than
thirty (30) days prior to the Closing Date and signed by a responsible corporate officer of the Company, that the Company is not, and has not been at any
time during the relevant time period, a United States real property holding company, as defined in Section 897(c)(2) of the Code, and (b) proof
reasonably satisfactory to Parent that the Company has provided notice of such certification to the IRS in accordance with the provisions of Treasury
Regulations Section 1.897-2(h)(2).

4.12 Resignations. On the Closing Date, the Company shall cause to be delivered to Parent duly signed resignations, effective as of the Effective
Time, of the directors and officers of the Company and/or the Subsidiaries set forth on Section 4.12 of the Company Disclosure Letter.

4.13 Employee Matters.
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(a) For a period of one year following the Closing Date (or, if earlier, until the date of termination of the relevant Employee) Parent shall,
or shall cause the Surviving Corporation or any of their respective Subsidiaries to, provide the individuals who immediately prior to the Effective Time
are Employees of the Company and its Subsidiaries and who continue in such capacity immediately following the Effective Time (each, a “Continuing
Employee”) salary or wage level, bonus opportunity and other compensation opportunity (excluding severance, equity-based compensation and benefits
and long-term incentives) that are substantially comparable in the aggregate to those provided to such Continuing Employee immediately prior to the
Effective Time.

(b) For all purposes under the benefit and compensation plans, programs, agreements and arrangements of Parent (excluding equity based
plans), the Surviving Corporation and their respective Subsidiaries, each Continuing Employee shall receive full credit for such Continuing Employee’s
years of service with the Company and its Subsidiaries before the Effective Time to the same extent as such Continuing Employee was entitled, prior to
the Effective Time, to credit for such service for purposes of eligibility and vesting and for determining vacation accrual, severance benefits and other
benefits under any similar or comparable Employee Plan (except not for benefit accrual purposes under any defined benefit plan or retiree medical plan
or to the extent that such credit would result in a duplication of benefits). In addition, for the plan year in which the Effective Time occurs Parent shall
use commercially reasonable efforts to (i) cause all pre-existing condition exclusions or limitations and actively-at-work requirements of each health
plan that replaces an Employee Plan that is a health plan to be waived or satisfied for such Continuing Employee and his or her covered dependents to
the extent waived or satisfied under the analogous Employee Plan as of the Effective Time, and (ii) cause all eligible expenses incurred by each
Continuing Employee and his or her covered dependents during the portion of the plan year of such Employee Plan ending on the date such Continuing
Employee’s participation in the corresponding replacement health plan begins to be taken into account under such plan for purposes of satisfying all
deductible, coinsurance and maximum out-of-pocket requirements applicable to such Continuing Employee and his or her covered dependents for such
plan year.

(c) If directed by the Parent in writing, effective no later than the day immediately preceding the Closing Date but contingent on the
Closing, the Company and any of its Subsidiaries, as applicable, shall each approve resolutions of the Company Board or the board of directors of the
Company’s applicable Subsidiary (or applicable committee thereof) to terminate any and all plans intended to include a Section 401(k) of the Code
arrangement (each, a “401(k) Plan”). In connection with the termination of the 401(k) Plan, Parent shall permit each Continuing Employee to
immediately participate in a 401(k) plan maintained by Parent or its Affiliates and to make rollover contributions of “eligible rollover distributions”
(within the meaning of Section 401(a)(31) of the Code and including all participant loans in cash in an amount equal to the eligible rollover distribution
portion of the account balance distributed to each such Continuing Employee from the 401(k) Plan to such “eligible retirement plan” (within the
meaning of Section 401(a)(31) of the Code) of Parent or any of its Affiliates. The Company shall provide Parent with evidence that each 401(k) Plan has
been terminated pursuant to resolutions of the Company Board or the board of directors of the Company’s applicable Subsidiary (or applicable
committee thereof), which resolutions shall be subject to the review and approval (not to be unreasonably withheld, conditioned or delayed) of Parent.
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(d) Nothing in this Section 4.13, whether express or implied, shall: (i) confer upon any current or former employee of the Company,
Parent, the Surviving Corporation or any of their respective Subsidiaries or Affiliates (including any Continuing Employee), any rights or remedies
including any right to employment or continued employment or any term or condition of, or restrict the ability of Parent, the Surviving Corporation or
any of their respective Subsidiaries or Affiliates to terminate the employment or service of any Person at any time and for any or no reason; (ii) be
construed to establish, amend, or modify any benefit or compensation plan, program, agreement, Contract, policy or arrangement; (iii) limit the ability
of Parent, the Surviving Corporation or any of their respective Subsidiaries or Affiliates to amend, modify, or terminate any benefit or compensation
plan, program, agreement, Contract, policy or arrangement at any time assumed, established, sponsored or maintained by any of them; or (iv) create any
third-party beneficiary rights or obligations in any Person (including any Employee of the Company or any of its Subsidiaries) other than the Parties to
this Agreement.

(e) Notwithstanding anything to the contrary contained herein, any reasonable action taken, or omitted to be taken, by Parent, the
Surviving Corporation or any of their respective Subsidiaries in response to COVID-19 or any COVID-19 Measure shall not be deemed to be a breach
of this Section 4.13 to the extent that such action is reasonable and necessary to protect the health and safety of individuals who are officers, directors,
employees or other service providers to the Company or any of its Subsidiaries (or individuals who interact with any of the foregoing in connection with
the business of the Company and its Subsidiaries) or otherwise reasonably required to protect the business, operations, assets and financial condition of
the Company and its Subsidiaries.

4.14 Transfer Taxes. All transfer, documentary, sales, use, stamp, registration and other similar Taxes and fees (including any associated penalties
and interest) (“Transfer Taxes”) incurred in connection with the Merger, if any, shall be paid by Parent when due, whether levied on the Parent, the
Company, the Surviving Corporation, any Subsidiary or any Securityholder, and Parent shall file all necessary Tax Returns and other documentation
with respect to any such Transfer Taxes.

4.15 No Section 338(g) Election. The Parties agree that no election pursuant to Section 338 of the Code shall be made by the Company or the
Surviving Corporation with respect to the transactions contemplated under this Agreement.
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4.16 Tax Return Preparation. The Company shall prepare and timely file, or shall cause to be prepared and timely filed any Tax Return that is
required to be filed by or with respect to the Company on or prior to the Closing Date (“Pre-Closing Tax Returns”) and shall timely pay (or cause to be
paid) all Taxes shown as due on such Pre-Closing Tax Returns. All Pre-Closing Tax Returns will be prepared in a manner consistent with the Company’s
past practices and this Agreement, except as otherwise required by Applicable Law. The Company shall deliver, or cause to be delivered, to Parent for
its review and comment a draft of each Pre-Closing Tax Return that is (a) an income Tax Return or (b) other Tax Return reflecting a Tax liability in
excess of $250,000 at least twenty (20) days prior to the due date for filing such Tax Return (taking into account applicable extensions), or if any such
Pre-Closing Tax Return is due within twenty (20) days of the date hereof, as soon as reasonably practicable, and the Company shall incorporate all
changes reasonably requested by Parent to the extent such request is received by the Company within five (5) days before the due date thereof (taking
into account applicable extensions).

4.17 Cooperation on Tax Matters. Parent and the Company shall cooperate fully, as and to the extent reasonably requested by any other party, in
connection with the filing of Tax Returns and any audit, litigation or other proceeding with respect to Taxes. Such cooperation shall include the retention
and (upon the other party’s request) the provision of records and information that are reasonably relevant to any such filing of Tax Returns, audit,
litigation or other proceeding and making employees available on a mutually convenient basis to provide additional information and explanation of any
material provided hereunder.

4.18 Financing Cooperation.

(a) From the date hereof until Closing, in order to assist Parent in obtaining its New Debt Financing, the Company shall, and shall use its
reasonable best efforts to cause its Subsidiaries to, use and provide reasonable best efforts, at Parent’s sole expense, to cooperate with Parent and Merger
Sub as reasonably requested by Parent that are customary in connection with the arrangement and implementation of the New Debt Financing, including
Parent’s expectation of a concurrent or subsequent public offering of Parent’s debt securities. Such reasonable best efforts by the Company shall be
limited to, at the reasonable request of Parent and Merger Sub, (i) cooperation in the preparation of any offering memorandum, prospectus, bank book,
ratings agency presentations or similar documents used in connection with the syndication and marketing of the New Debt Financing; provided that
(x) Parent is solely responsible for the content of any pro forma financial statements, synergies, projections or adjustments contained therein other than
the content of historical financial information of the Company contained therein, (ii) furnishing Parent and its Debt Financing Sources as promptly as
reasonably practicable after Parent’s request with the readily available financial statements regarding the Company and its Subsidiaries required by the
debt commitment letter associated with the New Debt Financing, (iii) causing the Company’s senior management teams to participate in a reasonable
number of lender presentations, due diligence sessions, “road shows”, sessions with ratings agencies and telephone conferences with prospective
lenders, in each case, upon reasonable advance notice, during normal business hours, and at mutually agreed times, (iv) at least two (2) Business Days
prior to Closing (to the extent requested from the Company at least ten (10) Business Days prior to the anticipated
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Closing), providing all documentation and other information about the Company as is reasonably requested by the Parent which Parent’s Debt Financing
Sources reasonably determines which is required with respect to applicable “know your customer” and anti-money laundering rules and regulations,
including the USA PATRIOT Act) and that is required under the debt commitment letter associated with the New Debt Financing (it being understood
and agreed that nothing contained in this Section 4.18 shall require delivery of information by or delivery of information concerning the Sponsors or
their Affiliates (other than the Company)), (v) to the extent constituting a condition to any of Parent’s Debt Financing Sources’ obligations under the
debt commitment letter associated with the New Debt Financing, and as reasonably requested by Parent, using reasonable best efforts to facilitate the
pledging of collateral and the granting of security interests in connection with the New Debt Financing; provided that no such action shall be effective
until the Closing, (vi) facilitating the execution and delivery at the Closing of definitive documents reasonably related to the New Debt Financing on the
terms contemplated by the debt commitment letter associated with the New Debt Financing, in connection with the authorization of the New Debt
Financing and the definitive documentation related thereto and the execution and delivery of such definitive documentation in anticipation of the
Closing (provided that all such authorization, execution and delivery shall be deemed to become effective only if and when the Closing occurs and no
officer of the Company shall be required to execute any solvency certificate that is in a form other than as attached to the debt commitment letter
associated with the New Debt Financing), (vii) solely as required by the terms of the New Debt Financing, assisting Parent in securing the customary
cooperation of the independent accountants of the Company and its Subsidiaries and (viii) assisting Parent in obtaining legal opinions to be delivered in
connection with the New Debt Financing or in connection with a public offering of Parent’s debt securities.

(b) Notwithstanding the foregoing or anything else in this Agreement to the contrary, in no event shall “reasonable best efforts” of the
Company, its Subsidiaries or their respective officers, directors, employees, agents, attorneys, accountants and advisors be deemed to construe to require
such Persons to and such Persons shall not be required to, (i) take any action to the extent it would unreasonably interfere with the business or operations
of the Company or any of its Subsidiaries, (ii) pay any commitment or other similar fee in connection with the New Debt Financing unless and until the
Closing occurs, (iii) pass resolutions or consents to approve or authorize the New Debt Financing or the execution and delivery of the definitive
documentation related thereto or require the board of directors (or any similar governing body) to take any action or cause any of its representatives to
waive or amend any terms of this Agreement, agree to pay any commitment, financing or other fees or reimburse any expenses or to approve the
execution or delivery of any document or certificate in connection with the New Debt Financing, (iv) deliver any financial statements or other
information for any period that is not otherwise specifically required hereunder, (v) take any action that will conflict with or violate their formation or
organizational documents or any legal requirements or result in the contravention of, or would reasonably be expected to result in a violation or breach
of, or default under, any Law or material agreement (in each case prior to the Closing), (vi) take any action that could reasonably be expected to result in
any officer, director, employee, agent, attorney, accountant or advisor of the
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Company or any of its Subsidiaries incurring personal liability (as opposed to liability in his or her capacity as an officer of such Person) with respect to
any matters related to the New Debt Financing (other than any such personal liability resulting from such Person’s actual fraud or willful misconduct),
(vii) take any action that could reasonably be expected to cause any condition to Closing set forth in this Agreement to fail to be satisfied or otherwise
cause any breach of this Agreement that would provide Parent the right to terminate this Agreement (unless, in each case, waived in advance by Parent),
(viii) incur any liability (or cause its directors, officers or employees to incur any liability) under the New Debt Financing prior to the Closing Date or
(ix) cause the delivery of any legal opinions, any authorization letters or any certificate (including as to solvency or beneficial ownership) by the
Company or its Subsidiaries.

(c) Parent acknowledges and agrees that none of the Company, its Subsidiaries or any of their respective directors, officers, employees,
representatives and advisors (including legal, financial and accounting advisors) shall have any responsibility for, and shall not be required to incur any
liability (personal or otherwise, other than any such liability resulting from actual fraud or willful misconduct) to any Person under or in connection
with, the arrangement of the New Debt Financing that Parent may raise in connection with the transactions contemplated by this Agreement, and that
Parent shall indemnify and hold harmless the Company, its Subsidiaries or any of their respective Representatives, directors, officers, employees,
representatives and advisors (including legal, financial and accounting advisors) from and against any and all losses, liabilities, costs or expenses
suffered or incurred by them in connection with the arrangement of the New Debt Financing, any cooperation efforts set forth herein and any
information utilized in connection therewith. If this Agreement is validly terminated in accordance with its terms for any reason, Parent shall promptly
reimburse the Company for all out-of-pocket costs or expenses incurred by the Company and its Subsidiaries in connection with cooperation provided
for in this Section 4.18.

(d) Notwithstanding anything to the contrary in this Agreement, no breach or other failure to comply with this Section 4.18 by the
Company, its Subsidiaries or their respective representatives shall be taken into account for purposes of determining the accuracy of the representation
and warranty contained in Section 3.9. The Company, its Subsidiaries, and their respective Representatives will be deemed to be in compliance with this
Section 4.18, and Parent and its Representatives shall not allege that the Company, its Subsidiaries, or their respective Representatives is or has not been
in compliance with this Section 4.18, unless and until Parent provides written notice of the alleged failure to comply specifying in reasonable detail
specific steps to cure such alleged failure in a commercially reasonable and practical manner (to the extent such breach may be so cured), which failure
to comply has not been cured within five (5) Business Days from receipt of such written notice. Notwithstanding anything to the contrary contained in
this Agreement, the condition set forth in Section 5.2(b), as it applies to the Company’s, its Subsidiaries’ and their Representatives’ obligations under
this Section 4.18, shall be deemed satisfied if the Company’s, its Subsidiaries’ or their Representatives’ breach(es), if any, of their respective obligations
under this Section 4.18 did not cause (or was not a material factor in causing) the failure of Parent to obtain the New Debt Financing.
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(e) For the avoidance of doubt and notwithstanding anything to the contrary in this Agreement, each of Parent and Merger Sub
acknowledges and agrees that its obligation to consummate the transactions contemplated by this Agreement on the terms and subject to the conditions
set forth herein are not conditioned upon the availability or consummation of the New Debt Financing or any other debt financing, the availability of any
alternate debt financing, the availability of any equity financing or receipt of the proceeds therefrom.

4.19 Financing.

(a) Each of Parent and Merger Sub shall use its reasonable best efforts to do, or cause to be done, all things necessary to arrange and obtain
the proceeds of the New Debt Financing as promptly as reasonably practicable on the terms and conditions described in the Debt Commitment Letter
(including the “flex” provisions contained in any fee letters), including by using reasonable best efforts to: (i) maintain in effect the Debt Commitment
Letter, subject to the modifications expressly permitted hereunder, (ii) negotiate as promptly as possible, and enter into, definitive agreements relating to
the New Debt Financing at or prior to the Closing (including, as necessary, the “flex” provisions contained in the any fee letters), (iii) satisfy or obtain a
waiver thereof and to cause their Representatives to satisfy, on a timely basis all conditions applicable to Parent, Merger Sub or their respective
Representatives in the Debt Commitment Letter within their respective control, (iv) assuming that all conditions contained in the Debt Commitment
Letter have been satisfied or waived, consummate the New Debt Financing at or prior to the Closing, and (v) enforce its rights under the Debt
Commitment Letter. Parent shall keep the Company reasonably informed of the status of its efforts to arrange the New Debt Financing.

(b) Parent and Merger Sub shall not agree to, or permit, without the prior written consent of the Company, any assignment, amendment,
supplement or modification to be made to, replacement, restatement or substitution of, or any waiver by Parent or Merger Sub of any material provision
or remedy under, the Debt Commitment Letter (including with respect to any alternative financing intended to replace or be substituted for, in whole or
in part, any portion of the New Debt Financing) if such assignment, amendment, supplement, modification, replacement, restatement, substitution or
waiver (A) reduces the aggregate amount of the net cash proceeds of the New Debt Financing to be funded on the Closing Date, (B) imposes new or
additional conditions precedent or otherwise expands, amends or modifies any of the conditions precedent to the receipt of the Financing, that would
reasonably be expected to prevent, materially impede or delay the consummation of the New Debt Financing, or (C) adversely impacts the ability of
Parent to enforce its rights against other parties to the Debt Commitment Letter with respect to the New Debt Financing; provided, that Parent may
amend, modify, assign, supplement, substitute, replace or restate the Debt Commitment Letter to add lenders, lead arrangers, bookrunners, syndication
agents and similar entities, and grant customary approval rights to such additional lenders, lead arrangers and bookrunners, subject to the foregoing
clauses (A) through (C).
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(c) In the event that any portion of the New Debt Financing becomes unavailable in the manner or from the sources contemplated in the
Debt Commitment Letter for any reason whatsoever, (i) Parent shall promptly so notify the Company and (ii) Parent and Merger Sub shall use
reasonable best efforts to arrange and obtain, and negotiate and enter into commitment letters and/or definitive agreements with respect to, alternative
financing in an amount sufficient when added to the portion of the New Debt Financing (if any) and cash on hand that is available and will be funded at
or prior to the Closing, to consummate the transactions contemplated by this Agreement and to pay all related fees and expenses upon terms and
conditions not less favorable to the Company (with respect to conditionality) and no less favorable to Parent in any material respect than those in the
Debt Commitment Letter (including the “flex” provisions contained in any fee letter), as promptly as practicable following the occurrence of such event
(and in any event no later than the Closing Date).

4.20 Termination of Interest Rate Hedge Confirmations. At least three (3) Business Days prior to the Closing Date, the Company shall use
reasonable best efforts to deliver to Parent the Company’s good faith estimate of the aggregate amount required to fully discharge the Company’s or its
Subsidiaries’ obligations under the Interest Rate Hedge Confirmations (assuming the Interest Rate Hedge Confirmations are terminated at such time).
From the date hereof until the earlier to occur of the Closing and the termination of this Agreement in accordance with its terms, the Company shall use
reasonable best efforts to cooperate with Parent to effect the discharge and termination of the Interest Rate Hedge Confirmations substantially
concurrently with the Closing; provided that the Company will not amend the terms of any such Interest Rate Hedge Confirmations in any material
respect without Parent’s written approval.

ARTICLE V
CONDITIONS TO THE MERGER

5.1 Conditions to the Obligations of Each Party to Effect the Merger. The respective obligations of each party hereto to effect the Merger shall be
subject to the satisfaction or (to the extent permitted by Law) waiver by the Company and Parent, at or prior to the Closing, of the following conditions:

(a) No Laws. No Governmental Authority of competent jurisdiction shall have enacted, issued or promulgated any Law that is in effect and
has the effect of making the Merger illegal or which has the effect of prohibiting or otherwise preventing the consummation of the Merger.
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(b) No Orders. No Governmental Authority of competent jurisdiction shall have issued or granted any Order that is in effect and has the
effect of making the Merger illegal or which has the effect of prohibiting or otherwise preventing the consummation of the Merger.

(c) Stockholder Approval. The Requisite Stockholder Approval (inclusive of all shares of Company Common Stock held, directly, or
indirectly, or otherwise controlled by each Sponsor) shall have been obtained and delivered to Parent.

(d) Antitrust Filings. All waiting periods (and extensions thereof) applicable to the Merger under the HSR Act shall have expired or
otherwise been terminated.

5.2 Additional Conditions to the Obligations of Parent and Merger Sub. The obligation of Parent and Merger Sub to effect the Merger also shall be
subject to the satisfaction at or prior to the Closing of each of the following conditions, any of which may be waived, in writing, exclusively by Parent
and Merger Sub:

(a) Representations and Warranties. (i) with respect to Section 2.7 (Company Capitalization) (other than with respect to Section 2.7(e))
such representations and warranties shall be true and correct in all but de minimis respects on and as of the Closing Date with the same force and effect
as if made on and as of the Closing Date (except for those representations and warranties which address matters only as of a particular date, which shall
have been true and correct as of such particular date), provided that if the impact of such failure of Section 2.7 (Company Capitalization) (other than
Section 2.7(e)) to be true and correct in all but de minimis respects is nevertheless fully reflected in the calculation of Fully Diluted Common Shares and
the Per Share Consideration such that Parent experiences no economic detriment, such inaccuracy shall not be deemed a failure to satisfy the condition
set forth in this clause (i); (ii) with respect to Section 2.1 (Organization; Good Standing), Section 2.2 (Corporate Power; Enforceability), Section 2.8
(Subsidiaries), Section 2.23 (Related Party Transactions) and Section 2.24 (Brokers) (collectively, the “Specified Sections”), such representations and
warranties of the Company shall be true and correct in all material respects on and as of the Closing Date with the same force and effect as if made on
and as of the Closing Date (except for those representations and warranties which address matters only as of a particular date, which shall have been true
and correct in all material respects as of such particular date and for the portions of all representations in the Specified Sections qualified by “Company
Material Adverse Effect,” which shall be true and correct in all respects as of the Closing Date or such particular date, as applicable); (iii) other than
with respect to Section 2.7(a)-(d) (Company Capitalization) and the Specified Sections, the other representations and warranties of the Company
contained in this Agreement shall be true and correct on and as of the Closing Date with the same force and effect as if made on and as of the Closing
Date (except for those representations and warranties which address matters only as of a particular date, which shall have been true and correct as of
such particular date), except for any such representations and warranties where the failure to be so true and correct, individually or in the aggregate, has
not had a Company Material Adverse Effect (it being understood that all “Company Material Adverse
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Effect” qualifications and other qualifications based on the word “material”, or similar phrases contained in such representations and warranties other
than Section 2.11(a)(ii) shall be disregarded); and (iv) Parent shall have received a certificate signed by each of the Chief Executive Officer and the
Chief Financial Officer of the Company on behalf of the Company, dated the Closing Date, to the foregoing effect.

(b) Covenants. The Company shall have performed and complied in all material respects with all covenants and agreements under this
Agreement required to be performed and complied with by the Company prior to the Closing and Parent shall have received a certificate signed by each
of the Chief Executive Officer and the Chief Financial Officer of the Company, dated the Closing Date, to the foregoing effect.

(c) No Material Adverse Effect. Since the date of this Agreement, there shall not have occurred or arisen a Company Material Adverse
Effect, and Parent shall have received a certificate signed by each of the Chief Executive Officer and the Chief Financial Officer of the Company on
behalf of the Company, dated the Closing Date, to the foregoing effect.

(d) Payoff Letters. The Company will have obtained and delivered to Parent the Payoff Letters.

(e) Termination of Certain Agreements. The Company will have delivered the terminations described in Section 4.10.

5.3 Additional Conditions to the Obligations of the Company. The obligation of the Company to effect the Merger also shall be subject to the
satisfaction at or prior to the Closing of each of the following conditions, any of which may be waived, in writing, exclusively by the Company:

(a) Representations and Warranties. The representations and warranties of Parent and Merger Sub contained in this Agreement shall be true
and correct on and as of the Closing Date as if made on and as of the Closing Date (except for those representations and warranties which address
matters only as of a particular date, which shall have been so true and correct as of such particular date), except for any such representations and
warranties where the failure to be so true and correct, individually or in the aggregate, has not had and would not reasonably be likely to have a Parent
Material Adverse Effect (it being understood that all “Parent Material Adverse Effect” qualifications and other qualifications based on the word
“material” or similar phrases contained in such representations and warranties shall be disregarded).

(b) Covenants. Each of Parent and Merger Sub shall have performed and complied in all material respects with all covenants and
agreements under this Agreement required to be performed and complied with by Parent and/or Merger Sub prior to the Closing.
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5.4 Waiver of Conditions. All conditions to the Closing shall be deemed to have been satisfied or waived from and after the Closing.

5.5 Frustration of Closing Conditions. No party may rely on the failure of any condition set forth in this ARTICLE V to be satisfied if such failure
primarily resulted from such party’s failure to comply with Section 4.3, Section 4.7, or Section 4.8 in all material respects.

ARTICLE VI
TERMINATION, AMENDMENT AND WAIVER

6.1 Termination. This Agreement may be terminated and the Merger and the other transactions contemplated hereby may be abandoned at any
time prior to the Effective Time:

(a) by mutual written consent of the Company and Parent;

(b) by Parent or the Company if the Effective Time has not occurred before 11:59 p.m. (New York City time) on February 12, 2021 (the
“Termination Date”); provided, however, that the right to terminate this Agreement under this Section 6.1(b) shall not be available to any party if
(i) the failure of such party or its Affiliates to perform any of their respective covenants or agreements under this Agreement or to act in good faith, or
the breach of such party’s representations and warranties set forth in his Agreement has been a principal cause of the failure of the Merger to be
consummated on or before such date and (ii) the other Party has filed an Action in compliance with Section 8.11 of this Agreement seeking specific
performance to cure such failure to perform pursuant to the terms of Section 8.9;.

(c) by Parent or the Company if any Governmental Authority of competent jurisdiction (1) shall have enacted, issued or promulgated any
Law that is in effect and has the permanent effect of making the Merger illegal or which has the permanent effect of prohibiting or otherwise preventing
the consummation of the Merger, or (ii) shall have issued or granted any Order that is in effect and has the permanent effect of making the Merger illegal
or which has the permanent effect of prohibiting or otherwise preventing the consummation of the Merger, and such Order shall have become final and
non-appealable; provided that the right to terminate this Agreement pursuant to Section 6.1(c) shall not be available to any party whose failure to fulfill
any obligation under this Agreement shall have been a material cause of, or resulted in the occurrence of, such restraint;

(d) by Parent if it is not in breach of its obligations under this Agreement so as to prevent a condition to Closing set forth in Section 5.1 or
Section 5.3 from being satisfied and there has been a breach or inaccuracy of any representation, warranty, covenant or agreement of the Company
contained in this Agreement such that the conditions set forth in Sections 5.2(a) or 5.2(b) hereof would not be satisfied and, if such breach is capable of
being cured by the Termination Date, such breach or inaccuracy has not been cured within thirty (30) calendar days after written notice by Parent to the
Company specifying the nature of the breach and requesting that it be cured;
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(e) by the Company if it is not in breach of its obligations under this Agreement so as to prevent a condition to Closing set forth in
Section 5.1 or Section 5.2 from being satisfied and there has been a breach or inaccuracy of any representation, warranty, covenant or agreement of
Parent or Merger Sub contained in this Agreement such that the conditions set forth in Sections 5.3(a) or 5.3(b) hereof would not be satisfied and, if such
breach is capable of being cured by the Termination Date, such breach or inaccuracy has not been cured within thirty (30) calendar days after written
notice by the Company to Parent specifying the nature of the breach and requesting that it be cured;

(f) by Parent if the Stockholder Written Consent, executed by the holders of the Company Common Stock holding at least the number and
class of shares of Company Common Stock sufficient to provide the Requisite Stockholder Approval (inclusive of all shares of Company Common
Stock held, directly, or indirectly, or otherwise controlled by each Sponsor), has not been delivered to Parent within twenty-four (24) hours following the
execution and delivery of this Agreement, unless prior to such termination, the Company has delivered to Parent such Stockholder Written Consent;
provided, however, that the right to terminate the Agreement under this Section 6.1(f) must be exercised, if exercisable, by the end of the fifth (5th)
Business Day following the execution and delivery of this Agreement.

6.2 Effect of Termination. Any proper and valid termination of this Agreement pursuant to Section 6.1 shall be effective immediately upon the
delivery of written notice of the terminating party to the other Parties hereto, as applicable, specifying the provisions hereof pursuant to which such
termination is made and the basis therefor described in reasonable detail. In the event of termination of this Agreement as provided in Section 6.1, this
Agreement shall forthwith become void and there shall be no liability or obligation on the part of any Party or their respective Representatives, if
applicable; provided, however, that, the provisions of Section 4.6 (Public Disclosure), Section 6.3 (Amendment), ARTICLE VIII (General Provisions),
other than Section 8.13, and this Section 6.2 (Effect of Termination) shall remain in full force and effect and survive any termination of this Agreement
pursuant to the terms of this ARTICLE VI. In addition to the foregoing, no termination of this Agreement shall affect the obligations of the Parties
hereto set forth in the Confidentiality Agreement, all of which obligations shall survive termination of this Agreement in accordance with their terms.
Notwithstanding the foregoing, no such termination shall relieve the Parties hereto for Liability for money damages for Claims for Fraud or Willful
Breach of a covenant contained in this Agreement prior to its termination. For purposes of clarification, the Parties agree that if Parent and Merger Sub
do not close the transactions contemplated hereby in circumstances in which all of the closing conditions set forth in Section 5.1 and Section 5.2 have
been satisfied or waived, such event shall be deemed to be a Willful Breach by such Persons of this Agreement. The Company may, on behalf of its
stockholders, petition a court to award money damages in connection with any Willful Breach by Parent or
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Merger Sub of the terms or conditions set forth in this Agreement, and Parent and Merger Sub agree that such damages shall not be limited to
reimbursement of expenses or out-of-pocket costs, and may include the benefit of the bargain lost by the stockholders of the Company (taking into
consideration relevant matters, including other combination opportunities and the time value of money). The Company may, on behalf of its
stockholders, additionally enforce such award and accept damages for such breach.

6.3 Amendment. This Agreement may be amended by the Parties hereto at any time by execution of an instrument in writing signed on behalf of
each party hereto; provided, however, that after the Requisite Stockholder Approval has been obtained, there shall not be any amendment of this
Agreement that by Law requires further approval by the stockholders of the Company without such further approval by such stockholders.
Notwithstanding anything to the contrary in this Section 6.3, no DFS Provision (or any other provision of this Agreement the amendment or waiver of
which has the effect of modifying such DFS Provisions) may be amended, modified, terminated or waived in a manner that is adverse to the Debt
Financing Sources without the prior written consent of such Debt Financing Sources.

6.4 Extension; Waiver. Any party hereto may, to the extent legally allowed, (a) extend the time for the performance of any of the obligations of the
other Parties hereto, (b) waive any breaches of or inaccuracies in the representations and warranties made to such party contained herein or in any
document delivered pursuant hereto, and (c) waive compliance with any of the agreements or conditions for the benefit of such party contained herein.
Any agreement on the part of a party hereto to any such extension or waiver shall be valid only if set forth in an instrument in writing signed on behalf
of such party. Notwithstanding the foregoing, no failure or delay by any party hereto in exercising any right hereunder shall operate as a waiver thereof
nor shall any single or partial exercise thereof preclude any other or further exercise of any other right hereunder.

ARTICLE VII
SURVIVAL; WAIVER

7.1 Survival of Representations, Warranties, Covenants and Agreements. All representations and warranties and all covenants and obligations that
contemplate performance prior to the Closing set forth in this Agreement and the Company Disclosure Letter shall terminate at the Effective Time (the
“Expiration Date”) and following the Effective Time no party hereto shall have any recourse with respect to any breach of any such representation,
warranty, covenant or obligation (other than Claims for Fraud). The covenants and agreements in this Agreement that contemplate performance at or
following the Closing shall survive the Closing in accordance with their respective terms only for such period as shall be required for the party required
to perform under such covenant or agreement to complete the performance required thereby (except breaches of such covenants or agreements, which
shall survive indefinitely or until the latest date permitted by Law). Notwithstanding anything to the contrary in this Agreement, it is the intention of the
Parties, to the extent permitted by applicable Law, that the Expiration Date supersede any applicable statutes of limitations with respect to the applicable
representations and warranties.
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7.2 Waiver. Parent and Merger Sub (on behalf of themselves and their Affiliates and Representatives (including, following the Closing, the
Surviving Corporation and the Subsidiaries of the Surviving Corporation)) hereby waive, from and after the Closing, any and all rights, claims and
causes of action (other than Claims for Fraud and under any Related Agreement).

ARTICLE VIII
GENERAL PROVISIONS

8.1 Notices. All notices and other communications hereunder shall be in writing and shall be deemed duly delivered: (i) upon receipt if delivered
personally, (ii) one Business Day after it is sent by commercial overnight courier service, or (iii) upon transmission if sent via e-mail to the Parties at the
following addresses (or at such other address for a party as shall be specified by such party by like notice):

(a) if to Parent, Merger Sub and/or the Surviving Corporation (following the Effective Time), to:

Roper Technologies, Inc.
6901 Professional Pkwy. East, Suite 200
Sarasota, Florida 34240
Attention: John Stipancich
Telephone: (941) 556-2620
E-mail: jstipancich@ropertech.com

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

Davis Polk & Wardwell LLP
450 Lexington Ave
New York, New York 10017
Attention: John Amorosi; Darren Schweiger
Telephone: (212) 450-4010; (212) 450-4575
E-mail: john.amorosi@davispolk.com; darren.schweiger@davispolk.com

(b) if to the Company (prior to the Effective Time), to:

Vertafore, Inc.
999 18th Street, 4th Floor
Denver, CO 80202
Attention: Amy Zupon and Jayne Rothman
E-mail: azupon@vertafore.com; jrothman@vertafore.com
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with a copy (which shall not constitute notice) to:

Kirkland & Ellis LLP
300 North LaSalle
Chicago, IL 60654
Attention: Matthew H. O’Brien, P.C.
E-mail: obrienm@kirkland.com

and

Kirkland & Ellis LLP
555 California Street
San Francisco, CA 94104
Attention: Stuart E. Casillas, P.C.
E-mail: stuart.casillas@kirkland.com

8.2 Interpretation.

(a) Unless otherwise indicated, all references herein to Articles, Sections or Annexes, shall be deemed to refer to Articles, Sections or
Annexes of or to this Agreement, as applicable.

(b) Unless otherwise indicated, the words “include,” “includes” and “including,” when used herein, shall be deemed in each case to be
followed by the words “without limitation.”

(c) The words “hereof,” “herein,” and “hereunder” and words of similar import when used in this Agreement shall refer to this Agreement
as a whole and not to any particular provision of this Agreement.

(d) The table of contents and headings set forth in this Agreement are for convenience of reference purposes only and shall not affect or be
deemed to affect in any way the meaning or interpretation of this Agreement or any term or provision hereof.

(e) Unless otherwise indicated, all references herein to the Subsidiaries of a Person shall be deemed to include all direct and indirect
Subsidiaries of such Person unless otherwise indicated or the context otherwise requires.
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(f) Whenever the context may require, any pronouns used in this Agreement shall include the corresponding masculine, feminine or neuter
forms, and the singular form of nouns and pronouns shall include the plural, and vice versa.

(g) References to “$” and “dollars” are to the currency of the United States of America.

(h) Any dollar or percentage thresholds set forth herein shall not be used as a benchmark for the determination of what is or is not
“material” or a “Company Material Adverse Effect” under this Agreement.

(i) When used herein, the word “extent” and the phrase “to the extent” shall mean the degree to which a subject or other thing extends, and
such word or phrase shall not simply mean “if.”

(j) Any Law defined or referred to herein or in any agreement or instrument that is referred to herein means such Law as from time to time
amended, modified or supplemented, including (in the case of statutes) by succession of comparable successor Laws.

(k) The Parties hereto agree that they have been represented by counsel during the negotiation and execution of this Agreement and,
therefore, waive the application of any Law, holding or rule of construction providing that ambiguities in an agreement or other document will be
construed against the party drafting such agreement or document.

(l) When used herein, “ordinary course” and “ordinary course of business” means an action taken, or omitted to be taken, in the ordinary
course of the Company’s and its Subsidiaries’ business, consistent with past practice (provided that any action taken, or omitted to be taken, and any
adjustments and modifications thereto taken in response to or as a result of COVID-19 or any COVID-19 Measure shall be deemed to be “ordinary
course” and in the “ordinary course of business”) to the extent that such action is reasonable and necessary to protect the health and safety of individuals
who are officers, directors, employees or other service providers to the Company or any of its Subsidiaries (or individuals who interact with any of the
foregoing in connection with the business of the Company and its Subsidiaries) or otherwise reasonably required to protect the business, operations,
assets and financial condition of the Company and its Subsidiaries.

(m) Reference to any agreement (including this Agreement and any Related Agreement), document or instrument means such agreement,
document or instrument as amended or modified and in effect from time to time in accordance with the terms thereof and, if applicable, the terms hereof;
provided that, with respect to any Material Contract listed on any Schedules (including the Company Disclosure Letter) hereto, all such amendments,
modifications or supplements that, in each case, materially alter the terms of such Material Contracts must also be listed in the appropriate Schedule
(other than any purchase order, statement of work or similar agreement under a master services agreement or similar agreement so long as such purchase
order, statement of work or similar agreement does not materially alter the terms of such master services or similar agreement).
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8.3 Assignment. No party may assign either this Agreement or any of its rights, interests, or obligations hereunder without the prior written
approval of the other Parties, except that (a) Parent may assign all of its rights, interests and obligations hereunder to any of its controlled Affiliates, or
in connection with any disposition or transfer of all or substantially all capital stock of the Surviving Corporation, without the prior written consent of
any other party hereto, provided that Parent shall continue to be fully obligated under this Agreement notwithstanding any such assignment and
(b) Parent may and, as of and following the Closing, any of Parent, the Surviving Corporation and its Subsidiaries may, pledge, transfer or assign its
respective rights hereunder to its financing sources as collateral security, without the prior written consent of any other party hereto. Subject to the
preceding sentence, this Agreement shall be binding upon and shall inure to the benefit of the Parties hereto and their respective successors and
permitted assigns.

8.4 Entire Agreement. This Agreement and the documents and instruments and other agreements among the Parties hereto as contemplated by or
referred to herein, including the Confidentiality Agreement, the Related Agreements, the Company Disclosure Letter and the Annexes hereto and
thereto, constitute the entire agreement among the Parties with respect to the subject matter hereof and thereof and supersede all prior agreements and
understandings, both written and oral, among the Parties with respect to the subject matter hereof and thereof.

8.5 Third Party Beneficiaries. This Agreement is not intended to, and shall not, confer upon any other Person any rights or remedies hereunder,
except for (a) the provisions of Section 4.9 (which shall be for the benefit of (among others) the D&O Indemnitees, and the D&O Indemnitees (among
others) will have the rights provided for therein), (b) the rights of the Securityholders under Section 6.2 and, from and after the Effective Time, the rights
of Securityholders to receive the consideration pursuant to the Merger, as set forth in ARTICLE I, (c) Section 8.13, to the extent it applies to Kirkland &
Ellis LLP, (d) this ARTICLE VIII in respect of the Sections set forth under the foregoing clauses (a) through (c) and (e) with respect to the Parent’s Debt
Financing Sources, Sections 6.2, 6.3, 8.5, 8.9, 8.10, 8.11, 8.12 and 8.16, and the definition of Debt Financing Sources (collectively, the “DFS
Provisions”). The representations and warranties in this Agreement are the product of negotiations among the Parties hereto and are for the sole benefit
of the Parties hereto. Any inaccuracies in such representations and warranties are subject to waiver by the Parties hereto in accordance with Section 6.4
without notice or liability to any other Person. The representations and warranties in this Agreement may represent an allocation among the Parties
hereto of risks associated with particular matters regardless of the knowledge of any of the Parties hereto. Accordingly, Persons other than the Parties
hereto may not rely upon the representations and warranties in this Agreement as characterizations of actual facts or circumstances as of the date of this
Agreement or as of any other date.
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8.6 Expenses. Except as may otherwise be expressly set forth herein, whether or not the Merger is consummated, all fees and expenses incurred in
connection with the authorization, preparation, negotiation, execution and performance of this Agreement and the consummation of the transactions
contemplated hereby shall be the obligation of the respective Party incurring such fees and expenses.

8.7 Obligations of Merger Sub. Parent shall take all action necessary to cause Merger Sub and the Surviving Corporation to perform their
respective obligations under this Agreement.

8.8 Severability. In the event that any provision of this Agreement, or the application thereof, becomes or is declared by a court of competent
jurisdiction to be illegal, void or unenforceable, the remainder of this Agreement will continue in full force and effect and the application of such
provision to other persons or circumstances will be interpreted so as reasonably to effect the intent of the Parties hereto. The Parties further agree to
replace such void or unenforceable provision of this Agreement with a valid and enforceable provision that will achieve, to the extent possible, the
economic, business and other purposes of such void or unenforceable provision.

8.9 Specific Performance. The Parties agree that irreparable damage for which monetary damages, even if available, would not be an adequate
remedy, would occur in the event that the Parties hereto do not perform the provisions of this Agreement (including failing to take such actions as are
required of it hereunder to consummate this Agreement) in accordance with its specified terms or otherwise breach such provisions. Accordingly, the
Parties acknowledge and agree that the Parties shall be entitled to an injunction, specific performance and other equitable relief to prevent breaches of
this Agreement and to enforce specifically the terms and provisions hereof, in addition to any other remedy to which they are entitled at law or in equity.
Each of the Parties agrees that it will not oppose the granting of an injunction, specific performance and other equitable relief on the basis that any other
party has an adequate remedy at law or that any award of specific performance is not an appropriate remedy for any reason at law or in equity. Any party
seeking an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement shall
not be required to provide any bond or other security in connection with any such order or injunction. Notwithstanding the foregoing, in no event shall
the Company be directly entitled to, or permitted to seek directly, specific performance in respect of any of Parent’s Debt Financing Sources, nor shall
there be any right of the Company to directly enforce specifically any of Parent’s rights under any commitment letter or any other agreements relating to
the New Debt Financing.

8.10 Governing Law. This Agreement, and all actions, proceedings or counterclaims (whether based on contract, tort or otherwise) arising out of
or relating to this Agreement or the actions of the Parties hereto in the negotiation, administration, performance and enforcement hereof, shall be
governed by and construed in accordance with the Laws of the State of Delaware, without giving effect to any choice or conflict of laws provision or
rule (whether of the State of
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Delaware or any other jurisdiction) that would cause the application of the Laws of any jurisdiction other than the State of Delaware. Notwithstanding
anything to the contrary contained in this Agreement, each of the Parties hereto agrees that, except as specifically set forth in any letter (including any
commitment letter) in connection with the New Debt Financing, all claims or causes of action (whether at law, in equity, in contract, in tort or otherwise)
against any of the Debt Financing Sources in any way relating to this Agreement, the New Debt Financing or the performance thereof or the financings
contemplated thereby, shall be exclusively governed by, and construed in accordance with, the Laws of the State of New York, without giving effect to
any choice of Law or conflict of Law rules or provisions (whether of the State of New York or any other jurisdiction) that would cause the application of
the Laws of any jurisdiction other than the State of New York.

8.11 Consent to Jurisdiction. Each of the Parties hereto (i) irrevocably consents to the service of the summons and complaint and any other process
in any action or proceeding relating to the transactions contemplated by this Agreement, for and on behalf of itself or any of its properties or assets, in
accordance with Section 8.1, and nothing in this Section 8.11 shall affect the right of any party to serve legal process in any other manner permitted by
applicable Law; (ii) irrevocably submits itself and its properties and assets to the exclusive jurisdiction of the Court of Chancery of the State of
Delaware (or, if (and only if) the Court of Chancery of the State of Delaware declines to accept or does not have jurisdiction over a particular matter or
is unable to timely hear an Action as a result of COVID-19 or any COVID-19 Measure, the Superior Court of the State of Delaware or any federal court
sitting in the State of Delaware) for the purpose of any action, proceeding or counterclaim (whether based on contract, tort or otherwise) arising out of or
relating to this Agreement or the actions of the Parties hereto in the negotiation, administration, performance and enforcement hereof; (iii) consents to
submit itself to the personal jurisdiction of the Court of Chancery of the State of Delaware (or, if (and only if) the Court of Chancery of the State of
Delaware declines to accept or does not have jurisdiction over a particular matter or is unable to timely hear an Action as a result of COVID-19 or any
COVID-19 Measure, the Superior Court of the State of Delaware or any federal court sitting in the State of Delaware) for the purpose of any such
action, proceeding or counterclaim; (iv) agrees that it will not attempt to deny or defeat such personal jurisdiction by motion or other request for leave
from any such court; (v) waives any objection that it may now or hereafter have to the venue of any such action, proceeding or counterclaim in any such
court or that such action, proceeding or counterclaim was brought in an inconvenient court and agrees not to plead or claim the same; and (vi) agrees
that it will not bring any action, proceeding or counterclaim relating to this Agreement or the transactions contemplated hereby in any court other than
the aforesaid courts. Each of Parent, Merger Sub and the Company agrees that a final judgment in any action or proceeding in such courts as provided
above shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by applicable Law.
Notwithstanding the foregoing, each Party hereto agrees that it will not bring or support any action, cause of Action whether in law or in equity, whether
in contract or in tort or otherwise, against Parent’s Debt Financing Sources in any way relating to this Agreement, including any dispute arising out of
any debt commitment letters or the performance
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thereof, 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 (and of the appropriate appellate courts therefrom)
and each party hereto submits for itself and its property with respect to such Action to the exclusive jurisdiction of such court. The parties hereto agree
that process in any such suit, action or proceeding may be served on any party anywhere in the world, whether within or without the jurisdiction of any
such court. Without limiting the foregoing, each party agrees that service of process on such party as provided in Section 8.1 shall be deemed effective
service of process on such party.

8.12 WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY
ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR
RELATING TO THIS AGREEMENT (INCLUDING THE DEBT COMMITMENT LETTER AND ANY NEW DEBT FINANCING
CONTEMPLATED BY PARENT) OR THE ACTIONS OF THE PARTIES HERETO IN THE NEGOTIATION, ADMINISTRATION,
PERFORMANCE AND ENFORCEMENT HEREOF. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (I) NO REPRESENTATIVE,
AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY
WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (II) EACH SUCH PARTY UNDERSTANDS
AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (III) EACH SUCH PARTY MAKES THIS WAIVER VOLUNTARILY, AND
(IV) EACH SUCH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL
WAIVERS AND CERTIFICATIONS IN THIS SECTION 8.12.

8.13 Waiver of Conflicts Regarding Representation. Parent and the Company hereby agree, on their own behalf and on behalf of the Surviving
Corporation and their current and future directors, managers, equityholders, stockholders, members, partners, officers, employees and Affiliates and
each of their successors and assigns (all such Persons, the “Waiving Parties”), that Kirkland & Ellis LLP (or any successor thereto) may represent the
Securityholders or any of their respective, direct or indirect, directors, managers, members, stockholders, partners, officers, employees, equityholders or
Affiliates, in connection with any dispute, litigation, claim, proceeding or obligation arising out of or relating to this Agreement, any agreement entered
into in connection herewith or the transactions contemplated hereby notwithstanding its representation of the Company or any Subsidiary thereof, and
each of Parent and the Company on behalf of itself and the Waiving Parties hereby consents thereto and irrevocably waives (and will not assert) any
conflict of interest or any objection arising therefrom or relating thereto. Each of Parent and the Company, for itself and the Waiving Parties, hereby
irrevocably acknowledges and agrees that all communications among Kirkland & Ellis LLP, the Company, any Subsidiary of the Company and/or any
Securityholder and/or any director, officer, manager, member, partner, stockholder, equityholder, employee or representative of any of the foregoing
made in connection with the
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negotiation, preparation, execution, delivery and performance under, or any dispute or proceeding arising out of or relating to, this Agreement, any
agreement entered into in connection herewith, the transactions contemplated hereby or any matter relating to any of the foregoing, in each case prior to
the Closing Date, may be privileged communications and any corresponding attorney-client privilege and/or expectation of client confidence belongs
solely to the Securityholders and shall be exclusively controlled thereby and shall not pass to or be claimed by Parent or the Surviving Corporation;
provided, however, that in the event of any dispute between Parent, the Surviving Corporation or any of their respective Subsidiaries, on the one hand,
and a third party (other than a party to the Agreement), on the other hand, after the Effective Time, the Securityholders shall not waive such attorney-
client privilege without the prior written consent of Parent. Without limiting the generality of the foregoing, from and after the Effective Time, (i) the
direct and indirect holders of Company Common Stock and their respective Affiliates (and not the Surviving Corporation and the Subsidiaries) shall be
the sole holders of the attorney-client privilege with respect to such engagement, and none of the Surviving Corporation or the Subsidiaries shall be a
holder thereof (except as against third parties (other than a party to the Agreement)), (ii) to the extent that files of Kirkland & Ellis LLP in respect of
such engagement constitute property of the client, only the direct and indirect holders of Company Common Stock and their respective Affiliates (and
not the Surviving Corporation and the Subsidiaries) shall hold such property rights and (iii) Kirkland & Ellis LLP shall have no duty whatsoever to
reveal or disclose any such attorney-client communications or files to the Surviving Corporation or any of the Subsidiaries by reason of such
engagement between Kirkland & Ellis LLP and the Company or any of the Subsidiaries or otherwise.

8.14 Acknowledgment. The Parties hereby acknowledge that, in connection with the consummation of the Merger and as part of agreeing to the
fixed Equity Purchase Price contemplated hereby, Parent and Merger Sub assumed responsibility for the Liabilities of the Company and its Subsidiaries,
including those (a) under certain interest rate protection, swap agreements and collar agreements, including the Interest Rate Hedge Confirmations;
(b) with respect to the retention payments payable under that certain Securities Purchase Agreement, dated as of April 2, 2019 by and among Computer
Solutions & Software International, LLC, Vue Software, LLC and Vertafore, Inc. and any related Ancillary Agreement (as defined therein); (c) with
respect to adoption of Accounting Standards Codification 606, (d) payroll Tax liabilities deferred pursuant to Section 2302 of the CARES Act, (e) Taxes
associated with deferred revenue of the Company and its Subsidiaries, (f) accrued and unpaid Taxes of the Company (including state income, sales and
use Taxes and Taxes resulting from inclusion under Section 951 and Section 951A of the Code), and (g) Taxes associated with the audit of Vertafore
India Private Limited (collectively, the “Specified Liabilities”). For the avoidance of doubt, none of the Specified Liabilities shall reduce the Merger
Consideration.
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8.15 Exclusivity of Representations and Warranties.

(a) No Other Representations and Warranties. Each of the Parties on behalf of itself and its Subsidiaries and Affiliates, acknowledges and
agrees that, except for the representations and warranties expressly set forth in ARTICLE II (in the case of the Company) and ARTICLE III (in the case
of Parent and Merger Sub) and as expressly set forth in any Related Agreement:

(i) neither such Party nor any of its Subsidiaries (or any other Person) makes, or has made, any representation or warranty relating to
such Party, its Subsidiaries or any of their businesses, operations or otherwise in connection with this Agreement or the Merger;

(ii) no Person has been authorized by such Party, any of its Subsidiaries or any of its or their respective Affiliates or Representatives
to make any representation or warranty relating to such Party, its Subsidiaries or any of their businesses or operations or otherwise in connection with
this Agreement or the Merger, and if made, such representation or warranty must not be relied upon by the other Party(ies) or any of their respective
Affiliates or Representatives as having been authorized by the first such Party, any of its Subsidiaries or any of its or their respective Affiliates or
Representatives (or any other Person); and

(iii) the representations and warranties made by such Party in this Agreement are in lieu of and are exclusive of all other
representations and warranties, including any express or implied or as to merchantability or fitness for a particular purpose, and such Party hereby
disclaims any other or implied representations or warranties, notwithstanding the delivery or disclosure to the other such Party(ies) or any of their
respective Affiliates or Representatives of any documentation or other information (including any financial information, supplemental data or financial
projections or other forward-looking statements).

(b) No Reliance. Each of Parent and Merger Sub, on behalf of itself, its Subsidiaries and Affiliates, acknowledges and agrees that, except
for the representations and warranties expressly set forth in ARTICLE II or as expressly set forth in any Related Agreement, it is not acting (including,
as applicable, by entering into this Agreement or consummating the Merger) in reliance on:

(i) any representation or warranty, express or implied;

(ii) any estimate, projection, prediction, data, financial information, memorandum, presentation or other materials or information
provided or addressed to Parent, Merger Sub or any of their respective Affiliates or Representatives, including any materials or information made
available in the electronic data room hosted by or on behalf of the Company in connection with the Merger, in connection with presentations by the
Company’s management or in any other forum or setting; or
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(iii) the accuracy or completeness of any other representation, warranty, estimate, projection, prediction, data, financial information,
memorandum, presentation or other materials or information;

and that Parent and Merger Sub shall acquire the Company and its Subsidiaries and their respective assets without any representation or warranty as to
merchantability or fitness for any particular purpose, in an “as is” condition and on a “where is” basis and “with all faults.”

Without limiting the generality of clauses (a) and (b), it is understood and agreed by Parent and Merger Sub, on behalf of themselves and their respective
Affiliates, that any cost estimate, projection or other prediction, any data, any financial information or any memoranda or offering materials or
presentations, including, without limitation, any memoranda and materials provided by the Company, any direct or indirect holder of Company
Common Stock or any of their respective representatives, are not and shall not be deemed to be or to include representations or warranties, except to the
extent explicitly set forth in ARTICLE II hereof as a representation and warranty by (and only by) the Company.

8.16 Non-Recourse. Notwithstanding anything to the contrary contained herein or otherwise, this Agreement may only be enforced against, and
any claims or causes of action that may be based upon, arise out of or relate to this Agreement, or the negotiation, execution or performance of this
Agreement or the transactions contemplated hereby (other than with respect to the Related Agreements), may only be made against the entities and
Persons that are expressly identified as Parties to this Agreement in their capacities as such or any permitted assignees of the foregoing, and no former,
current or future stockholders, equity holders, controlling persons, directors, officers, employees, general or limited partners, members, managers, agents
or Affiliates of any party hereto, or any former, current or future direct or indirect stockholder, equity holder, controlling person, director, officer,
employee, general or limited partner, member, manager, agent or Affiliate of any of the foregoing (each, a “Non-Recourse Party”) shall have any
liability for any obligations or liabilities of the Parties to this Agreement or for any claim (whether in tort, contract or otherwise) based on, in respect of,
or by reason of, the transactions contemplated hereby or in respect of any representations or warranties made or alleged to be made in connection
herewith. Without limiting the rights of any party against the other Parties hereto or under the Related Agreements, subject to the terms, conditions and
limitations contemplated therein, in no event shall any party or any of its Affiliates seek to enforce this Agreement against, make any claims for breach
of this Agreement against, or seek to recover monetary damages from, any Non-Recourse Party (for the avoidance of doubt, including any of the
Securityholders). None of Parent’s Debt Financing Sources will have any liability to the Company or its Affiliates relating to or arising out of this
Agreement, the New Debt Financing, the Debt Commitment Letter or the transactions contemplated hereby or thereby, whether at law, or equity, in
contract, in tort or otherwise, and neither the Company nor any of its Affiliates will have any rights or claims against any of the Debt Financing Sources
hereunder or thereunder.
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8.17 Counterparts. This Agreement may be executed in one or more counterparts, all of which shall be considered one and the same agreement
and shall become effective when one or more counterparts have been signed by each of the Parties and delivered to the other party, it being understood
that all Parties need not sign the same counterpart. Delivery of an executed counterpart of a signature page to this Agreement by facsimile transmission
or by e-mail of a .pdf attachment shall be effective as delivery of a manually executed counterpart of this Agreement.
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8.18 Cross Reference. The following terms are defined on the following pages of this Agreement.

Index of Defined Terms
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IN WITNESS WHEREOF, Parent, Merger Sub and the Company have caused this Agreement to be signed, all as of the date first written above.
 

ROPER TECHNOLOGIES, INC.

By:  /s/ John K. Stipancich
Name:  John K. Stipancich
Title:

 
Executive Vice President, General Counsel &
Corporate Secretary

PROJECT V MERGER SUB INC.

By:  /s/ John K. Stipancich
Name:  John K. Stipancich
Title:  Vice President & Secretary

[Signature Page to Agreement and Plan of Merger]



PROJECT VIKING HOLDINGS, INC.

By:  /s/ Jeff Wilson
Name:  Jeff Wilson
Title:  Vice President
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ANNEX A
DEFINED TERMS

For all purposes of this Agreement, the following terms shall have the following respective meanings:

“Acquisition Proposal” shall mean any offer or proposal (other than an offer or proposal by Parent or any of its Affiliates) to engage in an any
transaction or series of related transactions (other than the transactions contemplated by this Agreement) involving: (i) any direct or indirect purchase or
other acquisition by any Person or “group” (as defined in or under Section 13(d) of the Exchange Act), whether from the Company and/or any other
Person(s), of any Company Common Stock (other than pursuant to the grant or exercise of equity awards to employees or consultants in the ordinary
course of business); (ii) any direct or indirect purchase or other acquisition by any Person or “group” (as defined in or under Section 13(d) of the
Exchange Act) of a material portion of the consolidated assets of the Company and its Subsidiaries taken as a whole (other than the sale or license of
products in the ordinary course of business); or (iii) any merger, consolidation, business combination or other similar transaction involving the
Company.

“Action” shall mean any claim or counterclaim, hearing, action, audit, lawsuit, arbitration, investigation, suit, litigation, proceeding (including any
civil, criminal, administrative, investigative or appellate proceeding), arbitral action or criminal prosecution or other similarly formal legal proceeding
brought by or pending before any Governmental Authority.

“Affiliate” shall mean, with respect to any Person, any other Person directly or indirectly through one or more intermediaries controlling,
controlled by or under common control with such other Person. For purposes of the immediately preceding sentence, the term “control” (including, with
correlative meanings, the terms “controlling,” “controlled by” and “under common control with”), as used with respect to any Person, means the
possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of such Person, whether through
ownership of voting securities, by contract or otherwise.

“Aggregate Option Proceeds” shall mean the aggregate amount of Option Consideration payable to all Optionholders pursuant to Section 1.6(c).

“Aggregate Stockholder Proceeds” shall mean the aggregate amount of all Per Share Consideration payable to Stockholders pursuant to
Section 1.6(b).

“Anti-Corruption Laws” shall mean the U.S. Foreign Corrupt Practices Act, UK Bribery Act, and all other applicable anti-corruption Laws.

“Antitrust Law” shall mean the Sherman Antitrust Act, the Clayton Antitrust Act, the HSR Act, the Federal Trade Commission Act and all other
U.S. Laws that are designed or intended to prohibit, restrict or regulate actions having the purpose or effect of monopolization or restraint of trade or
significant impediments or lessening of competition or the creation or strengthening of a dominant position through merger or acquisition, in any case
that are applicable to the Merger.
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“Business Day” shall mean any day other than (a) a Saturday or Sunday or (b) a day on which banking institutions located in New York, NY are
permitted or required by Law, executive order or governmental decree to remain closed.

“CARES Act” means H.R. 748, enacted as P.L. 116-136.

“Change of Control Payments” shall mean, excluding any payments or amounts due pursuant to Section 1.6, (i) any “single-trigger” bonus,
severance (as a result of any termination of employment prior to the Transactions), retention, transaction fee or other similar payment, in each case, that
is created, accelerated, accrues or becomes payable by the Company or its Subsidiaries to or on behalf of any Employee, director, present or former
stockholder or consultant of the Company or any of its Subsidiaries or any of their respective Affiliates as of the Closing Date and as a result of the
consummation of the Transactions and (ii) the amount of additional Taxes that are required to be paid by the Company due to lost Tax deductions as a
result of the failure of the Company to seek the 280G Shareholder vote as required by Section 4.3(c).

“Claims for Fraud” shall mean claims for intentional fraud, committed with actual knowledge (as opposed to any fraud claim based on
constructive knowledge, negligent misrepresentation or a similar theory), with respect to representations and warranties expressly set forth in this
Agreement.

“Class A Common Stock” shall mean the Class A Common Stock of the Company, par value of $0.01 per share.

“Class B Common Stock” shall mean the Class B Common Stock of the Company, par value of $0.01 per share.

“Code” shall mean the Internal Revenue Code of 1986, as amended.

“Company Common Stock” shall mean the Class A Common Stock and Class B Common Stock.

“Company Intellectual Property” shall mean any and all Intellectual Property Rights that are owned by, or purported to be owned by, filed by, or
held in the name of, the Company or any of its Subsidiaries.

“Company Licensed Intellectual Property” shall mean any and all Intellectual Property Rights licensed, or purported to be licensed, to the
Company or any of its Subsidiaries by a Third Person.
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“Company Material Adverse Effect” shall mean any change, effect, event, violation, inaccuracy, state of facts or development (each a
“Change”, and collectively, “Changes”), individually or in the aggregate, and taken together with all other Changes, that (I) has had or would
reasonably be expected to have a material adverse effect on the business, operations, financial condition, assets and liabilities (taken together) or results
of operations of the Company and its Subsidiaries, taken as a whole or (II) materially impairs or delays the ability of the Company to consummate the
transactions contemplated hereby in accordance with this Agreement; provided, however, that, for purposes of the foregoing clause (I), no Change (by
itself or when aggregated or taken together with any and all other Changes), directly or indirectly, to the extent resulting from, attributable to or arising
out of any of the following shall be deemed to be or constitute a “Company Material Adverse Effect,” and no Change (by itself or when aggregated or
taken together with any and all other such Changes), directly or indirectly, to the extent resulting from, attributable to or arising out of any of the
following shall be taken into account when determining whether a “Company Material Adverse Effect” has occurred or may, would or could occur:

(i) general economic conditions (or changes in such conditions) in the United States or any other country or region in the world in which
the Company and its Subsidiaries operate, or conditions in the global economy generally;

(ii) conditions (or changes in such conditions) in the securities markets, capital markets, credit markets, currency markets or other financial
markets in the United States or any other country or region in the world in which the Company and its Subsidiaries operate, including (A) changes in
interest rates in the United States or any other country or region in the world and changes in exchange rates for the currencies of any countries and
(B) any suspension of trading in securities (whether equity, debt, derivative or hybrid securities) generally on any securities exchange or
over-the-counter market operating in the United States or any other country or region in the world in which the Company and its Subsidiaries operate;

(iii) conditions (or changes in such conditions) in the industries or the markets the Company and its Subsidiaries operate in, or changes in
the general business or economic conditions affecting such industries or markets;

(iv) political or social conditions (or changes in such conditions) in the United States (including the 2020 elections in the United States) or
any other country or region in the world or acts of war, sabotage or terrorism (including any escalation or general worsening of any such acts of war,
sabotage or terrorism) in the United States or any other country or region in the world;
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(v) earthquakes, hurricanes, tsunamis, tornadoes, floods, mudslides, wild fires or other natural disasters, disease outbreak, epidemic,
pandemic (including COVID-19), weather conditions and other force majeure events in the United States or any other country or region in the world;

(vi) changes in Law (including any COVID-19 Measures) or changes in GAAP or other accounting standards (or the interpretation
thereof);

(vii) the announcement of this Agreement or the pendency or consummation of the transactions contemplated hereby (provided that the
provisions of this clause (vii) shall not apply to the representations set forth in Sections 2.5, 2.6 and 2.25(a)(iii));

(viii) any actions which Parent has expressly approved, consented to or requested in writing; or the taking of any action expressly required
by, this Agreement (other than compliance with Section 4.1 with respect to the obligation to operate in the ordinary course of business, provided that
Parent and Merger Sub have complied with their obligation to not unreasonably withhold, condition or delay their consent as provided in Section 4.1); or
the failure to take any action prohibited by this Agreement;

(ix) any failure by the Company to meet any internal budgets, plans or forecasts of its revenues, earnings or other financial performance or
results of operations, in and of itself (but not, in each case, the underlying cause of such changes or failures, unless such changes or failures would
otherwise be excepted from this definition); and

(x) any reasonable actions taken, or omitted to be taken, in response to COVID-19 or any COVID-19 Measure to the extent that such
action is reasonable and necessary to protect the health and safety of individuals who are officers, directors, employees or other service providers to the
Company or any of its Subsidiaries (or individuals who interact with any of the foregoing in connection with the business of the Company and its
Subsidiaries) or otherwise reasonably required to protect the business, operations, assets and financial condition of the Company and its Subsidiaries, or
as otherwise required to be taken, or omitted to be taken, under applicable Laws;

except, in the cases of clauses (i) through (vi) above (other than in respect of COVID-19 or any COVID-19 Measures), to the extent such Changes
would reasonably be expected to have a materially disproportionate impact on the financial condition, business, assets and liabilities (taken together) or
results of operations of the Company and the Subsidiaries, taken as a whole, relative generally to other participants in the industries in which the
Company or any of its Subsidiaries conducts business.

“Company Preferred Stock” shall mean the undesignated Preferred Stock of the Company, par value of $0.01 per share.

“Company Registered Intellectual Property” shall mean all of the Registered Intellectual Property owned by, under obligation of assignment to,
or filed in the name of the Company or any of its Subsidiaries and included in the Company Intellectual Property, but excluding any such item of
Registered Intellectual Property that has been abandoned, lapsed or expired and is not capable of being revived.
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“Company Transaction Expenses” shall mean the sum, without duplication, of (i) the legal, accounting, financial advisory, consulting, finders
and other similar fees and expenses of third parties incurred by the Company and its Subsidiaries at or prior to the Effective Time in connection with the
Transactions (including the sales process undertaken by the Company and its Affiliates that led to the execution and delivery of this Agreement) except
to the extent paid prior to the Lock Box Date, (ii) the Change of Control Payments (other than any Change of Control Payments arising from Parent’s
request to obtain a resignation of an officer pursuant to Section 4.13, solely to the extent the agreements giving rise to such payments have been made
available to Parent), (iii) the prepayment premiums, penalties or breakage costs (but, for the avoidance of doubt, not principal or interest) in respect of
the repayment of the Payoff Indebtedness and (iv) 50% of all fees, costs and expenses of the D&O Tail Policy. For the avoidance of doubt, Company
Transaction Expenses shall exclude any fees or expenses incurred by Parent, Merger Sub or any of their financial advisors, attorneys, accountants,
advisors, consultants or other representatives.

“Confidentiality Agreement” shall mean the confidentiality agreement, dated as of May 6, 2019 between Vertafore, Inc. and Roper Technologies,
Inc.

“Contract” shall mean any legally binding contract, subcontract, note, bond, mortgage, indenture, deed of trust, instrument, lease, sublease,
license, sublicense or other agreement or undertaking of any nature, whether written or oral (other than any purchase order, statement of work or similar
agreement under a master services agreement or similar agreement so long as such purchase order, statement of work or similar agreement does not
materially alter the terms of such master services or similar agreement).

“COVID-19” shall mean the novel coronavirus, SARS-CoV-2 or COVID-19 (and all related strains and sequences), including any intensification,
resurgence or any evolutions or mutations thereof, and/or related or associated epidemics, pandemics, disease outbreaks or public health emergencies.

“COVID-19 Measures” shall mean any Law, directive, pronouncement or guideline issued by a Governmental Authority, the Centers for Disease
Control and Prevention, the World Health Organization or industry group providing for business closures, changes to business operations,
“sheltering-in-place,” curfews or other restrictions that relate to, or arise out of COVID-19, including, but not limited to, the Coronavirus Aid, Relief,
and Economic Security Act (CARES).
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“Debt Financing Sources” shall mean the Persons that have committed to provide or have otherwise entered into agreements to provide any part
of the New Debt Financing and any joinder agreements, indentures, credit agreements or other definitive agreements entered into pursuant thereto or
relating thereto, and any arrangers or administrative agents in connection with the New Debt Financing, together with their current and future Affiliates
and their and such Affiliates’, officers, directors, employees, attorneys, partners (general or limited), controlling parties, advisors, members, managers,
accountants, consultants, agents, representatives and funding sources of each of the foregoing, and their successors and assigns.

“Employee” shall mean any current, former, or retired employee, officer, manager, or director of the Company or any of its Subsidiaries.

“Environmental Law” shall mean any applicable Law relating to human health or safety (with respect to exposures to Hazardous Materials),
pollution, the protection of the environment, worker health and safety (with respect to exposures to Hazardous Materials), and emissions, discharges,
Releases or threatened Releases of Hazardous Materials, or otherwise relating to the manufacture, processing, registration, distribution, sale, use,
treatment, storage, disposal, transport or handling of Hazardous Materials.

“Equity Purchase Price” shall mean $3,029,204,263.

“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended.

“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

“Existing Credit Facilities” shall mean (i) the First Lien Credit Agreement, dated as of July 2, 2018, by and among Project Viking Intermediate,
LLC, as Holdings, Vertafore, Inc., as the Borrower, the lenders from time to time party thereto, the guarantors from time to time party thereto, and
Nomura Corporate Funding Americas, LLC, as Administrative Agent, Collateral Agent, a Letter of Credit Issuer and a Lender, as amended,
supplemented or otherwise modified, and (ii) the Second Lien Credit Agreement, dated as of July 2, 2018, by and among Project Viking Intermediate,
LLC, as Holdings, Vertafore, Inc., as the Borrower, the lenders from time to time party thereto, the guarantors from time to time party thereto, and
Nomura Corporate Funding Americas, LLC, as Administrative Agent and Collateral Agent, as amended, supplemented or otherwise modified.

“Family Member” means, with respect to any individual, (a) such Person’s spouse, (b) each parent, brother, sister or child of such Person or such
Person’s spouse, (c) the spouse of any Person described in clause (b) above, (d) each child of any Person described in clauses (a), (b) or (c) above, (e)
each trust created for the benefit of one or more of the Persons described in clauses (a) through (d) above and (f) each custodian or guardian of any
property of one or more of the Persons described in clauses (a) through (e) above in his or her capacity as such custodian or guardian.
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“Fully Diluted Common Shares” shall mean the sum of (a) the number of shares of Company Common Stock issued and outstanding
immediately prior to the Effective Time, plus (b) the number of shares of Company Common Stock issuable upon exercise of all Vested Company
Options outstanding immediately prior to the Effective Time (but after giving effect to the Effective Time for purposes of determining whether the
Company Options are Vested Company Options).

“GAAP” shall mean United States generally accepted accounting principles.

“Governmental Authority” shall mean any government or quasi-government, any administrative authority, any governmental or regulatory entity
or body, department, commission, board, agency or instrumentality, and any court, tribunal or judicial body, including any subdivision thereof, in each
case whether transnational, federal, state, county, provincial, and whether local or foreign.

“Government Official” shall mean any public or elected official or officer, employee (regardless of rank), or person acting in an official capacity
on behalf of a national, provincial, or local government, including a department, agency, instrumentality, state-owned or state-controlled company,
public international organization (such as the United Nations or World Bank), or non-U.S. political party, non-U.S. party official or any candidate for
political office.

“Hazardous Material” shall mean any pollutant, contaminant, waste or chemical or any toxic, radioactive, ignitable, corrosive, reactive or
otherwise hazardous substance, waste or material, including petroleum, its derivatives, by-products and other hydrocarbons, asbestos-containing
materials and any substance, waste or material that is regulated or for which Liability could arise under Environmental Law, including PCB’s and
petroleum.

“HSR Act” shall mean the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.

“Indebtedness” shall mean, with respect to any Person, any of the following, without duplication: (a) the principal amount, plus any related
accrued and unpaid interest, fees and prepayment premiums or penalties, breakage costs, or other similar costs, fees or expenses (if any) (assuming all
such Indebtedness is repaid at Closing even if not so repaid) required to fully discharge such Person’s obligations under (i) any indebtedness of such
Person for borrowed money whether or not the recourse of the lender is the whole of the assets of such Person or only to a portion and (ii) any
indebtedness of such Person evidenced by notes, bonds or debentures, (b) all obligations issued or assumed as the deferred purchase price of property or
services (including in respect of “earn out” obligations, other than with respect to the Company and its Subsidiaries any retention or earn-out payable
under the Securities Purchase Agreement, dated as of April 2, 2019, by and among Computer Solutions & Software International, LLC, Vue Software,
LLC and Vertafore, Inc. and any related Ancillary Agreement (as defined therein) assuming the maximum amount that is due in respect thereof); (c) all
obligations of the Company or its Subsidiaries for the capitalized liability under all capital leases (determined in accordance with GAAP); (d) all
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reimbursement and other obligations under any letter of credit, banker’s acceptance or similar credit transaction that has been drawn or funded, (e) all
liabilities relating to interest rate protection, swap agreements and collar agreements, in each case, to the extent payable if the applicable contract is
terminated at the Closing; and (f) any guaranty by such Person of any indebtedness of any other Person of a type described in clauses (a) through (e)
above. Notwithstanding the foregoing, Indebtedness shall exclude (i) any trade payables arising in the ordinary course of business, (ii) any operating
lease obligations, (iii) any undrawn letters of credit, performance bonds, bankers acceptances or similar obligations, and (iv) any unpaid Company
Transaction Expenses.

“Intellectual Property Rights” shall mean any and all intellectual property rights existing anywhere in the world, including any and all statutory
and common law rights (and rights under treaties and conventions) in, to, or arising under the following worldwide: (i) patents and patent applications,
inventions and improvements thereto (whether or not patentable, reduced to practice or made the subject of one or more pending patent applications),
and invention disclosures; (ii) works of authorship, including copyrights, “moral” rights and mask work rights; (iii) trade secrets, trade dress, know how,
and confidential or proprietary information and data; (iv) trademarks, trade names, logos and service marks, together with the goodwill symbolized by or
associated with any of the foregoing; (v) domain names, IP addresses and social media identifiers; (vi) Technology; and (vii) any registrations or
applications for registration for any of the foregoing, including any provisionals, divisions, continuations, continuations-in-part, renewals, reissuances,
re-examinations, requests for continued examinations and extensions (as applicable).

“Interest Rate Hedge Confirmations” shall mean, collectively, (i) the Interest Rate Swap Confirmation, dated as of July 18, 2018, by and
between Nomura Global Financial Products Inc. and Vertafore, Inc.; (ii) the Deferred Premium Interest Rate Swap Confirmation, dated as of July 17,
2018, by and between J. Aron & Company LLC and Vertafore, Inc.; and (iii) the Interest Rate Swap Confirmation, dated as of July 13, 2018, by and
between J. Aron & Company LLC and Vertafore, Inc.

“IRS” shall mean the United States Internal Revenue Service.

“IT Assets” shall mean computers, Software, firmware, middleware, servers, workstations, routers, hubs, switches, data communications lines,
and all other information technology equipment, and all associated documentation, owned or controlled by the Company or any of its Subsidiaries and
used in the conduct of the business of the Company or any of its Subsidiaries.

“Knowledge” shall mean with respect to the Company, the actual knowledge, after reasonable inquiry, as of the date hereof of the individuals
identified on Annex F.
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“Law” shall mean any applicable law, statute, constitution, principle of common law, ordinance, code, rule, regulation, ruling or other legal
requirement issued, enacted, adopted, promulgated, implemented or otherwise put into effect by or under the authority of any Governmental Authority.

“Leakage” shall mean, without duplication, the sum of the following amounts to the extent paid or incurred after the Lock Box Date through the
Closing (in each case, whether pursuant to a Contract or otherwise):

(a) the amount of any dividend or other distribution or payment in respect of equity (whether in cash or in kind) or any other return of capital
(whether by redemption or purchase of capital stock, Company Security or otherwise) by the Company (including the amount paid to repurchase
Company Options or Company Common Stock from any Employee following their termination or otherwise);

(b) (i) the amount of any fees (including management, professional services, monitoring, advisory, supervisory or other shareholder or
director’s fees) or bonuses or other monetary or valuable benefits (including transaction bonuses), or reimbursement of any costs or expenses, paid
by the Company or any of its Subsidiaries to or for the benefit of any Leakage Party (in each case, other than (A) any compensation or benefits, or
reimbursement of reasonable costs or expenses, paid or payable to any Leakage Party who is an employee of the Company or any of its
Subsidiaries to the extent permitted under this Agreement and in the ordinary course of the Company’s business consistent with past practice or
pursuant to agreements set forth on Section 8 of the Company Disclosure Letter in the ordinary course of business for such Person’s services as an
employee, (B) arms’ length payments to portfolio companies of Stockholders or their Affiliates made in the ordinary course of business,
(C) Change of Control Payments arising from Parent’s request to obtain a resignation of an officer pursuant to Section 4.13, solely to the extent
the agreements giving rise to such payments have been made available to Parent or (D) fees or expenses set forth on Section 8 of the Company
Disclosure Letter) or (ii) the value of assets transferred in any sale, lease, license, distribution, transfer or other disposition of assets by or from
any of the Company or any of its Subsidiaries to any Leakage Party;

(c) (x) the amount of any Indebtedness or Liability waived, cancelled, reduced, deferred, released or forgiven by the Company or any of its
Subsidiaries that is owed by, or a liability of, any Leakage Party to the Company or any of its Subsidiaries, (y) the amount of any loan, advance,
capital contribution or other investment by the Company or any of its Subsidiaries to or for the benefit of any Leakage Party, in each case, to the
extent not repaid to the Company prior to Closing or (z) the amount of any liability assumed or guaranteed by the Company or any of its
Subsidiaries on behalf of, any Leakage Party; and
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(d) any amount owed by, or a liability of, the Company or any of its Subsidiaries pursuant to any agreement, arrangement or other
commitment by the Company or any of its Subsidiaries or other obligations of the Company or any of its Subsidiaries with respect to any of the
items described in clauses (a) to (c) above that remain unpaid as of the Effective Time.

“Leakage Party” shall mean (i) any Securityholder, or any other holder of any Company Securities or equity securities of any Subsidiary of the
Company (other than the Company or one of its other Subsidiaries), (ii) any Affiliate of any Securityholder, and each of their respective Representatives
(if such Representatives are acting on behalf of such Person with respect to any payment made or other benefit received by such Representatives), (iii)
any Family Members of any Securityholder, or (iv) any employee, equityholder, partner, manager, member, director, officer, or controlling person of any
non-natural Person described in the foregoing clauses (i) through (iii), including any investment fund, co-investment vehicle, other vehicle, client or
account that is managed, sponsored or advised by, or under common control with, or that shares a general partner with, any of the foregoing.

“Liability” shall mean any debt, liability, obligation or commitment of any kind or nature, whether known or unknown, asserted or unasserted,
absolute or contingent, accrued or unaccrued, disclosed or undisclosed, liquidated or unliquidated, due or to become due, or determined, determinable or
otherwise.

“Liens” shall mean any lien, pledge, hypothecation, charge, mortgage, security interest or encumbrance of any nature.

“Lock Box Date” shall mean May 31, 2020.

“made available”, “provided” or any other similar phrase shall mean that the Company or any of its representatives has emailed or posted such
materials to the Project Valor virtual data room hosted by Donnelley Financial Solutions Venue and made available to Parent or its representatives
during the negotiation of this Agreement, but only if so emailed or posted prior to signing of this Agreement.

“Material Contract” shall mean any of the following Contracts:

(a) agreements or group of related agreements with the same party (A) where the performance remaining thereunder involves aggregate
consideration to the Company or any of its Subsidiaries in excess of $2,000,000 per annum or (B) for which the amount of deferred revenue then
associated with such agreement or group of related agreements is in excess of $250,000;

(b) any employment, management, severance, retention, transaction bonus, change in control, consulting, relocation, repatriation or
expatriation Contract between the Company or one of its Subsidiaries and any executive officer or other Employee at the vice president level or above,
or any member of the Company Board;
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(c) any Collective Bargaining Agreement;

(d) any IP Contract;

(e) any Contract containing any covenant or other provision (A) limiting the right of the Company or any of its Subsidiaries to engage in
any material line of business or to compete with any Person in any line of business that is material to the Company; (B) prohibiting the Company or any
of its Subsidiaries from transacting business in any way or engaging in any business with any Person or levying a fine, charge or other payment for
doing so; (C) containing and limiting the right of the Company or any of its Subsidiaries pursuant to any “most favored nation,” or similar provisions;
(D) providing for the Company or any of its Subsidiaries to be the exclusive provider of any product or service to any Person or that otherwise involves
the granting by any Person to the Company or any of its Subsidiaries exclusive rights, (E) providing for any Person to be the exclusive provider of any
product or service to the Company or any of its Subsidiaries, or that otherwise involves the granting by the Company or any of its Subsidiaries to any
Person of exclusive rights or (F) providing for the Company or any of its Subsidiaries to grant any Person a right of first refusal or right of first offer on
the sale of any part of its material assets or business, in each case other than any such Contracts that may be cancelled without material Liability to the
Company or its Subsidiaries upon notice of 90 days or less;

(f) any Contract entered into since January 1, 2017 that relates to the disposition or acquisition of material assets, properties or capital
stock by the Company or its Subsidiaries outside the ordinary course of business, or any merger or business combination with respect to the Company or
its Subsidiaries, in each case (A) for consideration in excess of $2,000,000 or (B) pursuant to which any Liabilities of the Company or any of its
Subsidiaries remain outstanding;

(g) any mortgages, indentures, guarantees, loans or credit agreements, security agreements or other Contracts relating to the borrowing of
money or extension of credit or other Indebtedness, or imposition of a Lien upon the assets or properties of the Company or any of its Subsidiaries other
than (A) accounts receivables and payables in the ordinary course of business; (B) loans to Subsidiaries of the Company in the ordinary course of
business; and (C) extensions of credit to customers in the ordinary course of business which do not exceed $250,000;

(h) any Lease or Sublease set forth in Section 2.13(b) or Section 2.13(c) of the Company Disclosure Letter;

(i) any Contract that is a settlement or similar Agreement that imposes material obligations on the Company or any of its Subsidiaries after
the date of this Agreement;
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(j) any Contract that involves a joint venture, limited liability company, legal partnership or similar arrangement (excluding, for avoidance
of doubt, reseller agreements and similar commercial relationships, in each case entered into in the ordinary course of business) with any Third Person;

(k) any Contract containing any support, maintenance or service obligation on the part of the Company or any of its Subsidiaries that
represents recognized revenue in the fiscal year ended December 31, 2019 in excess of $2,000,000, other than those Contracts that may be cancelled by
the Company without material liability to the Company or any of its Subsidiaries upon notice of 90 days or less;

(l) any Contract relating to the marketing, advertising or promotion of the Company or its Subsidiaries’ services involving annual
payments in excess of $500,000;

(m) any Contract set forth or required to be set forth on Section 2.23 of the Company Disclosure Letter;

(n) any Contract with any Material Counterparty to be set forth on Section 2.26 of the Company Disclosure Letter; and

(o) any Contract that contains any provision pursuant to which the Company or any of its Subsidiaries would reasonably be expected to be
obligated to indemnify or make any indemnification payments to any Person in an amount greater than $1,000,000 (other than any such contract entered
into in the ordinary course of business or any such contract with any customer, vendor or supplier of the Company or any of its Subsidiaries).

“Merger Consideration” shall mean (a) the Equity Purchase Price, plus (b) the aggregate exercise price of all Vested Company Options as of
immediately prior to the Effective Time (after giving effect to any acceleration of vesting that occurs at or prior to the Effective Time or otherwise in
connection with, or as a result of, the consummation of the Merger), minus (c) the amount of Company Transaction Expenses, minus (d) the amount of
any Leakage.

“New Debt Financing” shall mean (a) the financing that is provided by the Debt Financing Sources to Parent pursuant to the Debt Commitment
Letter to finance Parent’s acquisition of the Company via the Merger or (b) the New Notes and the Amendment (in each case as defined in the Debt
Commitment Letter).

“Option Consideration” shall mean, with respect to each share of Company Common Stock underlying each Vested Company Option
outstanding immediately prior to the Effective Time, an amount equal to the excess of (i) the Per Share Consideration minus (ii) the exercise price per
share of Company Common Stock issuable upon exercise of such Vested Company Option.
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“Optionholder” shall mean any holder of any Company Options outstanding immediately prior to the Effective Time.

“Order” shall mean any order, award, judgment, decision, decree, injunction, ruling, writ, assessment of any Governmental Authority or arbitrator
(whether temporary, preliminary or permanent) that is binding on any Person or its property under applicable Law.

“Organizational Documents” shall mean, with respect to any Person (other than an individual), (i) the certificate or articles of association or
incorporation or organization or limited partnership or limited liability company, and any joint venture, limited liability company, operating or
partnership agreement and other similar documents adopted or filed in connection with the creation, formation or organization of such Person and (ii) all
by-laws, regulations, voting agreements, statutory books and registers and similar documents, instruments or Contracts relating to the organization or
governance of such Person, in each case, as amended or supplemented.

“Parent Material Adverse Effect” shall mean any change, event or effect that is or would reasonably be expected to be materially adverse to
Parent’s or Merger Sub’s ability to consummate the transactions contemplated by this Agreement in accordance with the terms of this Agreement and
applicable Law as contemplated by the Parties hereto.

“Payoff Indebtedness” shall mean all outstanding Indebtedness and other obligations of the Company and its Subsidiaries under, or secured by,
the Existing Credit Facilities.

“Per Share Consideration” shall mean an amount equal to the quotient obtained by dividing (a) the Merger Consideration by (b) the number of
Fully Diluted Common Shares.

“Permit” shall mean any permits, licenses, grants, concessions, identification numbers, registrations, orders, decrees, certificates, authorizations,
consents, approvals and franchises from Governmental Authorities.

“Permitted Liens” shall mean any of the following: (a) Liens for Taxes not yet due or payable, or that are with respect to Taxes that are being
contested in good faith and for which adequate accruals or reserves have been established in accordance with GAAP; (b) mechanics, carriers’,
workmen’s, warehouseman’s, repairmen’s, materialmen’s or other Liens incurred in the ordinary course of business that are not yet due or that are being
contested in good faith and by appropriate proceedings and which are not, individually or in the aggregate, material; (c) leases, subleases and licenses
(other than capital leases and leases underlying sale and leaseback transactions) incurred in the ordinary course of business; (d) Liens imposed by
applicable Law (other than Tax Law) with respect to a liability which is not delinquent; (e) pledges or deposits to secure obligations under workers’
compensation Laws or similar legislation or to secure public or statutory obligations; (f) pledges and deposits to secure the performance of bids, trade
contracts, leases, surety and appeal bonds, performance bonds and other obligations of a similar nature, in each case in the ordinary course of business
consistent with past practice; (g) Liens or other defects,
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imperfections or irregularities in title, easements, covenants and rights of way and other similar restrictions, and zoning, building and other similar codes
or restrictions, in each case that do not adversely affect in any material respect the current use of the applicable property owned, leased, used or held for
use by the Company or any of its Subsidiaries; (h) statutory, common law or contractual liens to secure landlords, lessors or renters or Liens imposed on
the underlying fee interest in the Leased Real Property in each case that do not adversely affect in any material respect the current use of the applicable
property owned, leased, used or held for use by the Company or any of its Subsidiaries; (i) nonexclusive licenses of Intellectual Property Rights entered
into in the ordinary course of business consistent with past practice; and (j) Liens securing the obligations of the Borrowers and the other Loan Parties
(in each case as defined in the applicable Existing Credit Facility) under each Existing Credit Facility.

“Person” shall mean an individual, corporation, partnership, association, limited liability company, trust, estate or other similar business entity or
organization, including a Governmental Authority.

“Pre-Closing Period” shall mean the period from the date hereof through the earlier of (i) the Closing and (ii) termination of this Agreement in
accordance with ARTICLE VI.

“Registered Intellectual Property” shall mean Intellectual Property Rights that have been registered, filed, certified or otherwise perfected or
recorded with or by any Governmental Authority or quasi-public legal authority (including domain name registrars), or any applications for any of the
foregoing.

“Related Agreements” shall mean the Certificate of Merger, the Letter of Transmittal, the Restrictive Covenant Agreements, the Paying Agent
Agreement and the Option Cancellation Agreements.

“Release” shall have the same meaning as under the Comprehensive Environmental Response Compensation and Liability Act, 42 U.S.C.
Section 9601(22).

“Representative” shall mean, with respect to any Person, any director, officer or employee of such Person, or any financial advisor, accountant,
legal counsel, consultant or other authorized agent or representative retained by such Person.

“Securityholder” shall mean each Stockholder and Optionholder.

“Software” shall mean any and all (i) computer programs, including any and all software implementations of algorithms, models and
methodologies, whether in source code or object code, (ii) databases and compilations, including any and all data and collections of data, whether
machine readable or otherwise, (iii) descriptions, flow-charts and other wok product used to design, plan, organize and develop any of the foregoing,
screens, user interfaces, report formats, firmware, development tools, templates, menus, buttons and icons, and (iv) all documentation, including user
manuals and other training documentation, related to any of the foregoing.
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“Sponsor” shall mean BCP Viking Holdings, L.P., BCIP Viking Holdings, L.P., Vista Equity Partners Fund VI, L.P., Vista Equity Partners Fund
VI-A, L.P. and VEPF VI FAF, L.P.

“Stockholder” shall mean any holder of any Company Common Stock outstanding immediately prior to the Effective Time.

“Subsidiary” shall mean, with respect to any party, any corporation or other organization, whether incorporated or unincorporated, of which
(a) such party or any other subsidiary of such party is a general partner (excluding such partnerships where such party or any subsidiary of such party
does not have a majority of the voting interest in such partnership) or (b) at least a majority of the securities or other interests having by their terms
ordinary voting power to elect a majority of the Board of Directors or others performing similar functions with respect to such corporation or other
organization is directly or indirectly owned or controlled by such party or by any one or more of its subsidiaries.

“Tax” or, collectively, “Taxes” shall mean any U.S. federal, state, local or non-U.S. net income, alternative or add-on minimum, estimated, gross
income, gross receipts, sales, use, ad valorem, value added, transfer, franchise, capital profits, lease, service, fringe benefits, license, withholding,
payroll, employment, social security, excise, severance, stamp, occupation, premium, property, environmental or windfall profit tax, registration,
escheat, capital stock, social security (or similar), unemployment, disability, customs duty or other tax, governmental fee or other like assessment or
charge all in the nature of a tax, together with all interest, penalties, additions to tax and additional amounts with respect thereto.

“Tax Authority” shall mean any Governmental Authority responsible for the imposition or collection of any Tax.

“Technology” shall mean all tangible items related to, constituting, disclosing or embodying any or all of the following, including all versions
thereof and all technology from which such items were derived, including (i) works of authorship, including all written, audio and visual materials and
Software and the related architecture and documentation; (ii) inventions (whether or not patentable), discoveries and improvements; (iii) proprietary and
confidential information, trade secrets and know how; (iv) databases, data compilations and collections, and customer and technical data; (v) methods
and processes; and (vi) devices, prototypes, designs and schematics.

“Third Person” shall mean any Person other than Company or any of its Subsidiaries.

“Transactions” shall mean the transactions contemplated by this Agreement, including the Merger.
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“U.S.” or “United States” shall mean the United States of America.

“Unvested Company Options” shall mean those Company Options that are not Vested Company Options.

“Vested Company Options” shall mean those Company Options vested as of immediately prior to the Effective Time pursuant to the terms of the
Company Stock Plan and award agreements thereunder governing such Company Options (after giving effect to any acceleration of vesting that occurs
at or prior to the Effective Time or otherwise in connection with, or as a result of, the consummation of the Merger, whether pursuant to the terms of
such Company Option or at the election of the Company Board or a committee thereof).

“Vista Best Practices” means Vista’s and its Affiliates’ standard operating procedures and certain other proprietary and confidential information
of Vista and/or any of its applicable Affiliates related thereto, including any (i) management training programs developed by Vista or any of its
Affiliates, (ii) confidential white papers prepared by or at the direction of Vista or any of its Affiliates or (iii) data collected in connection with annual
audits of the Company’s and its Subsidiaries’ operations related to the Vista Best Practices conducted each year during which any of the Securityholders
has, directly or indirectly, owned any Company Common Stock.

“WARN” shall mean the federal Worker Adjustment and Retraining Notification Act of 1988 and any comparable foreign, state or local law.

“Willful Breach” shall mean an action or failure to act by one of the Parties hereto that constitutes a material breach of this Agreement, and such
action was taken or such failure occurred with such party’s knowledge or intention that such action or failure to act would constitute a material breach of
this Agreement, and such breach (i) resulted in, or contributed to, the failure of any of the conditions set forth in ARTICLE V to be satisfied or
(ii) resulted in the Closing not being consummated when the Closing should have occurred pursuant to Section 1.2.
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Exhibit 10.1

EXECUTION VERSION
 

BofA SECURITIES, INC.
BANK OF AMERICA, N.A.

One Bryant Park
New York, NY 10036

  

JPMORGAN CHASE BANK,
N.A.

383 Madison Avenue
New York, NY 10179

  

WELLS FARGO BANK, NATIONAL
ASSOCIATION
WELLS FARGO

SECURITIES, LLC
550 South Tryon Street

Charlotte, NC 28202

August 12, 2020

Roper Technologies, Inc.
6901 Professional Parkway East, Suite 200
Sarasota, FL 34240
Attention: Robert T. Crisci – Executive Vice President and Chief Financial Officer

Bridge Facility Commitment Letter

Ladies and Gentlemen:

You have advised BofA Securities, Inc. (or any of its designated affiliates, “BofA Securities”), Bank of America, N.A. (“Bank of
America”, and together with BofA Securities, “BofA”), JPMorgan Chase Bank, N.A. (“JPMCB”), Wells Fargo Bank, National Association (“WF
Bank”) and Wells Fargo Securities, LLC (“WF Securities”, and together with WF Bank, “Wells Fargo”; Wells Fargo together with BofA and JPMCB,
the “Commitment Parties”, “we” or “us”) that you (the “Borrower”) intend to acquire (the “Acquisition”), directly or indirectly, the entity identified to
us by you as “Valor” (the “Acquired Company”). You have further advised us that, in connection with the foregoing, you intend to consummate the
other Transactions described in the Transaction Description attached hereto as Exhibit A (the “Transaction Description”), including the provision to you
of the Bridge Facility (as defined below), after which the Acquired Company will be a wholly-owned direct or indirect subsidiary of the Borrower.

Capitalized terms used but not defined herein shall have the meanings assigned to them in the Transaction Description, the Summary of
Principal Terms and Conditions attached hereto as Exhibit B (the “Summary of Bridge Terms”), the Summary of Amendment Terms attached hereto as
Exhibit C (the “Summary of Amendment Terms”) or the Conditions Precedent to Closing attached hereto as Exhibit D (the “Funding Conditions”), as
applicable; this commitment letter together with Exhibits A, B, C and D hereto, collectively, the “Commitment Letter”. The Borrower, the Acquired
Company and their respective subsidiaries from and after the Closing Date, are sometimes collectively referred to herein as the “Companies”. The
Acquired Company and its subsidiaries are referred to herein as the “Acquired Companies”.

1. Commitments. In connection with the foregoing, (a) (i) each of Bank of America, JPMCB and WF Bank is pleased to advise you of its several
commitment to provide 40%, 30% and 30% of the aggregate principal amount of Tranche A of the Bridge Facility, respectively and (ii) each of Bank of
America, JPMCB and WF Bank is pleased to advise you of its several commitment to provide 40%, 30% and 30% of the aggregate principal amount of
Tranche B of the Bridge Facility, respectively (in each case of clauses (i) and (ii) above, in such capacity, the “Initial Lenders”), (b) Bank of America,
N.A. is pleased to advise you of its willingness, and you hereby engage Bank of America, N.A., to act as the sole and exclusive administrative agent
with respect to the Bridge Facility (in such capacity, the “Administrative Agent”), all upon and subject to the terms and conditions set forth in this
Commitment



Letter, and (c) each of BofA Securities, JPMCB and WF Securities is also pleased to advise you of its willingness, and you hereby engage BofA
Securities, JPMCB and WF Securities, to arrange and act as the joint lead arrangers and joint bookrunners (in such capacity, the “Lead Arrangers”) for
the Bridge Facility, and in connection therewith to form a syndicate of lenders for the Bridge Facility in accordance with Section 2 of this Commitment
Letter (collectively, the “Lenders”), including Bank of America, JPMCB and WF Bank. It is understood and agreed that (x) BofA Securities will have
“lead left” placement on all marketing materials relating to the Bridge Facility and (y) no additional agents, co-agents or arrangers will be appointed and
no other titles will be awarded with respect to the Bridge Facility without our and your mutual consent. You agree that JPMCB may perform its
responsibilities hereunder through its affiliate, J.P. Morgan Securities LLC.

The commitments of the Initial Lenders in respect of the Bridge Facility and the undertaking of the Lead Arrangers to provide the services
described herein are subject only to the satisfaction of each of the conditions precedent set forth in Section 5 below.

In addition, each Initial Lender in each of its capacities as a Lender (as defined in the Existing Credit Agreement) under the Existing Credit
Agreement, hereby irrevocably consents to the Amendment and agrees to execute a counterpart to the Amendment (on the terms set forth in the
Summary of Amendment Terms attached hereto); provided that (x) any additional terms or conditions to the Amendment and (y) the definitive
documentation of such Amendment shall, in each case, be satisfactory to such Initial Lender in its capacity as a Lender under the Existing Credit
Agreement; provided further that each such Initial Lender acknowledges and agrees that the terms, conditions and form of an Amendment in
substantially the form of Annex I to the Summary of Amendment Terms are satisfactory. Each Initial Lender agrees that if it assigns any portion of its
Revolving Commitment (as defined in the Existing Credit Agreement) prior to the effective date of the Amendment, any such assignment shall be
subject to the assignee irrevocable consenting to the Amendment. Any such assignment that does not comply with the foregoing sentence shall be void
ab initio.

You hereby also agree to retain the Commitment Parties, on an exclusive basis and with economics to be mutually agreed, as joint lead arrangers
and joint book-running managers of any credit facility or other bank borrowings or commitments to be entered into by the Borrower or its subsidiaries,
in each case, in connection with the Acquisition or the other Transactions contemplated by this Commitment Letter (including any Bank Financings in
connection with refinancing any debt incurred in connection with the Transactions or to refinance or replace the Bridge Facility but excluding, for the
avoidance of doubt, any amendment and extension of the Existing Credit Agreement) or any similar transaction in which you or any of your affiliates
acquires, directly or indirectly, all or any substantial portion of the stock or assets of the Acquired Companies (a “Bank Financing”).

2. Syndication. The Lead Arrangers intend to commence syndication of the Bridge Facility on the date that is 20 calendar days after the date
hereof (or such earlier date as approved by the Borrower). The Initial Lenders’ commitments hereunder shall be reduced dollar-for-dollar as and when
commitments for the Bridge Facility are received from Permitted Assignees (as defined below), to the extent that each such Permitted Assignee becomes
party to the Credit Documentation as a “Lender” (including, pursuant to an assignment and assumption agreement executed pursuant to the Credit
Documentation) or otherwise party to this Commitment Letter pursuant to documentation reasonably satisfactory to the Lead Arrangers and you
(collectively, “Joinder Documentation”).

Until the earlier of (i) the date upon which a Successful Syndication (as defined in the Fee Letter) is achieved and (ii) the 60th day following the
Closing Date (the “Syndication Date”), you agree, upon the request of the Lead Arrangers, to assist, and to use your commercially reasonable efforts
prior to the
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Closing Date to cause the Acquired Company to assist to the extent consistent with the Acquisition Agreement, the Lead Arrangers in achieving a
Successful Syndication. Such assistance shall include (a) your assisting (and your using commercially reasonable efforts prior to the Closing Date to
cause the Acquired Company to assist to the extent consistent with the Acquisition Agreement) in the preparation of a customary confidential
information memorandum and customary lender presentation with respect to the Bridge Facility and other customary marketing materials deemed
reasonably necessary by the Lead Arrangers to be used in connection with the syndication of the Bridge Facility (collectively, the “Information
Materials”), subject in all respects to the limitations on your rights to request such information concerning the Acquired Company and its subsidiaries as
set forth in the Acquisition Agreement, (b) your using your commercially reasonable efforts to assist the Lead Arrangers such that their syndication
efforts benefit from your existing banking relationships and, to the extent consistent with the Acquisition Agreement, the existing banking relationships
of the Acquired Company, (c) upon the reasonable request of the Lead Arrangers, your using commercially reasonable efforts to obtain, within a period
of time as reasonably requested by the Lead Arrangers, public or private letter corporate credit or family ratings of the Borrower, as applicable, after
giving effect to the Transactions and public or private letter ratings, as applicable, for the New Notes from Moody’s Investors Service, Inc. (“Moody’s”)
and Standard & Poor’s Financial Services LLC (“S&P”) (collectively, the “Ratings”), (d) your agreeing that during the Syndication Period there shall be
no competing offering, placement or arrangement of any syndicated bank financing or underwritten or privately placed debt securities by or on behalf of
the Borrower or any of its subsidiaries, in each case that would reasonably be expected to materially and adversely impair the primary syndication of the
Bridge Facility (other than (i) the Amendment, or any refinancing, extension or replacement of the facilities under the Existing Credit Agreement with
similar types of facilities in an aggregate amount not to exceed the amount of the facilities being refinanced, extended or replaced plus $500 million,
(ii) the New Notes and (iii) any borrowing under the Existing Credit Agreement) and (e) your making your senior management and advisors available,
and, upon the reasonable request of the Lead Arrangers, using your commercially reasonable efforts prior to the Closing Date to make the senior
management of the Acquired Company available (to the extent consistent with the Acquisition Agreement), from time to time to attend and make
presentations regarding the business of the Borrower, the Acquired Company and their respective subsidiaries, as appropriate, at one meeting of, or
conference call with, prospective Lenders (or such additional meetings or conference calls as reasonably requested by the Lead Arrangers and agreed to
by the Borrower), in all cases upon reasonable advance notice during normal business hours, and at times and locations to be mutually agreed. Without
limiting your obligations to assist with syndication efforts as set forth above, and notwithstanding anything to the contrary herein or in the Fee Letter, the
Commitment Parties acknowledge and agree that neither the commencement nor the completion of the syndication of the Bridge Facility (including a
Successful Syndication), nor the obtaining of the Ratings, nor any other provision of this paragraph shall constitute a condition precedent to the
availability and initial funding of the Bridge Facility on the Closing Date.

It is understood and agreed that the Lead Arrangers will manage and control all aspects of the syndication of the Bridge Facility in
consultation with you, including decisions as to the selection of prospective Lenders and any titles offered to proposed Lenders, when commitments will
be accepted and the final allocations of the commitments among the Lenders; provided that only potential Lenders that (i) on or before the 45th day
following the date hereof, are approved by the Borrower (such approval not to be unreasonably withheld or delayed); it being understood and agreed that
existing lenders under the Existing Credit Agreement are deemed to be approved by the Borrower or (ii) after the 45th day following the date hereof, are
identified by the Lead Arrangers in consultation with you, will be approached and permitted to participate in the syndication (clauses (i) and (ii), the
“Permitted Assignees”). It is understood that no Lender participating in the Bridge Facility will receive compensation from you in order to obtain its
commitment, except on the terms contained herein and in the Summary of Terms. It is also understood and agreed that the amount and distribution of the
fees among the Lenders will be at the discretion of the Lead Arrangers in consultation with you, subject to the terms and provisions of the Fee Letter.
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3. Information Requirements. You hereby represent that (to your knowledge with respect to the Acquired Company and its subsidiaries) (a) all
written information concerning you and your subsidiaries and the Acquired Company and its subsidiaries, other than Projections (as defined below) and
other forward-looking information and information of a general economic or industry-specific nature, if any, which has been or will be made available to
the Lead Arrangers or any of the Lenders by you or any of your representatives (or on your or their behalf) in connection with the transactions
contemplated hereby (the “Information”), when taken as a whole, does not and will not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements contained therein, when taken as a whole, not materially misleading in light of the circumstances under
which they were made (after giving effect to all supplements and updates thereto from time to time), and (b) all financial projections concerning the
Borrower, the Acquired Company and their respective subsidiaries that have been or will be made available to the Lead Arrangers by you or on behalf of
you or any of your representatives in connection with the Transactions (the “Projections”) have been or will be prepared in good faith and have been or
will be based upon assumptions believed by you to be reasonable at the time such Projections are furnished to the Lead Arrangers (it being understood
that Projections are subject to significant uncertainties and contingencies many of which are beyond your control, and no assurance can be given that the
Projections will be realized, and that actual results may differ from projected results and that such differences may be material). You agree that if, at any
time from the date hereof until the later of the Syndication Date and the Closing Date, you become aware that any of the representations in the preceding
sentence would be incorrect in any material respect if the Information or the Projections were being furnished and such representation were being made
at such time, you will (or, prior to the Closing Date with respect to Information and Projections concerning the Acquired Company and its subsidiaries,
you will, subject to the limitations on your rights as set forth in the Acquisition Agreement, use commercially reasonable efforts to) furnish us with
supplements to the Information and the Projections, in each case from time to time, so that the representation in the preceding sentence remains correct
in all material respects; provided that such supplementation shall cure any breach of such representation. In accepting this commitment and in arranging
and syndicating the Bridge Facility, the Lead Arrangers are and will be using and relying on the Information and the Projections without independent
verification thereof. Without limiting your obligations under this paragraph, it is understood that the Initial Lenders’ commitment with respect to the
Bridge Facility hereunder is not conditioned upon the accuracy of, or your compliance with, the representations, warranties and covenants in this
paragraph.

You acknowledge that the Commitment Parties on your behalf will make available Information Materials to the proposed syndicate of
Lenders by posting the Information Materials on SyndTrak, IntraLinks, DebtDomain or another similar electronic system. In addition, if in connection
with any syndication of the Bridge Facility, the Lead Arrangers request, you will assist in preparing Information Materials suitable for distribution to any
prospective Lender (each, a “Public Lender”) that has personnel who do not wish to receive material non-public information (within the meaning of the
United States federal securities laws, “MNPI”) with respect to the Borrower, the Acquired Company, their respective affiliates or any other entity, or the
respective securities of any of the foregoing. You agree, however, that the Credit Documentation (as hereinafter defined) will contain provisions
concerning Information Materials to be provided to Public Lenders and the absence of MNPI therefrom. Prior to distribution of Information Materials to
prospective Lenders, you shall provide us with a customary letter authorizing the dissemination thereof, which dissemination shall be subject to
customary confidentiality undertakings satisfactory to you (it being understood and agreed that customary procedures employed by us for providing
prospective Lenders access via Syndtrak or Intralinks (or another similar electronic system) to information and other materials related to the Bridge
Facility and the confidentiality terms to be accepted by prospective Lenders in connection therewith are reasonably satisfactory to you for such purpose).
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4. Fees, Reimbursements, Indemnities and Limitation of Liability.

(a) You agree to pay the fees set forth in the separate fee letter addressed to you dated the date hereof from the Commitment Parties (the “Fee
Letter”). You further agree to reimburse the Initial Lenders and the Lead Arrangers from time to time promptly after demand for all reasonable and
documented fees and expenses (including, but not limited to, reasonable due diligence expenses and CUSIP fees for registration with the Standard &
Poor’s CUSIP Service Bureau) incurred in connection with the Bridge Facility, the syndication thereof, the preparation of the definitive documentation
therefor and the other transactions contemplated hereby (but limited, in the case of legal fees and expenses, whether or not the Closing Date occurs, to
the reasonable and documented fees and expenses of one firm of counsel for all such Indemnified Parties, taken as a whole and, if necessary, of a single
local counsel in each appropriate jurisdiction (which may include a single special counsel acting in multiple jurisdictions) for all such Indemnified
Parties, taken as a whole, and, solely in the case of a conflict of interest, one additional counsel in each applicable material jurisdiction to each group of
similarly affected Indemnified Parties (as defined below)). You acknowledge that we may receive a benefit, including without limitation, a discount,
credit or other accommodation, from any of such counsel based on the fees such counsel may receive on account of their relationship with us including,
without limitation, fees paid pursuant hereto.

(b) You agree to indemnify and hold harmless each of the Commitment Parties, and each of their affiliates and their respective officers, directors,
employees, agents, advisors and other representatives (each, an “Indemnified Party”) from and against (and will reimburse each Indemnified Party as
the same are incurred for) any and all claims, damages, losses, liabilities and expenses (but limited, in the case of legal fees and expenses, to the
reasonable and documented fees and expenses of one firm of counsel for all such Indemnified Parties, taken as a whole and, if necessary, of a single
local counsel in each appropriate jurisdiction (which may include a single special counsel acting in multiple jurisdictions) for all such Indemnified
Parties, taken as a whole, and, solely in the case of a conflict of interest, one additional counsel in each applicable material jurisdiction to each group of
similarly affected Indemnified Parties) that may be incurred by or asserted or awarded against any Indemnified Party within 10 business days following
written demand therefor setting forth in reasonable detail a description of such claims, damages, losses, liabilities and expenses, in each case arising out
of or in connection with or by reason of (including, without limitation, in connection with any investigation, litigation or proceeding or preparation of a
defense in connection therewith) (a) any matters contemplated by this Commitment Letter or (b) the Bridge Facility or any use made or proposed to be
made with the proceeds thereof, except to the extent such claim, damage, loss, liability or expense is found in a final, non-appealable judgment by a
court of competent jurisdiction to have resulted from (x) such Indemnified Party’s gross negligence, bad faith or willful misconduct, (y) the material
breach by such Indemnified Party of its obligations under this Commitment Letter, the Fee Letter or the Credit Documentation or (z) disputes solely
among Indemnified Parties not involving any act or omission of you or your subsidiaries (other than any Proceeding (as defined below) against any
Commitment Party solely in its capacity or in fulfilling its role as an Administrative Agent or Lead Arranger or similar role in connection with the
Bridge Facility), it being understood that such Indemnified Party shall promptly repay you all expense reimbursements previously made pursuant to this
paragraph to the extent that such Indemnified Party is finally determined by a court of competent jurisdiction not to be entitled to indemnification
hereunder as contemplated by this sentence. In the case of an investigation, litigation or proceeding (any of the foregoing, a “Proceeding”) to which the
indemnity in this paragraph applies, such indemnity shall be effective whether or not such Proceeding is brought by you, your equity holders or creditors
or an Indemnified Party, whether or not an
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Indemnified Party is otherwise a party thereto and whether or not the transactions contemplated hereby are consummated. You will not be liable for any
settlement of any pending or threatened Proceeding effected without your prior written consent (which shall not be unreasonably withheld or delayed),
but if settled with your written consent or if there is a final and non-appealable judgment by a court of competent jurisdiction in any such Proceeding,
you agree to indemnify and hold harmless each Indemnified Party from and against any and all expenses, losses, claims, damages, liabilities and
reasonable and documented legal or other expenses by reason of such settlement or judgment in accordance with and to the extent provided in the other
provisions herein.

(c) It is agreed that no party hereto or any other Released Party (as defined below) shall have any liability (whether direct or indirect, in contract or
tort or otherwise) to any other party, such party’s subsidiaries or affiliates or to its or their respective equity holders or creditors or any other Released
Party arising out of, related to or in connection with any aspect of the transactions contemplated hereby, except to the extent of direct, as opposed to
special, indirect, consequential or punitive, damages determined in a final, non-appealable judgment by a court of competent jurisdiction to have
resulted from such party’s material breach of this Commitment Letter, gross negligence, bad faith or willful misconduct; provided, that nothing
contained in this sentence shall limit your indemnification obligations to the extent set forth hereinabove to the extent such special, indirect,
consequential or punitive damages are included in any third party claim in connection with which such indemnified person is entitled to indemnification
hereunder. Notwithstanding any other provision of this Commitment Letter, no party hereto shall be liable for any damages arising from the use by
others of information or other materials obtained through electronic telecommunications or other information transmission systems, unless such
damages are found in a final, non-appealable judgment by a court of competent jurisdiction to have resulted from such party’s material breach of this
Commitment Letter, gross negligence, bad faith or willful misconduct. You shall not, without the prior written consent of the applicable Commitment
Party (together with its affiliates and their respective officers, directors, employees, agents, advisors and other representatives, a “Released Party”)
(which consent shall not be unreasonably withheld or delayed), effect any settlement of any pending or threatened Proceeding against a Released Party
in respect of which indemnity could have been sought hereunder by such Released Party unless such settlement (i) includes an unconditional release of
such Released Party from all liability or claims that are the subject matter of such Proceeding and (ii) does not include any statement as to any admission
of fault.

5. Conditions to Financing. Notwithstanding anything in this Commitment Letter, the Fee Letter, the definitive documentation with respect to the
Bridge Facility (the “Credit Documentation) or any other letter agreement or other undertaking concerning the financing of the Transactions to the
contrary, the commitments of the Initial Lenders in respect of the Bridge Facility and the undertaking of the Lead Arrangers to provide the services
described herein are subject only to the satisfaction (or waiver by the Initial Lenders) of each of the conditions expressly set forth in the Funding
Conditions, it being understood that there are no conditions (implied or otherwise) to the commitments hereunder (including compliance with the terms
of the Commitment Letter, the Fee Letter and the Credit Documentation) other than the Funding Conditions (and upon satisfaction or waiver of the
Funding Conditions, the initial funding under the Bridge Facility shall occur).

Notwithstanding anything in this Commitment Letter, the Fee Letter, the Credit Documentation or any other letter agreement or other
undertaking concerning the financing of the Transactions to the contrary, (a) the only conditions (express or implied) to the availability and funding of
the Bridge Facility on the Closing Date are the Funding Conditions, (b) the only representations the accuracy of which shall be a condition to the
availability of the Bridge Facility on the Closing Date shall be (i) the representations made by or with respect to the Acquired Company and its
subsidiaries in the Acquisition Agreement as are material to the interests of the Lenders (in their capacities as such), but only
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to the extent that the Borrower or any of its subsidiaries has the right (taking into account any applicable cure provisions) to terminate (or not perform)
its obligations under the Acquisition Agreement, or to decline to consummate the Acquisition pursuant to the Acquisition Agreement (as hereinafter
defined), as a result of an inaccuracy of such representations in the Acquisition Agreement (the “Acquisition Agreement Representations”) and (ii) the
Specified Representations (as hereinafter defined) and (c) the terms of the Credit Documentation shall be in a form such that they do not impair the
availability or funding of the Bridge Facility on the Closing Date if the Funding Conditions are satisfied (or waived by the Commitment Parties). For
purposes hereof, “Specified Representations” means the representations and warranties in the Credit Documentation relating to the Borrower’s
corporate status; the Borrower’s corporate power and authority to enter into the Credit Documentation; due authorization, execution, delivery by the
Borrower and enforceability of the Credit Documentation; no conflicts of the Credit Documentation with, or require consent under, the Borrower’s
charter documents, no conflicts with, or violation of, any provision of the Borrower’s existing debt instruments having an aggregate principal or
committed amount in excess of $250 million (other than the Existing Credit Agreement); no payment or bankruptcy default; solvency as of the Closing
Date (after giving effect to the Acquisition) (with solvency to be defined in a manner consistent with Annex I to the Funding Conditions); Federal
Reserve margin regulations; the use of proceeds not violating OFAC / FCPA; the USA Patriot Act and the Investment Company Act. Notwithstanding
anything in this Commitment Letter, the Fee Letter, the Credit Documentation or any other agreement or other undertaking concerning the financing of
the Transactions to the contrary, the only conditions to availability and funding of the Bridge Facility on the Closing Date are the Funding Conditions,
and shall be subject in all respects to this paragraph. This paragraph shall be referred to herein as the “Limited Conditionality Provisions”.

6. Confidentiality and Other Obligations. This Commitment Letter and the Fee Letter and the contents hereof and thereof are confidential and,
except (1) for disclosure hereof or thereof to your board of directors, officers, employees, accountants, attorneys, agents and other professional advisors,
in each case, on a confidential basis, (2) for disclosure hereof or thereof (and, in the case of the Fee Letter, redacted in a customary manner reasonably
satisfactory to the Lead Arrangers) to the Acquired Company and its subsidiaries and the officers, employees, accountants, attorneys and other
professional advisors of the Acquired Company and its subsidiaries, in each case, on a confidential basis or (3) for disclosure hereof or thereof in any
judicial or administrative proceeding, upon request or demand of any regulatory authority having jurisdiction over you or as otherwise required by law,
regulation or compulsory legal process (in which case you agree to inform us promptly thereof to the extent not prohibited by law, rule or regulation),
may not be disclosed in whole or in part to any person or entity without our prior written consent (which consent shall not be unreasonably withheld);
provided, however, it is understood and agreed that (i) you may disclose this Commitment Letter (including the Summary of Terms) but not the Fee
Letter (other than the aggregate fee amount) after your acceptance of this Commitment Letter and the Fee Letter, (A) in filings with the Securities and
Exchange Commission and other applicable regulatory authorities and stock exchanges and (B) to rating agencies on a confidential basis, (ii) after your
acceptance of this Commitment Letter and the Fee Letter, disclose the aggregate fees payable under the Fee Letter (but not the Fee Letter itself) in
generic disclosure of aggregate sources and uses contained in any offering memorandum, prospectus or other marketing materials relating to the Bridge
Facility; (iii) after your acceptance hereof, this Commitment Letter (but not the Fee Letter) to potential Lenders in coordination with us as contemplated
by Section 2 above; (iv) the fee and other amounts herein and in the Fee Letter may be reflected in your financial statements as part of the aggregate
expenses in connection with the transactions contemplated hereby and may otherwise be disclosed as part of projections, pro forma information and a
generic disclosure of aggregate sources and uses and (v) disclose the Commitment Letter and the Fee Letter in connection with the exercise of any
remedies hereunder or any suit, action or proceeding relating to this Commitment Letter, the Fee Letter, or the transactions contemplated hereby or
thereby or enforcement hereof and thereof. Notwithstanding the foregoing, you may make public announcements of the
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Transactions and disclose the existence of the commitments and undertakings made hereunder and the respective roles of the Lead Arrangers and the
Initial Lenders in connection with the Transactions after your acceptance of this Commitment Letter and the Fee Letter; provided that you agree to
consult with the Lead Arrangers with respect to any portion of any announcement that names, or provide information that would readily permit
identification of, any Lead Arranger or Initial Lender. This paragraph shall terminate (as it relates to the Commitment Letter but not as it relates to the
Fee Letter) on the twelve month anniversary of the date hereof.

The Commitment Parties shall use all confidential information provided to them by or on behalf of you hereunder (the “Confidential
Information”) solely for the purpose of providing the services which are the subject of this Commitment Letter and otherwise in connection with the
Transactions and shall treat confidentially all such information; provided, however, that nothing herein shall prevent the Commitment Parties from
disclosing Confidential Information (i) pursuant to the order of any court or administrative agency or in any pending legal or administrative proceeding,
or otherwise as required by applicable law or compulsory legal process (in which case the Commitment Parties agree to inform you promptly thereof to
the extent not prohibited by law, rule or regulation), (ii) upon the request or demand of any regulatory authority having jurisdiction over the
Commitment Parties or any of their respective affiliates, (iii) to the extent that such information becomes publicly available other than by reason of
disclosure in violation of this agreement by the Commitment Parties, (iv) to the Commitment Parties’ affiliates, employees, legal counsel, independent
auditors, service providers and other experts or agents who need to know such information solely in connection with the Transactions and are informed
of the confidential nature of such information; provided that such Commitment Party shall be responsible for such affiliates’, employees’, legal counsel,
independent auditors’, service providers’ and other experts’ or agents’ compliance with this paragraph, (v) for purposes of establishing a “due diligence”
defense in any suit, action or proceeding relating to this Commitment Letter, the Fee Letter, the Bridge Facility or the enforcement of rights thereunder,
(vi) to the extent that such information is received by the Commitment Parties from a third party that is not to the Commitment Parties’ knowledge
subject to confidentiality obligations to you, (vii) to the extent that such information is independently developed by the Commitment Parties using
information that is not subject to confidentiality obligations owing to you, the Acquired Company or any of your or their respective affiliates or related
parties, or (viii) to potential Lenders, participants or assignees who agree to be bound by the terms of this paragraph (or language substantially similar to
this paragraph or as otherwise reasonably acceptable to you and each Commitment Party, including as may be agreed in any confidential information
memorandum or other marketing material). The foregoing provisions of this paragraph shall terminate on the earlier of (x) the twelve month anniversary
of the date hereof and (y) the execution of the Credit Documentation (in which case superseded by the confidentiality provision of the Credit
Documentation). In addition, each Commitment Party may disclose the existence of the Bridge Facility to market data collectors, similar service
providers to the lending industry and service providers to the Commitment Parties in connection with the administration and management of the Bridge
Facility.

You acknowledge that the Commitment Parties or their affiliates may be providing financing or other services to parties whose interests
may conflict with yours. The Commitment Parties agree that they will not furnish confidential information obtained from you to any of their other
customers and that they will treat confidential information relating to the Borrower and the Acquired Business and their respective affiliates with the
same degree of care as they treat their own confidential information. The Commitment Parties further advise you that they will not make available to
you confidential information that they have obtained or may obtain from any other customer.
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In connection with all aspects of each transaction contemplated by this Commitment Letter, you acknowledge and agree, and acknowledge
your affiliates’ understanding, that: (i) the Bridge Facility and any related arranging or other services described in this Commitment Letter are arm’s
length commercial transactions between you and your affiliates, on the one hand, and the Initial Lenders and the Lead Arrangers, on the other hand, and
you are capable of evaluating and understanding and understand and accept the terms, risks and conditions of the transactions contemplated by this
Commitment Letter; (ii) in connection with the process leading to such transaction, each Initial Lender and each Lead Arranger (each in their capacity as
such) is and has been acting solely as a principal and is not an advisor, agent or fiduciary, for you or any of your affiliates, stockholders, creditors or
employees or any other party; (iii) neither any Initial Lender nor any Lead Arranger (each in their capacity as such) has assumed or will assume an
advisory, agency or fiduciary responsibility in your or your affiliates’ favor with respect to any of the transactions contemplated hereby or the process
leading thereto (irrespective of whether any Initial Lender or any Lead Arranger has advised or is currently advising you or your affiliates on other
matters) and neither any Initial Lender nor any Lead Arranger has any obligation to you or your affiliates with respect to the transactions contemplated
hereby except those obligations expressly set forth in this Commitment Letter and/or the Credit Documentation; (iv) each Initial Lender and each Lead
Arranger and their respective affiliates may be engaged in a broad range of transactions that involve interests that differ from yours and your affiliates
and, except as may otherwise be expressly set forth in a written agreement among the relevant parties, the Initial Lenders and the Lead Arrangers have
no obligation to disclose any of such interests by virtue of any advisory, agency or fiduciary relationship; and (v) the Initial Lenders and the Lead
Arrangers have not provided any legal, accounting, regulatory or tax advice with respect to any of the transactions contemplated hereby and you have
consulted your own legal, accounting, regulatory and tax advisors to the extent you have deemed appropriate.

The Commitment Parties hereby notify you that pursuant to the requirements of the USA PATRIOT Act, Title III of Pub. L. 107-56 (the
“USA Patriot Act”) and 31 C.F.R. § 1010.230 (the “Beneficial Ownership Regulation”), each of them is required to obtain, the name and address of the
Borrower and other information of the Borrower that will allow the Commitment Parties, as applicable, to identify the Borrower in accordance with the
USA Patriot Act and the Beneficial Ownership Regulation.

7. Survival of Obligations. The provisions of Sections 2, 3, 4, 6 (except as otherwise provided in Section 6) and 8 shall remain in full force and
effect regardless of whether any Credit Documentation shall be executed and delivered and notwithstanding the termination of this Commitment Letter
or any commitment or undertaking of the Commitment Parties hereunder; provided that (x) the reimbursement and indemnification provisions in
Section 4 hereof shall be superseded and replaced by those set forth in the Credit Documentation upon the effectiveness thereof, in each case to the
extent covered thereby, and (y) the provisions of Section 2 and 3 shall not survive if the commitments and undertakings of the Commitment Parties are
terminated prior to the effectiveness and/or funding of the Bridge Facility.

8. Miscellaneous. This Commitment Letter and the Fee Letter may be executed in multiple counterparts and by different parties hereto in separate
counterparts, all of which, taken together, shall constitute an original. This Commitment Letter may be in the form of an Electronic Record and may be
executed using Electronic Signatures (including, without limitation, facsimile and .pdf) and shall be considered an original, and shall have the same
legal effect, validity and enforceability as a paper record. This Commitment Letter may be executed in as many counterparts as necessary or convenient,
including both paper and electronic counterparts, but all such counterparts are one and the same Commitment Letter. For the avoidance of doubt, the
authorization under this paragraph may include, without limitation, use or acceptance by the parties hereto of a manually signed paper version of this
Commitment Letter and any amendment or other document which has been converted into electronic form (such as scanned into PDF format), or an
electronically signed version of this Commitment Letter and any amendment or other document converted into another format, for transmission,
delivery and/or retention. For purposes hereof,
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“Electronic Record” and “Electronic Signature” shall have the meanings assigned to them, respectively, by 15 USC §7006, as it may be amended from
time to time. Headings are for convenience of reference only and shall not affect the construction of, or be taken into consideration when interpreting,
this Commitment Letter or the Fee Letter.

This Commitment Letter and the Fee Letter shall be governed by, and construed in accordance with, the laws of the State of New York.
Each party hereto hereby irrevocably waives any and all right to trial by jury in any action, proceeding or counterclaim (whether based on contract, tort
or otherwise) arising out of or relating to this Commitment Letter, the Fee Letter, the Transactions and the other transactions contemplated hereby and
thereby or the actions of the Commitment Parties in the negotiation, performance or enforcement hereof. Each party hereto hereby irrevocably and
unconditionally submits to the exclusive jurisdiction of any New York State court or Federal court of the United States of America sitting in the Borough
of Manhattan in New York City in respect of any suit, action or proceeding arising out of or relating to the provisions of this Commitment Letter and the
Fee Letter, the Transactions and the other transactions contemplated hereby and thereby and irrevocably agrees that all claims in respect of any such suit,
action or proceeding shall be heard and determined in any such court. Notwithstanding anything herein to the contrary and the governing law provisions
of the Fee Letter, it is understood and agreed that (a) the interpretation of the definition of “Company Material Adverse Effect” (as defined in Exhibit D)
(and whether or not a “Company Material Adverse Effect” has occurred), (b) the determination of the accuracy of any representation and warranty made
by or on behalf of the Acquired Company and its subsidiaries in the Acquisition Agreement and whether as a result of any inaccuracy thereof you or
your applicable affiliate has the right to terminate your or their obligations under the Acquisition Agreement or decline to consummate the Acquisition
and (c) the determination of whether the Acquisition has been consummated in accordance with the terms of the Acquisition Agreement and, in any
case, claims or disputes arising out of any such interpretation or determination or any aspect thereof, in each case, shall be governed by, and construed
and interpreted in accordance with, the laws of the State of Delaware, regardless of the laws that might otherwise govern under applicable principles of
conflicts of laws thereof. The parties hereto agree that service of any process, summons, notice or document by registered mail addressed to you shall be
effective service of process against you for any suit, action or proceeding relating to any such dispute. Each party hereto waives, to the fullest extent
permitted by applicable law, any objection that it may now or hereafter have to the laying of the venue of any such suit, action or proceedings brought in
any such court, and any claim that any such suit, action or proceeding brought in any such court has been brought in an inconvenient forum. A final
judgment in any such suit, action or proceeding brought in any such court may be enforced in any other courts to whose jurisdiction you or any
Commitment Party are or may be subject by suit upon judgment.

This Commitment Letter and the Fee Letter embody the entire agreement and understanding among the parties hereto and your affiliates
with respect to the Bridge Facility and supersede all prior agreements and understandings relating to the specific matters hereof. Neither this
Commitment Letter (including the attachments hereto) nor the Fee Letter may be amended or any term or provision hereof or thereof waived or
modified except by an instrument in writing signed by each of the parties hereto.

Except as otherwise expressly provided above in Section 2, this Commitment Letter is not assignable by any party hereto without the prior
written consent of each other party hereto and is intended to be solely for the benefit of the parties hereto and, solely to the extent provided above, the
Indemnified Parties.
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Please indicate your acceptance of the terms of the Bridge Facility set forth in this Commitment Letter and the Fee Letter by returning to
us executed counterparts of this Commitment Letter, the Fee Letter, and paying the fees specified in the Fee Letter to be payable upon acceptance of this
Commitment Letter with respect to the Bridge Facility by wire transfer of immediately available funds to the account specified by us, not later than
11:59 p.m. (New York City time) on August 12, 2020 (or such later date as agreed by the Lead Arrangers), whereupon the undertakings of the parties
with respect to the Bridge Facility shall become effective to the extent and in the manner provided hereby. This offer shall terminate with respect to the
Bridge Facility if not so accepted by you at or prior to that time. Thereafter, all commitments and undertakings of the Commitment Parties hereunder
will expire on the earliest of (a) the Termination Date (as defined in the Acquisition Agreement in effect on the date hereof without giving effect to any
amendment thereto or consent thereunder), in the event the Closing Date has not occurred on or prior to such date, (b) the execution of the Credit
Documentation, (c) the closing of the Acquisition without the use of the Bridge Facility, (d) the termination or expiration of the Acquisition Agreement
in accordance with its terms or (e) receipt by Lead Arrangers of written notice from the Borrower of its election to terminate all commitments under the
Bridge Facility in full.

Each of the parties hereto agrees that this Commitment Letter is a binding and enforceable agreement with respect to the subject matter
contained therein, including an agreement to negotiate in good faith the Credit Documentation by the parties hereto in a manner consistent with this
Commitment Letter and the Summary of Bridge Terms (it being acknowledged and agreed that the commitment provided herein is subject to conditions
precedent as provided herein).

[The remainder of this page intentionally left blank.]
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We are pleased to have the opportunity to work with you in connection with this important financing.
 

Very truly yours,

BANK OF AMERICA, N.A.

By:  /s/ Cameron Cardozo
 Name: Cameron Cardozo
 Title: Senior Vice President

 
BOFA SECURITIES, INC.

By:  /s/ Chris Sheehan
 Name: Chris Sheehan
 Title: Vice President

 
JPMORGAN CHASE BANK, N.A.

By:  /s/ Jonathan Bennett
 Name: Jonathan Bennett
 Title: Executive Director

 
WELLS FARGO BANK, NATIONAL ASSOCIATION

By:  /s/ Matt J Perrizo
 Name: Matt J Perrizo
 Title: Director

 
WELLS FARGO SECURITIES, LLC

By:  /s/ Matthew Walters
 Name: Matthew Walters
 Title: Managing Director
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The provisions of this Commitment Letter are accepted
and agreed to as of the date first written above:
 
ROPER TECHNOLOGIES, INC.

By:  /s/ John K. Stipancich
 Name: John K. Stipancich

 
Title:  Executive Vice President, General Counsel &

Corporate Secretary
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Exhibit A

TRANSACTION DESCRIPTION

Capitalized terms used but not otherwise defined in this Exhibit A shall have the meanings set forth in the Commitment Letter and the other
Exhibits to the Commitment Letter to which this Exhibit A is attached (the “Commitment Letter”).

The Borrower intends to directly or indirectly acquire the Acquired Company. In connection with the foregoing, it is intended that (the
transactions referred to below, collectively, the “Transactions”):
 

 

1. In connection with the Acquisition, the Borrower intends to (a) issue senior unsecured notes through one or more 144A or public
offerings (the “New Notes”), (b) obtain an amendment (the “Amendment”), substantially consistent with the terms described in
Exhibit C to the Commitment Letter, to the Credit Agreement, dated as of September 23, 2016, among you, the foreign subsidiary
borrowers from time to time party thereto, JPMCB, as administrative agent, and the lenders from time to time party thereto (as
amended, supplemented or otherwise modified from time to time prior to the date hereof, the “Existing Credit Agreement” and as
amended by the Amendment, the “Amended Credit Agreement”, and the effective date of the Amendment, the “Amendment
Effective Date”) and borrow under the facility under the Amended Credit Agreement and (c) obtain in lieu of some or all of the
financings and amendment described in clauses (a) and (b) above, a senior unsecured bridge loan facility described in Exhibit B to
the Commitment Letter (the “Bridge Facility”), in an aggregate principal amount of (x) $2,500 million (“Tranche A of the Bridge
Facility”) plus (y) if the Amendment Effective Date fails to occur on or prior to the Closing Date, $1,500 million (“Tranche B of the
Bridge Facility” and together with Tranche A of the Bridge Facility, the “Tranches of the Bridge Facility”), which Tranches of the
Bridge Facility may be documented as tranches under a single credit facility or as two separate credit facilities, in each case, as
agreed among the Borrower and the Lead Arrangers, and which amount shall primarily be used to finance the Acquisition on the
Closing Date and to pay related fees and expenses.

 

 

2. The Borrower will apply the proceeds of the financings described in paragraph 1 above, together with cash on hand, to (i) pay,
directly or indirectly, the aggregate consideration in respect of all of the issued and outstanding equity interests of the Acquired
Company in accordance with the terms of the Acquisition Agreement and (ii) to repay in full, directly or indirectly, (x) existing
indebtedness of the Acquired Companies outstanding under that certain first lien credit agreement and that certain second lien credit
agreement, in each case dated as of July 2, 2018 (collectively, the “Acquired Company Credit Agreements”), but in each case
excluding any Hedging Obligations (as defined in the Acquired Company Credit Agreements, respectively) associated with the
Acquired Company Credit Agreements and (y) certain other indebtedness of the Acquired Companies (such repayment, the
“Refinancing”).

 

 3. The Borrower will, directly or indirectly, pay the costs and expenses related to the Acquisition and the other Transactions referred to
in this Exhibit A.
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Exhibit B

SUMMARY OF TERMS AND CONDITIONS
BRIDGE FACILITY

Capitalized terms used but not defined in this Exhibit B shall have the meanings set forth in the Commitment Letter and the other Exhibits to the
Commitment Letter to which this Exhibit B is attached.
 
BORROWER:   Roper Technologies, Inc., a Delaware corporation (the “Borrower”).

FACILITY:

  

A 364-day senior unsecured bridge facility (the “Bridge Facility”; the loans thereunder, the “Bridge
Loans”) in an aggregate principal amount of (x) $2,500 million (“Tranche A of the Bridge Facility”)
and (y) $1,500 million (“Tranche B of the Bridge Facility”, and together with Tranche A of the Bridge
Facility, the “Tranches of the Bridge Facility”).

ADMINISTRATIVE AGENT:
  

Bank of America, N.A. (the “Administrative Agent”) will act as sole and exclusive administrative agent
for the Bridge Facility.

JOINT LEAD ARRANGERS AND
JOINT BOOK MANAGERS:   

BofA Securities, Inc., JPMorgan Chase Bank, N.A. and Wells Fargo Securities, LLC (collectively, the
“Lead Arrangers”) will act as joint lead arrangers and joint bookrunners.

LENDERS:
  

A syndicate of financial institutions (including Bank of America, N.A., JPMorgan Chase Bank. N.A. and
Wells Fargo Bank, National Association) arranged by the Lead Arrangers (the “Lenders”).

PURPOSE:
  

At the Closing Date, the proceeds of the Bridge Facility shall finance, in part, the Acquisition, the
Refinancing, the costs and expenses related to the Transactions.

AVAILABILITY:

  

The Bridge Facility is available for a single drawing to be made on the date of consummation of the
Acquisition (such date, the “Closing Date”), which shall occur on or prior to the Termination Date (as
defined in the Acquisition Agreement in effect on the date of the Commitment Letter without giving
effect to any amendment thereto or consent thereunder). Amounts borrowed under the Bridge Facility
that are repaid or prepaid may not be reborrowed.

MATURITY AND   
AMORTIZATION:

  
The Bridge Facility shall terminate and all amounts outstanding thereunder shall be due and payable 364
days following the Closing Date and shall require no scheduled amortization.
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GUARANTORS:   None.

INTEREST RATE:   As set forth in Addendum I.

MANDATORY REPAYMENTS AND
COMMITMENT REDUCTIONS:

  

 
On or prior to the Closing Date, the commitments in respect of the Bridge Facility under the
Commitment Letter or under the definitive loan documentation (the “Credit Documentation”), as
applicable, shall be permanently reduced, and after the Closing Date, the Bridge Loans shall be
prepaid, in each case, dollar-for-dollar by the following amounts (in each case subject to exceptions to
be agreed):

  

(a) 100% of the net cash proceeds of all non-ordinary course asset sales or other dispositions of
property by the Borrower and its subsidiaries (including insurance, casualty and condemnation
proceeds), subject to exceptions to be agreed (including, without limitation, (i) intercompany asset
sales and (ii) asset sales generating net cash proceeds not exceeding $100,000,000 for any single
transaction or series of related transactions or $250,000,000 in the aggregate), and subject to the right
to reinvest 100% of such proceeds, if such proceeds are re-invested in assets used or useful for their
business, including in permitted acquisitions or capital expenditures within 3 months of receipt;

  

(b) 100% of the net cash proceeds received from any issuance or incurrence of debt for borrowed
money (including, without limitation, any New Notes), other than (i) any intercompany debt of the
Borrower or any of its subsidiaries, (ii) any debt of the Borrower or any of its subsidiaries incurred
under the Existing Credit Agreement other than debt incurred for the purpose of financing the
Acquisition, (iii) any working capital facilities (including receivables securitization facilities,
factoring arrangements, hedging and cash management obligations, overdraft facilities or letter of
credit facilities) of the Borrower or any of its subsidiaries, (iv) any commercial paper issued in the
ordinary course of business, (v) capital leases or other debt issued or incurred to finance the
acquisition of fixed or capital assets and (vi) other debt for borrowed money to be agreed upon;

  

(c) 100% of the net cash proceeds received from the issuance of equity or equity-linked securities (in
an underwritten offering or private placement) by the Borrower or any of its subsidiaries, subject to
exceptions and thresholds to be agreed upon including (i) equity interests or such other securities
issued pursuant to employee stock plans or employee compensation plans or contributed to pension
funds, (ii) equity interests or such other securities issued or transferred as consideration in connection
with any acquisition, divestiture or joint venture arrangement and (iii) equity interests or such other
securities issued to the Borrower or any of its subsidiaries;
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(d) without duplication of clause (b), 100% of the commitments provided to the Borrower or any of its
subsidiaries pursuant to any committed but unfunded bank term loan credit agreement or similar definitive
agreement for the incurrence of debt for borrowed money that has become effective solely for the purpose
of financing the Transactions and having conditions to availability which are not more restrictive than the
Bridge Facility (as reasonably determined by the Borrower upon entering into such committed financing) (a
“Qualifying Term Loan Facility”);

  

provided, that such amounts shall be applied to each of Tranche A of the Bridge Facility and Tranche B of
the Bridge Facility on a pro rata basis based on the amount of commitments in respect of the Bridge Facility
or the amount of Bridge Loans outstanding under the Bridge Facility, as applicable.

  

In addition, on or prior to the Closing Date, the commitments in respect of Tranche B of the Bridge Facility
under the Commitment Letter or under the Credit Documentation, as applicable, shall be permanently
reduced in full (x) on and subject to the occurrence of the Amendment Effective Date and (y) on and subject
to the occurrence of any refinancing or replacement of the facilities under the Existing Credit Agreement
with similar types of facilities.

  

The commitments in respect of the Bridge Facility shall automatically terminate on the earliest of (a) the
Termination Date (as defined in the Acquisition Agreement in effect on the date hereof without giving effect
to any amendment thereto or consent thereunder), unless the Closing Date occurs on or prior thereto; (b) the
Closing Date (after giving effect to the advances on such date), (c) the closing of the Acquisition without the
use of the Bridge Facility, (d) the termination or expiration of the Acquisition Agreement in accordance
with its terms or (e) receipt by the Lead Arrangers of written notice from the Borrower of its election to
terminate all commitments under the Bridge Facility in full.

  

The Borrower shall promptly notify the Administrative Agent of any reduction of commitments in respect
of the Bridge Facility or the prepayment of any Bridge Loans required pursuant to this section or of having
entered into a Qualifying Term Loan Facility.

OPTIONAL PREPAYMENTS
AND COMMITMENT   
REDUCTIONS:

  

The Borrower may prepay the Bridge Loans in whole or in part at any time without penalty, subject to
reimbursement of the Lenders’ breakage and redeployment costs in the case of prepayment of LIBOR
borrowings. At the Borrower’s option, the unutilized portion of any commitment under the Bridge Facility
may be irrevocably canceled in whole or in part at any time prior to the Closing Date without penalty.
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CONDITIONS PRECEDENT   
TO CLOSING:

  
Subject to the Limited Conditionality Provisions in all respects, the closing (and the funding) of the Bridge
Facility will be subject only to satisfaction of the Funding Conditions.

DOCUMENTATION:

  

Subject to the Limited Conditionality Provisions in all respects, for purposes hereof, including the
Commitment Letter and all attachments thereto, the Credit Documentation shall contain only the conditions
to borrowing, representations, warranties, covenants and events of default set forth in this Term Sheet, and
the term “substantially the same as the Existing Credit Agreement” and words of similar import means
substantially the same as the Existing Credit Agreement with modifications (a) as are necessary to reflect
the terms specifically set forth in the Commitment Letter (including the exhibits thereto) (including the
nature of the Bridge Facility as a bridge) and the Fee Letter, (b) to reflect any changes in law or accounting
standards since the date of the Existing Credit Agreement, (c) to reflect the operational or administrative
requirements of the Administrative Agent, reasonably agreed by the Borrower in good faith, (d) to reflect
the modifications to the terms of the Existing Credit Agreement as set forth in the Amendment and (e) to
accommodate the structure of the Acquisition and the operational and strategic requirements of the
Borrower and its subsidiaries (including as to the operational and strategic requirements of the Acquired
Companies), particularly in light of the industries, businesses, business practices of the Borrower, the
Acquired Company and their respective subsidiaries, the Borrowers proposed business plan and the
disclosure schedules to the Acquisition Agreement to the extent such accommodations are applied to the
Existing Credit Agreement following effectiveness of the Amendment. The Tranches of the Bridge Facility
may be documented as tranches under a single credit facility or as two separate credit facilities, in each case,
as agreed among the Borrower and the Administrative Agents. If agreed among the Borrower and the Lead
Arrangers, the Credit Documentation for the Bridge Facility may be entered into prior to the closing of the
Acquisition, in which case the Credit Documentation will contain customary provisions to be agreed
(including customary limited conditionality period provisions) to reflect a different date for the effectiveness
of the Credit Documentation and the initial funding date thereunder. The foregoing principles shall be
referred to herein as the “Documentation Principles”.
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REPRESENTATIONS
AND WARRANTIES:

  

 
Subject to the Documentation Principles, substantially the same as those in the Existing Credit Agreement
(giving effect to the Amendment), and limited to: (i) accuracy and completeness of specified financial
statements and no material adverse effect; (ii) legal existence, qualification and power; (iii) due
authorization and no contravention of law, material contracts or organizational documents;
(iv) enforceability; (v) governmental approvals and consents; (vi) no litigation; (vii) title to property;
(viii) intellectual property; (ix) tax matters; (x) use of proceeds and not engaging in business of
purchasing/carrying margin stock; (xi) labor matters and ERISA compliance; (xii) status under Investment
Company Act; (xiii) environmental matters; (xiv) accuracy of disclosure; (xv) OFAC, sanctions and anti-
corruption matters; (xvi) EEA Financial Institutions (in each case, subject to materiality qualifiers,
thresholds and other exceptions consistent with the Existing Credit Agreement or as otherwise mutually
agreed);

COVENANTS:
  

Subject to the Documentation Principles, substantially the same as those in the Existing Credit Agreement
(giving effect to the Amendment), and limited to:

  

(a)   Affirmative Covenants – (i) delivery of financial statements; (ii) delivery of compliance certificates,
annual budgets and other information; (iii) payment of taxes; (iv) preservation of existence and
compliance with laws; (v) maintenance of properties; (vi) maintenance of insurance; (vii) maintenance
of books and records; (viii) inspection rights; (ix) discussions with officers, employees and
independent certified public accountants; (x) delivery of notices (of any default or event of default or
litigation, investigation or proceeding); (xi) compliance with environmental laws (in each case, subject
to materiality qualifiers, thresholds and other exceptions consistent with the Existing Credit Agreement
or as otherwise mutually agreed);

  

(b)   Negative Covenants – Restrictions on (i) indebtedness including guarantees and other contingent
obligations; (ii) liens; (iii) mergers and other fundamental changes; (iv) sales and other dispositions of
property or assets; (v) payments of dividends and other distributions; (vi) transactions with affiliates;
(vii) swap agreements; (viii) changes in fiscal periods; (ix) negative pledge clauses; (x) clauses
restricting subsidiary distributions (in each case, subject to baskets, thresholds and other exceptions
consistent with the Existing Credit Agreement or as otherwise mutually agreed).
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FINANCIAL COVENANT:

  

Limited to maintenance by the Borrower of a maximum Consolidated Total Leverage Ratio (to be defined in
a manner consistent with the Existing Credit Agreement) of (1) 4.60 to 1.00 for the first Test Period (to be
defined in a manner consistent with the Existing Credit Agreement) that ends on or after the Closing Date
(the “Initial Test Period”) and for the Test Period immediately following the Initial Test Period and (2) 4.25
to 1.00 for the two consecutive Test Periods immediately thereafter.

EVENTS OF DEFAULT:

  

Subject to the Documentation Principles, substantially the same as those set forth in the Existing Credit
Agreement (giving effect to the Amendment), and limited to the following: (i) nonpayment of principal,
interest, fees or other amounts; (ii) failure to perform or observe covenants set forth in the Credit
Documentation within a specified period of time, where customary and appropriate, after such failure;
(iii) any representation or warranty proving to have been incorrect in any material respect when made or
deemed made; (iv) cross-default to other indebtedness in excess of a specified threshold amount;
(v) bankruptcy and insolvency defaults (with grace period for involuntary proceedings); (vi) inability to pay
debts; (vii) judgment defaults in excess of a specified threshold amount; (viii) customary ERISA defaults;
and (ix) change of control.

ASSIGNMENTS AND   
PARTICIPATIONS:

  

Subject to the consents described below (which consents will not be unreasonably withheld or delayed),
each Lender will be permitted to make assignments to other financial institutions in respect of the Bridge
Facility in a minimum amount equal to $5 million.

  

Consents: The consent of the Borrower will be required unless (i) a payment or bankruptcy event of default
has occurred and is continuing or (ii) the assignment is to a Lender, an affiliate of a Lender or an Approved
Fund (as such term shall be defined in the Credit Documentation); provided that the Borrower shall be
deemed to have consented to any such assignment unless it shall object thereto by written notice to the
applicable Administrative Agent within ten business days after having received notice thereof. The consent
of the Administrative Agent will be required for any assignment of any outstanding Bridge Loan to an entity
that is not a Lender, an affiliate of a Lender or an Approved Fund.

  

Assignments Generally: An assignment fee in the amount of $3,500 will be charged with respect to each
assignment unless waived by the applicable Administrative Agent in its sole discretion. Each Lender will
also have the right, without consent of the Borrower or the applicable Administrative Agent, to assign as
security all or part of its rights under the Credit Documentation to any Federal Reserve Bank.
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Participations: Lenders will be permitted to sell participations with voting rights limited to significant
matters such as changes in amount, rate and maturity date.

WAIVERS AND   
AMENDMENTS:

  

Amendments and waivers of the provisions of the loan agreement and other definitive credit documentation
will require the approval of Lenders holding Bridge Loans and commitments representing more than 50% of
the aggregate amount of the Bridge Loans and commitments under the Bridge Facility (the “Required
Lenders”), except that (a) the consent of each Lender shall be required with respect to (i) the amendment of
certain of the pro rata sharing provisions, (ii) the amendment of the voting percentages of the Lenders, and
(b) the consent of each Lender affected thereby shall be required with respect to (i) increases or extensions
in the commitment of such Lender, (ii) reductions of principal, interest or fees, and (iii) extensions of
scheduled maturities or times for payment.

INDEMNIFICATION:   Substantially the same as the Existing Credit Agreement.

GOVERNING LAW:   The State of New York.

PRICING/FEES/   
EXPENSES:   As set forth in Addendum I.

COUNSEL TO THE   
ADMINISTRATIVE AGENT AND   
LEAD ARRANGERS:   Davis Polk & Wardwell LLP.
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ADDENDUM I

PRICING, FEES AND EXPENSES
 
INTEREST RATES:

  

At the Borrower’s option, any Bridge Loan that is made to it will bear interest at a rate equal to (i) LIBOR
plus the applicable Applicable Margin, or (ii) the Alternate Base Rate (to be defined as the highest of (a) the
prime rate, (b) the Federal Funds rate plus 0.50% and (c) a daily rate equal to one-month LIBOR plus
1.00%) plus the applicable Applicable Margin. Notwithstanding anything to the contrary contained herein,
if LIBOR or the Alternate Base Rate shall be less than zero, such rate shall be deemed zero for purposes of
the Bridge Facility. The Borrower may select interest periods of one, two, three or six months for LIBOR
loans or, upon consent of all of the Lenders under the Bridge Facility, such other period, subject to
availability. Interest shall be payable at the end of the selected interest period, but no less frequently than
quarterly.

  
During the continuance of any default in the payment of any principal or interest due under the Credit
Documentation, the Applicable Margin on such overdue amount shall increase by 2% per annum.

LIBOR SUCCESSOR RATE:   The Credit Documentation will contain customary LIBOR replacement provisions to be agreed.

APPLICABLE MARGIN:

  

The Applicable Margin for LIBOR loans and Alternate Base Rate loans shall be, at any time, the applicable
rate per annum set forth in the table below opposite the long term unsecured senior, non-credit enhanced
debt rating of the Borrower by S&P and Moody’s; provided, that the Applicable Margin for LIBOR loans
and Alternate Base Rate loans shall be increased by (a) 25 basis points per annum on the date that is 90 days
after the Closing Date, (b) an additional 25 basis points per annum on the date that is 180 days after the
Closing Date and (c) an additional 25 basis points per annum on the date that is 270 days after the Closing
Date. In the case of a split rating, the higher rating will apply and in the case of a multiple split rating, the
rating that is one level lower than the higher rating will apply and in the absence of a rating by either ratings
service, Level IV shall apply. It is anticipated that initial pricing will be set at Level II.
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Level   
Debt Rating

(Moody’s/S&P)   

Applicable Margin
for LIBOR Loans

(bps)    

Applicable Margin
for Alternate Base

Rate Loans
(bps)  

I   A3/A- or better    100.0    0.0 
II   Baa1/BBB+    112.5    12.5 
III   Baa2/BBB    125.0    25.0 
IV   Baa3/BBB-    150.0    50.0 
V   Less than Baa3/BBB-   175.0    75.0 

 
DURATION FEES:

  

The Borrower will pay, on each applicable date, a fee for the ratable benefit of the Lenders, in an amount equal
to the applicable percentage set forth in the table below of the aggregate principal amount of the Bridge Loans
outstanding on such date.

 
Date     
90th day following the Closing Date      50.0 bps 
180th day following the Closing Date      75.0 bps 
270th day following the Closing Date    100.0 bps 

 
CALCULATION OF   
INTEREST AND FEES:

  

Other than calculations in respect of interest at the prime rate (which shall be made on the basis of actual
number of days elapsed in a 365/366 day year), all calculations of interest and fees shall be made on the
basis of actual number of days elapsed in a 360-day year.

COST AND YIELD   
PROTECTION:   Substantially the same as the Existing Credit Agreement.

EXPENSES:   Substantially the same as the Existing Credit Agreement.
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Exhibit C

SUMMARY OF AMENDMENT TERMS

Unless otherwise specified, capitalized terms are used as defined in the Existing Credit Agreement.
 

 
1. Amend the definition of “Restricted Cash” to include cash and cash equivalents consisting of proceeds of indebtedness which are to be

used to finance an acquisition to the extent that, and so long as, the cash proceeds of such indebtedness are either held in escrow on
customary terms or are held by the Parent Borrower in an account at the Administrative Agent or a Lender.

 

 

2. Amend the conditions to the extension of credit under the Existing Credit Agreement the proceeds of which will be used in connection
with the Acquisition (as defined in the Commitment Letter) to require (i) accuracy of (a) the certain specified representations and
(b) certain representations made by or with respect to the target and its subsidiaries in the Acquisition Agreement (as defined in the
Commitment Letter), (ii) that (a) no Default or Event of Default shall exist or would result from such extension of credit at the time of
signing of the Acquisition Agreement and (b) no payment or bankruptcy default shall exist or would result from the extension of credit at
the time made and (iii) satisfaction of the conditions set forth on Annex A to Annex I hereto.

 

 

3. Amend the Consolidated Total Leverage Ratio financial covenant to (x) increase the ratio to 4.60 to 1.0 for the first two Test Periods that
end on or after the consummation of the Acquisition, stepping down to 4.25 to 1.0 for the two consecutive Test Periods thereafter and
(y) permit indebtedness issued in connection with the Acquisition to be disregarded for the purpose of determining compliance with such
financial covenant to the extent the proceeds thereof are either held in escrow on customary terms or are held by the Parent Borrower in an
account at the Administrative Agent or a Lender.
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ANNEX I

FORM OF
AMENDMENT
(see attached)
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AMENDMENT NO. 3 TO CREDIT AGREEMENT

AMENDMENT NO. 3 TO CREDIT AGREEMENT, dated as of August [__], 2020 (this “Amendment”), which amends that certain Credit
Agreement, dated as of September 23, 2016 (as in effect prior to this Amendment, the “Existing Credit Agreement”) by and among Roper
Technologies, Inc., (the “Parent Borrower”), the Foreign Subsidiary Borrowers party thereto from time to time, the Lenders party thereto from time to
time (the “Lenders”), JPMorgan Chase Bank, N.A., as Administrative Agent (in such capacity, the “Administrative Agent”), and the other agents and
parties thereto.

W I T N E S S E T H :

WHEREAS, the Parent Borrower has advised the Administrative Agent and the Lenders that the Parent Borrower (or a Subsidiary thereof) may
consummate the Valor Acquisition (as defined below), and in connection therewith the parties hereto now desire to amend the Existing Credit
Agreement to make certain modifications.

THEREFORE, the parties hereto agree as follows:

SECTION 1. Defined Terms; References. Unless otherwise specifically defined herein, each term used herein that is defined in the Amended
Credit Agreement has the meaning assigned to such term in the Amended Credit Agreement. Each reference in the Existing Credit Agreement to “this
Agreement”, “hereof”, “hereunder”, “herein” and “hereby” and each other similar reference, and each reference in any other Loan Document to “the
Credit Agreement”, “thereof”, “thereunder”, “therein” or “thereby” or any other similar reference to the Existing Credit Agreement shall, from the
Amendment Effective Date (as defined below), refer to the Existing Credit Agreement as amended by this Amendment (the “Amended Credit
Agreement”). For the avoidance of doubt, this Amendment shall constitute a “Loan Document” for all purposes under the Amended Credit Agreement
and the other Loan Documents.

SECTION 2. Amendments. Effective as of the Amendment Effective Date, the Existing Credit Agreement is hereby amended as follows:

(a) Section 1.1 of the Existing Credit Agreement is hereby amended by adding in the correct place alphabetically the following additional
definitions:

““Amendment No. 3 Effective Date”: [    ], 2020.”

““Specified Representations”: the representations and warranties set forth in Sections 4.3 (but only with respect to valid existence), 4.4, 4.5 (but
only as to any Contractual Obligation consisting of debt instruments having an aggregate principal or committed amount in excess of $250,000,000),
4.10, 4.13, and 4.18, but in each case, only insofar as they relate to the Parent Borrower.”

““Valor Acquisition”: the acquisition by the Parent Borrower (or a Subsidiary of the Parent Borrower) of the company code-named “Valor”, as
identified separately by the Parent Borrower to the Administrative Agent and the Lenders.”
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““Valor Acquisition Consummation Date”: the date of consummation of the Valor Acquisition.”

““Valor Acquisition Purchase Agreement”: the Agreement and Plan of Merger, dated as of the Valor Acquisition Purchase Agreement Date,
among the Parent Borrower, Project V Merger Sub Inc. and Project Viking Holdings, Inc., pursuant to which the Parent Borrower agreed to consummate
the Valor Acquisition.”

““Valor Acquisition Purchase Agreement Date”: [    ], 2020.”

(b) The definition of “Restricted Cash” in Section 1.1 of the Existing Credit Agreement is hereby amended and restated in its entirety as follows:

““Restricted Cash”: cash and cash equivalents of the Group Members to the extent (a) classified (or required to be classified) as restricted cash or
restricted cash equivalents on the balance sheet of the Parent Borrower in accordance with GAAP, (b) such cash or cash equivalents are encumbered by
or subject to any Lien, setoff, counterclaim, recoupment, defense or any restriction on the use thereof to pay Indebtedness and other liabilities of the
Parent Borrower and its Subsidiaries or (c) such cash or cash equivalents consist of proceeds of Indebtedness which are to be used to finance an
Acquisition to the extent that, and so long as, the cash proceeds of such Indebtedness are either held in escrow on customary terms or are held by the
Parent Borrower in an account at the Administrative Agent or a Lender.”

(c) Clauses (a) and (b) of Section 5.2 of the Existing Credit Agreement are hereby amended and restated in their entirety as follows:

“(a) Representations and Warranties. Each of the representations and warranties made by any Loan Party in or pursuant to the Loan Documents
(other than, in the case of any extension of credit following the Closing Date, the representations and warranties set forth in Section 4.2 and Section 4.6)
shall be true and correct in all material respects (except any representation and warranty that is qualified by “Material Adverse Effect” or similar
language shall be true and correct in all respects) on and as of such date as if made on and as of such date; provided that to the extent such
representations and warranties refer specifically to an earlier date, such representations and warranties shall be true and correct in all material respects as
of such earlier date; provided further that, in the case of any extension of credit the proceeds of which will be used to finance the Valor Acquisition, the
representations and warranties shall be limited to (i) the Specified Representations and (ii) such of the representations made by or with respect to the
target and its subsidiaries in the Valor Acquisition Purchase Agreement as are material to the interests of the Lenders, but only to the extent that the
applicable Borrower (or its affiliates) has the right (taking into account any applicable cure provisions) to terminate (or not perform) its obligations
under the Valor Acquisition Purchase Agreement, or to decline to consummate the Valor Acquisition pursuant to the Valor Acquisition Purchase
Agreement, as a result of an inaccuracy of such representations in the Valor Acquisition Purchase Agreement.
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“(b) No Default. No Default or Event of Default shall have occurred and be continuing on such date or after giving effect to the extensions of
credit requested to be made on such date; provided, that in the case of any extension of credit the proceeds of which will be used to finance the Valor
Acquisition, such condition in this clause (b) shall be as follows: (1) no Default or Event of Default shall exist or would result from such proposed credit
extension at the time of the signing of the Valor Acquisition Purchase Agreement and (2) no Default or Event of Default under Section 8(a) or 8(f) shall
exist or result therefrom at the time of such extension of credit.

(d) Section 5.2 of the Existing Credit Agreement is hereby amended by adding the following text as a new clause (d) after clause (c) thereof:

“(d) Valor Acquisition. In the case of any extension of credit the proceeds of which will be used to finance the Valor Acquisition, each of the
conditions set forth on Annex A shall be satisfied.”

(e) Section 7.1(a) of the Existing Credit Agreement is hereby amended and restated in its entirety as follows:

“7.1 Financial Condition Covenants. (a) Consolidated Total Leverage Ratio. Permit the Consolidated Total Leverage Ratio as at the last day of any
Test Period to exceed (in each case subject to adjustment in connection with the delivery of a QMA Notice, as provided below):

(i) with respect to the Test Period ending December 31, 2016, (x) if the Dash Acquisition Consummation Date occurs on or prior to December 31,
2016, 4.25 to 1.0 and (y) otherwise, 3.50 to 1.0;

(ii) if the Dash Acquisition Consummation Date occurs on or prior to March 31, 2017, with respect to the Test Periods ending March 31, 2017,
June 30, 2017, September 30, 2017 and December 31, 2017, the level set forth in the table below opposite each such Test Period:
 

Test Period Ending   
Maximum Consolidated

Total Leverage Ratio
March 31, 2017   4.25:1.0
June 30, 2017   4.25:1.0
September 30, 2017   4.00:1.0
December 31, 2017   4.00:1.0

; and

(iii) with respect to any other Test Period not described in the preceding clause (i) or (ii) (including, for the avoidance of doubt as a result of the
Dash Acquisition Consummation Date not occurring on or prior to March 31, 2017), 3.50 to 1.0

; provided that, (A) such ratio shall be (1) 4.60 to 1.0 for the first Test Period that ends on or subsequent to the Valor Acquisition Consummation
Date (the “Initial Valor Test Period”) and for the Test Period immediately following the Initial Valor Test Period and (2) 4.25 to 1.0 for the two
consecutive Test Periods immediately thereafter and (B) subject to the limitations set forth in the definition of Qualifying Material Acquisition
(including the delivery by the Parent Borrower of a QMA Notice within the required time period set forth in the definition of Qualifying
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Material Acquisition), such ratio shall be 4.00 to 1.0 for the first Test Period that ends on or subsequent to the applicable Consummation Date (the
“Initial QMA Test Period”) and for each of the three consecutive Test Periods immediately following the Initial QMA Test Period (provided, that if such
ratio for any Test Period described in this clause (B) would otherwise be 4.25 to 1.0 pursuant to clause (a)(i) or (a)(ii) above, then such ratio shall remain
4.25 to 1.0 for the applicable Test Period notwithstanding the provisions of this clause (B)); provided further that not more than two QMA Notices (or, if
the Dash Acquisition Consummation Date occurs, not more than one QMA Notice) may be delivered by the Parent Borrower during the term of this
Agreement; provided, further, that, from and after the Amendment No. 3 Effective Date, the Parent Borrower may not deliver a QMA Notice (1) for any
Test Period ending prior to the earlier of the Valor Acquisition Consummation Date and the date on which the Valor Acquisition Purchase Agreement is
terminated in accordance with its terms and (2) if the Valor Acquisition Consummation Date occurs, for the Initial Valor Test Period or for any of the
four Test Periods immediately following the Initial Valor Test Period.

Notwithstanding anything to the contrary in this Agreement, (1) until the earlier of (a) the Dash Acquisition Consummation Date and (b) five
Business Days after the date following the Dash Acquisition Purchase Agreement Date on which the Dash Acquisition Purchase Agreement is
terminated (and, for the avoidance of doubt, without any requirement to deliver a QMA Notice with respect to the Dash Acquisition), any Indebtedness
incurred by the Parent Borrower on or after the Dash Acquisition Purchase Agreement Date the proceeds of which are to be used to finance the Dash
Acquisition shall be disregarded for purposes of determining compliance with this Section 7.1(a) to the extent that, and so long as, the cash proceeds of
such Indebtedness are either held in escrow on customary terms or are held by the Parent Borrower in an account at the Administrative Agent or a
Lender as unrestricted cash or cash equivalents and (2) until the earlier of (a) the Valor Acquisition Consummation Date and (b) five Business Days after
the date following the Valor Acquisition Purchase Agreement Date on which the Valor Acquisition Purchase Agreement is terminated in accordance
with its terms (and, for the avoidance of doubt, without any requirement to deliver a QMA Notice with respect to the Valor Acquisition), any
Indebtedness incurred by the Parent Borrower on or after the Valor Acquisition Purchase Agreement Date the proceeds of which are to be used to
finance the Valor Acquisition shall be disregarded for purposes of determining compliance with this Section 7.1(a) to the extent that, and so long as, the
cash proceeds of such Indebtedness are either held in escrow on customary terms or are held by the Parent Borrower in an account at the Administrative
Agent or a Lender for the exclusive purpose of financing the Valor Acquisition.”

(f) A new Annex A is hereby added in the form attached as Annex A hereto.

SECTION 3. Representations of Parent Borrower. The Parent Borrower represents and warrants that (i) the representations and warranties of the
Parent Borrower set forth in Section 4 of the Amended Credit Agreement are true and correct in all material respects on and as of the Amendment
Effective Date (including, for the avoidance of doubt, as such representations and warranties relate to this Amendment as a Loan Document) except to
the extent such representations and warranties expressly relate to an earlier date (in which case such representations and warranties shall be true and
correct in all material respects as of such earlier date) and (ii) no Event of Default or Default has occurred and is continuing.
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SECTION 4. Effectiveness of Amendments. This Amendment shall become effective on the date of execution hereof by the Administrative Agent,
such Lenders constituting the Required Lenders and the Parent Borrower (the date of satisfaction of such conditions precedent, the “Amendment
Effective Date”).

SECTION 5. Certain Consequences of Effectiveness. Except as expressly set forth herein, this Amendment shall not by implication or otherwise
limit, impair, constitute a waiver of, or otherwise affect the rights and remedies of the Lenders, the Administrative Agent or any other party under the
Existing Credit Agreement or any other Loan Document, and shall not alter, modify, amend or in any way affect any of the terms, conditions,
obligations, covenants or agreements contained in the Existing Credit Agreement or any other Loan Document, all of which are ratified and affirmed in
all respects and shall continue in full force and effect.

SECTION 6. Governing Law. This Amendment shall be governed by and construed in accordance with the laws of the State of New York.

SECTION 7. Counterparts. This Amendment may be signed in any number of counterparts, each of which shall be an original, with the same
effect as if the signatures thereto and hereto were upon the same instrument. Delivery of an executed counterpart of a signature page of this Amendment
by telecopy, emailed pdf. or any other electronic means that reproduces an image of the actual executed signature page shall be effective as delivery of a
manually executed counterpart of this Amendment. The words “execution,” “signed,” “signature,” “delivery,” and words of like import in or relating to
this Amendment, any document to be signed in connection herewith and the transactions contemplated hereby shall be deemed to include any electronic
sound, symbol, or process attached to, or associated with, this Amendment or such other document, as applicable, and adopted by a Person with the
intent to sign, authenticate or accept such contract or record and any delivery or the keeping of records in electronic form, each of which shall be of the
same legal effect, validity or enforceability as a manually executed signature, physical delivery thereof or the use of a paper-based recordkeeping
system, as the case may be, to the extent and as provided for in any applicable law, including the Federal Electronic Signatures in Global and National
Commerce Act, the New York State Electronic Signatures and Records Act, or any other similar state laws based on the Uniform Electronic
Transactions Act; provided that nothing herein shall require the Administrative Agent to accept electronic signatures in any form or format without its
prior written consent. Without limiting the generality of the foregoing, the Parent Borrower hereby (i) agrees that, for all purposes, including without
limitation, in connection with any workout, restructuring, enforcement of remedies, bankruptcy proceedings or litigation among the Administrative
Agent, the Lenders and the Loan Parties, electronic images of this Amendment or any other Loan Documents (in each case, including with respect to
any signature pages thereto) shall have the same legal effect, validity and enforceability as any paper original, and (ii) waives any argument, defense or
right to contest the validity or enforceability of the Loan Documents based solely on the lack of paper original copies of any Loan Documents, including
with respect to any signature pages thereto.

[Remainder of Page Intentionally Empty]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed as of the date first above written.
 

ROPER TECHNOLOGIES, INC.,
as Parent Borrower

By:   
  Name:

 Title:
 

[Signature Page to Amendment No. 3 to Credit Agreement]



JPMORGAN CHASE BANK, N.A.,
as a Lender and as Administrative Agent

By:   
 Name:
 Title:

 
[Signature Page to Amendment No. 3 to Credit Agreement]



Comerica Bank, 
as a Lender

By:   
 Name:
 Title:

 
[Signature Page to Amendment No. 3 to Credit Agreement]



CITIZENS BANK OF PENNSYLVANIA,
as a Lender

By:   
 Name:
 Title:
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The Bank of Tokyo-Mitsubishi UFJ, Ltd.,

By:   
 Name:
 Title:
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SunTrust Bank,
as a Lender

By:   
 Name:
 Title:
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Royal Bank of Canada,
as a Lender

By:   
 Name:
 Title:
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HSBC Bank USA NA,
as a Lender

By:   
 Name:
 Title:
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Lloyds Bank plc,
as a Lender

By:   
 Name:
 Title:

By:   
 Name:
 Title:
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Seaside National Bank & Trust,
as a Lender

By:   
 Name:
 Title:
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UniCredit Bank AG, New York Branch
as a Lender

By:   
 Name:
 Title:

By:   
 Name:
 Title:

 
[Signature Page to Amendment No. 3 to Credit Agreement]



MIZUHO BANK, LTD., as a Lender

By:   
 Name:
 Title:
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Wells Fargo Bank, N.A., as a Lender

By:   
 Name:
 Title:
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Regions Bank,
as a Lender

By:   
 Name:
 Title:
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PNC Bank, National Association, as a Lender

By:   
 Name:
 Title:
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Bank of America, N.A.,
as a Lender

By:   
 Name:
 Title:

[Signature Page to Amendment No. 3 to Credit Agreement]



TD Bank, N.A.,
as a Lender

By:   
 Name:
 Title:

[Signature Page to Amendment No. 3 to Credit Agreement]



U.S. BANK, NATIONAL ASSOCIATION,
as a Lender

By:   
 Name:
 Title:

[Signature Page to Amendment No. 3 to Credit Agreement]



Branch Banking and Trust Company,
as a Lender

By:   
 Name:
 Title:

[Signature Page to Amendment No. 3 to Credit Agreement]



Annex A

The funding of any extension of credit the proceeds of which will be used to finance the Valor Acquisition will be subject to satisfaction (or waiver) of
the following additional conditions precedent:

(i) The Valor Acquisition Purchase Agreement shall not have been altered, amended or otherwise changed or supplemented or any provision
waived or consented to in a manner that is materially adverse to the Lenders without the prior written consent of the Administrative Agent on behalf of
the Required Lenders (such consent not to be unreasonably withheld, delayed or conditioned); it being understood and agreed that (a)(i) any decrease in
the purchase price of less than 10% shall not be materially adverse to the interests of the Lenders so long as such decrease is allocated to reduce the
amount of such extension of credit on at least a pro rata basis with the other intended funding sources for the Valor Acquisition and (ii) any decrease in
the purchase price of equal to or greater than 10% shall be deemed materially adverse to the interests of the Lenders, (b)(i) any increase in the purchase
price equal to or greater than 10% of the purchase price shall be deemed materially adverse to the interests of the Lenders and (ii) any increase in the
purchase price less than 10% of the purchase price shall be materially adverse to the interests of the Lenders unless funded with equity proceeds or in the
form of equity or cash on hand and (c) any amendment, modification, waiver or consent that results in a change to the definition of the term “Company
Material Adverse Effect” (as defined in the Valor Acquisition Purchase Agreement as in effect on the Amendment No. 3 Effective Date) shall be deemed
to be materially adverse to the Lenders). The Valor Acquisition shall have been, or shall concurrently with such extension of credit be, consummated in
accordance with the terms of the Valor Acquisition Purchase Agreement, as such terms may be altered, amended or otherwise changed, supplemented,
waived or consented to in accordance with the immediately preceding sentence.

(ii) The existing indebtedness of Valor outstanding under that certain first lien credit agreement and that certain second lien credit agreement, in
each case dated as of July 2, 2018 (collectively, the “Valor Credit Agreements”), but in each case excluding any Hedging Obligations (as defined in the
Valor Credit Agreements, respectively) associated with the Valor Credit Agreements, shall have been repaid in full substantially concurrently with the
Valor Acquisition Consummation Date.

(iii) The Administrative Agent shall have received a solvency certificate in the form attached hereto as Schedule 1 from the chief financial officer
of the Parent Borrower, certifying that the Parent Borrower and its subsidiaries, on a consolidated basis after giving effect to the Valor Acquisition and
such extension of credit, are solvent.

(iv) Since the Valor Acquisition Purchase Agreement Date, there shall not have occurred or arisen a Company Material Adverse Effect (as defined
in the Valor Acquisition Purchase Agreement as in effect on the Amendment No. 3 Effective Date without giving effect to any amendment thereof or
consent thereunder).



(v) Such extension of credit (if any) shall have occurred prior to the earliest of (a) the Termination Date (as defined in the Valor Acquisition
Purchase Agreement as in effect on the Amendment No. 3 Effective Date without giving effect to any amendment thereto or consent thereunder) in the
event the Valor Acquisition Consummation Date has not occurred on or prior to such date, (b) the occurrence of the Valor Acquisition Consummation
Date without the use of such extension of credit and (c) the termination or expiration of the Valor Acquisition Purchase Agreement in accordance with
its terms.

(vi) The aggregate principal amount of such extension of credit shall not exceed $1,500,000,000, and there shall be no more than one such
extension of credit.



SCHEDULE 1

FORM OF
SOLVENCY CERTIFICATE

[         ], 20__

This Solvency Certificate is delivered pursuant to Section 5.2(d) of the Credit Agreement, dated as of September 23, 2016 (as in effect prior to this
Amendment, the “Credit Agreement”) by and among Roper Technologies, Inc., (the “Parent Borrower”), the Foreign Subsidiary Borrowers party
thereto from time to time, the Lenders party thereto from time to time (the “Lenders”), JPMorgan Chase Bank, N.A., as Administrative Agent (in such
capacity, the “Administrative Agent”), and the other agents and parties thereto. Capitalized terms used herein and not otherwise defined herein shall
have the meanings assigned to such terms in the Credit Agreement.

The undersigned hereby certifies, solely in his capacity as an officer of the Parent Borrower and not in his individual capacity, as follows:

1. I am the Chief Financial Officer of the Parent Borrower. I am familiar with the Valor Acquisition and related transactions, and
have reviewed the Credit Agreement, financial statements referred to in Section 6.1 of the Credit Agreement and such documents and
made such investigation as I have deemed relevant for the purposes of this Solvency Certificate.

2. As of the date hereof, immediately after giving effect to the consummation of the Valor Acquisition and related transactions, on
and as of such date (i) the fair value of the assets of the Parent Borrower and its subsidiaries on a consolidated basis, at a fair valuation,
will exceed the debts and liabilities, direct, subordinated, contingent or otherwise, of the Parent Borrower and its subsidiaries on a
consolidated basis; (ii) the present fair saleable value of the property of the Parent Borrower and its subsidiaries on a consolidated basis
will be greater than the amount that will be required to pay the probable liability of the Parent Borrower and its subsidiaries on a
consolidated basis on their debts and other liabilities, direct, subordinated, contingent or otherwise, as such debts and other liabilities
become absolute and matured; (iii) the Parent Borrower and its subsidiaries on a consolidated basis will be able to pay their debts and
liabilities, direct, subordinated, contingent or otherwise, as such debts and liabilities become absolute and matured; and (iv) the Parent
Borrower and its subsidiaries on a consolidated basis will not have unreasonably small capital with which to conduct the businesses in
which they are engaged as such businesses are now conducted and are proposed to be conducted following the Valor Acquisition
Consummation Date.

3. As of the date hereof, immediately after giving effect to the consummation of the Valor Acquisition and related transactions, the
Parent Borrower does not intend to, and the Parent Borrower does not believe that it or any of its subsidiaries will, incur debts beyond its
ability to pay such debts as they mature, taking into account the timing and amounts of cash to be received by it or any such subsidiary and
the timing and amounts of cash to be payable on or in respect of its debts or the debts of any such subsidiary.

This Solvency Certificate is being delivered by the undersigned officer only in his capacity as Chief Financial Officer of the Parent Borrower and
not individually and the undersigned shall have no personal liability to the Administrative Agent or the Lenders with respect thereto.



[Remainder of Page Intentionally Left Blank]



IN WITNESS WHEREOF, the undersigned has executed this Solvency Certificate on the date first written above.
 

ROPER TECHNOLOGIES, INC.

By:   
 Name: Robert T. Crisci
 Title: Chief Financial Officer



Exhibit D

CONDITIONS PRECEDENT TO CLOSING

Capitalized terms used but not otherwise defined in this Exhibit D shall have the meanings set forth in the Commitment Letter and the
other Exhibits to the Commitment Letter to which this Exhibit D is attached. The funding of the Bridge Facility will be subject solely to satisfaction (or
waiver by the Initial Lenders) of the following additional conditions precedent:

(i) The definitive agreement with respect to the Acquisition, the Agreement and Plan of Merger dated as of August 12, 2020, among the Borrower,
Merger Sub, the Acquired Company and certain other parties party thereto (including all schedules and exhibits thereto, the “Acquisition Agreement”)
shall not have been altered, amended or otherwise changed or supplemented or any provision waived or consented to in a manner that is materially
adverse to the Commitment Parties without the prior written consent of the Lead Arrangers (such consent not to be unreasonably withheld, delayed or
conditioned); it being understood and agreed that (a) (i) any decrease in the purchase price of less than 10% shall not be materially adverse to the
interests of the Commitment Parties so long as such decrease is allocated to reduce the Bridge Facility on a dollar-for-dollar basis and (ii) any decrease
in the purchase price of equal to or greater than 10% shall be deemed materially adverse to the interests of the Commitment Parties, (b)(i) any increase
in the purchase price equal to or greater than 10% of the purchase price shall be deemed materially adverse to the interests of the Commitment Parties
and (ii) any increase in the purchase price less than 10% of the purchase price shall be materially adverse to the interests of the Commitment Parties
unless funded with equity proceeds or cash on hand or in the form of equity and (c) any amendment, modification, waiver or consent that results in a
change to the definition of the term “Company Material Adverse Effect” (as defined in the Acquisition Agreement as in effect on the date hereof) shall
be deemed to be materially adverse to the Commitment Parties). The Acquisition shall have been, or shall concurrently with the funding of the Bridge
Facility be, consummated in accordance with the terms of the Acquisition Agreement, as such terms may be altered, amended or otherwise changed,
supplemented, waived or consented to in accordance with the immediately preceding sentence.

(ii) The Acquisition Agreement Representations shall be true and correct in all material respects to the extent provided in the second paragraph of
Section 5 of the Commitment Letter, and the Specified Representations shall be true and correct in all material respects.

(iii) Subject to the Documentation Principles and the Limited Conditionality Provisions in all respects, the Borrower shall have executed and
delivered the Credit Documentation and the Lenders shall have received customary opinions of counsel to the Borrower (which shall cover, among other
things, authority, legality, validity, binding effect and enforceability of the documents for the Bridge Facility) and of appropriate local counsel and
customary corporate resolutions and certificates.

(iv) The Lead Arrangers and the Lenders shall have received: (A) audited consolidated balance sheets of the Borrower and related consolidated
statements of income or operations, shareholders’ equity and cash flows, for each of the three most recently completed fiscal years ended at least 90
days before the Closing Date, including, an unqualified audit report thereon; (B) as soon as available and in any event within 45 days after the end of
each subsequent fiscal quarter, an unaudited consolidated
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balance sheet of each of the Borrower and related consolidated statements of income or operations, shareholders’ equity and cash flows for such fiscal
quarter and for the elapsed interim period following the last completed fiscal year and for the comparable periods of the prior fiscal year (the “Quarterly
Financial Statements”); provided, that the Borrower’s public filing of any required financial statements with the U.S. Securities and Exchange
Commission shall satisfy the requirements of clauses (A) and (B) of this paragraph (iv).

(v) All fees due to the Administrative Agent, the Lead Arrangers and the Lenders required by the Commitment Letter or the Fee Letter to have
been paid on or prior to the Closing Date shall have been paid, and all expenses required to be paid or reimbursed to the Administrative Agent and the
Lead Arrangers that have been invoiced at least three business days prior to the Closing Date shall have been paid.

(vi) The Refinancing shall have occurred concurrently with the funding of the Bridge Facility.

(vii) The Borrower shall have engaged one or more investment banks reasonably satisfactory to the Lead Arrangers to offer the New Notes in a
144A or public offering. The Lead Arrangers confirm that the investment banks engaged by the Borrower on or about the date hereof are reasonably
satisfactory to them.

(viii) The Lead Arrangers shall have received a solvency certificate from the chief financial officer of the Borrower in the form attached as Annex
I hereto, certifying that the Borrower and its subsidiaries, on a consolidated basis after giving effect to the Transactions, are solvent.

(ix) To the extent reasonably requested by the Commitment Parties at least 10 days in advance of the Closing Date, the Borrower shall have
provided the documentation and other information to the Administrative Agent that are required by regulatory authorities under applicable “know-your-
customer” rules and regulations, including the USA Patriot Act and the Beneficial Ownership Regulation, at least three business days prior to the
Closing Date.

(x) Since the date of the Acquisition Agreement, there shall not have occurred or arisen a Company Material Adverse Effect (as defined in the
Acquisition Agreement dated as of the date hereof without giving effect to any amendment thereof or consent thereunder).
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ANNEX I

FORM OF
SOLVENCY CERTIFICATE

[        ], 20__

This Solvency Certificate is delivered pursuant to Section [    ] of the Credit Agreement dated as of [                ], 20__, among [                ] (the
“Credit Agreement”). Capitalized terms used herein and not otherwise defined herein shall have the meanings assigned to such terms in the Credit
Agreement.

The undersigned hereby certifies, solely in his capacity as an officer of the Borrower and not in his individual capacity, as follows:

1. I am the Chief Financial Officer of the Borrower. I am familiar with the Transactions, and have reviewed the Credit Agreement,
financial statements referred to in Section [ ] of the Credit Agreement and such documents and made such investigation as I have deemed
relevant for the purposes of this Solvency Certificate.

2. As of the date hereof, immediately after giving effect to the consummation of the Transactions, on and as of such date (i) the fair
value of the assets of the Borrower and its subsidiaries on a consolidated basis, at a fair valuation, will exceed the debts and liabilities,
direct, subordinated, contingent or otherwise, of the Borrower and its subsidiaries on a consolidated basis; (ii) the present fair saleable
value of the property of the Borrower and its subsidiaries on a consolidated basis will be greater than the amount that will be required to
pay the probable liability of the Borrower and its subsidiaries on a consolidated basis on their debts and other liabilities, direct,
subordinated, contingent or otherwise, as such debts and other liabilities become absolute and matured; (iii) the Borrower and its
subsidiaries on a consolidated basis will be able to pay their debts and liabilities, direct, subordinated, contingent or otherwise, as such
debts and liabilities become absolute and matured; and (iv) the Borrower and its subsidiaries on a consolidated basis will not have
unreasonably small capital with which to conduct the businesses in which they are engaged as such businesses are now conducted and are
proposed to be conducted following the Closing Date.

3. As of the date hereof, immediately after giving effect to the consummation of the Transactions, the Borrower does not intend to,
and the Borrower does not believe that it or any of its subsidiaries will, incur debts beyond its ability to pay such debts as they mature,
taking into account the timing and amounts of cash to be received by it or any such subsidiary and the timing and amounts of cash to be
payable on or in respect of its debts or the debts of any such subsidiary.

This Solvency Certificate is being delivered by the undersigned officer only in his capacity as Chief Financial Officer of the Borrower and not
individually and the undersigned shall have no personal liability to the Administrative Agent or the Lenders with respect thereto.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the undersigned has executed this Solvency Certificate on the date first written above.
 

[BORROWER]

By:   
 Name:
 Title: Chief Financial Officer
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Roper Technologies, Inc.

Roper Technologies to Acquire Vertafore,
Leading Provider of SaaS Solutions for the Property & Casualty Insurance Industry

Sarasota, Florida, August 13, 2020 ... Roper Technologies, Inc. (NYSE: ROP), a leading diversified technology company, today announced that it
has reached a definitive agreement to acquire Vertafore in an all-cash transaction valued at approximately $5.35 billion.

Vertafore’s cloud-based software provides agency management, compliance, workflow, and data solutions that simplify and automate the complex
property and casualty (“P&C”) insurance lifecycle. More than 20,000 agencies and 1,000 insurance carriers rely on Vertafore to streamline their
processes, improve efficiency, and drive productivity.

“Vertafore is a fantastic business characterized by clear leadership in its niche market, a strong management team, high customer retention, and a long
track record of consistent revenue and cash flow growth,” said Neil Hunn, Roper’s President and CEO. “The acquisition of Vertafore is a great example
of our disciplined capital deployment strategy which focuses on durable, long-term cash flow compounding. We look forward to welcoming Vertafore to
the Roper family.”

The Vertafore management team, led by CEO Amy Zupon, will continue to lead the business from its Denver, Colorado headquarters. Vertafore’s name,
brands, and office locations will not change as a result of the transaction.

Acquisition Financing and Financial Outlook

Roper anticipates funding the transaction using its cash on hand, revolving credit facility, and new debt.

“We remain committed to maintaining our solid investment grade ratings,” said Mr. Hunn. “Our ability to consistently generate cash flow will allow us
to rapidly reduce our leverage following this acquisition.”

Vertafore is expected to contribute approximately $590 million of revenue and $290 million of EBITDA in 2021. Roper expects the acquisition to be
immediately cash accretive.

The transaction is expected to close in the third quarter, subject to regulatory approval and customary closing conditions.

J.P. Morgan and Wells Fargo Securities served as financial advisors to Roper on this transaction.
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Conference Call to be Held at 8:30 AM (ET) Today

A conference call to discuss this acquisition has been scheduled for 8:30 AM ET on Thursday, August 13, 2020. The call can be accessed via webcast or
by dialing +1 877-870-4263 (US/Canada) or +1 412-317-0790 and referencing Roper Technologies. Webcast information and conference call materials
will be made available in the Investors section of Roper’s website (www.ropertech.com) prior to the start of the call. The webcast can also be accessed
directly by using the following URL https://event.webcast. Telephonic replays will be available for up to two weeks and can be accessed by dialing +1
412-317-0088 with access code 10147337.

Use of Non-GAAP Financial Information

Roper supplements its consolidated financial statements presented on a GAAP basis with certain non-GAAP financial information, including EBITDA,
to provide investors with greater insight, increase transparency and allow for a more comprehensive understanding of the information used by
management in its financial and operational decision-making. Roper defines EBITDA as earnings before interest, taxes, depreciation and amortization.
Roper has not provided a reconciliation of the expected EBITDA contribution by Vertafore to the expected net income contribution by Vertafore for
2021 because we are unable to quantify certain amounts, including the fair value impact on deferred revenue and related commission expense, that
would be required to be included in Vertafore’s contribution to net income without unreasonable efforts. In addition, Roper believes such reconciliation
would imply a degree of precision that would be confusing or misleading to investors. The non-GAAP financial measure disclosed by Roper in this
press release should not be considered a substitute for, or superior to, financial measures prepared in accordance with GAAP, and the financial results
prepared in accordance with GAAP and reconciliations from these results should be carefully evaluated.

About Roper Technologies

Roper Technologies is a constituent of the S&P 500, Fortune 1000, and the Russell 1000 indices. Roper operates businesses that design and develop
software (both license and software-as-a-service) and engineered products and solutions for a variety of niche end markets. Additional information about
Roper is available on the Company’s website at www.ropertech.com.

About Vertafore

For 50 years, Vertafore, the leader in modern insurance technology, has built and supported superior Insurtech solutions to connect every point of the
distribution channel. Vertafore’s agency management, ratings, regulation, compliance, data and analytics, and connectivity products streamline
workflows, improve efficiency and drive productivity for more North American insurance professionals than any other provider – including more than
20,000 agencies, over 1,000 carriers and 23 state governments. Through a continual focus on operational excellence, development of innovative
solutions, and alignment with key industry partners, Vertafore is leading the way for customers of all sizes by delivering results that make a difference.
For more information about Vertafore, visit www.vertafore.com.

The information provided in this press release contains forward-looking statements within the meaning of the federal securities laws. These forward-
looking statements may include, among others, statements regarding operating results, the success of our internal operating plans, the prospects for
newly acquired businesses to be integrated and contribute to future growth, the timing and expected benefits of the Vertafore acquisition, our ability to
satisfy all closing conditions and successfully consummate the Vertafore acquisition, and profit and cash flow expectations. Forward-looking statements
may be indicated by words or phrases such as
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“anticipate,” “estimate,” “plans,” “expects,” “projects,” “should,” “will,” “believes,” “intends” and similar words and phrases. These statements
reflect management’s current beliefs and are not guarantees of future performance. They involve risks and uncertainties that could cause actual results
to differ materially from those contained in any forward-looking statement. Such risks and uncertainties include the effects of the COVID-19 pandemic
on our business, operations, financial results and liquidity, including the duration and magnitude of such effects, which will depend on numerous
evolving factors which we cannot accurately predict or assess, including: the duration and scope of the pandemic; the negative impact on global and
regional markets, economies and economic activity; actions governments, businesses and individuals take in response to the pandemic; the effects of the
pandemic, including all of the foregoing, on our customers, suppliers, and business partners, and how quickly economies and demand for our products
and services recover after the pandemic subsides. Such risks and uncertainties also include our ability to identify and complete acquisitions consistent
with our business strategies, integrate acquisitions that have been completed, realize expected benefits and synergies from, and manage other risks
associated with, the newly acquired businesses. We also face other general risks, including our ability to realize cost savings from our operating
initiatives, general economic conditions and the conditions of the specific markets in which we operate, changes in foreign exchange rates, difficulties
associated with exports, risks associated with our international operations, cybersecurity and data privacy risks, risks related to political instability,
armed hostilities, incidents of terrorism, public health crisis (such as the COVID-19 pandemic) or natural disasters, increased product liability and
insurance costs, increased warranty exposure, future competition, changes in the supply of, or price for, parts and components, environmental
compliance costs and liabilities, risks and cost associated with asbestos related litigation, potential write-offs of our substantial intangible assets, and
risks associated with obtaining governmental approvals and maintaining regulatory compliance for new and existing products. Important risks may be
discussed in current and subsequent filings with the SEC. You should not place undue reliance on any forward-looking statements. These statements
speak only as of the date they are made, and we undertake no obligation to update publicly any of them in light of new information or future events.

# # #
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