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Item 1.01. Entry into a Material Definitive Agreement.
On December 1, 2021, Riot Blockchain, Inc. (“Riot,” “us,” “we,” “our” or the “Company”) entered into a Membership Interest Purchase Agreement (the “Membership
Interest Purchase Agreement”) with Electrode Acquisition Corp., a wholly owned subsidiary of Riot (the “Riot Acquisition Entity ”), Steven R. Ferrie and David P.
Franzmann (collectively, the “Sellers”) and the seller representative party thereto, and completed the acquisition (the “Acquisition”) of all of the issued and outstanding equity
interests of Ferrie Franzmann Industries, LLC (d/b/a ESS Metron) (“ESS Metron”) pursuant to the terms and subject to the conditions thereof. The Membership Interest
Purchase Agreement, the Acquisition and the other transactions contemplated by the Membership Interest Purchase Agreement have been unanimously approved by the Board
of Directors of Riot.
Acquisition Consideration
The consideration payable to the Sellers for the Acquisition consists of $25,000,000 in cash, subject to customary adjustments set forth in the Membership Interest Purchase
Agreement (the “Cash Consideration”), and 715,413 shares of the common stock, no par value, of Riot (“Common Stock” and, such shares payable as a portion of the
consideration for the Acquisition, the “Share Consideration”). At the closing of the Acquisition (the “Closing”), Riot paid to the Sellers the Cash Consideration and issued to
the Sellers a portion of the Share Consideration consisting of 645,248 shares of Common Stock. The remainder of the Share Consideration, consisting of 70,165 shares of
Common Stock (the “Holdback Share Consideration”), was withheld by Riot at the Closing as security for the Sellers’ indemnification obligations under the Membership
Interest Purchase Agreement, and will be reduced by the value of the amount of applicable indemnifiable damages and issued to the Sellers after the date that is 18 months
following the Closing, pursuant to the terms and subject to the conditions set forth in the Membership Interest Purchase Agreement.
Representations, Warranties, Covenants and Indemnification
Riot, the Riot Acquisition Entity and the Sellers have agreed to representations and warranties in the Membership Interest Purchase Agreement that are customary for a
transaction of this type. The Membership Interest Purchase Agreement also includes various covenants and agreements by the parties, including, among others, customary noncompetition and non-solicitation covenants by the Sellers surviving for a period of five years after the Closing.
The Membership Interest Purchase Agreement provides that each of the Sellers and the Riot Acquisition Entity is obligated, from and after the Closing, and subject to certain
limitations (including, as applicable, threshold amounts, maximum amounts and survival periods), to indemnify Riot and the Seller, respectively, for certain customary matters
specified in the Membership Interest Purchase Agreement. The Sellers’ indemnification obligations are secured by the Holdback Share Consideration for a period of 18 months
following the Closing.
Registration Rights

The Membership Interest Purchase Agreement also provides the Sellers with certain registration rights with respect to the Share Consideration. Pursuant to the Membership
Interest Purchase Agreement, on each of the date hereof and the date of issuance of the Holdback Share Consideration, Riot is obligated to file a prospectus supplement with
respect to Riot’s registration statement on Form S-3 previously filed with Securities and Exchange Commission (the “SEC”) or otherwise file a registration statement to register
the resale of the Share Consideration held by the Sellers under the Securities Act of 1933, as amended (the “Securities Act”), among other things.
The above description of the Membership Interest Purchase Agreement does not purport to be complete and is qualified in its entirety by the terms and conditions of the
Membership Interest Purchase Agreement, a copy of which is attached as Exhibit 2.1 to this Current Report on Form 8-K (this “Current Report”) and is incorporated in this
Current Report by reference. The Membership Interest Purchase Agreement contains representations, warranties and covenants that the respective parties made to each other as
of the date of such agreement or other specific dates. The assertions embodied in those representations, warranties and covenants were made for purposes of the contract among
the respective parties and are subject to important qualifications and limitations agreed to by the parties in connection with negotiating such agreement. The Membership
Interest Purchase Agreement has been attached to provide investors with information regarding its terms. It is not intended to provide any other factual information about Riot
or any other party to the Membership Interest Purchase Agreement. In particular, the representations, warranties, covenants and agreements contained in the Membership
Interest Purchase Agreement, which were made only for purposes of such agreement and as of specific dates, were solely for the benefit of the parties to the Membership Interest
Purchase Agreement, may be subject to limitations agreed upon by the contracting parties (including being qualified by confidential disclosures made for the purposes of
allocating contractual risk between the parties to the Membership Interest Purchase Agreement instead of establishing these matters as facts) and may be subject to standards of
materiality applicable to the contracting parties that differ from those applicable to investors and security holders. Investors and security holders are not third-party beneficiaries
under the Membership Interest Purchase Agreement and should not rely on the representations, warranties, covenants and agreements, or any descriptions thereof, as
characterizations of the actual state of facts or condition of any party to the Membership Interest Purchase Agreement. Moreover, information concerning the subject matter of
the representations and warranties may change after the date of the Membership Interest Purchase Agreement, which subsequent information may or may not be fully reflected
in Riot’s public disclosures.

Item 2.01. Completion of Acquisition or Disposition of Assets.
The information contained in Item 1.01 of this Current Report is hereby incorporated into this Item 2.02 of this Current Report. On December 1, 2021, Riot completed its
acquisition of all of the issued and outstanding equity interests of ESS Metron pursuant to the terms and subject to the conditions of the Membership Interest Purchase
Agreement.
Item 3.02. Unregistered Sales of Equity Securities.
The information contained in Item 1.01 of this Current Report is hereby incorporated into this Item 3.02 of this Current Report. In accordance with the Membership Interest
Purchase Agreement, a portion of the consideration for the Acquisition consists of shares of Common Stock. On December 1, 2021, Riot issued to the Sellers 645,248 shares of
Common Stock as a portion of the Share Consideration pursuant to the terms and subject to the conditions of the Membership Interest Purchase Agreement. Those shares of
Common Stock were issued pursuant to an exemption from registration provided by Section 4(a)(2) of the Securities Act. After the date that is 18 months following the Closing,
Riot will issue to the Sellers the remaining 70,165 shares of Common Stock of the Share Consideration, reduced by the value of the amount of applicable indemnifiable
damages, pursuant to the terms and subject to the conditions of the Membership Interest Purchase Agreement. It is expected that these shares of Common Stock will be issued
pursuant to an exemption from registration provided by Section 4(a)(2) of the Securities Act.
Item 7.01. Regulation FD Disclosure.
On December 1, 2021, Riot issued a press release (the “Press Release”) announcing that it had completed the Acquisition. A copy of the Press Release is furnished as Exhibit
99.1 to this Current Report.
The information furnished herewith pursuant to this Item 7.01 of this Current Report, including Exhibit 99.1, shall not be deemed to be “filed” for the purposes of Section 18 of
the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section. The information in this Item 7.01 of this Current
Report shall not be incorporated by reference into any filing under the Securities Act or the Exchange Act, except as expressly set forth by specific reference in such a filing.
Item 8.01. Other Events.
ESS Metron, all of the issued and outstanding equity interests of which were acquired by Riot on December 1, 2021 pursuant to the terms and subject to the conditions set forth
in the Membership Interest Purchase Agreement, is engaged in the design and production of highly-engineered electrical equipment solutions, including electrical components,
switchgear and power distribution equipment, and the provision of related electrical engineering services. ESS Metron is an important supplier for Riot’s wholly owned
subsidiary, Whinstone US, Inc. (“ Whinstone”), which operates a Bitcoin mining commercial data center facility in Rockdale, Texas that is focused on providing colocation
services in the cryptocurrency space and is undergoing an electrical power capacity expansion. The ability to reliably distribute and control electricity throughout Whinstone’s
facility is critical to its operations and expansion, and ESS Metron designs and manufactures electrical equipment solutions that Whinstone uses to deliver power to the miners
operating at Whinstone’s facility. Additionally, the Acquisition is expected to integrate the significant experience and technical expertise of ESS Metron’s employees with Riot
and Whinstone, which we believe will lead to synergies and efficiencies in our design, manufacture and build processes with respect to the distribution of electrical power
throughout Whinstone’s facility.

The following table summarizes certain of ESS Metron’s unaudited financial data for the fiscal year ended December 31, 2020 and the nine months ended September 30, 2020.
These condensed financial highlights of ESS Metron are included to facilitate an understanding of ESS Metron’s financial position and results of operations and have been
derived from the historical unaudited financial statements of ESS Metron.
Unaudited Balance Sheets
(In thousands of dollars)
September 30,
2021
(Unaudited)
ASSETS
Current assets
Cash and cash equivalents
Trade receivables, net
Inventories and work in process
Costs and estimated earnings in excess of billings

$

3,342
9,952
1,245
10,948

December 31,
2020
(Unaudited)
$

4,758
6,494
722
4,777

Prepaid expenses and other current assets
Total current assets
Property and equipment, net
Deposits
Intangibles, net
Affiliate receivable
Total assets

$

LIABILITIES AND MEMBERS' EQUITY
Current liabilities
Accounts payable and accrued expenses
Billings in excess of costs and estimated earnings
Other current liabilities
Long-term debt, current portion
Total current liabilities

$

245
25,732
3,478
13
—
—
29,223

8,855
8,998
—
215
18,068

$

$

256
17,007
3,809
—
—
—
20,816

6,725
1,963
—
206
8,894

Long-term debt, less current portion
Warranty liability
Affiliate payable
Total liabilities

5,401
109
1,250
24,828

6,564
17
930
16,405

Members' equity
Total, net
Total members' equity
Total liabilities and equity

4,395
4,395
29,223

4,411
4,411
20,816

$

$

Unaudited Statements of Operations
(In thousands of dollars)

Total revenues

Nine Months
Ended
September 30,
2021
(Unaudited)
$
44,439

Year Ended
December 31,
2020
(Unaudited)
$
50,228

36,207
5,961

41,273
8,333

Operating costs and expenses:
Cost of sales
Operating expenses
Total costs and expenses
Operating income

$

42,168
2,271

$

49,606
622

This financial data of ESS Metron is unaudited, has been derived from financial statements prepared in accordance with the American Institute of Certified Public Accountants’
accounting principles generally accepted in the United States (“GAAP”) and reflects normal recurring adjustments. Such condensed financial highlights do not contain full
financial statement disclosures, including information and footnotes which are required under GAAP. The results contained in the condensed interim period financial highlights
are not necessarily indicative of results to be expected for the fiscal year ending December 31, 2021 or for any future interim period.
We caution you not to place undue reliance on these unaudited financial highlights, because they include a number of estimates and do not include all information and
disclosures required by GAAP.
The Acquisition is expected to be accounted for by Riot using the acquisition method of accounting in accordance with ASC 805, which requires recognition of assets acquired
and liabilities assumed at their respective fair values on the date of acquisition. Riot has not completed a preliminary allocation of the purchase consideration in the Acquisition.
Therefore, the allocation of the purchase consideration to the assets acquired and liabilities assumed may require, following the Closing, revisions to ESS Metron’s financial
position and results of operations and such revisions could be material.
Cautionary Note Regarding Forward-Looking Statements
Statements in this Current Report, including those made in the documents incorporated by reference herein, that are not statements of historical fact may be forward-looking
statements that reflect management’s current expectations, assumptions and estimates of future performance and economic conditions. Such statements are made in reliance on
the safe harbor provisions of Section 27A of the Securities Act and Section 21E of the Exchange Act. Because such statements are subject to risks and uncertainties, actual
results may differ materially from those expressed or implied by such forward-looking statements. Words such as “anticipates,” “believes,” “plans,” “expects,” “intends,”
“will,” “potential,” “hope” and similar expressions are intended to identify forward-looking statements. The assumptions and expectations expressed in these forward-looking
statements may never materialize or may prove to be incorrect. Actual results and the timing of events could differ materially from those anticipated in such forward-looking
statements as a result of various risks and uncertainties. These forward-looking statements may include, but are not limited to, statements about the benefits of acquisitions,
including financial and operating results of both companies following the acquisitions, and the Company’s plans, objectives, expectations and intentions for the future. Among
the risks and uncertainties that could cause actual results to differ from those expressed in forward-looking statements, include, but are not limited to: unaudited estimates of
Bitcoin production; our future hash rate growth (expressed in terms of exahashes per second (EH/s)); our anticipated benefits of immersion-cooling, our expected schedule of
new miner deliveries; our ability to successfully deploy new miners; MW capacity under development; the integration of the acquired businesses may not be successful, or such
integration may take longer or be more difficult, time-consuming or costly to accomplish than anticipated; failure to otherwise realize anticipated efficiencies and strategic and
financial benefits from acquisitions; and the impact of COVID-19 on us, our customers, or on our suppliers in connection with our estimated timelines. Detailed information
regarding other factors that may cause actual results to differ materially from those expressed or implied by statements in this press release may be found in the Company’s
filings with the SEC, including in the sections entitled “Risk Factors” and “Cautionary Note Regarding Forward-Looking Statements” of the Company’s Annual Report on
Form 10-K for the fiscal year ended December 31, 2020, and our other filings with the SEC, including, but not limited to the additional risk factors set forth in the Company’s
Current Report on Form 8-K filed with the SEC on May 26, 2021, copies of which may be obtained from the SEC’s website, www.sec.gov. All forward-looking statements
included in this Current Report, including those made in the documents incorporated by reference herein, are made only as of the date of this Current Report and, as applicable,
the date of the documents incorporated by reference herein. The Company disclaims any intention or obligation to update or revise any forward-looking statements to reflect

events or circumstances that subsequently occur, or of which the Company hereafter becomes aware, except as required by law. Persons reading this Current Report and the
documents incorporated by reference herein are cautioned not to place undue reliance on such forward-looking statements.

Item 9.01. Financial Statements and Exhibits.
(a) Financial Statements of Business Acquired.
The financial statements required by Item 9.01(a) of Form 8-K will be filed by amendment to this Current Report not later than 71 calendar days after the date this Current
Report is required to be filed.
(b) Pro Forma Financial Information.
The pro forma financial information required by Item 9.01(b) of Form 8-K will be filed by amendment to this Current Report not later than 71 calendar days after the date this
Current Report is required to be filed.
(d) Exhibits.
Exhibit Number

Description

2.1*

Membership Interest Purchase Agreement, dated as of December 1, 2021, by and among Riot Blockchain, Inc. (solely for purposes of Article
VII thereof), Electrode Acquisition Corp., Steven R. Ferrie, David P. Franzmann and the Seller Representative party thereto.
Press Release, issued by Riot Blockchain, Inc. on December 1, 2021.
Cover Page Interactive Data File (embedded within the Inline XBRL document).

99.1
104

* Certain exhibits and schedules in this Exhibit have been omitted pursuant to Item 601(a)(5) of Regulation S-K. The registrant agrees to furnish supplementally a copy of any
such omitted exhibit or schedule to the Securities and Exchange Commission upon its request.

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

By:

Date: December 1, 2021

/s/ Jeffrey McGonegal
Jeffrey McGonegal
Chief Financial Officer
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MEMBERSHIP INTEREST PURCHASE AGREEMENT

THIS MEMBERSHIP INTEREST PURCHASE AGREEMENT (this “ Agreement”), dated as of December 1, 2021, is made by
and among Electrode Acquisition Corp., a Delaware corporation (“Buyer”), solely for purposes of Article VII, Riot Blockchain, Inc., a Nevada
corporation (“Parent”), Steven R. Ferrie, an individual resident of Colorado (“Ferrie”), and David P. Franzmann, an individual resident of
Colorado (“Franzmann” and, together with Ferrie, “Sellers”), and the Seller Representative set forth herein. Buyer, Parent, Sellers and the
Seller Representative will each be referred to herein from time to time as a “Party” and, collectively, as the “Parties.”
WHEREAS, Sellers own all of the issued and outstanding Units (as defined in the Existing Operating Agreement) and
Economic Interests (as defined in the Existing Operating Agreement) (such Units and Economic Interests, collectively, the “ Interests”) of
Ferrie Franzmann Industries, LLC (d/b/a ESS Metron), a Colorado limited liability company (the “Company”); and
WHEREAS, subject to the terms and conditions of this Agreement, Buyer desires to purchase from Sellers, and Sellers desire
sell to Buyer, all of the Interests.
NOW, THEREFORE, in consideration of the mutual covenants contained herein and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the Parties hereby agree as follows:

ARTICLE I
DEFINITIONS
1.01 Definitions. For purposes hereof, the following terms when used herein will have the respective meanings set forth below:
“2021 Registration Statement” has the meaning specified in Section 5.08(a).
“Accounting Firm” has the meaning specified in Section 2.04(d).
“Acquisition” has the meaning specified in Section 2.01.
“Affiliate” of any particular Person means any other Person controlling, controlled by or under common control with such
particular Person, where “control” means the possession, directly or indirectly, of the power to direct the management and policies of a Person
whether through the ownership of voting securities, contract or otherwise. For purposes of this Agreement, Tecknit Shielding Systems shall be
deemed to be an Affiliate of each Seller.
“Agreed Adjustments” has the meaning specified in Section 2.04(c).
“Agreed Tax Treatment” has the meaning specified in Section 5.01(e).
“Allocation Principles” has the meaning specified in Section 5.01(f)(i).

“Base Cash Consideration” means Twenty-Five Million Dollars ($25,000,000).
“Basket Amount” has the meaning specified in Section 6.03(a).
“Business Day” means a day that is neither a Saturday or a Sunday nor any other day on which banking institutions in New
York, New York or Denver, Colorado are authorized or obligated by Law to close.
“Buyer” has the meaning specified in the first paragraph of this Agreement.
“Buyer Indemnitees” means the following Persons: (a) Buyer; (b) Parent; (c) Buyer’s Affiliates (including following the
Closing, the Company); (d) the respective Representatives of the Persons referred to in clauses “(a),” “(b)” and “(c)” above; and (e) the
respective successors and permitted assigns of the Persons referred to in clauses “(a),” “(b),” “(c)” and “(d)” above; provided, however, that
Sellers shall not be deemed to be “Buyer Indemnitees.”
“Buyer Material Adverse Effect” means any event, change, occurrence, circumstance, fact, development or effect that,
individually or in the aggregate, has had or would have a material adverse effect on the ability of Buyer to consummate the Transactions.
“Buyer Specified Party” has the meaning specified in Section 5.08(f).
“CARES Act” means the Coronavirus Aid, Relief, and Economic Security Act.
“Cash and Cash Equivalents” means, as of any time of determination, without duplication, the aggregate amount of the
Company’s cash and cash equivalents (not including any restricted cash that is restricted from being distributed or not available for general
corporate purposes for at least ninety (90) days and ignoring the impact of any held checks written, including those against the Company’s
UMB Bank (United Bank of Missouri) purchasing card (treating such checks as if they had not been written)) on hand or in bank accounts, as
determined in accordance with GAAP as consistently applied by the Company.
“Cash Consideration” shall mean an amount equal to: (a) the Base Cash Consideration, (b) plus the Closing Date Working
Capital Adjustment Amount, (c) minus the Closing Date Debt, (d) minus the Closing Date Transaction Expenses, and (e) plus the Closing Date
Cash.
“Closing” has the meaning specified in Section 2.06.
“Closing Date” has the meaning specified in Section 2.06.
“Closing Date Cash” shall mean an amount equal to the Cash and Cash Equivalents as of 12:01 a.m. (New York time) on the
Closing Date.
“Closing Date Debt” shall mean an amount equal to the Indebtedness as of the Closing.
2

“Closing Date Transaction Expenses” shall mean an amount equal to the Transaction Expenses, to the extent not paid or

reimbursed prior to the Closing.
“Closing Date Working Capital” means (a) the current assets of the Company (excluding Cash and Cash Equivalents, any
restricted cash that is restricted from being distributed or not available for general corporate purposes for at least ninety (90) days, the amounts
of any held checks written, including those against the Company’s UMB Bank (United Bank of Missouri) purchasing card, intercompany and
Related Person receivables, non-trading balances, amounts related to fixed assets or construction in process and deferred tax assets), minus (b)
the current liabilities of the Company (including the amounts of any held checks written, including those against the Company’s UMB Bank
(United Bank of Missouri) purchasing card, accruals for current year bonuses and warranty obligations (including short-term and long-term
warranty obligations), but excluding Indebtedness, Transaction Expenses and deferred tax liabilities), each as determined as of 12:01 a.m. (New
York time) on the Closing Date in accordance with GAAP as consistently applied by the Company and in a manner in accordance and
consistent with the Illustrative Closing Date Working Capital Statement.
“Closing Date Working Capital Adjustment Amount ” means (i) if Closing Date Working Capital is greater than the Working
Capital Upper Target, the positive amount equal to Closing Date Working Capital minus the Working Capital Upper Target, (ii) if Closing
Date Working Capital is less than the Working Capital Lower Target, the negative amount equal to Closing Date Working Capital minus the
Working Capital Lower Target, or (iii) otherwise, $0.
“Closing Statement” has the meaning specified in Section 2.04(a)(ii).
“Closing Stock Consideration” means the Stock Consideration, minus the Holdback Stock Consideration.
“Code” means the Internal Revenue Code of 1986, as amended.
“Company” has the meaning specified in the recitals of this Agreement.
“Company Data” means all confidential data, information, and data compilations contained in the Information Technology
Systems or any databases of the Company, including Personal Data, that are used by, or necessary to the business of, the Company.
“Company Employee Benefit Plan” means each “employee benefit plan” (within the meaning of Section 3(3) of ERISA), and
each retirement, welfare, equity and equity-based, severance, retention, employment, independent contractor, individual consulting, change-ofcontrol, bonus, commission, incentive, deferred compensation, pension, employee loan, fringe benefit, and other benefit or compensation plan,
agreement, program, practice, arrangement, or policy, whether written or unwritten, sponsored, maintained, contributed to, or required to be
contributed to by the Company for the benefit of any current or former officer, employee, director, independent contractor or other service
provider, or beneficiary or dependent thereof, of the Company, to which the Company is a party, or for which the Company has or could
reasonably be expected to have any liability (contingent or otherwise, whether or not incurred).
“Company Financial Statements” has the meaning specified in Section 3.05(a).
“Company Intellectual Property” means any Intellectual Property owned or purported to be owned by the Company.
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“Company Patent Rights” means the Patents owned or purported to be owned by the Company.
“Company Privacy Policy” means any (a) internal or external past or present data protection, data usage, employee information,
privacy and security policies of the Company, (b) public statements, representations, obligations, promises, commitments relating to privacy,
security, employee information, or the Processing of Personal Data, and (c) policies and obligations applicable to the Company as a result of
any certification relating to privacy, security, or the Processing of Personal Data.
“Company Source Code” has the meaning specified in Section 3.10(l).
“Competing Business” means (i) the business presently conducted by the Company and (ii) the business of designing,
engineering, manufacturing, marketing and selling electrical switchgears and components.
“Confidentiality Agreement” means that certain Reciprocal Non-Disclosure Agreement, dated as of June 3, 2021, between
Buyer and the Company.
“Continuing Claim” has the meaning specified in Section 6.07.
“Continuing Employee” has the meaning specified in Section 5.06(a).
“Contract” means any written or oral agreement, contract, arrangement, lease, loan agreement, security agreement, license,
indenture, invoice, purchase order or other similar instrument or obligation to which the Person in question is a party.
“Controlling Person” has the meaning specified in Section 5.08(f).
“Covered Party” has the meaning specified in Section 5.05(a).
“COVID-19” means SARS-CoV-2 or COVID-19, and any evolutions or mutations thereof or related or associated epidemics,

pandemics or disease outbreaks.
“COVID-19 Relief Law” means any Law released, issued or promulgated by a Governmental Entity that grants to any Person
the ability to (a) defer, reduce or eliminate any Taxes, (b) borrow or otherwise secure financing (including any covered loan under Paragraph
(36) of Section 7(a) of the Small Business Act, as added by Section 1102 of the CARES Act, or any loan that is an extension or expansion of,
or is similar to, any such covered loan) or (c) obtain grants or other financial benefits, in each case as a result of, or in connection with, the
effects of COVID-19, including the CARES Act, the Families First Act and the Consolidated Appropriations Act, 2021.
“Damages” means any loss, damage, injury, decline in value, lost opportunity, liability, claim, demand, settlement, judgment,
award, fine, penalty, Tax, fee (including reasonable attorneys’ fees), charge, cost (including costs of investigation) or expense of any nature,
but excluding punitive or exemplary damages, except to the extent actually awarded in connection with a Third Party Claim or in the case of
fraud.
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“Data Breach” means any unauthorized Processing of Company Data or Trade Secrets, any unauthorized access to the
Company’s Information Technology Systems, or any other incident that may require notification to any Persons, Governmental Entities, or any
entity under Data Protection Requirements.
“Data Processor” means a natural or legal Person, public authority, agency or other body that Processes Personal Data on behalf
of or at the direction of the Company.
“Data Protection Requirements” means any and all Laws, industry requirements and Contracts relating to the protection or
Processing of Personal Data that are applicable to the Company and, and all implementing regulations to the extent applicable to the Company
including not limited to (i) the provisions of the following that set forth privacy or data security requirements that apply to Personal Data: the
Federal Trade Commission Act, 15 U.S.C. § 45; the CAN-SPAM Act of 2003, 15 U.S.C. §§ 7701 et seq.; the Telephone Consumer Protection
Act, 47 U.S.C. § 227; the California Consumer Privacy Act, Cal. Civ. Code § 1798.100, et seq.; the California Online Privacy Protection Act,
Cal. Bus. & Prof. Code § 22575, et seq.; the Fair Credit Reporting Act, 15 U.S.C. 1681; the Gramm-Leach-Bliley Act, 15 U.S.C. § 6801, et
seq.; the Electronic Communications Privacy Act, 18 U.S.C. §§ 2510-22; the Stored Communications Act, 18 U.S.C. § 2701-12; the California
Consumer Privacy Act, Cal. Civ. Code § 1798.100, et seq.; the New York Department of Financial Services Cybersecurity Regulation, 23
NYCRR 500; and the South Carolina Privacy of Consumer Financial and Health Information Regulation, South Carolina Code § 69-58;
Massachusetts Gen. Law Ch. 93H, 201 C.M.R. 17.00; Nev. Rev. Stat. 603A; Cal. Civ. Code § 1798.82, N.Y. Gen. Bus. Law § 899-aa, et seq.;
the European Union’s Directive on Privacy and Electronic Communications (2002/58/EC); Laws governing notification to consumers,
employees or other individuals and regulatory authorities following Data Breaches, including without limitation Cal. Civ. Code § 1798.82,
N.Y. Gen. Bus. Law § 899-aa, and Mass. Gen. Law 93H; federal, state, and local Laws governing data security, including without limitation
Mass. Gen. Law Ch. 93H, 201 C.M.R. 17.00, and Nev. Rev. Stat. 603A; Cal Civ. Code § 1798.83; local, state, and federal, and privacy, data
protection, information security, or related Laws relating to the Processing of Personal Data; international Laws, the EU General Data
Protection Regulation 2016/679 (as implemented by countries in the European Economic Area (“EEA”) (“EU GDPR”); the UK Data
Protection Act 2018; the e-Privacy Directive 2002/58/EC (as implemented by countries in the EEA), the UK Privacy and Electronic
Communications (EC Directive) Regulations 2003 (SI 2003/2426); the EU GDPR as it forms part of the law of England and Wales by virtue of
section 3 of the European Union (Withdrawal) Act 2018, and all implementing regulations and requirements, and other similar Laws; (ii) all
other Laws and binding regulations relating to data protection, information security, cybercrime, Security Incident notification, social security
number protection, outbound communications and/or electronic marketing, use of electronic data and privacy matters (including online
privacy) in any applicable jurisdictions; (iii) each Contract relating to the Processing of Personal Data applicable to the Company; and (iv) each
applicable rule, codes of conduct, or other requirement of self-regulatory bodies and applicable industry standards, including, to the extent
applicable, the Payment Card Industry Data Security Standard.
“Disclosure Schedules” has the meaning specified in Section 7.20.
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“Encumbrance” means any lease, sublease, pledge, variance, option, warrant, charge, easement, deed of trust, voting trust,
servitude, right of way, encroachment, conditional sale or other title retention agreement, right of first refusal, hypothecation, security interest,
mortgage, lien (statutory or otherwise), adverse claim, encumbrance, covenant, condition, reservation, equitable interest, restriction of record,
title defect, charge or restriction of any kind (except for restrictions on transfer under the Securities Act and applicable state securities Laws),
including any restriction on the use, voting, transfer, receipt of income or other exercise of any attributes of ownership, whether voluntarily
incurred or arising by operation of Law, and includes any agreement to give any of the foregoing in the future.
“Environmental Laws” means any and all Laws (including the common law) relating to pollution or the protection of the
environment, natural resources or health and safety or relating to the use, generation, management, manufacture, processing, treatment, storage,
transportation, remediation, cleanup, handling, disposal or Release of, or exposure to, Hazardous Materials.
“Environmental Permits” means all Permits required under or issued, granted, given, authorized by or made pursuant to any
Environmental Law.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.
“ERISA Affiliate” means any entity, trade or business that is a member of a group described in Section 414(b), (c), (m) or (o) of
the Code or Section 4001(b)(l) of ERISA that includes the Company.
“Estimated Cash Consideration” has the meaning specified in Section 2.03.
“Estimated Closing Statement” has the meaning specified in Section 2.03.
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
“Existing Operating Agreement” means that certain Second Amended and Restated Limited Liability Company Operating
Agreement of the Company, dated as of January 31, 2013, by and among Ferrie, Franzmann and the other parties thereto.
“Expiration Time” has the meaning specified in Section 6.01.
“FCPA” has the meaning specified in Section 3.21(a).
“Flow-Through Tax Returns” has the meaning specified in Section 5.01(b)(i).
“GAAP” means United States generally accepted accounting principles.
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“Governing Documents” means the legal document(s) by which any Person (other than an individual) establishes its legal
existence or which govern its internal affairs. For example, the “Governing Documents” of a corporation are its certificate of incorporation and
bylaws, the “Governing Documents” of a limited partnership are its certificate of limited partnership and limited partnership agreement and the
“Governing Documents” of a limited liability company are its certificate of formation and operating agreement (or their equivalents based on
jurisdiction in each case), together with all other documents setting forth the designation, amount and/or relative rights, limitations and
preferences of any equity interests of such Person or otherwise establishing the governance of such Person.
“Governmental Entity” means any international, national, federal, state, provincial, local or municipal government or any
political subdivision thereof (wherever located and whether foreign or domestic), any governmental, regulatory, taxing or administrative
authority, agency, body, branch, instrumentality or commission, any self-regulated organization or other non-governmental regulatory authority
or quasi-governmental authority (to the extent that the rules, regulations or orders of such organization or authority have the force of Law), or
any arbitrator, court, tribunal or other judicial or arbitral body of competent jurisdiction.
“Hazardous Materials” means (i) any chemical, constituent, material, pollutant, contaminant, substance or waste that is
hazardous, acutely hazardous, toxic, or words of similar import or regulatory effect under Environmental Laws; (ii) petroleum or petroleum
products; and (iii) radioactive materials, explosives, asbestos or asbestos containing materials, per- and polyfluoroalkyl substances,
polychlorinated biphenyls, radon, and infectious or medical wastes.
“Holdback Stock Consideration” means 70,165 Parent Common Shares.
“Holdback Stock Consideration Issuance Date” has the meaning specified in Section 6.07.
“ Illustrative Closing Date Working Capital Statement” means the example calculation of Closing Date Working Capital as of
December 31, 2020 set forth in Exhibit A, the dollar amounts contained in which are solely for illustrative purposes.
“Indebtedness” means, as of any time of determination, without duplication, the aggregate indebtedness of the Company,
including (i) any obligations under any indebtedness for borrowed money, (ii) any obligations evidenced by any note, bond, debenture or other
debt security, (iii) any payment obligations in respect of banker’s acceptances or letters of credit or any other commitment by which a Person
assures a financial institution against loss, (iv) any off-balance sheet financing, (v) any obligations with respect to interest rate swaps, collars,
caps and similar hedging obligations (including any applicable breakage costs), (vi) in respect of “earn-out” obligations and all other
obligations for the deferred and unpaid purchase price of property or services, (vii) any obligation to return or repay (whether before, at or after
Closing) loans, subsidies, grants, incentives or other similar payments received by the Company prior to Closing, (viii) any obligations with
respect to unfunded pension or deferred compensation (except as otherwise included in the calculation of Transaction Expenses), (ix) any
obligations owed to Sellers, Related Persons or Tecknit Shielding Systems (except pursuant to the lease arrangement
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between the Company and Tecknit Shielding Systems with respect to the real property located at 1505 West Third Avenue, Denver, Colorado
80223), (x) any obligations referred to in the foregoing clauses (i) through (ix) of any Person which are either guaranteed or secured by any
Encumbrance upon the Company or any of its assets or properties and (xi) accrued and unpaid or declared and unpaid interest of any such
foregoing obligation and all premiums, penalties, charges, fees, expenses and other amounts that are or would be due (including with respect to
change of control, prepayment or early termination) in connection with the payment and satisfaction in full of such obligations. For the

avoidance of doubt, Indebtedness shall not include (A) the amounts of any held checks written, including those against the Company’s UMB
Bank (United Bank of Missouri) purchasing card, and (B) long-term warranty obligations.
“Indemnified Party” has the meaning specified in Section 6.05(a).
“Indemnifying Party” has the meaning specified in Section 6.05(a).
“Information Security Program” means a written information security program that complies with Data Protection
Requirements, that is reasonable for the size and type of the Company’s operations and that includes: (i) policies and procedures regarding
Personal Data, and the Processing thereof; (ii) administrative, technical and physical safeguards that are consistent with industry best practices
and designed to protect the security, confidentiality, availability, and integrity of any Personal Data owned, controlled, maintained, held, or
Processed by the Company or any third party operating on behalf of or at the direction of the Company; (iii) disaster recovery, business
continuity, incident response, data retention and deletion, and security plans, procedures and facilities and (iv) protections against Data
Breaches, Malicious Code, and against loss, misuse or unauthorized access to, and disruption of, the Processing of Company Data, the
Information Technology Systems and the systems of any third party service providers that Process Company Data or access the Information
Technology Systems.
“Information Technology Systems” means all hardware, equipment, electronics, platforms, servers, workstations, interfaces,
software, firmware, middleware, data, databases, data communication lines, network and telecommunications equipment, websites and
information technology infrastructure, wide area network and other telecommunications or information technology equipment, that are owned,
leased by, or licensed to the Company or third party acting on its behalf, or used to Process Company Data in the conduct of the business of the
Company.
“Intellectual Property” means any and all intellectual property, industrial or proprietary rights (by whatever name or term known
or designated) arising under law or equity, whether or not filed, perfected, registered or recorded and whether now or later existing, filed,
issued or acquired, as they exist throughout the world and under any international treaties or conventions, including, without limitation: (i)
patents and patent applications (including any and all divisions, continuations, continuations-in-part, reissues, reexaminations and extensions
thereof) (collectively, “Patents”), (ii) inventions (whether patentable or not) and discoveries, including articles of manufacture, business
methods, compositions of matter, improvements, machines, methods, and processes and new uses for any of the preceding items; (iii) published
and unpublished works of authorship, moral rights, copyrights, expressions, designs, and other copyrightable subject matter, including
audiovisual works, collective works, computer programs,
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compilations, databases, derivative works, literary works, mask works, and sound recordings, and all registrations, applications for registration
and renewals and extensions of such copyrights; (iv) trademarks, service marks, trade names, brand names, trade dress, logos, product designs,
and product features, including words, names, symbols, devices, designs, and other designations, and combinations of the preceding items,
used to identify or distinguish a business, good, group, product, or service or to indicate a form of certification, together with the goodwill
connected with the use of and symbolized by, and all registrations, applications and renewals for, any of the foregoing (collectively,
“Trademarks”); (v) internet domain names, whether or not Trademarks, registered in any top-level domain by any authorized private register or
Governmental Entity (“Domain Names”) and social media accounts; (vi) rights in utility models and industrial designs, and all applications,
registrations and renewals thereof; (vii) proprietary Software; (viii) confidential and proprietary information, trade secrets, and know-how,
including confidential processes, schematics, databases, formulae, drawings, prototypes, models, designs, know-how, concepts, methods,
devices, technology, research and development results and records, inventions, compositions, reports, data, mailing lists, business plans,
customer lists, other proprietary information which derives independent economic value from not being generally known to the public
(collectively, “Trade Secrets”); (ix) any and all tangible and/or intangible embodiments of any of the foregoing, in any form and in any media;
and (x) all causes of action and rights to sue or seek other remedies arising from or relating to any of the foregoing, including for any past or
ongoing infringement, misuse or misappropriation.
“Interim Company Financial Statements” has the meaning specified in Section 3.05(a)(i).
“IRS” means the Internal Revenue Service.
“Knowledge of Buyer” or any similar phrase with respect to Buyer means the knowledge, after reasonable and due inquiry, of
the individuals set forth on Schedule 1.01(a).
“Knowledge of the Company” or any similar phrase with respect to the Company means the knowledge, after reasonable and
due inquiry, of the individuals set forth on Schedule 1.01(b).
“Latest Balance Sheet” has the meaning specified in Section 3.05(a)(i).
“Latest Balance Sheet Date” has the meaning specified in Section 3.05(a)(i).
“Law” means any transnational, supranational, foreign, federal, state or local statute, law, ordinance, regulation, rule, code,
agency guidance, Permit, directive, injunction, bylaw, variance, condition, judgment, decree or order enacted, adopted, issued, promulgated or
enforced by any Governmental Entity.

“Lease Agreement” has the meaning specified in Section 2.08(i).
“Leased Real Property” has the meaning specified in Section 4.07(b).
“Legal Proceeding” means any claim, action, cause of action, demand, audit, hearing, investigation, inquiry, audit, litigation,
suit, citation, summons, subpoena, citation, summons, arbitration or proceeding (whether civil, criminal, administrative, judicial or
investigative, whether formal or informal, whether public or private) commenced, brought, conducted or heard by or before, or otherwise
involving, any Governmental Entity or arbitrator.
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“Malicious Code” means any “back door,” “drop dead device,” “time bomb,” “Trojan horse,” “virus,” “ransomware,” or
“worm” (as such terms are commonly understood in the software industry) or any other code designed or intended to have, or capable of
performing, any of the following functions: (i) disrupting, disabling, harming, interfering with or otherwise impeding in any manner the
operation of, or providing unauthorized access to, a computer system or network or other device on which such code is stored or installed; or
(ii) damaging or destroying any data or file without the user’s consent.
“Material Adverse Effect” means any event, change, occurrence, circumstance, fact, development or effect that, individually or
in the aggregate: (a) has had or would reasonably be expected to have a material adverse effect on the business, assets, condition (financial or
otherwise) or results of operations of the Company, other than any event, change, occurrence, circumstance, fact, development or effect to the
extent resulting from (i) general business or economic changes or developments in any of the industries in which the Company operates,
(ii) changes in regional, national or international political conditions (including any outbreak or escalation of hostilities, any acts of war or
terrorism or any other national or international calamity, crisis or emergency) or in general economic, business, regulatory, political or market
conditions or in national or international financial markets, (iii) pandemics or governmental orders in response to pandemics, natural disasters
or calamities or (iv) changes in any applicable accounting regulations or principles; provided, that in the case of each of the clauses (i) through
(iv) set forth above, only to the extent that any such event, change, occurrence, circumstance, fact, development or effect has not had, and
would not reasonably be expected to have, individually or in the aggregate, a disproportionate effect on the Company relative to other
companies in the Company’s industry; or (b) has had or would reasonably be expected to have a material adverse effect on the ability of Sellers
and their Affiliates to consummate the Transactions
“Material Contract” has the meaning specified in Section 3.09(a).
“Material Customer” has the meaning specified in Section 3.19(b).
“Material Permit” has the meaning specified in Section 3.15(b).
“Material Supplier” has the meaning specified in Section 3.19(a).
“Nasdaq” means The Nasdaq Global Market.
“Noncompetition Period” has the meaning specified in Section 5.03.
“Notice Period” has the meaning specified in Section 2.04(b).
“Order” means any order, injunction, judgment, decree, ruling, writ, assessment, approval, declaration, stipulation, settlement,
determination, verdict or award of or entered by a Governmental Entity.
“Ordinary Course of Business” means, with respect to any Person, actions that are consistent with the past practices of such
Person and taken in the ordinary course of the normal day-to-day operations of such Person.
“Parent” has the meaning specified in the first paragraph of this Agreement.
“Parent Capitalization Date” has the meaning specified in Section 4.04(a).
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“Parent Common Shares” means the shares of common stock, no par value, of Parent.
“Parent Equity Awards” means, collectively, Parent Options, Parent Warrants and Parent RSUs.
“Parent Option” means any outstanding option to purchase Parent Common Shares granted under any applicable Parent Plan.
“Parent Plan” means any benefit or compensation plan, program, policy, practice, agreement, contract, arrangement or other
obligation, whether or not in writing and whether or not funded, in each case, which is sponsored or maintained by, or required to be
contributed to, or with respect to which any potential liability is borne by Buyer or any of its Affiliates for the benefit of their employees.
“Parent Preferred Shares” means the shares of preferred stock, no par value, of Parent.

“Parent RSU” means any outstanding restricted stock unit granted under any applicable Parent Plan.
“Parent SEC Reports” has the meaning specified in Section 4.07.
“Parent Warrant” means any outstanding warrant to purchase Parent Common Shares granted under any applicable Parent Plan
or otherwise.
“Party” or “Parties” has the meaning specified in the first paragraph of this Agreement.
“Payoff Indebtedness” has the meaning specified in Section 2.07(c).
“Payoff Letters” has the meaning specified in Section 2.07(c).
“Permit” has the meaning specified in Section 3.15(b).
“Permitted Liens” means (a) statutory liens for current Taxes or other governmental charges not yet due and payable as of the
Closing Date or the amount or validity of which is being contested in good faith by appropriate proceedings by the Company, in each case,
provided appropriate reserves have been established in accordance with GAAP; (b) mechanics’, carriers’, workers’, repairers’ and similar
statutory liens arising or incurred in the Ordinary Course of Business for amounts that are not delinquent, for which adequate accruals or
reserves have been established; (c) zoning, entitlement, building and other land use regulations or ordinances imposed by Governmental
Entities having jurisdiction over the Leased Real Property that are not violated by the use and operation as of the date hereof or the proposed
use of the Leased Real Property; and (d) covenants, conditions, restrictions, easements and other similar matters of record affecting title to the
Leased Real Property that do not detract from the value or materially impair the occupancy or use of the Leased Real Property for the purposes
for which it is used as of the date hereof or proposed to be used in connection with the Company’s business.
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“Person” means an individual, a partnership, a corporation, a limited liability company, an association, a joint stock company, a
trust, a joint venture, an unincorporated organization or a Governmental Entity or any department, agency or political subdivision thereof.
“Personal Data” means any relating to or reasonably capable of being associated with an identified or identifiable person, device
or household, including (i) a natural person’s name, street address or specific geolocation information, date of birth, telephone number, email
address, online contact information, photograph, biometric data, Social Security number, driver’s license number, passport number, tax
identification number, any government-issued identification number, financial account number, credit card number, any information that
would permit access to a financial account, a user name and password that would permit access to an online account, any persistent identifier
such as customer number held in a cookie, an Internet Protocol address, a processor or device serial number, or a unique device identifier; (ii)
any information that is combined with any of the types of information listed above, or that is linked to, reasonably linkable to, or allows the
identification of a natural person; (iii) any data that, if it were subject to a Data Breach, would require notification under Data Protection
Requirements, or any other piece of information that allows the identification of a natural person; and (iv) “personal data,” “personal
information,” “protected health information,” “nonpublic personal information,” or other similar terms as defined by Data Protection
Requirements.
“Preliminary Cash Consideration” has the meaning specified in Section 2.04(a)(i).
“Privileged Communications” has the meaning specified in Section 7.22.
“Processing”, “Process” or “Processed”, with respect to data, means any collection, access, acquisition, storage, protection, use,
re-use, recording, maintenance, operation, disposal, disclosure, re-disclosure, deletion, destruction, sale, transfer, modification, or any other
processing (as defined by any applicable Privacy Rule) of such data (including any Company Data).
“Property Taxes” has the meaning specified in Section 5.01(a)(ii).
“Purchase Price” has the meaning specified in Section 2.02.
“Real Property Leases” means all leases, subleases, licenses, concessions and other Contracts applicable to the Leased Real
Property, and any ancillary documents pertaining thereto, including, for example, amendments, modifications, supplements, exhibits,
schedules, addenda, restatements, guarantees, estoppels and subordination, non-disturbance and attornment agreements thereto and thereof.
“Registered Intellectual Property” has the meaning specified in Section 3.10(b).
“Registration Statement” has the meaning specified in Section 5.08(c).
“Related Person” has the meaning specified in Section 3.17(a).
“Related Person Contract” has the meaning specified in Section 3.17(a).
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“Relative” means, with respect to any Person, any relative or spouse of such Person, or any relative of such spouse, who has the
same home as such Person.
“Release” means any release, spill, emission, leaking, pumping, pouring, emptying, escape, injection, deposit, disposal,
discharge, dispersal, dumping, leaching or migration of Hazardous Materials into or through the indoor or outdoor environment or into or out of
any property, including the movement of Hazardous Materials through or in the air, soil, surface water, or groundwater.
“Released Claims” has the meaning specified in Section 5.04.
“Releasee” has the meaning specified in Section 5.04.
“Representatives” means the officers, directors, managers, employees, attorneys, accountants, advisors, representatives,
consultants and agents of a Person.
“Restricted Party” has the meaning specified in Section 3.21(e).
“Retained Amount” has the meaning specified in Section 6.07.
“Sale Engagement” has the meaning specified in Section 7.22.
“Sanctioned Countries” has the meaning specified in Section 3.21(e).
“Schedule” has the meaning specified in Section 7.20.
“SEC” means the U.S. Securities and Exchange Commission.
“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
“Seller Counsel” has the meaning specified in Section 7.22.
“Seller Environmental Representations” means the representations and warranties set forth in Section 3.16.
“Seller Fundamental Representations” means the representations and warranties set forth in Section 3.01, Section 3.02,
Section 3.03(a)(i), Section 3.04, Section 3.20 and Section 3.26.
“Seller Indemnitees” means the following Persons: (a) Sellers; (b) Sellers’ Affiliates; (c) the respective Representatives of the
Persons referred to in clauses “(a)” and “(b)” above; and (d) the respective successors and permitted assigns of the Persons referred to in
clauses “(a),” “(b)” and “(c)” above; provided, however, that the Company shall not be deemed to be a “Seller Indemnitee.”
“Seller Representative” has the meaning specified in Section 7.03(a).
“Seller Specified Party” has the meaning specified in Section 5.08(f).
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“Sellers” has the meaning specified in the first paragraph of this Agreement.
“Series A Convertible Preferred Shares” means the shares of 2% Series A Convertible Preferred Stock, no par value, of Parent.
“Series B Convertible Preferred Shares” means the shares of 0% Series B Convertible Preferred Stock, no par value, of Parent.
“Software” means computer software, computer programs, applications, utilities, development tools, diagnostics, databases or
collections of data or information, and embedded systems, in any form or medium, including source code, object code, executable code,
firmware, files, development tools, user interfaces, application program interfaces ( APIs), data models or structures, algorithms, system
architectures, subroutines, techniques, and documentation and manuals related thereto.
“Stock Consideration” means 715,413 Parent Common Shares.
“Straddle Period” means any taxable year or period beginning on or before and ending after the Closing Date.
“Subject Materials” has the meaning specified in Section 6.05(c).
“Subsidiary” means, with respect to any Person, any corporation of which a majority of the total voting power of shares of stock
entitled (without regard to the occurrence of any contingency) to vote in the election of directors, managers or trustees thereof is at the time
owned or controlled, directly or indirectly, by such Person or one or more of the other Subsidiaries of such Person or a combination thereof, or
any partnership, limited liability company, association or other business entity of which a majority of the partnership, limited liability company
or other similar ownership interest is at the time owned or controlled, directly or indirectly, by such Person or one or more Subsidiaries of such
Person or a combination thereof. For purposes of this definition, a Person is deemed to have a majority ownership interest in a partnership,

limited liability company, association or other business entity if such Person is allocated a majority of the gains or losses of such partnership,
limited liability company, association or other business entity or is or controls the managing member or general partner or similar position of
such partnership, limited liability company, association or other business entity.
“Suspension” has the meaning specified in Section 5.08(e).
“Tail Policy” has the meaning specified in Section 2.08(e).
“Tax” or “Taxes” means: (i) any federal, state, local or foreign net income, gross income, gross receipts, windfall profit,
severance, real property, personal property, production, sales, use, license, excise, franchise, estimated, capital, documentary, employment,
payroll, withholding on amounts paid to or by any Person, alternative or add-on minimum, ad valorem, value-added, transfer, stamp, or
environmental tax (including taxes under Code Section 59A), unclaimed property, escheat payments, imputed underpayments (as determined
in accordance with Code Section 6225 and any corresponding provisions of state or local law) or any other tax, custom, duty, governmental fee
or other like assessment or charge of any kind whatsoever, together
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with any interest or penalty, addition to tax or additional amount imposed by any Governmental Entity and (ii) any liability for the payment of
amounts determined by reference to amounts described in clause (i) as a result of being or having been a member of any group of corporations
that files, will file, or has filed Tax Returns on a combined, consolidated, unitary or similar basis, as a result of any obligation under any
agreement or arrangement, as a result of being a transferee or successor, or by contract or otherwise.
“Tax Returns” means any return, report or similar statement required to be filed with respect to any Tax (including any attached
schedules), including any information return, claim for refund, amended return or declaration of estimated Tax.
“Tecknit Shielding Systems” means Tecknit Shielding Systems, Inc., a Colorado corporation.
“Third Party Claim” has the meaning specified in Section 6.05(a).
“Trade Control Law” means all export control, economic sanctions, import, customs and anti-boycott laws, regulations, and
executive orders, as well as any licenses or authorizations issued thereunder, of the United States and any other government, specifically
including: (a) the Export Administration Regulations administered by the U.S. Department of Commerce; (b) the International Traffic in Arms
Regulations administered by the U.S. Department of State; (c) the International Emergency Economic Powers Act, the Trading with the Enemy
Act, and sanctions, embargoes and restrictions administered by the U.S. Department of the Treasury’s Office of Foreign Assets Control; (d) the
Foreign Trade Regulations administered by the U.S. Department of Commerce’s Bureau of Census, (e) the anti-boycott regulations
administered by the U.S. Department of Commerce and the U.S. Department of the Treasury, and (f) the customs and import laws administered
by the U.S. Department of Homeland Security’s Customs and Border Protection.
“Trade Secrets” has the meaning specified in the definition of “Intellectual Property”.
“Trademarks” has the meaning specified in the definition of “Intellectual Property”.
“Transaction Documents” means, collectively, this Agreement, the Employment Agreements, the Consulting Agreements, the
Lease Agreement and all of the other certificates, instruments and agreements required to be delivered by any of the Parties at the Closing.
“Transaction Expenses” means all of the fees, costs, expenses, payments and liabilities of the Company incident to the
negotiation and preparation of this Agreement and the other Transactions Documents and the performance and compliance with all
agreements, obligations and conditions contained herein to be performed or complied with, including (a) any brokerage fees, commissions,
finders’ fees or financial advisory fees and related costs and expenses, (b) any fees, expenses and disbursements of its counsel and accountants,
due diligence expenses, advisory and consulting fees and other third party fees, (c) any severance payments, transaction bonuses, discretionary
bonuses, change in control payments, retention payments and other compensatory payments and any other similar payments triggered or
accelerated as a result of the entry into this Agreement and the other Transaction Documents or in connection with the
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Transactions (whether alone or in combination with any other event or circumstance), including all amounts payable under the Ferrie
Franzmann Industries, LLC Equity Appreciation Payment Plan and the Ferrie Franzmann Industries, LLC Equity Appreciation Bonus Plan (in
each case, including the employer’s share of any payroll Taxes related thereto), (d) the bonuses and other compensatory payments set forth in
Schedule 1.01(c), (e) any premiums and other expenses with respect to the Tail Policy, (f) any fees, costs, expenses, payments and liabilities of
Sellers incident to the negotiation and preparation of this Agreement and the other Transactions Documents and the performance and
compliance with all agreements, obligations and conditions contained herein to be performed or complied with and (g) other costs and
expenses associated with any of the foregoing.
“Transactions” has the meaning specified in Section 2.01.
“Treasury Regulations” means the regulations promulgated by the U.S. Treasury Department pursuant to the Code.

“Units” has the meaning specified in the recitals of this Agreement.
“Updated Financial Statements” has the meaning specified in Section 5.07.
“WARN Act ” shall mean the Worker Adjustment and Retraining Notification Act, as amended and any similar applicable
Laws.
“Working Capital Lower Target” means $2,400,000.
“Working Capital Upper Target” means $3,600,000.
1.02 Other Definitional Provisions.
(a) Accounting Terms. Accounting terms that are not otherwise defined in this Agreement have the meanings given to them
under GAAP. To the extent that the definition of an accounting term defined in this Agreement is inconsistent with the meaning of such
term under GAAP, the definition set forth in this Agreement will control.
(b)
Successor Laws. Any reference to any particular Code section or Law will be interpreted to include any revision of or
successor to that section regardless of how it is numbered or classified.
(c) Made Available. The words “made available to Buyer” (or any phrase of similar import) shall mean uploaded to the online
data site, Project Electrode Virtual Data Room, hosted on Intralinks, and made accessible to Buyer and its representatives no later than
5:00 p.m. (New York time), two (2) days prior to the date hereof (and which electronic copies of such online data site as of the date
hereof shall be provided to Buyer for its records as soon as reasonably practicable following the Closing).
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ARTICLE II
PURCHASE AND SALE OF INTERESTS; CLOSING
2.01 Purchase and Sale of the Interests. Upon the terms set forth in this Agreement, at the Closing, Sellers shall sell, transfer and
deliver to Buyer, free and clear of any Encumbrances, and Buyer shall purchase and receive from Sellers, the Interests. Such purchase and sale
of the Interests is referred to herein as the “Acquisition”. The Acquisition and the other transactions contemplated by this Agreement and the
Transaction Documents are referred to herein as the “Transactions”.
2.02 Purchase Price. The aggregate purchase price for the Interests (the “Purchase Price”) shall be equal to the sum of (a) the Cash
Consideration and (b) the Stock Consideration.
2.03 Estimated Closing Statement. At least two (2) Business Days prior to the Closing Date, the Seller Representative delivered to
Buyer a written statement (the “Estimated Closing Statement”) prepared in good faith in accordance GAAP, setting forth a good faith estimate
of the Cash Consideration (the “Estimated Cash Consideration”) based upon the most recent reasonably ascertainable financial information of
the Company (which estimate shall set forth the various components of the Cash Consideration), together with wire transfer and other
instructions for the payment of the Estimated Cash Consideration and the Closing Stock Consideration at Closing. The Estimated Cash
Consideration was subject to approval by Buyer; provided that, for the avoidance of doubt, the approval by Buyer of the Estimated Cash
Consideration shall in no way obligate Buyer to use any of the same numbers or figures in connection with the calculations and materials to be
delivered pursuant to Section 2.04.
2.04 Determination of Cash Consideration.
(a) As promptly as reasonably practicable (but not later than ninety (90) days) following the Closing Date, Buyer shall:
(i) determine the Cash Consideration in accordance with the provisions of this Agreement (such Cash Consideration as
determined by Buyer, the “Preliminary Cash Consideration”); and
(ii)
deliver to the Seller Representative a statement setting forth the Preliminary Cash Consideration and each
component thereof in reasonable detail (the “Closing Statement”).
(b)
Within thirty (30) days after the date on which the Seller Representative receives the Closing Statement (the “ Notice
Period”), the Seller Representative may deliver to Buyer a written certificate setting forth Sellers’ objections to the Preliminary Cash
Consideration, together with a summary of the reasons therefor and calculations which Sellers claim are necessary to eliminate such
objections, in each case in reasonable detail. The only objections that may be set forth in such certificate pursuant to this Section 2.04(b)
are (i) those that relate to any claimed inconsistencies between the principles used in the preparation of the Closing Statement, on the one
hand, and the terms of this Agreement or
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GAAP, on the other hand, and (ii) claims of errors in mathematical computation. If the Seller Representative does not so object within
the Notice Period, the Preliminary Cash Consideration shall be deemed final and binding as Cash Consideration for purposes of this
Agreement (but shall not limit the representations, warranties, covenants and agreements of the parties hereto set forth in this
Agreement).
(c) If the Seller Representative objects within the Notice Period in accordance with Section 2.04(b), Buyer and the Seller
Representative shall use their reasonable best efforts in good faith to resolve by written agreement any objections properly raised by the
Seller Representative pursuant to Preliminary Cash Consideration as to the Preliminary Cash Consideration (the “Agreed Adjustments”)
and, if the Seller Representative and Buyer so resolve any such differences, the Preliminary Cash Consideration, as adjusted by the
Agreed Adjustments, shall be deemed final and binding as the Cash Consideration for purposes of this Agreement (but shall not limit the
representations, warranties, covenants and agreements of the parties hereto set forth in this Agreement).
(d) If any objections raised by the Seller Representative in accordance with Section 2.04(b) are not so resolved within thirty
(30) days after the date on which Buyer receives the written certificate setting forth the objections of the Seller Representative in
accordance with Section 2.04(b), then Buyer and the Seller Representative shall submit such objections that are then unresolved to
PricewaterhouseCoopers (or, if such accounting firm shall decline or is unable to act, to such other national accounting firm reasonably
acceptable to both the Seller Representative and Buyer) (the “Accounting Firm”), which shall be directed by Buyer and the Seller
Representative to resolve such unresolved objections acting as an expert and not as an arbitrator (based solely on the presentations by
Buyer and by the Seller Representative as to whether any such disputed matter had been determined in a manner consistent with the
terms of this Agreement and GAAP or contained errors in mathematical computation) as promptly as reasonably practicable and to
deliver written notice to each of Buyer and the Seller Representative setting forth the Accounting Firm’s resolution of such disputed
matters. The Accounting Firm’s resolution of any such disputed matter shall be an amount between or equal to Buyer’s position in the
Closing Statement and the Sellers’ position in the objections raised in accordance with Section 2.04(b). The Preliminary Cash
Consideration, after giving effect to any Agreed Adjustments and to the resolution of disputed matters by the Accounting Firm, shall be
deemed final and binding as the Cash Consideration for purposes of this Agreement, absent manifest error of the Accounting Firm (but
shall not limit the representations, warranties, covenants and agreements of the parties hereto set forth in this Agreement).
(e) Buyer and the Seller Representative shall make available to Buyer, the Seller Representative and the Accounting Firm, as
applicable, such relevant books, records and other information (including work papers) that are reasonably related to the determination of
the Preliminary Cash Consideration and any objections thereto as any of the foregoing may reasonably request to prepare or review the
Preliminary Cash Consideration or any objections thereto or any matters submitted to the Accounting Firm. The fees and expenses of the
Accounting Firm in connection with this Section 2.04 shall be paid by each of Buyer, on the one hand, and Sellers, on the other hand, in
proportion to the aggregate dollar amount of disputed items properly submitted to the Accounting firm and unsuccessfully contested by
such Party divided by the aggregate dollar amount of disputed items properly submitted to the Accounting Firm.
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2.05 Payment of Cash Consideration Adjustment. Promptly (but not later than three (3) Business Days) after the final determination
of the Cash Consideration pursuant to Section 2.04:
(a) if the Cash Consideration is greater than the Estimated Cash Consideration, Buyer shall pay, or cause to be paid, to Sellers
an amount in cash equal to the excess of the Cash Consideration over the Estimated Cash Consideration, by wire transfer of immediately
available funds pursuant to instructions furnished by the Seller Representative in writing prior thereto; or
(b) if the Estimated Cash Consideration is greater than the Cash Consideration, Sellers shall pay to Buyer an amount in cash
equal to the excess of the Estimated Cash Consideration over the Cash Consideration, by wire transfer of immediately available funds
pursuant to instructions furnished by Buyer in writing prior thereto.
2.06
Closing Date. The closing of the Acquisition (the “Closing”) shall occur by electronic exchange of documents at 9:00 a.m.
(New York time) on the date hereof or as otherwise mutually agreed to by the Parties in writing (the “Closing Date”).
2.07 Closing Payments.
(a) At the Closing, (i) Buyer shall cause Parent to issue to Sellers, pro rata based on the percentages set forth in Exhibit B, the
Closing Stock Consideration in non-certificated book-entry form and (ii) Buyer shall pay, or cause to be paid, to Sellers, pro rata based
on the percentages set forth in Exhibit B, the Estimated Cash Consideration by wire transfer of immediately available funds, in each case
in accordance with the wire transfer and other instructions delivered by the Seller Representative in accordance with Section 2.04.
(b) At the Closing, Buyer shall pay, or cause to be paid, on behalf of the Company, all Transaction Expenses by wire transfer of
immediately available funds to the applicable payees. Any Taxes required to be withheld or paid by the Company in connection with the
payment of any Transaction Expenses or Indebtedness at Closing (including the employer’s share of any payroll taxes included in the
definition of Transaction Expenses), shall be paid to the Company for timely deposit with the appropriate Governmental Entities.
(c)

At the Closing, Buyer shall pay, or cause to be paid, on behalf of the Company,

to the applicable payees the amounts

required to pay off and satisfy the Indebtedness set forth in Schedule 2.07(c) in full as of the Closing and to terminate and release any and
all claims on any equity interests or assets or rights of the Company, in accordance with and as evidenced by payoff letters together with
any UCC Financing Statements or other applicable documents related to such release of Encumbrances, in each case in form and
substance reasonably satisfactory to Buyer (“Payoff Letters”), executed by such payees and delivered to Buyer prior to the Closing.
2.08 Closing Date Deliveries of Sellers and the Company. At the Closing, Sellers shall deliver or cause to be delivered to Buyer:
19

(a) an instrument of transfer with respect to all of the Interests, in form and substance reasonably satisfactory to Buyer, duly
executed by each Seller;
(b) a certificate of a manager of the Company, dated as of the Closing Date and in form and substance reasonably satisfactory to
Buyer, certifying and attaching: (i) the Governing Documents of the Company, (ii) a “good standing” certificate with respect to the
Company, certified by the Secretary of State of the State of Colorado within five (5) Business Days before the Closing Date and (iii) the
resolutions adopted by the members and the managers of the Company to waive such members’ and the Company’s rights to purchase
any of the Interests in connection with this Agreement and the Transactions;
(c) written resignations of the managers and officers and of the Company as have been requested by Buyer prior to the Closing,
effective as the Closing Date, in form and substance reasonably satisfactory to Buyer (which resignations shall not constitute a
termination of employment), duly executed by such managers and officers of the Company;
(d)
IRS Forms W-9 duly executed by each Seller and upon which Buyer may rely to avoid any withholding of Tax from
payments made hereunder under Sections 1445 and 1446(f) of the Code;
(e)
evidence the Company has obtained and fully paid the premiums for a “tail” directors’ and officers’ liability insurance
policy (the “Tail Policy”), in form, substance and amount substantially equivalent to the Company’s existing directors’ and officers’
liability insurance, sufficient to cover the Company’s obligations, during the six (6) year period following the Closing Date, for the
indemnification, advancement of expenses and exculpation of current and former managers and officers for any occurrence prior to the
Closing;
(f) employment agreements, dated as of the Closing Date, among the individuals set forth on Schedule 2.08(f), the Company
and Parent, in form and substance reasonably satisfactory to Buyer, duly executed by the individuals set forth on Schedule 2.08(f)
(collectively, the “Employment Agreements”);
(g) consulting agreements, dated as of the Closing Date, between the individuals set forth on Schedule 2.08(g), the Company
and Parent, in form and substance reasonably satisfactory to Buyer, duly executed by the individuals set forth on Schedule 2.08(g) (the
“Consulting Agreements”);
(h) a lease agreement, dated as of the Closing Date, between the Company and Tecknit Shielding Systems, for the real property
located at 1505 West Third Avenue, Denver, Colorado 80223, in form and substance reasonably satisfactory to Buyer, duly executed by
the Company and Tecknit Shielding Systems (the “Lease Agreement”);
(i) termination of all Related Person Contracts, if any, in form and substance reasonably satisfactory to Buyer, duly executed by
the appropriate Persons;
(j)

the Payoff Letters, duly executed by the applicable payees;
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(k)
releases of any and all liens on or in any of the equity interests and assets of the Company, if any, including Uniform
Commercial Code termination statements, in form and substance reasonably satisfactory to Buyer; and
(l) such other instruments as may be reasonably required to give effect to the Transactions, in each case in form and substance
reasonably satisfactory to Buyer.
2.09
Stock Consideration. By reason of a specific exemption from the registration provisions of the Securities Act that depends
upon, among other things, the bona fide nature of the investment intent and the accuracy of Sellers’ representations and warranties as
expressed herein, Sellers understand that the Stock Consideration has not been registered under the Securities Act. Sellers understand that the
Stock Consideration will consist of “restricted securities” under applicable U.S. federal and state securities Laws and that, pursuant to these
Laws, Sellers must hold the Stock Consideration indefinitely unless they are registered with the SEC and qualified by state authorities, or an
exemption from such registration and qualification requirements is available. Sellers further acknowledge that if an exemption from

registration or qualification is available, it may be conditioned on various requirements including the time and manner of sale, the holding
period for the Stock Consideration and on requirements relating to Parent which are outside of Parent’s control, and which, except as expressly
set forth herein, Parent and Buyer under no obligation, and may not be able to, satisfy.
2.10 Holdback Stock Consideration.
(a)
Notwithstanding anything to the contrary contained in this Agreement, at the Closing, Buyer shall withhold from the
Purchase Price payable pursuant hereto and not cause to be issued by Parent the Holdback Stock Consideration, as an amount to secure
Sellers’ indemnification obligations pursuant to this Section 2.10, Section 5.01, Section 5.08 and Article VI of this Agreement. The
Holdback Stock Consideration shall be withheld by Buyer and caused to be issued by Parent solely for the purposes and in accordance
with the terms of this Agreement.
(b) In the event that Parent, at any time or from time to time between the Closing Date and the date on which any remaining
Holdback Stock Consideration is issued to Sellers pursuant to Section 6.07, declares or pays any dividend on Parent Common Shares
payable in Parent Common Shares or in any right to acquire Parent Common Shares, or effects a subdivision of the outstanding Parent
Common Shares into a greater number of Parent Common Shares, or in the event the outstanding Parent Common Shares shall be
combined or consolidated, by reclassification or otherwise, into a lesser number of Parent Common Shares, or a record date with respect
to any of the foregoing shall occur during such period, then the number of Parent Common Shares constituting the Holdback Stock
Consideration shall be appropriately adjusted.
2.11
Withholding. Notwithstanding any provision contained herein to the contrary, Buyer, and effective upon the Closing, the
Company, and any of their respective agents, will be entitled to deduct and withhold from any amount otherwise payable pursuant to this
Agreement such amounts as are required to be deducted and withheld with respect to the making of such
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payment under any provision of Tax Law. If any amount is so withheld, such amount will be treated for all purposes of this Agreement as
having been paid to the Person in respect of which such deduction and withholding was made.
ARTICLE III
REPRESENTATIONS AND WARRANTIES OF SELLERS
Each Seller hereby represents and warrants to Buyer, as of the Closing Date (and with respect to Section 3.26 only, each Seller
also represents and warrants to Buyer as of the date any Holdback Stock Consideration is issued to such Seller), as follows:
3.01 Existence and Good Standing; Books and Records.
(a)
The Company is duly organized, validly existing and in good standing under the Laws of the State of Colorado. The
Company has all requisite limited liability company power and full authority to own, lease and operate the properties and assets it owns,
leases and operates and to carry on its business as such business is conducted. The Company is qualified to do business as a foreign entity
in each jurisdiction in which its ownership of property or the conduct of business as now conducted requires it to qualify, except where
failure to be so duly qualified would not reasonably be expected to, individually or in the aggregate, adversely affect the Company in any
material respect. Sellers have made available to Buyer an accurate and complete copy of each Governing Document of the Company, in
each case, as in effect as of the date of this Agreement. Such Governing Documents are in full force and effect. The Company has not
been dissolved or wound up and there are no reasons that would justify an administrative cancellation of the Company.
(b) There has been no violation of any of the provisions of any Governing Document of the Company, and the Company has not
taken any action that is inconsistent in any material respect with any resolution adopted by the Company’s stockholders or members,
board of managers (or other similar body) or any committee of the board of managers (or other similar body). All officers, managers and
directors (or equivalent thereof) of the Company have been duly elected or appointed and all former officers, managers or directors (or
equivalent thereof) of the Company have been duly dismissed or removed, in each case in accordance with the Company’s Governing
Documents and all applicable Laws. The stock certificate and transfer books and the minute books of the Company, all of which have
been made available to Buyer before the date hereof, are true and complete, and have been maintained in accordance with all applicable
Laws. At the Closing, all such books will be in the possession of the Company. There are no outstanding powers of attorney executed by
or on behalf of the Company.
3.02 Power and Authority; Enforceability. Each Seller is competent and has the authority to enter into and perform his obligations
under this Agreement and all other Transaction Documents to which he is a party, and to consummate the Transactions. Assuming that this
Agreement is a valid and binding obligation of Buyer, this Agreement and each of the other Transaction Documents to which each Seller is a
party constitutes the valid and binding obligation of such Seller enforceable against such Seller in accordance with its terms, except as
enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or other Laws relating to or affecting creditors’ rights
generally or by equitable principles (regardless of whether enforcement is sought at law or in equity).
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3.03 No Violations; Required Filings and Consents.
(a)
The execution and delivery of this Agreement by the Sellers and the execution and delivery of the other Transaction
Documents to which a Seller or any Affiliate of Sellers is a party does not and will not, and the performance and compliance with the
terms and conditions hereof and thereof by the Sellers and the consummation of the Transactions by the Sellers and their Affiliates will
not (with or without notice or passage of time, or both) conflict with, result in any breach of, constitute a default under or an event
creating rights of acceleration, amendment, modification, termination, cancellation or loss or diminution of rights under, give rise to a
right to challenge the Transactions or to a loss of a material benefit, result in a payment of additional fees, result in a violation of, result in
the creation of any Encumbrance under any assets of the Company or require any authorization, consent, approval, exemption or other
action by or notice to any Governmental Entity or other third party, under:
(i)
(ii)
affected; or
(iii)

the Governing Documents of the Company;
any Law or Order applicable to the Company or by which any property or asset of the Company is bound or
any Material Contract or Material Permit.

(b) Neither the Company nor any Seller or any Affiliate of Sellers is required to submit any notice, report or other filing with
any Governmental Entity in connection with the execution, delivery or performance of this Agreement or any other Transaction
Documents to which any Seller or any Affiliate of Sellers is a party or the consummation of the Transactions and no consent, approval or
authorization of any Governmental Entity or any other party or Person is required to be obtained by or with respect to any Seller or any
Affiliate of Sellers or the Company in connection with the execution, delivery and performance of this Agreement or any other
Transaction Document to which any Seller or any Affiliate of Sellers is a party or the consummation of the Transactions or the ownership
by Buyer of the Company following the Closing.
(c) Neither the consummation of the Transactions nor the negotiation, execution, delivery or performance of this Agreement or
the Transaction Documents will result in Buyer or its Affiliates, or the Company, being bound by or subject to any non-compete or
licensing obligation, covenant not to sue, or other restriction on or modification of the current or contemplated operation or scope of its
business, which that Person was not bound by or subject to prior to Closing.
3.04 Capitalization; Subsidiaries.
(a)
The authorized equity securities of the Company consist of Units. Except for the Interests, there are no membership
interests or other equity securities of the Company or securities containing equity features issued, reserved for issuance or outstanding.
The Interests were duly authorized and validly issued and are fully paid and
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non-assessable. Sellers own all of the Interests, free and clear of all Encumbrances. Except for the Interests and as set forth on Schedule
3.04(a), there are no outstanding, issued or authorized obligations, options, warrants, convertible securities, equity appreciation rights,
profit interests, capital stock, membership interests, rights, or other agreements, arrangements or commitments of any kind relating to, or
based upon the economic value of, the equity interests of the Company or obligating the Company to issue or sell any equity interests, or
any other interest in, the Company. There are no outstanding contractual or other obligations of the Company to repurchase, redeem or
otherwise acquire any equity interests of the Company or to provide funds to, or make any investment in, any other Person. There are no
agreements or understandings in effect with respect to the voting, issuance or transfer of any of the equity interests of the Company. No
payments, refunds or distributions in breach of applicable Law have been made by the Company to any of the members of the Company.
(b) Each Seller has good and valid title to the Interests set forth next to such Seller’s name on Exhibit B, free and clear of all
Encumbrances. Upon the Closing, good and valid title to the Interests will pass to Buyer, free and clear of any Encumbrances (other than
those arising out of acts of Buyer or its Affiliates). Other than this Agreement, such Interests are not subject to any voting trust agreement
or other Contract, including any Contract restricting or otherwise relating to the voting, dividend rights or disposition of such Interests.
No transfer Taxes are due as a result of the Acquisition.
(c) The Company does not have any Subsidiaries. There are no shares of capital stock, equity interests, partnership interests,
joint venture interests and other equity interests in any Person owned, directly or indirectly, by the Company.
3.05 Financial Statements and Other Financial Matters; No Undisclosed Liabilities; Controls.
(a) Set forth in Schedule 3.05 are the following financial statements (collectively, the “Company Financial Statements”):
(i)
the internally-prepared balance sheet of the Company on a standalone basis as of October 31, 2021 (such balance
sheet, the “Latest Balance Sheet” and such date, the “Latest Balance Sheet Date”), and the related statements of income,
members’ equity and cash flows for the ten-month period then ended (the “Interim Company Financial Statements”);
(ii)
the audited combined balance sheet of the Company and Tecknit Shielding Systems as of each of December 31,
2020, and December 31, 2019, and the related statements of income, members’ and stockholders’ equity and cash flows for the
years then ended; and

(iii) the internally-prepared balance sheet of the Company on a standalone basis as of each of December 31, 2020, and
December 31, 2019, and the related statements of income, members’ equity and cash flows for the years then ended.
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(b)
The Company Financial Statements have been prepared on a consistent basis with the Company’s past practices in
accordance with GAAP applied on a consistent basis throughout the periods involved, and fairly present in all material respects the
financial condition and results of operations, cash flows and changes in stockholders’ equity of the Company at the respective dates and
for the respective periods described above, subject to the absence of explanatory footnote disclosures and, in the case of the Interim
Company Financial Statements, year-end adjustments required by GAAP, none of which are, or would be, material. Since December 31,
2019, the Company has not changed its accounting policies, principles, methods or practices in any material respect, and all of such
policies, principles, methods and practices are in accordance with GAAP.
(c)
The Company has (i) maintained systems of internal accounting controls sufficient to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements and (ii) implemented disclosure controls and
procedures designed to ensure that material information is made known to the management of the Company by others within the
Company.
(d) The Company does not have any debts, obligations or liabilities (whether accrued, absolute, asserted or unasserted, known or
unknown, primary or secondary, direct or indirect, contingent or otherwise), other than any such debts, obligations or liabilities (i)
incurred in the Ordinary Course of Business since the Latest Balance Sheet Date (none of which results from or arises out of any material
breach of or material default under any contract, material breach of warranty, tort, material infringement or material violation of law) or
(ii) specifically reflected or reserved against on the Interim Company Financial Statements.
(e) The Company has no Indebtedness other than set forth on Schedule 3.05(e).
(f)
Schedule 3.05(f) provides the following information with respect to each account maintained by or for the benefit of the
Company at any bank or other financial institution: (i) the name of the bank or other financial institution at which such account is
maintained; (ii) the account number; (iii) the type of account; and (iv) the names of all Persons who are authorized to: (A) sign checks or
other documents with respect to such account; (B) access such account, view the account balance and view the transactions with respect
to such account, including all Persons with online and remote access; and (C) input or release payments from such account.
(g) Schedule 3.05(g) sets forth all loans, relief or benefits made available under any COVID-19 Relief Law that the Company
has applied for, claimed or obtained. All loans or payments received by the Company under the CARES Act or similar Laws have been
forgiven by the United States Small Business Administration in their entirety and the Company has no remaining obligations with respect
to such loans or payments.
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3.06
Absence of Certain Changes. During the period from December 31, 2020 to the date hereof, except as set forth in
Schedule 3.06, the Company has conducted its business in the Ordinary Course of Business and:
(a) there has not been a Material Adverse Effect;
(b) no material damage or casualty to, or destruction or loss, of any of the assets of the Company has occurred;
(c) the Company has not:
(i)
issued, sold or delivered any equity securities or issued or sold any securities convertible into, or options or other
rights with respect to, or warrants to purchase or rights to subscribe for, any of the Company’s equity securities;
(ii)
recapitalized, reclassified, combined, split, subdivided, repurchased or redeemed, declared, accrued, set aside,
purchased or otherwise acquired or otherwise made any change in, directly or indirectly, the Company’s equity interests or made
any other change with respect to the Company’s capital structure;
(iii) amended its Governing Documents;
(iv) created any Subsidiary;
(v) incurred any Indebtedness;
(vi) (A) sold, licensed, assigned or transferred any material assets or (B) mortgaged, encumbered, pledged, or imposed
any Encumbrance upon any of its assets (other than Permitted Liens);

(vii) adopted a plan of complete or partial liquidation, dissolution, merger or consolidation of the Company;
(viii)
sold, assigned, transferred, exclusively licensed, abandoned, cancelled or permitted to lapse any material
Intellectual Property, or otherwise sold, assigned or licensed any Intellectual Property outside the Ordinary Course of Business;
(ix)

waived or released any material rights or claims under any Material Contract;

(x) directly or indirectly, merged with or into, consolidated with or acquired any material asset out of the ordinary course
of, made any capital contributions to, or investments in, or any advance or loan to, or acquired the securities of, any other Person;
(xi)

made any capital expenditures or commitments therefor in excess of $100,000;
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(xii) made any change in any method of accounting or accounting practice or policy other than as required by changes in
Law or GAAP;
(xiii) entered into any transaction with any of its members, managers, officers or employees or Tecknit Shielding Systems
outside the Ordinary Course of Business;
(xiv) under the terms set forth in any Company Employee Benefit Plan as of the Last Balance Sheet Date, (i) increased
salaries, bonuses or other compensation or remuneration and benefits payable by the Company to any of its employees, officers,
directors or other service providers, other than (A) in the Ordinary Course of Business and (B) with respect to Persons with annual
compensation of less than $75,000 either before or after such increase; (ii) increased the benefits provided to any Person under
any Company Employee Benefit Plan, other than as required by Law; (iii) hired or engaged the services of any Person other than
to replace a Person whose employment or engagement was terminated within a reasonable period of time prior to such
replacement; or (iv) terminated or amended any Company Employee Benefit Plan or adopted any Company Employee Benefit
Plan, other than as required by Law;
(xv)

settled any Legal Proceeding;

(xvi) canceled any material third-party indebtedness owed to the Company;
(xvii) recognized any labor union or entered into, modified, or amended any collective bargaining agreement or engaged
in any communications with any labor union regarding any Party’s anticipated actions on or after the Closing with respect to such
union;
(xviii) prepared or filed any Tax Return inconsistent with past practice or, on any such Tax Return, taken any position,
made any election, or adopted any method that is inconsistent with positions taken, elections made or methods used in preparing
or filing similar Tax Returns in prior periods, made any election to cause the Company to be classified as an entity other than a
partnership for U.S. federal income tax purposes, filed any amended Tax Return, settled or otherwise compromised any claim
relating to Taxes, entered into any closing agreement or similar agreement relating to Taxes, otherwise settled any dispute relating
to Taxes, surrendered any right to claim a Tax refund, offset or other reduction in Tax liability, or requested any ruling or similar
guidance with respect to Taxes; or
(xix) agreed, whether orally or in writing, to do any of the foregoing, or agreed, whether orally or in writing, to any action
or omission that would result in any of the foregoing.
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3.07 Real Property.
(a)
The Company does not own and has never owned any real property. The Company is not obligated or bound by any
options, obligations or rights of first refusal or contractual rights to sell, lease or acquire any real property.
(b)
Schedule 3.07(b) is a true and complete list of all real property in which the Company owns a leasehold or subleasehold
interest or holds a valid right to occupy or use any real property, including by way of oral Contracts (the “Leased Real Property”) and a
complete and correct list of the Real Property Leases applicable thereto . A true and complete copy of each of the Real Property Leases,
has been delivered to Buyer and none of the Real Property Leases has been modified in any respect, except to the extent that such
modifications are disclosed by the copies delivered to Buyer. All of the Real Property Leases have been duly executed by the Company
in accordance with, and are effective under, all applicable Laws and were entered into on arm’s length and market terms. There is not,
and the entry into the Real Property Leases did not result in, a conflict of interest between the parties to any of the Real Property Leases

under the Real Property Leases. The title in and to the leasehold or subleasehold interests in or valid rights to occupy or use the Leased
Real Property of the Company is free and clear of any Encumbrances, except for Permitted Liens. Each of the Real Property Leases is in
full force and effect and the Company holds valid and existing leasehold or subleasehold interests thereunder for the term thereof. The
Company has not previously assigned its interest or pledged or granted any other security interest in any of the Real Property Leases. No
event or circumstance has occurred or exists which, if not remedied, would, either with or without notice or the passage of time or both,
reasonably be expected to constitute a material breach or default by the Company, or permit the termination, modification or acceleration
of rent under, any Real Property Lease.
(c) The Leased Real Property constitutes all of the material real property used in the conduct of the business as conducted by the
Company. There are no leases, subleases, leases, occupancy agreements or other agreements, (other than the Real Property Leases)
granting to any Person the right of use or occupancy of any Leased Real Property. True and complete copies of the most recent title
policies or commitments (and underlying documents), surveys, appraisals, zoning reports, SNDAs and estoppels with respect to the
Leased Real Property in the Company’s possession have been made available to Buyer.
(d) With respect to each parcel of Leased Real Property:
(i)
to the Knowledge of the Company none of the buildings, structures, improvements or appurtenances thereon are
located outside of the boundary lines of such land, contravenes any setback requirement, zoning ordinance or other administrative
regulation (whether or not permitted because of prior non-conforming use), encroaches on any easement which may burden the
land or violates any restrictive covenant or any provision of any Law;
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(ii) there are no pending or, to the Knowledge of the Company, threatened condemnation proceedings, lawsuits or
administrative actions relating thereto, or other matters materially and adversely affecting the use, occupancy, or value thereof;
and
(iii) to the Knowledge of the Company such parcel has access, sufficient for the conduct of the business as conducted by
the Company, to public roads and to all utilities used in the operation of the business at that location.
3.08 Tax Matters. Except as set forth in Schedule 3.08:
(a) all Taxes (whether or not shown on any Tax Return) of the Company, or for which the Company may otherwise be liable,
have been timely paid;
(b) all Tax Returns required to have been filed by or with respect to the Company have been timely filed, and all such Tax
Returns are complete and accurate and disclose all Taxes required to be paid by or with respect to the Company for the periods covered
thereby;
(c) no extension of time within which to file any Tax Return required to have been filed by or with respect to the Company is in
effect;
(d) no waiver of any statute of limitations relating to Taxes for which the Company may be liable is in effect, and no written
request for such a waiver is outstanding;
(e) there is no action, suit, investigation, audit, claim or assessment pending or proposed or threatened with respect to Taxes of
the Company or for which the Company may otherwise be liable;
(f) no Governmental Entity of a taxing jurisdiction (whether within or without the United States) in which the Company has not
filed a particular type of Tax Return or paid a particular type of Tax has asserted in writing that the Company is required to file such Tax
Return or pay such type of Tax in such taxing jurisdiction;
(g) all deficiencies asserted or assessments made as a result of any examination of the Tax Returns referred to in Section 3.08(b)
have been paid in full or otherwise finally resolved;
(h)
there are no Tax rulings, requests for rulings, or closing agreements relating to Taxes of the Company, or for which the
Company may otherwise be liable, that could affect the Company’s liability for Taxes for any taxable period ending after the Closing
Date;
(i)
the Company will not be required to include or accelerate the recognition of any item in income, or exclude or defer any
deduction or other tax benefit, in each case in any taxable period (or portion thereof) after Closing, as a result of any change in method of
accounting, closing agreement, intercompany transaction, installment sale, the receipt of any prepaid amount, in each case prior to
Closing;
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(j)

there are no liens for Taxes upon the assets of the Company except Permitted Liens;

(k) all Taxes which the Company is required by law to withhold or to collect for payment have been duly withheld and collected
and have been paid to the appropriate Governmental Entity;
(l) the Company has never been a member of any “affiliated group” (as defined in Section 1504(a) of the Code without regard
to the limitations contained in Section 1504(b) of the Code) or any other group of entities filing Tax Returns on a combined,
consolidated, unitary or similar basis, and the Company presently does not have and has not had any direct or indirect ownership interest
in any corporation, partnership, joint venture or other entity;
(m) the Company has no liability for Taxes of another Person under Treasury Regulation § 1.1502-6 (or any similar provision of
state, local or foreign law), under any agreement or arrangement, as a transferee or successor, or by contract or otherwise;
(n) the Company has not participated in any “listed transaction” within the meaning of Treasury Regulation § 1.6011-4(b)(2)
and, with respect to each transaction in which the Company has participated that is a “reportable transaction” within the meaning of
Treasury Regulation § 1.6011-4(b)(1), such participation has been properly disclosed on IRS Form 8886 (Reportable Transaction
Disclosure Statement) and on any corresponding form required under state, local or other Law;
(o)
At all times since the Company’s date of formation, (i) the Company has been classified as a partnership or disregarded
entity for U.S. federal income tax purposes and (ii) neither the Company nor any of the Sellers has made any election, filed any Tax
Return, or otherwise taken any position for U.S. federal income tax purposes inconsistent with such classification; the Company has
never had a permanent establishment in any country other than the United States; and
(p) there are no Tax credits, grants or similar amounts previously received by the Company (or by the Sellers on account of
their ownership of the Company) that are or could be subject to clawback or recapture from the Company as a result of (1) the
Transactions or (2) a failure by the Company or the Sellers to satisfy one or more requirements on which the credit, grant or similar
amount is or was conditioned;
3.09 Contracts.
(a) Schedule 3.09(a) sets forth a correct and complete list of the following Contracts to which the Company is a party or bound
as of the date hereof, other than those that have terminated or have been fully performed in accordance with their terms (each, as
amended to date, which amendments are set forth on Schedule 3.09(a), and together with each Real Property Lease for the Leased Real
Property and each Contract required to be set forth on Schedule 3.10(b) and Schedule 3.17(a), but excluding each Company Employee
Benefit Plan required to be set forth on Schedule 3.13(a), a “Material Contract”):
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(i) each lease or agreement under which the Company is lessee of, or holds or operates any personal property owned by
any other party;
(ii)

each Contract with a Material Supplier;

(iii) each Contract with a Material Customer;
(iv) each Contract or group of related Contracts (A) that involves future payments, performance or services or delivery of
goods or materials to or by the Company of any amount or value reasonably expected to exceed $250,000 in the 2021 fiscal year,
or (B) with a term of one (1) year or more following the Closing Date that is not subject to termination, in the sole discretion of
the Company, upon not more than sixty (60) days’ notice with no termination fee;
(v) each Contract requiring or providing for any capital expenditure in excess of $50,000;
(vi)
each Contract that creates or relates to any joint venture, partnership, research or development, strategic alliance,
licensing arrangement or any sharing of revenues, profits, losses, costs or liabilities or similar arrangement;
(vii) each Related Person Contract;
(viii) each Contract that imposes any restriction on the ability of the Company, including Contracts that restrict in any
capacity the Company from competing in any line of business, in any field of use or in any geographic area or that restricts the
Company’s ability to solicit or hire any person as an employee or independent contractor;

(ix) each Contract under which the Company has made advances or loans to another Person, other than with respect to
employee advances for business expenses in the Ordinary Course of Business;
(x) each Contract relating to the incurrence, assumption or guarantee of any Indebtedness;
(xi) each Contract relating to an acquisition, sale, merger, consolidation, reorganization, or divestiture of or by the
Company (or any current or former Affiliates thereof);
(xii) each Contract pursuant to which the Company grants any license, right or interest under or with respect to any
Company Intellectual Property to any Person other than its employees;
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(xiii) each Contract pursuant to which the Company is or has been licensed, sold, assigned or otherwise conveyed or
authorized to use any third party’s Intellectual Property, other than “shrink wrap,” “click through” or similar non-negotiated
generally available non-exclusive end-user license agreements for the internal use of widely available computer Software that: (x)
has not been modified or customized for the Company; (y) has not been incorporated into, distributed with or used to develop any
product of the Company; and (z) is commercially available for an annual cost of less than, in the case of engineering, computer
aided design (CAD) or job estimating software, $10,000 in the aggregate for all users’ use thereof or, in all other cases, $50,000 in
the aggregate for all users’ use thereof;
(xiv) each Contract with a Governmental Entity;
(xv) each Contract with any labor union, works council or collective bargaining association representing any employee of
the Company;
(xvi) each Contract for the sale of any of the material assets of the Company or for the grant to any Person of any
preferential purchase rights to purchase any of its material assets; and
(xvii) any other Contract that was entered into outside of the Ordinary Course of Business of the Company or that is
otherwise material to the operation of the Company.
(b) With respect to each Material Contract, and except as set forth in Schedule 3.09(b), (i) such Material Contract is the legal
and valid obligation of the Company, and of each other party thereto, enforceable against the Company and each other party thereto, in
accordance with its terms, except as enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or other Laws
relating to or affecting creditors’ rights generally or by equitable principles (regardless of whether enforcement is sought at law or in
equity), (ii) such Material Contract is in full force and effect, and the Company has performed all material obligations required to have
been performed by it under the Material Contracts and the Company is not in breach of, or default under, any Material Contract in any
material respect and, to the Knowledge of the Company, no other party to any Material Contract is in breach or default thereunder in any
material respect, and (iii) the Company has not received or given a written notice of its intent to terminate, accelerate the performance of,
modify, amend or otherwise materially alter the terms and conditions of any Material Contract or has received any written claim of
default under any Material Contract. The Company has furnished or made available to Buyer true and complete copies of all Material
Contracts, including any amendments, waivers or other changes to such Material Contracts.
3.10 Intellectual Property.
(a) The Company (i) exclusively owns, all right, title and interest in and to the Company Intellectual Property, free and clear of
all Encumbrances, other than Permitted Liens or (ii) has a license or otherwise has a right to use all other material Intellectual Property as
necessary for the business of the Company as currently conducted or contemplated to be conducted, pursuant to a valid written
agreement.
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(b) Schedule 3.10(b) lists all (i) Intellectual Property that is registered, filed, issued or granted (or for which an application is
pending for registration, filing or issuance) under the authority of any Governmental Entity (or, in the case of Domain Names, under the
authority of any authorized private registrar) owned or purported to be owned by the Company (in each case, indicating, as applicable,
the filing or registration number, title, jurisdiction, date of issuance, and names of current applicant(s) and registered owner(s) and, for
Domain Names, the registrant, registrar, and expiration date) (“Registered Intellectual Property”) and (ii) all material unregistered
Trademarks or proprietary Software owned or purported to be owned by the Company.
(c) All Registered Intellectual Property is valid, subsisting, enforceable, has been duly maintained, is in full force and effect, and
has not been cancelled, expired or abandoned. The Company has taken all actions necessary to maintain the enforceability and

registration of all Registered Intellectual Property. Except as set forth on Schedule 3.10(c), all annuities, maintenance fees or other fees
necessary to maintain the pendency or right to assert the Registered Intellectual Property due on or before the date hereof have been paid
according to proper entity status in the relevant jurisdiction. No interference, opposition, cancellation, reissue, reexamination or other
action is or has been pending or, to the Knowledge of the Company, threatened, in which the scope, validity or enforceability of any
Registered Intellectual Property is being, has been, or would reasonably be expected to be contested or challenged, and, to the Knowledge
of the Company, there is no reasonable basis for a claim that any Registered Intellectual Property is invalid or unenforceable.
(d) No funding, facilities, personnel or other resources of any Government Authority or any academic institution were used,
directly or indirectly, to develop or create, in whole or in part, any Company Intellectual Property.
(e) The Company has taken all commercially reasonable measures to maintain and protect the secrecy, confidentiality and value
of the Trade Secrets of the Company and all such Trade Secrets provided to the Company by any Person under a written obligation of
confidentiality. To the Knowledge of the Company, (i) no unauthorized disclosure or use of any such Trade Secret of any other Person
has been made by the Company, and (ii) no Person has made any unauthorized disclosure or use of any such Trade Secret of the
Company. The Company has entered into written confidentiality agreements with all current and former employees and consultants, and
with all third parties to whom the Company has disclosed material confidential Intellectual Property.
(f)
Except as disclosed on Schedule 3.10(f), during the preceding three (3) years, (i) the Company has not infringed,
misappropriated or otherwise violated the Intellectual Property of any Person and the conduct of the Company’s business as currently
conducted does not infringe, misappropriate or otherwise violate the Intellectual Property of any Person; (ii) to the Knowledge of the
Company, no Person has infringed, misappropriated or otherwise violated or is infringing, misappropriating or otherwise violating any
Company Intellectual Property; (iii) no infringement, misappropriation or similar claim or proceeding is pending, or to the Knowledge of
the Company, threatened against the Company or any Person who may be entitled to be indemnified, defended, held harmless or
reimbursed by the Company with respect to such claim or proceeding; and (iv) the Company has not received any written notice or other
communication alleging that it has infringed, misappropriated or otherwise violated the Intellectual Property of any Person.
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(g) Neither the consummation of the Transactions nor the negotiation, execution, delivery or performance of this Agreement or
the Transaction Documents will, with or without notice or the lapse of time: (i) result in the forfeiture, cancellation, termination or other
material impairment, the creation of any Encumbrance on, or breach of, or give rise to any right of any Person to cancel, terminate or
otherwise impair the right of the Company or Buyer to own or use or otherwise exercise any other rights that the Company currently has
with respect to any Company Intellectual Property or material Intellectual Property licensed to the Company; (ii) result in Buyer or any of
its Affiliates granting or licensing to any third party any Company Intellectual Property rights; (iii) result in the grant, license,
assignment, or transfer to any other Person of any license or other right or interest under, to, or in any Company Intellectual Property or
material Intellectual Property licensed to the Company or (iv) result in Buyer or any of its Affiliates, or the Company, being obligated to
(1) pay any royalties, honoraria, fees or other payments to any Person in excess of those payable prior to Closing, or (2) provide or offer
any discounts to, or other reductions in payment obligations of, any Person in excess of those provided to that Person prior to Closing.
(h) All Persons who have contributed, developed, or conceived of any Intellectual Property for or on behalf of the Company
have assigned all of their rights therein to the Company, or the Company has otherwise acquired all such rights under applicable Law. No
Person (other than the Company) (i) owns any Company Intellectual Property used or held for use by the Company or (ii) has any
reasonable basis for claiming any right, title or interest in and to any Company Intellectual Property.
3.11 Legal Proceedings.
(a) Except as set forth in Schedule 3.11, there are no, and during the preceding three (3) years there have not been any, Legal
Proceedings pending, nor, to the Knowledge of the Company, is there any Legal Proceeding threatened against the Company or any of
the Company’s officers, managers, employees, or independent contractors with respect to the business of the Company, or which any of
the foregoing are a plaintiff or complainant (in the case of the Company’s officers, managers, employees, or independent contractors,
with respect to the Company or the business of the Company).
(b) There are not any (i) Legal Proceedings pending or, to the Knowledge of the Company, threatened against or affecting any
Seller or any of its Affiliates or (ii) investigations by any Governmental Entity that are pending or, to the Knowledge of the Company,
threatened against or affecting any Seller or any of its Affiliates that, in any case, individually or in the aggregate, have had or would
reasonably be expected to have a material adverse effect on the ability of such Seller or any of its Affiliates to consummate the
Transactions and to perform its obligations under this Agreement and the Transaction Documents.
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3.12 Orders.

(a) Except as set forth in Schedule 3.12, there is no, and during the preceding three (3) years there has not been an, Order or
similar award outstanding (whether rendered by a court, administrative agency or other Governmental Entity, or by arbitration) against
the Company or by which the Company is bound that involves an unsatisfied monetary obligation or otherwise materially affects the
ongoing business or any material assets or properties of the Company, and the Company is not in breach of any such Order or similar
award.
(b)
There are not any outstanding Orders against or affecting any Seller or any of its Affiliates, that individually or in the
aggregate, have had or would reasonably be expected to have a material adverse effect on the ability of such Seller or any of its Affiliates
to consummate the Transactions and to perform its obligations under this Agreement and the Transaction Documents.
3.13 Employee Benefit Plans.
(a)
Schedule 3.13(a) sets forth an accurate, current, and complete list of all material Company Employee Benefit Plans.
Employment agreements, offer letters and independent contractor agreements shall only be included on Schedule 3.13(a) to the extent
that either (i) they differ materially from the related forms that were provided by the Company, or (ii) the related annual compensation is
expected to exceed $100,000.
(b) The Company has made available to Buyer, with respect to each Company Employee Benefit Plan, the following (in each
case, as applicable): (i) an accurate and complete copy of the current plan document (or in the case of an unwritten Company Employee
Benefit Plan, a written description thereof) and related agreements (including trust agreements and insurance contracts and policies) and
all amendments thereto; (ii) a copy of the two (2) most recent annual reports on Form 5500 and any accompanying actuarial reports and
financial statements (including all schedules and attachments); (iii) the most recent summary plan description together with any
summaries of all material modifications thereto; (iv) the most recent IRS determination, advisory or opinion letter; and (v) all non-routine
correspondence to and from any Governmental Entity within the six (6) years prior to the date of this Agreement.
(c)
Each Company Employee Benefit Plan has been maintained, operated and administered in all material respects in
accordance with its terms and all applicable Laws. Except as may be required by applicable Law, each Company Employee Benefit Plan
can be amended, terminated, or otherwise discontinued, in each case without liability to the Company, other than for benefits accrued
through the date of amendment, termination or other discontinuation and reasonable administrative expenses related thereto. To the
Company’s Knowledge, no fiduciary has committed a breach of fiduciary duty that could reasonably be expected to subject the Company
to any liability (including on account of an indemnification obligation). The Company has not incurred any excise Taxes or penalties with
respect to any Company Employee Benefit Plan, and, to the Company’s Knowledge, nothing has occurred with respect to any Company
Employee Benefit Plan that could reasonably be expected to subject the Company to any such excise Taxes or penalties.
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(d) Each Company Employee Benefit Plan that is intended to be qualified under Section 401(a) of the Code either (i) has been
determined by the IRS to be qualified under Section 401(a) of the Code, or (ii) is the adopter of a volume submitter or master and
prototype plan as to which the adopter is entitled to rely on the advisory or opinion letter issued by the IRS with respect to the qualified
status of such plan under Section 401(a) of the Code, and, to the Company’s Knowledge, nothing has occurred that could reasonably be
expected to adversely affect the qualification or tax exemption of any such Company Employee Benefit Plan.
(e) All contributions, payments and obligations (including premiums, fees and expenses) in respect of a Company Employee
Benefit Plan that are due and required under the terms of such Company Employee Benefit Plan, Contract, or applicable Laws have been
fully and timely made, and all contributions and payments or other obligations that have accrued but are not yet due have either been
made or have been reflected in full on the Company Financial Statements, to the extent consistent with the Company’s past practices and
in accordance with GAAP.
(f)
Neither the Company nor any ERISA Affiliate, has, since the date six (6) years prior to the date of this Agreement,
sponsored, maintained, contributed to, had an obligation to contribute to, or had any liability (contingent or current) with respect to a (i)
plan subject to Section 412 of the Code or Section 302 or Title IV of ERISA; (ii) a “multiemployer plan” within the meaning of Sections
3(37) or 4001(a)(3) of ERISA; (iii) a “multiple employer plan” within the meaning of Section 413(c) of the Code or Section 210(a) of
ERISA; or (iv) a multiple employer welfare arrangement (as defined in Section 3(40)(A) of ERISA).
(g) Except as required by Part 6 of Subtitle B of Title I of ERISA, Section 4980B of the Code and any similar state Law, no
Company Employee Benefit Plan provides welfare benefits (including retiree life insurance, retiree health benefits, and other retiree
employee welfare benefits) to any employee, participant or beneficiary of an employee or participant for any reason after such employee
or participant terminates employment with the Company. The Company has no liability to provide, and, to the Company’s Knowledge,
has never represented, promised, or contracted (whether in oral or written form) to or with any employee or participant that such Person
or his or her beneficiaries would be provided with, post-termination welfare benefits described in the preceding sentence. No Company
Employee Benefit Plan provides, or has any obligation to provide, welfare benefits to any Person who is not a current or former
employee of the Company, or a beneficiary thereof.
(h) Neither the Company nor any Affiliate has any material liability on account of a violation of the Affordable Care Act.

(i)
There are no claims or Legal Proceedings pending (other than routine claims for benefits) or, to the Knowledge of the
Company, threatened, against any of the Company Employee Benefit Plans, assets of any of the Company Employee Benefit Plans, or
any administrator or fiduciary of any Company Employee Benefit Plan with respect to the operation of such Company Employee Benefit
Plan, and, to the Company’s Knowledge, there are no facts or circumstances that could reasonably be expected to form the basis for any
such claims or Legal Proceedings.
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(j)
Each Company Employee Benefit Plan that is subject to Section 409A of the Code has been administered, operated and
maintained in all material respects according to the requirements of Section 409A of the Code, and the Company has not been required to
withhold or pay any Taxes as a result of a failure to comply with Section 409A of the Code. The Company has no obligation to make a
“gross-up” or similar payment in respect of any Taxes payable under Section 409A of the Code.
(k) Except as set forth in Schedule 3.13(k), neither the execution, delivery, or performance of this Agreement or the Transaction
Documents, nor the consummation of the Transactions will or can reasonably be expected to (either alone or upon the occurrence of any
additional or subsequent events) (i) entitle any current or former employee, officer, director or independent contractor of the Company to
any payment (including severance pay or similar compensation), cancellation of Indebtedness, or increase in compensation; (ii) result in
the acceleration of the time of payment, funding, or vesting under any Company Employee Benefit Plan; or (iii) result in any increase in
benefits payable under any Company Employee Benefit Plan. No amount paid or payable (whether in cash, property, or the form of
benefits) in connection with any Transaction will or may (either alone or upon the occurrence of any additional or subsequent events) be
an “excess parachute payment” (within the meaning of Section 280G of the Code). The Company has no obligation to make a “gross-up”
or similar payment with respect to any Taxes that may become payable under Section 4999 of the Code.
(l)
The Company has no liability or obligations, and, to the Knowledge of the Company, no such liability or obligations are
contemplated, with respect to the matters set forth on Schedule 3.13(l).
3.14
Insurance. Schedule 3.14 sets forth a list of all policies of insurance maintained by, or for the benefit of, the Company
(specifying the insurer and type of insurance) and that are not included on Schedule 3.13(a). Schedule 3.14 also lists each claim made by the
Company under the insurance policies listed on Schedule 3.14 during the preceding three (3) years (including with respect to insurance
obtained but not currently maintained). Except as set forth in Schedule 3.14, all insurance coverage maintained with respect to the Company is
occurrence-based. With respect to each insurance policy listed in Schedule 3.14 the Company or, to the Knowledge of the Company, insurer is
not in breach or default (including with respect to the payment of premiums or the giving of notices), under such policy. All such policies are in
full force and effect and no notice of early cancellation or early termination has been received by the Company with respect to any such policy
and all premiums with respect thereto covering all periods up to the date hereof have been paid and up to the date of the Closing will be paid.
Such policies are sufficient for compliance with all Laws and of all Contracts to which the Company is a party. There are no self-insurance
arrangements affecting the Company.
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3.15 Compliance with Laws; Permits.
(a) The Company is, and during the preceding three (3) years has been, in compliance in all material respects with all applicable
Laws. The Company is not under investigation by any Governmental Entity with respect to any alleged material violation of any
applicable Laws. During the preceding three (3) years, to the Knowledge of the Company, the Company has not received any subpoena,
written demand, inquiry, information request, complaint, allegation or notice of non-compliance with or violation of any Law.
(b)
The Company has been granted all licenses, permits, consents, approvals, franchises and other authorizations under any
Law (each a “Permit”) necessary for or material to the conduct of the business as presently conducted (collectively, the “Material
Permits”). All Material Permits are set forth in Schedule 3.15(b). All fees and charges with respect to the Material Permits have been paid
in full. All Permits issued to the Company are set forth in Schedule 3.15(b), including the names of the Permits and their respective dates
of issuance and expiration. The Material Permits are valid and in full force and effect and the Company is in material compliance with all
of its Material Permits. There is no lawsuit or similar proceeding pending or, to the Knowledge of the Company, threatened, to revoke,
suspend, withdraw or terminate any Material Permit. No event has occurred that, with or without notice or lapse of time or both, would
reasonably be expected to result in the revocation, suspension, lapse or limitation of any Permit issued to the Company.
(c) Except as set forth in Schedule 3.15(c), the Company has not received any loans, grants, incentives or subsidies from any
Governmental Entity (including under The Coronavirus Aid, Relief, and Economic Security Act or similar laws).
3.16 Environmental Matters.
(a) The Company is, and during the preceding five (5) years has been, in compliance in all material respects with all applicable
Environmental Laws.

(b) The Company holds all Environmental Permits that are necessary to own, lease or operate its properties and assets and to
conduct its business, the Company is, and has been, in compliance in all material respects with all such Environmental Permits, all such
Environmental Permits are in full force and effect, and there are no Legal Proceedings pending, or to the Knowledge of the Company,
threatened that seek the revocation, cancellation, suspension or adverse modification thereof.
(c) During the preceding five (5) years, the Company has received no written notice, demand, request for information, Order or
claim that alleges that the Company is not or was not in compliance with any Environmental Law or is or was subject to liability under
any Environmental Law.
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(d) There are no Legal Proceedings pending, or to the Knowledge of the Company, threatened against the Company relating to
compliance with or any liability or obligation under any Environmental Law or to the investigation or cleanup of any Hazardous
Materials.
(e) During the preceding five (5) years, there has been no Release of, or exposure to, any Hazardous Materials on, at, under or
from any Leased Real Property or, to the Knowledge of the Company, at any other location, in a manner that could reasonably be
expected to give rise to liability or investigative, remedial or corrective action obligation on the part of the Company pursuant to
Environmental Laws.
(f)

The Company has not assumed or provided indemnity against any liability of any other Person under any Environmental

Laws.
(g) Sellers and the Company have made available to Buyer true, complete and accurate copies of all environmental site
assessments, compliance audits, notices of violation, Orders, and other material environmental reports or correspondence in their
respective possession, custody or control that relate to the conduct of the business or any Leased Real Property.
3.17 Relationships with Related Persons.
(a)
Except for the lease arrangement between the Company and Tecknit Shielding Systems with respect to the real property
located at 1505 West Third Avenue, Denver, Colorado 80223 (which is fully replaced by the Lease Agreement as of the date hereof), the
Company is not a party to or bound by any Contract or arrangement with any Seller, any Affiliate or Relative of Seller, or any current or
former equityholder, employee, officer or director (or Person in a comparable position) of the Company or any Affiliate of Seller (each
such Person, a “Related Person”), and each such Contract, a “Related Person Contract”), other than with respect to Company Employee
Benefit Plans.
(b) Except for Tecknit Shielding Systems under the Lease Agreement, no Seller, Affiliate or Relative of Seller, or any current or
former equityholder, employee, officer or director (or Person in a comparable position) of the Company or any Affiliate of Seller, (i) has
an interest in any tangible or intangible asset, right or interest necessary for, or used in, the operation of the business as presently
conducted or contemplated to be conducted by the Company or (ii) is or has an interest in, directly or, to the Knowledge of the Company,
indirectly, any Person that is a material business partner of the Company.
3.18 Employees; Employment Matters and Independent Contractors.
(a)
The Company is not and has never been bound by or subject to any collective bargaining or similar agreement or other
Contract with any labor union, organization, works council, or other representative body of employees, nor is any such Contract presently
being negotiated. To the Knowledge of the Company, no labor union or works council has requested or has sought to represent any of the
employees of the Company. As of the date hereof and within the three (3) years prior to the date hereof, there is not and has not been any
strike, lockout, work stoppage, slowdown, picketing or other labor dispute involving the employees of the Company pending or, to the
Knowledge of the Company, threatened against the Company or otherwise affecting the Company.
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(b) The Company has made available to Buyer a true, accurate, and complete list of all Company employees that contains the
following information for each such Person: name or unique identifier, hourly rate or annual salary (as applicable), classification as
exempt or non-exempt under the Fair Labor Standards Act, other compensation (including, without limitation, target bonus, commission,
incentive, or deferred compensation), work location (city and state), date of hire or continuous service date, as applicable, years of
service credited to such employee for purposes of the Company Employee Benefit Plans, and leave status (including leave type and
return to work date if known). Each employee of the Company is employed at will and, except as required by Law, may terminate his or
her employment or be terminated from such employment at any time for any or no reason with or without prior notice, except as required
by Law.

(c) Schedule 3.18(c) sets forth a list of all independent contractors, consultants and temporary workers, leased employees and
staffing agency employees engaged by the Company as of the date hereof, along with a description of the general nature of services
provided by each such Person, date of retention, location of work and fees paid to each such person in calendar year 2020 and year to
date for calendar year 2021.
(d) The Company is in material compliance with all applicable Laws respecting labor, employment, fair employment practices
(including discrimination, harassment, accommodation, retaliation and equal employment opportunity laws), employee and service
provider record keeping, terms and conditions of employment, classification of employees (as exempt or non-exempt for overtime
purposes and as an employee or independent contractor), plant closing or employee layoff or termination acts, workers’ compensation,
occupational safety and health, work authorization, immigration, affirmative action, employee and data privacy, plant closings, and
wages, timekeeping, wage payment, and hours worked. The Company has properly completed and retained a Form I-9 with respect to
each of its current employees, and past employees to the extent required by Law. All material payments due from the Company on
account of hours worked or services provided have been paid or properly accrued as a liability on the books of the Company. Except as
set forth on Schedule 3.18(d), there is no pending or, to the Knowledge of the Company, threatened charge, complaint, arbitration, audit,
investigation, grievance or other Legal Proceeding brought by or on behalf of, or otherwise involving, any current or former employee,
any independent contractor, any Person alleged to be a current or former employee, any applicant for employment, or any class of the
foregoing, or any Governmental Entity, that involves or relates to the labor or employment relations and practices of the Company.
(e)
To the Knowledge of the Company, no Person has claimed during the preceding three (3) years that any Company
employee or other service provider: (i) is in violation of any term of any employment Contract, non-disclosure agreement,
noncompetition agreement or any other restrictive covenant with such Person or any Affiliate or successor of such Person; (ii) has
disclosed or utilized any Trade Secret or proprietary information or documentation of such Person; or (iii) has interfered in the
employment relationship between such Person and any of its present or former employees. To the Knowledge of the Company, no
Company employee or other Person affiliated with the Company has used or proposed to use any Trade Secret, information or
documentation proprietary to any former employer or violated any confidential relationship with any Person in connection with the
development, manufacture or sale of any product or proposed product, or the development or sale of any service or proposed service, of
the Company.
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(f) The Company has provided Buyer with a true and complete list of each Person who has experienced an employment loss as
defined under the WARN act within the one hundred eight days (180) days prior to the Closing Date and which sets forth the following
information for each such individual: name or unique identifier, title or position, status as full or part-time as of immediately prior to the
termination date, location where employed (including full street address), and hire date.
(g) There is no pending or, to the Knowledge of the Company, threatened claim or litigation against the Company or any of its
Subsidiaries with respect to allegations of sexual harassment, sexual misconduct or hostile work environment and (i) to the Knowledge of
the Company, there have been no reported internal or external complaints accusing any current or former officer, employee or other
service provider of the Company or any of its Subsidiaries of sexual harassment, sexual misconduct or creating a hostile work
environment in connection with such Person’s affiliation with the Company and (ii) there has been no settlement by the Company of, or
payment by the Company arising out of or related to, any litigation with respect to sexual harassment, sexual misconduct or hostile work
environment.
3.19 Material Suppliers; Material Customers.
(a) Schedule 3.19(a) sets forth a true and complete list of the ten (10) largest suppliers of the Company (based on dollar volume
of purchases from such suppliers) (each, a “Material Supplier”) for the twelve (12)-month period ended October 31, 2021. There exists
no condition or event that, after notice or passage of time or both, would reasonably be expected to constitute a default by the Company
under any Contract with any Material Supplier. During the preceding two (2) years, there has been no adverse modification, change or
dispute in the business relationship of the Company, on the one hand, and any Material Supplier, on the other hand. To the Knowledge of
the Company, there exists no event, condition or circumstance that would reasonably be expected to give rise to a dispute with any
Material Supplier.
(b)
Schedule 3.19(b) sets forth a true and complete list of the ten (10) largest customers of the Company (based on dollar
volume of sales to such customers) (each, a “Material Customer”) for the twelve (12)-month period ended October 31, 2021. There exists
no condition or event that, after notice or passage of time or both, would constitute a default by the Company under any Contract with any
Material Customer. During the preceding two (2) years, there has been no adverse modification, change or dispute in the business
relationship of the Company, on the one hand, and any Material Customer, on the other hand. To the Knowledge of the Company, there
exists no event, condition or circumstance that would reasonably be expected to give rise to a dispute with any Material Customer.
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3.20
Brokers’ Fees. There are no brokerage fees, commissions, finders’ fees or similar compensation in connection with the
Transactions based on any arrangement or agreement made by or on behalf of any Seller or the Company or their respective Affiliates, or any
other Person, for which Buyer or the Company would be liable following the Closing.
3.21 Compliance with Anti-Corruption Laws; AML Laws and Trade Control Laws.
(a) No employee, agent, or representative of the Company has at any time during the preceding five (5) years: (i) violated or
engaged in any activity, practice or conduct which would violate the Foreign Corrupt Practices Act of 1977, as amended (the “FCPA”) or
any other applicable anti-bribery or anti-corruption Law; (ii) used corporate funds or assets for any unlawful contribution, gift,
entertainment or other unlawful expense, or made any bribe, rebate, payoff, influence payment, kickback or other unlawful payment of
funds or received or retained any funds in violation of applicable Law; or (iii) directly or indirectly, made, offered, promised or
authorized any payment or gift of any money or anything of value to or for the benefit of any “foreign official” (as such term is defined in
the FCPA), foreign political party or official thereof or candidate for foreign political office for the purpose of (A) influencing any
official act or decision of such official, party or candidate, (B) inducing such official, party or candidate to use his, her or its influence to
affect any act or decision of a foreign governmental authority, or (C) securing any improper advantage, in the case of (A), (B) and (C)
above in order to assist the Company in obtaining or retaining business for or with, or directing business to, any Person.
(b) During the preceding five (5) years, the Company has maintained, and has caused each of its Affiliates to maintain, systems
of internal controls (including accounting systems, purchasing systems and billing systems) to ensure compliance with the FCPA or any
other applicable anti-bribery or anti-corruption Law.
(c) To the Knowledge of the Company, no employee, agent, or representative of the Company is the subject of any allegation,
voluntary disclosure, investigation, prosecution or other enforcement action related to the FCPA or any other anti-corruption Law.
(d) The Company is, and has been during the preceding five (5) years, in compliance, in all material respects, with all applicable
Trade Control Laws. During the preceding five (5) years, the Company has not been cited, cautioned, fined or otherwise made aware by
written notice of any asserted past or present failure to comply with any applicable Trade Control Law and no investigation or proceeding
with respect to any alleged non-compliance with any applicable Trade Control Law is pending or, to the Knowledge of the Company,
threatened.
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(e) The Company is not a Restricted Party and no agency of the U.S. government has denied, suspended, or otherwise abridged
any of the Company’s export or import privileges. A “ Restricted Party” is any entity or individual: (i) on the Department of the
Treasury’s Office of Foreign Assets Control’s Specially Designated Nationals and Blocked Persons List, Foreign Sanctions Evaders List,
Sectoral Sanctions Identifications List, or Non-SDN Menu-Based Sanctions List; (ii) on the Denied Persons List, the Entity List, or the
Unverified List maintained by the U.S. Department of Commerce’s Bureau of Industry and Security; (iii) that is owned (at fifty percent
(50%) or greater level, directly or indirectly) by any party in the foregoing clause (i) or (ii); (iv) that constitutes, or is owned or controlled
by, any Sanctioned Country government; (v) located in, resident in, or organized under the laws of any Sanctioned Country; or (vi)
appearing on any other list maintained by any governmental agency restricting the export or import of any items to or other transactions
with specific individuals, companies or other entities. “Sanctioned Countries” include the Crimea region, Cuba, Iran, North Korea, Syria
and Venezuela.
(f) During the preceding five (5) years, the Company has complied in all material respects with and all applicable anti-money
laundering laws, including the USA PATRIOT Act and the Bank Secrecy Act, as amended by the USA PATRIOT Act, the rules and
regulations thereunder, and/or other applicable global legislation. If required by applicable U.S. Laws, the Company has established and
maintained an anti-money laundering and anti-terrorist financing program that complies with all applicable U.S. Laws and regulations
relating to anti-money laundering including the USA PATRIOT Act and the Bank Secrecy Act, as amended, and the rules and
regulations thereunder. There is no action, proceeding or investigation alleging any noncompliance or violation of any applicable antimoney laundering laws has been commenced or, to the Knowledge of the Company, is threatened against the Company or any officer,
manager or member of the Company.
(g) The Company does not: (i) engage directly or indirectly in any sales, exports, reexports, transfers or provision of any
services, commodities, software, or technology involving Sanctioned Countries or Restricted Parties; (ii) engage in any investments,
payments or other financial or non-financial transactions involving Sanctioned Countries or Restricted Parties; (iii) operate in or have a
presence in Sanctioned Countries; (iv) have any currently valid contracts or agreements involving Sanctioned Countries or Restricted
Parties, including distribution agreements that include Sanctioned Countries in their authorized territories; or (v) otherwise facilitate any
transactions with or involving Sanctioned Countries or Restricted Parties.
3.22 Product Liability and Warranty.
(a) Except as set forth on Schedule 3.22(a), during the preceding three (3) years, (i) there have not been any material claims for
any product returns or based upon breach of product or service warranty, indemnity, guaranty or similar claim, strict liability in tort,
negligent design of product, negligent provision of services, failure to warn or any other allegation of liability, including or arising from
the materials, design, testing, manufacture, packaging, labeling (including instructions for use) or sale of any product, or from the

provision of services of the Company, in each case, other than complaints by customers in the Ordinary Course of Business which have
not resulted in any written or, to Seller’s Knowledge, threatened proceedings and (ii) there are no design defects, failures to provide
adequate warning or manufacturing deficiencies that would provide a reasonable basis for any product liability suit or similar claim
against the Company.
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(b) During the preceding three (3) years, no products of the Company have been the subject of any voluntary or involuntary
recall, detention, seizures, material field notification or corrections, field alerts, corrective action, suspension, termination, market
withdrawal, safety alert, post-sale warning or similar action, nor has the Company received any written or, to the Knowledge of the
Company, verbal notice from a Governmental Entity requesting that it implement any of the foregoing in respect of any such product. To
the Knowledge of the Company, no such actions are threatened.
3.23 Title, Condition and Sufficiency of Assets.
(a) Except as set forth on Schedule 3.23(a), the Company owns good title to, or holds pursuant to valid and enforceable leases,
all of the items of tangible, personal property shown to be owned or leased by it on the Latest Balance Sheet, free and clear of all
Encumbrances, except for Permitted Liens.
(b)
The buildings, plants, structures, and equipment owned or leased by the Company are in all material respects in good
operating condition and repair, and adequate for the uses to which they are being put, and, none of such buildings, plants, structures, or
equipment is in need of maintenance or repairs other than ordinary, routine maintenance conducted in the Ordinary Course of Business
that is not material in nature or cost, individually or in the aggregate.
(c) The inventories of the Company (including raw materials, supplies, works-in-process, finished goods and other materials) (i)
are in good, merchantable and useable condition, (ii) are of a quality and quantity useable in the Ordinary Course of Business and (iii) are
reflected in the Company Financial Statements in accordance with GAAP.
(d) The assets and properties of the Company constitute in all respects all of the tangible and intangible assets, rights, interests
and other properties necessary and sufficient to operate the business of the Company as presently conducted.
3.24 Accounts Receivable; Accounts Payable.
(a)
All accounts receivable of the Company (i) represent bona fide transactions of the Company that arose in the Ordinary
Course of Business, (ii) are not subject to setoffs or counterclaims other than customer retentions agreed to in the Ordinary Course of
Business, (iii) are, to the Knowledge of the Company, current and collectible in the Ordinary Course of Business and (iv) do not
represent obligations for goods sold on consignment. No Person has any Encumbrance (other than Permitted Liens) on any account
receivable of the Company and, except in the Ordinary Course of Business, no request or agreement for deduction or discount has been
made with respect to any account receivable of the Company. The Company has not received notice from any customer that such
customer does not intend to pay any account receivable.
(b) All accounts payable of the Company arose in the Ordinary Course of Business, and no such accounts payable is past due or
otherwise in default in its payment. Since the Latest Balance Sheet Date, the Company has paid its accounts payable in the Ordinary
Course of Business.
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3.25 Data Protection and Privacy.
(a) The Company has established an Information Security Program that is reasonable for the size and type of the Company’s
operations that is appropriately implemented and maintained, and there have been no material violations of the Information Security
Program during the preceding three (3) years. The Company has assessed and tested its Information Security Program on a reasonable
basis; remediated all critical, high and medium risks and vulnerabilities; and the Information Security Program has proven sufficient and
compliant with Privacy Requirements in all material respects. The Information Technology Systems currently used by the Company are
in good working condition, operate and perform as necessary to conduct the business of the Company, and to the Knowledge of the
Company, do not contain any Malicious Code or defect. All Company Data will continue to be available for Processing by the Company
following the Closing on substantially the same terms and conditions as existed immediately before the Closing.
(b) The Company and, with respect to the Processing of Company Data, its Data Processors comply and have complied at all
times with Company Privacy Policies and the Privacy Requirements. To the extent required by Privacy Requirements or Company
Privacy Policies, (i) Personal Data is Processed by the Company and its Data Processors in an encrypted manner, and (ii) Personal Data
is securely deleted or destroyed by the Company and its Data Processors. The Company has not sold (as defined by the California

Consumer Privacy Act of 2018), and does not sell, any Personal Data to Persons or other third parties. Neither the execution, delivery or
performance of this Agreement nor any of the other agreements contemplated by this Agreement, nor the consummation of any of the
transactions contemplated by this Agreement or any such other agreements violate any Privacy Requirements or Company Privacy
Policies. Where the Company uses a Data Processor to Process Personal Data, the Data Processor has entered into a Contract that
requires the Data Processor to comply with Privacy Requirements and reasonable confidentiality and security obligations with regard to
the Processing of the Company’s Personal Data.
(c) The Company and, to the Knowledge of the Company, its Data Processors, have not suffered during the preceding three (3)
years, and is not suffering, a Security Incident, have not been and are not required to notify any Person or Governmental Entities of any
Security Incident, and have not been and are not adversely affected by any Malicious Code, ransomware or malware attacks, or denial-ofservice attacks on any Information Technology Systems. Neither the Company nor any third party acting at the direction or authorization
of the Company has paid any perpetrator of any actual or threatened Security Incident or cyber attack, including a ransomware attack or a
denial-of-service attack. The Company has not received a written notice (including any enforcement notice), letter, or complaint from a
Governmental Entities or any Person alleging noncompliance or potential noncompliance with any Privacy Requirements or Company
Privacy Policies and has not been subject to any Legal Proceeding relating to noncompliance or potential noncompliance with Privacy
Requirements or the Company’s Processing of Personal Data. The Company is not in breach or default of any Contracts relating to its
Information Technology Systems or to Company Data and does not transfer Personal Data internationally except where such transfers
comply with Privacy Requirements and Company Privacy Policies. The Company maintains, and has maintained, cyber liability
insurance with reasonable coverage limits.
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3.26 Investment Representations.
(a)
Purchase Entirely for Own Account . The Stock Consideration will be acquired for investment for each Seller’s own
account, not as a nominee or agent, and not with a view to the resale or distribution of any part thereof in violation of any applicable Law.
Each Seller has no present intention of selling, granting any participation in or otherwise distributing the same to any other person.
(b) Disclosure of Information. Each Seller has had an opportunity to ask questions and receive answers from Buyer regarding
the terms and conditions of the offering of the Stock Consideration and the business, properties, prospects and financial condition of
Buyer.
(c)
Investment Experience. Each Seller acknowledges that it is financial sophisticated, able to fend for itself, can bear the
economic risk of its investment, and has such knowledge and experience in financial or business matters that it is capable of evaluating
the merits and risks of the investment in the Stock Consideration.
(d)
Accredited Seller. Each Seller is an “accredited investor” within the meaning of SEC Rule 501 of Regulation D
promulgated under the Securities Act.
(e)
Restricted Securities. Each Seller understands that the Parent Common Shares it is purchasing are characterized as
“restricted securities.” Each Seller understands that the Stock Consideration has not been registered under the securities Laws of any
jurisdiction, including the Securities Act, and may only be transferred pursuant to registration or an applicable exemption under all
applicable Laws.
3.27 No Other Representations or Warranties. Except for the representations and warranties of Sellers set forth in this Agreement and
any other Transaction Documents, the Buyer hereby acknowledges and agrees that neither Sellers nor any of their respective Affiliates, nor any
of their respective Representatives, has made or is making any other express or implied representation or warranty with respect to the Company
or Sellers, any of their respective Affiliates or their respective businesses or operations, including with respect to any information provided or
made available to the Buyer; provided, however, the foregoing shall not be deemed to release any Person from (or otherwise mitigate) any
liability for fraud.
ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF BUYER
Except as disclosed in the Parent SEC Reports (excluding any information that is contained solely in the “Risk Factors” section
of such Parent SEC Reports and that is predictive, cautionary or forward-looking in nature, in each case other than any specific factual
information contained therein, which shall not be excluded) Buyer hereby represents and warrants to Sellers, as of the Closing Date (and, with
respect to Section 4.01, Section 4.02 (solely with respect to this Agreement), Section 4.03 (solely with respect to this Agreement) and Section
4.06, as of the date any Holdback Stock Consideration is issued to Sellers), as follows:
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4.01 Existence and Good Standing. Buyer is a corporation duly organized, validly existing and in good standing under the Laws of
the State of Delaware. Parent is a corporation duly organized, validly existing and in good standing under the Laws of the State of Nevada.
Buyer and Parent have all requisite corporate power and full authority to own, lease and operate the properties and assets they respectively
own, lease and operate and to carry on their respective businesses as such businesses are conducted, except where failure to have such power
and authority would not reasonably be expected to, individually or in the aggregate, have a Buyer Material Adverse Effect. There is no
pending, or to the Knowledge of Buyer, threatened, action for the dissolution, liquidation or insolvency of Buyer or Parent.
4.02
Authority; Enforceability. Buyer and Parent have all requisite corporate power and authority to execute and deliver this
Agreement and the other Transaction Documents to which Buyer or Parent is a party, as applicable, and to perform their respective obligations
under this Agreement and the other Transaction Documents to which Buyer or Parent is a party, as applicable, and to consummate the
applicable Transactions. The execution, delivery and performance of this Agreement and the other Transaction Documents to which Buyer or
Parent is a party by Buyer or Parent, as applicable, and the consummation of the applicable Transactions have been duly and validly authorized
by all required corporate action on behalf of Buyer and Parent, as applicable. Assuming that this Agreement is a valid and binding obligation of
Sellers, this Agreement and each of the other Transaction Documents to which Buyer or Parent is a party constitutes a valid and binding
obligation of Buyer or Parent, as applicable, enforceable in accordance with its terms, except as enforceability may be limited by bankruptcy,
insolvency, reorganization, moratorium or other Laws relating to or affecting creditors’ rights generally or by equitable principles (regardless of
whether enforcement is sought at law or in equity).
4.03 No Violations; Consents.
(a) The execution and delivery of this Agreement by Buyer and Parent and the execution and delivery of the other Transaction
Documents to which Buyer or Parent is a party does not and will not (with or without notice or passage of time, or both) conflict with,
result in any breach of, constitute a default under or an event creating rights of acceleration, termination or cancellation or loss of right
under, result in a violation of, result in the creation of any Encumbrance under any assets of Buyer or Parent or, assuming that the
consents, approvals, authorizations, notices, reports and other filings described in Section 4.03(b) have been made or obtained, as
applicable, and any waiting periods thereunder have been terminated or expired, require any authorization, consent, approval, exemption
or other action by or notice to any Governmental Entity or other third party, under:
(i)
(ii)
affected;

the Governing Documents of Buyer or Parent; or
any Law or Order applicable to Buyer or Parent or by which any property or asset of Buyer or Parent is bound or
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except, in the case of clause (ii), for any such conflicts, violations, breaches, defaults or other occurrences that would not, individually or
in the aggregate, reasonably be expected to have a Buyer Material Adverse Effect.
(b) Except (i) for the federal securities Laws and any U.S. state securities or “blue sky” laws, (ii) for the rules and regulations
of Nasdaq, and (iii) as would not have a Buyer Material Adverse Effect, neither Buyer nor Parent is required to submit any notice, report
or other filing with any Governmental Entity in connection with the execution, delivery or performance by it of this Agreement or any
other Transaction Documents to which it is a party or the consummation of the applicable Transactions and no consent, approval or
authorization of any Governmental Entity or any other party or Person is required to be obtained by Buyer or Parent, in connection with
its execution, delivery and performance of this Agreement or any other Transaction Document to which it a party or the consummation of
the applicable Transactions.
4.04 Capitalization.
(a) As of the date hereof, the authorized share capital of Parent consists of (1) 170,000,000 Parent Common Shares and (2)
15,000,000 Parent Preferred Shares, of which 2,000,000 Parent Preferred Shares are designated and authorized as Series A Convertible
Preferred Shares and 1,750,001 Parent Preferred Shares are designated and authorized as Series B Convertible Preferred Shares. As of
November 29, 2021 (the “Parent Capitalization Date”), (i) 115,938,152 Parent Common Shares were issued and outstanding, (ii) no
Series A Convertible Preferred Shares were issued and outstanding, (iii) 2,199 Series B Convertible Preferred Shares were issued and
outstanding, (iv) no Parent Common Shares were issued and held by Parent in its treasury, and (v) no Parent Preferred Shares were
issued and held by Parent in its treasury. As of the Parent Capitalization Date, (1) 12,000 Parent Common Shares were underlying
outstanding Parent Options, (2) 63,000 Parent Common Shares were underlying outstanding Parent Warrants and (3) 4,653,861 Parent
Common Shares were underlying outstanding Parent RSUs. All of the outstanding Parent Common Shares and Parent Preferred Shares
have been, and all of the Parent Common Shares that may be issued pursuant to any Parent Equity Awards will be, when issued in
accordance in respective terms thereof, duly authorized and all of the outstanding Parent Common Shares and Parent Preferred Shares
are, and all of the Parent Common Shares that may be issued pursuant to any Parent Equity Awards will be, when issued in accordance
in respective terms thereof, validly issued, fully paid and non-assessable and free of preemptive rights. Parent has no Parent Common
Shares or Parent Preferred Shares reserved for issuance, except that, as of the Parent Capitalization Date, there were 4,299,386 Parent
Common Shares reserved for issuance pursuant to the Parent 2019 Equity Incentive Plan, as amended, and 180,000 Parent Common
Shares issuable pursuant to a Contract.
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(b)
Except as set forth above in Section 4.04(a) or as set forth on Schedule 4.04(b), as of the Parent Capitalization Date, no
shares of capital stock of Parent are issued and outstanding and Parent does not have outstanding, and there are not, any securities
convertible into or exchangeable for any shares of capital stock of Parent, any rights to subscribe for or to purchase or any options for the
purchase of, or any agreements providing for the issuance (contingent or otherwise) of, or any calls, commitments or known claims of
any other character relating to the issuance of, any capital stock of Parent, or any stock or securities convertible into or exchangeable for
any capital stock of Parent; and Parent is not subject to any obligation (contingent or otherwise) to repurchase or otherwise acquire or
retire, or to register under the Securities Act, any shares of capital stock of Parent. Except as set forth above in Section 4.04(a), as of
Parent Capitalization Date, there are no outstanding stock options, restricted stock units, restricted stock, stock appreciation rights,
“phantom” stock rights, performance units, or other compensatory rights or awards (in each case, issued by Parent or any of its
Subsidiaries), that are convertible into or exercisable for a share of Parent Common Shares on a deferred basis or otherwise or other
rights that are linked to, or based upon, the value of Parent Common Shares.
(c) The issued and outstanding Parent Common Shares (i) have been duly authorized and validly issued and are fully paid and
non-assessable and free of preemptive rights and (ii) were issued in compliance with all applicable U.S. federal and state securities Laws.
Parent has no rights plan, “poison-pill” or other similar agreement or arrangement that is applicable to Parent, the Parent Common
Shares, or the Transactions.
4.05
Subsidiaries. Parent and its Subsidiaries do not directly or indirectly own, or hold any rights to acquire, any material capital
stock or any other material securities, interests or investments in any other Person other than (a) their Subsidiaries or (b) investments in
marketable securities acquired in the Ordinary Course of Business. Schedule 4.05 sets forth, as of the date of this Agreement, each of Parent’s
material Subsidiaries and the ownership interest of Parent in each such material Subsidiary. The outstanding shares of capital stock, or
membership interests or other ownership interests of, Parent and each material Subsidiary of Parent, as applicable, are validly issued, fully paid
and non-assessable and are owned of record and beneficially by Parent, directly or indirectly. Parent owns, beneficially and of record, directly
or indirectly, all of the shares of capital stock of, or membership interests or other ownership interests in, each material Subsidiary of Parent,
free and clear of any Encumbrances other than Permitted Liens. Such outstanding shares of capital stock of, or membership interests or other
ownership interests in, each material Subsidiary of Parent, as applicable, are the sole outstanding securities of such Subsidiaries. The material
Subsidiaries of Parent do not have outstanding any securities convertible into or exchangeable for any capital stock of, or membership interests
or other ownership interests in, such Subsidiaries, any rights to subscribe for or to purchase or any options for the purchase of, or any
agreements providing for the issuance (contingent or otherwise) of, or any calls, commitments or claims of any other character relating to the
issuance of, any capital stock of, or membership interests or other ownership interests in, such Subsidiaries, or any stock or securities
convertible into or exchangeable for any capital stock of, or membership interests or other ownership interests in, such Subsidiaries; and neither
Parent nor any of its material Subsidiaries is subject to any obligation (contingent or otherwise) to repurchase or otherwise acquire or retire, or
to register under the Securities Act, any capital stock of, or membership interests or other ownership interests in, any Subsidiary of Parent.
4.06 Legal Proceedings. There are no material Legal Proceedings pending or, to the Knowledge of Buyer, threatened against Buyer
or Parent, that would reasonably be expected to have, individually or in the aggregate, a Buyer Material Adverse Effect.
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4.07
SEC Filings and Financial Statements. Parent and its Subsidiaries have filed each report and definitive proxy statement
(together with all amendments thereof and supplements thereto) required to be filed by Parent or any of its Subsidiaries pursuant to the
Exchange Act with the SEC since January 1, 2020 (such documents and the documents furnished to the SEC since January 1, 2020, as
amended or supplemented and to the extent publicly available, the “Parent SEC Reports”). As of their respective dates, after giving effect to
any amendments or supplements thereto filed prior to the date hereof, the Parent SEC Reports (i) complied in all material respects with the
requirements of the Exchange Act and (ii) did not contain any untrue statement of a material fact or omit to state a material fact required to be
stated therein or necessary in order to make the statements therein, in light of the circumstances under which they were made, not misleading.
As of the date of this Agreement, there are no outstanding or unresolved comments in comment letters received from the staff of the SEC with
respect to any of the Parent SEC Reports, and, to the knowledge of Parent, none of the Parent SEC Reports is subject to ongoing SEC review.
Except as set forth on Schedule 4.07, the audited consolidated financial statements and unaudited interim consolidated financial statements
(including, in each case, the notes and schedules thereto) included in the Parent SEC Reports at the time they were filed or furnished
(i) complied in all material respects with the applicable accounting requirements and the published rules and regulations of the SEC with
respect thereto, (ii) were prepared in accordance with GAAP applied on a consistent basis during the periods involved (except as may be
indicated therein or in the notes thereto and except with respect to unaudited statements as permitted by Form 10-Q of the SEC) and (iii) fairly
present (subject, in the case of the unaudited interim financial statements included therein, to normal year-end adjustments and the absence of
complete footnotes) in all material respects the consolidated financial position of Parent and its consolidated Subsidiaries as of the respective
dates thereof and the consolidated results of their operations and cash flows for the respective periods then ended. Parent is a “well-known
seasoned issuer” as defined in Rule 405 under the Securities Act and is eligible to file an automatically effective resale registration statement on
Form S-3 pursuant to the Securities Act in accordance with the requirements of Form S-3 and all other applicable rules of the Securities and
Exchange Commission. The 2021 Registration Statement is currently effective under the Securities Act and will remain effective upon the

filing of the prospectus supplement referred to in Section 5.08(a). The 2021 Registration Statement does not and will not contain an untrue
statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not
misleading.
4.08 Compliance with Laws. Except as would not, individually or in the aggregate, have a Buyer Material Adverse Effect, each of
Parent and its Subsidiaries is, and since January 1, 2020 has been, in compliance with all applicable Laws. Except as would not, individually or
in the aggregate, have a Buyer Material Adverse Effect, neither Parent nor its Subsidiaries is under investigation by any Governmental Entity
with respect to any alleged material violation of any applicable Laws.
4.09 Securities Act. The Interests to be purchased by Buyer pursuant hereto are being acquired for investment only and not with a
view to any public distribution thereof in violation of any of the registration requirements of the Securities Act.
4.10 Brokers’ Fees. Except with respect to XMS Capital Partners, LLC, there are no liabilities or obligations for brokerage fees,
commissions, finders’ fees or similar compensation in connection with Transaction based on any agreement made by or on behalf of Buyer or
Parent.
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4.11
Solvency. Neither Buyer nor Parent is entering into this Agreement with the intent to hinder, delay or defraud either their
present or future creditors.
4.12 No Other Representations or Warranties. Except for the representations and warranties of Buyer set forth in this Agreement and
any other Transaction Documents, the Sellers hereby acknowledge and agree that neither Buyer nor any of its Affiliates, nor any of their
respective Representatives, has made or is making any other express or implied representation or warranty with respect to the Parent Common
Shares or Buyer, any of its Affiliates or their respective businesses or operations, including with respect to any information provided or made
available to the Sellers or the Company; provided, however, the foregoing shall not be deemed to release any Person from (or otherwise
mitigate) any liability for fraud.
ARTICLE V
ADDITIONAL COVENANTS
5.01 Tax Matters.
(a) Liability for Taxes.
(i)
Sellers shall hold harmless, indemnify and defend each of the Buyer Indemnitees from and against, and shall
compensate and reimburse each of the Buyer Indemnitees for, any Damages that are directly or indirectly suffered or incurred at
any time by any of the Buyer Indemnitees or to which any of the Buyer Indemnitees may otherwise directly or indirectly become
subject at any time (regardless of whether or not such Damages relate to any third party claim) and that arise directly or indirectly
from or as a result of, or are directly or indirectly connected with: (A) Taxes imposed on the Company, or for which the Company
may otherwise be liable, for any taxable year or period ending on or before the Closing Date and, with respect to any Straddle
Period, the portion of such Straddle Period ending on and including the Closing Date, (B) Taxes for which the Company is held
liable pursuant to Treasury Regulations Section 1.1502-6 (or any corresponding provision of state or local law) as a result of
having been a member of a group of entities filing Tax Returns on a combined, consolidated, unitary or similar basis on or prior to
the Closing Date, (C) the breach of Sellers’ obligations pursuant to this Section 5.01 and (D) Taxes for which Sellers are liable
pursuant to Section 7.02, in each case except to the extent such Taxes were specifically taken into account in the determination of
the final Closing Date Working Capital, Indebtedness or Transaction Expenses.
(ii) For purposes of this Agreement, whenever it is necessary to determine the liability for Taxes of the Company for a
Straddle Period, the Taxes of the Company for the portion of the Straddle Period ending on and including the Closing Date shall
be determined by assuming that the Straddle Period consisted of two (2) taxable years or periods, one which ended at the close of
the Closing Date and the other which began at the beginning of the day following the Closing Date
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and items of income, gain, deduction, loss or credit of the Company for the Straddle Period shall be allocated between such two
(2) taxable years or periods on a “closing of the books basis” by assuming that the books of the Company were closed at the close
of the Closing Date; provided, however, that exemptions, allowances, deductions or Taxes that are calculated on an annual basis,
such as ad valorem and other similar Taxes imposed on property (“Property Taxes”), franchise Taxes based solely on capital, and
depreciation deductions, shall be apportioned between such two (2) taxable years or periods on a daily basis. In determining
whether a Property Tax is attributable to a Tax period ending on or before the Closing Date or a Straddle Period (or portion
thereof), any Property Tax shall be deemed a Property Tax attributable to the taxable period specified on the relevant Property
Tax bill. For the avoidance of doubt, the limitations on indemnification set forth in Section 6.03 shall not apply to the
indemnification obligations under this Section 5.01(a).

(b) Tax Returns.
(i)
Sellers shall timely file or cause to be timely filed when due (taking into account all extensions properly obtained)
(x) all income Tax Returns required to be filed by the Company relating to taxable years or periods ending on or before the
Closing Date that are required to be filed after the Closing Date other than any such Tax Return relating to income Taxes payable
by the Company at the time such Tax Return is filed (with the Tax Returns required to be filed by Sellers pursuant to this clause
(x) referred to herein as “Flow-Through Tax Returns”) and (y) all other Tax Returns required to be filed by the Company on or
prior to the Closing Date. In each case, Sellers shall remit or cause to be remitted any Taxes due in respect of such Tax Returns.
All Tax Returns that Sellers are required to file or cause to be filed in accordance with this subparagraph (i) shall be prepared and
filed in a manner consistent with past practice and, on such Tax Returns, no position shall be taken, election made or method
adopted that is inconsistent with positions taken, elections made or methods used in preparing and filing similar Tax Returns in
prior periods. With respect to any Flow-Through Tax Return, not less than thirty (30) days prior to the due date for such Tax
Return, taking into account extensions (or, if such due date is within thirty (30) days following the Closing Date, as promptly as
practicable following the Closing Date), Sellers shall provide Buyer with a draft copy of such Tax Return for the Buyer’s review
and comment and will consider in good faith any comments received in writing from Buyer within a reasonable period of time
prior to the due date for filing such Tax Return.
(ii)
Buyer shall timely file or cause to be timely filed when due (taking into account all extensions properly obtained)
all Tax Returns other than Flow-Through Tax Returns that are required to be filed by the Company following the Closing Date
and shall remit or cause to be remitted any Taxes due in respect of such Tax Returns. With respect to any Tax Return required to
be filed by Buyer pursuant to this subparagraph (ii) that relates to (A) a taxable year or period ending on or before the Closing
Date or (B) a Straddle Period, not less than thirty (30) days prior to the due date for such Tax Return, taking into account
extensions (or, if such
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due date is within thirty (30) days following the Closing Date, as promptly as practicable following the Closing Date), Buyer
shall provide the Seller Representative with a draft copy of such Tax Return for the Sellers’ review and comment and will
consider in good faith any comments received in writing from Buyer within a reasonable period of time prior to the due date for
filing such Tax Return.
(iii) Sellers shall reimburse Buyer for the Taxes for which Sellers are liable pursuant to Section 5.01(a) but which are
remitted in respect of any Tax Return required to filed by Buyer pursuant to this Section 5.01(b) upon the written request of Buyer
setting forth in detail the computation of the amount owed by Sellers (which, in the case of any Straddle Period, shall be
determined in accordance with Section 5.01(a)(ii)), but in no event earlier than five (5) days prior to the due date for paying such
Taxes. For the avoidance of doubt, such reimbursement obligation shall not be subject to the limitations on indemnification set
forth in Section 6.03.
(c) Contest Provisions.
(i)
Buyer shall notify the Seller Representative in writing upon receipt by Buyer, any of its Affiliates or, after the
Closing Date, the Company of notice of any pending or threatened federal, state, local or foreign Tax audits or assessments
relating to any Taxes for which Sellers are liable pursuant to this Agreement; provided, that failure to comply with this provision
shall not affect Buyer’s right to indemnification under this Agreement except to the extent such failure materially impairs Sellers’
ability to contest any such Tax liabilities.
(ii) The Seller Representative shall have the right to control any Tax audit or administrative or court proceeding relating
to Taxes for which Sellers are liable pursuant to this Agreement and that relates solely to a taxable year or period ending on or
before the Closing Date, and to employ counsel of Sellers’ choice at Sellers’ expense; provided, however, that Sellers shall have
no right to control any Tax audit, examination or similar proceeding unless (A) the Seller Representative shall have first notified
Buyer in writing of Sellers’ intention to do so and of the identity of counsel, if any, chosen by Sellers in connection therewith and
(B) Sellers shall have agreed with Buyer that, as between Sellers and Buyer, Sellers shall be liable for any Damages relating to
Taxes that result from such audit, examination or similar proceeding; provided, further, that Buyer and its Representatives shall be
permitted, at Buyer’s expense, to be present at, and participate in, any such audit, examination or similar proceeding.
Notwithstanding the foregoing, neither Sellers or any of their respective Affiliates shall be entitled to settle, either
administratively or after the commencement of an audit, examination or similar proceeding, any claim for Taxes which could
adversely affect the liability for Taxes of Buyer or the Company for any period after the Closing Date without the prior written
consent of Buyer, such consent not to be unreasonably withheld, conditioned or delayed.
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(iii) Buyer shall have the right to control any Tax audit, examination or similar proceeding relating to a Straddle Period
or to Tax liabilities other than those for which Sellers have exercised such right pursuant to Section 5.01(c)(ii) and to employ

counsel of Buyer’s choice at Buyer’s expense. Notwithstanding the foregoing, but subject to Section 5.01(c)(iv), (i) neither Buyer
nor any of its Affiliates shall be entitled to settle, either administratively or after the commencement of an audit, examination or
similar proceeding, any claim for Taxes relating to Taxes for which Sellers are liable pursuant to this Agreement without the prior
written consent of the Seller Representative, such consent not to be unreasonably withheld, conditioned or delayed, and (ii) the
Seller Representative shall be permitted, at Sellers’ expense, to be present at, and participate in, any audit, examination or similar
proceeding relating to Taxes for which Sellers are liable pursuant to this Agreement. Buyer shall have the sole right to defend the
Company, with respect to any issue, and settle or compromise any issue, arising in connection with any Tax audit, examination or
similar proceeding to the extent Buyer shall have agreed in writing to forgo any indemnification under this Agreement with
respect to such issue.
(iv) Nothing herein shall be construed to impose on Buyer any affirmative obligation to defend the Company in any Tax
audit or administrative or court proceeding. To the extent that Sellers have the right to control, but fail to assume control of, any
Tax audit, or administrative or court proceeding pursuant to Section 5.01(c)(ii), such audit or proceeding may be settled or
compromised in the discretion of Buyer, and any such settlement or compromise shall not affect Buyer’s right to indemnification
under this Agreement.
(v)
In the event of a conflict between the provisions of this Section 5.01(c) and the provisions of Section 6.05, the
provisions of this Section 5.01(c) shall control.
(d)
Assistance and Cooperation. After the Closing Date, each of Sellers and Buyer shall (and shall cause their respective
Affiliates to):
(i) timely sign and deliver such certificates or forms as may be necessary or appropriate to establish an exemption from
(or otherwise reduce), or file Tax Returns or other reports with respect to, Taxes described in Section 5.01(a)(i)(C) and
Section 7.02 (relating to sales, transfer and similar Taxes);
(ii) assist the other party in preparing any Tax Returns which such other party is responsible for preparing and filing in
accordance with Section 5.01(b), and in connection therewith, provide the other party with any necessary powers of attorney;
(iii) cooperate fully in preparing for and defending any audits of, or disputes with taxing authorities regarding, any Tax
Returns of the Company;
(iv)
make available to the other and to any taxing authority as reasonably requested all information, records, and
documents relating to Taxes of the Company; and
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(v) furnish the other with copies of all correspondence received from any taxing authority in connection with any Tax
audit or information request with respect to any Taxes or Tax Returns of the Company; provided, that Buyer shall only be
obligated to furnish copies of such correspondence to the Company to the extent such audit or information request relates to Taxes
for which the Company may be liable under the terms of this Agreement.
(e)
Agreed Tax Treatment . For U.S. federal income tax purposes (and for any relevant state or local income tax purposes),
Buyer and Sellers agree that (i) in accordance with IRS Revenue Ruling 99-6, 1999-1 C.B. 432 (Situation 2), the Acquisition shall be
treated (A) by Sellers, as a sale of their membership interests in the Company and (B) by Buyer, as an acquisition of the Company’s
assets, in each case, in exchange for (1) the Cash Consideration (determined without regard to any reduction required by clauses (c) and
(d) of the definition of Cash Consideration), (2) the Closing Stock Consideration, (3) the Holdback Stock Consideration ultimately
delivered to Sellers (net of any amounts required to be treated as “imputed interest” under Sections 483 or 1274 of the Code) and (4) any
other amounts properly treated as consideration for U.S. federal income tax purposes and (ii) unless otherwise agreed by Buyer and
Sellers, the value ascribed to the Closing Stock Consideration and the Holdback Stock Consideration shall be determined by reference to
the closing price for Parent Common Shares on the last business day preceding the Closing Date (in the case of the Closing Stock
Consideration) or the date on which such consideration is delivered (in the case of the Holdback Stock Consideration), as the case may
be (the “Agreed Tax Treatment”).
(f)

Purchase Price Allocation.

(i) The total amount of the purchase price as finally determined for U.S. federal income tax purposes shall be allocated
among the assets of the Company deemed acquired by Buyer in accordance with Section 1060 of the Code and the Treasury
Regulations thereunder, the Agreed Tax Treatment and the principles set forth in Schedule 5.01(f) (the “Allocation Principles”). It
is agreed by the Parties that such Allocation Principles were arrived at by arm’s length negotiation and in the judgment of the
Parties properly reflect the fair market value of such assets. It is agreed that the allocations under this Section 5.01(f) will be
binding on all Parties for federal, state, local and other tax purposes and will be consistently reflected by each party on such
party’s tax returns.
(ii) In the event of any change in the purchase price (as determined for U.S. federal income tax purposes) following the

Closing Date (including by reason of delivery of any Holdback Stock Consideration), the purchase price allocation shall be
revised in a manner consistent with Section 5.01(f)(i).
(g) Buyer and Sellers agree that neither they nor any of their Affiliates shall file any Tax Return, or otherwise take any position
for U.S. federal income tax purposes, that is inconsistent with the Allocation Principles in accordance with this Section 5.01(f).
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(h) Survival of Obligations. Notwithstanding anything to the contrary in this Agreement, the obligations of the parties set forth
in this Section 5.01 shall survive the Closing Date indefinitely and without limitation.
5.02 Confidentiality.
(a)
Each Seller shall, and shall cause its Affiliates and its and their Representatives to, keep confidential and not directly or
indirectly use, information relating to the Company and Buyer and its Affiliates, except (i) for information that is available to the public
on the date hereof or thereafter becomes available to the public other than as a result of a breach or violation of this Section 5.02(a), (ii)
for information that is disclosed with the prior written approval of Buyer, and (iii) as required by Law or administrative process,
provided, that in the case of clause (iii), Sellers shall, and shall cause their Affiliates and each of their Representatives to, provide Buyer
with advance written notice thereof to the extent legally permissible and cooperate with Buyer (at Buyer’s expense) to limit such
disclosure.
(b) Buyer shall, and shall cause its Affiliates and its and their Representatives to, keep confidential and not directly or indirectly
use, information relating to Sellers and their Affiliates, except (i) for information that is available to the public on the date hereof or
thereafter becomes available to the public other than as a result of a breach or violation of this Section 5.02(b), (ii) for information that is
disclosed with the prior written approval of the Seller Representative, (iii) for information that is independently developed by Buyer
subsequent to its receipt, as substantiated by reasonable documentation, (iv) for information that is in the possession Buyer or is later
obtained by Buyer without any restrictions on further disclosure from a third party which was legally entitled to disclose same, and (v) as
required by Law or administrative process, provided, that in the case of clause (v), Buyer shall, and shall cause its Affiliates and its and
their Representatives to, provide Sellers with advance written notice thereof to the extent legally permissible and cooperate with Sellers
(at Sellers’ expense) to limit such disclosure.
5.03 Agreement Not To Compete or Solicit.
(a) Each Seller understands that Buyer shall be entitled to protect and preserve the going concern value of the business of the
Company to the extent permitted by Law and that Buyer would not have entered into this Agreement absent the provisions of this
Section 5.03 and, therefore, for a period of five (5) years from the Closing (the “ Noncompetition Period”), each Seller shall not, and shall
cause each of its Affiliates not to, directly or indirectly:
(i) engage (as an owner, partner, member, shareholder, independent contractor, director, officer, manager, employee,
consultant, agent, researcher, advisor or otherwise) or otherwise participate in any Competing Business, or establish any new
Competing Business, anywhere in the world , including (A) soliciting any customer or prospective customer of the Company to
purchase any goods or services sold, or being developed, by the Company and (B) assisting any Person in any way to do, or
attempt to do, anything prohibited by clause (A) above (in each case, other than in their capacities, and pursuant to their duties, as
employees or consultants of the Company); or
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(ii)
solicit, recruit or hire any individual that is as of the Closing Date, or was within twelve (12) months prior to the
Closing Date, an employee or independent contractor of the Company or Buyer or any of their respective Affiliates, or solicit or
encourage any such Person to leave the employment of the Company or Buyer or any of their respective Affiliates.
(b) Section 5.03(a) shall be deemed not breached solely as a result of (i) either Seller serving as an advisory board member of
a Person with Buyer’s prior written consent (such prior written consent not to be withheld, conditioned or delayed in bad faith) or (ii) the
passive ownership by either Seller or any of its Affiliates of less than an aggregate of 5% of any class of stock of a Person.
(c)
In the event of an actual breach or violation by any Seller or its Affiliates of a covenant in this Section 5.03, the
Noncompetition Period shall be tolled until such breach or violation has been duly cured.
(d)
Each Seller agrees and acknowledges that the duration, scope and geographic area of the covenants described in this
Section 5.03 are fair, reasonable and necessary in order to protect the Company’s goodwill and other legitimate interests of the Company
as those interests exist as of the date hereof. Each Seller understands that the provisions of this Section 5.03 limits the ability of such
Seller and its Affiliates to invest in or otherwise be engaged with or by a business similar to the business of the Company.

5.04 Release. Each Seller, on behalf of such Seller and each of such Seller’s current or former Affiliates (other than the Company)
and such Affiliates’ shareholders, officers and directors, hereby releases and forever discharges the Company, and each of its respective
individual, joint or mutual, past, present and future Affiliates, Representatives, successors and assigns (individually, a “ Releasee” and
collectively, “Releasees”) from any and all claims, demands, Legal Proceedings, causes of action and Orders that any Seller or any of their
respective current or former Affiliates (other than the Company) and such Affiliates’ shareholders, officers and directors now have, have ever
had or may hereafter have against the respective Releasees, and from any and all obligations, Contracts, debts, liabilities and obligations that
any Releasee now has, has ever had or may hereafter have in favor of any Seller or any of their respective current or former Affiliates (other
than the Company) and such Affiliates’ shareholders, officers and directors, in each case of any nature (whether absolute or contingent,
asserted or unasserted, known or unknown, primary or secondary, direct or indirect, and whether or not accrued) arising contemporaneously
with or before the Closing Date or on account of or arising out of any matter, cause or event occurring contemporaneously with or before the
Closing Date (in each case other than any obligations of Buyer arising under this Agreement or any Transaction Document or with respect to
the Seller’s rights to regular salary or wages or employee benefits accruing in the Company’s biweekly pay period during which the Closing
occurs, to the extent in the Ordinary Course of Business, reasonably consistent in amount with that actually paid for with respect to the
Company’s immediately preceding biweekly pay periods, not in connection with or related to the Transactions and not paid by the Company
prior to the Closing) (collectively, the “Released Claims”). Each Seller hereby irrevocably covenants to refrain from, directly or indirectly,
asserting any claim or demand, or commencing, instituting or causing to be commenced, any Legal Proceeding of any kind against any
Releasee, based upon any Released Claim.
57

5.05 Indemnification; Tail Policy.
(a) For a period of not less than six (6) years from and after the Closing Date, the Governing Documents of the Company
shall contain provisions no less favorable with respect to indemnification, advancement of expenses and exculpation of current or former
managers and officers of the Company (each, a “Covered Party”) than are set forth in its Governing Documents as of immediately prior to the
Closing.
(b) Buyer shall cause the Company to maintain the Tail Policy in full force and effect and continue to honor the obligations
thereunder during the six (6) year period following the Closing Date.
(c) In the event Buyer or the Company (i) consolidates with or merges into any other Person and shall not be the continuing
entity after such consolidation or merger or (ii) transfers all or substantially all of its properties and assets to any Person, then, and in each such
case, proper provision shall be made so that such continuing entity or transferee of such assets, as the case may be, shall assume the obligations
set forth in this Section 5.05. Each Covered Party shall be an express third-party beneficiary of the terms set forth in this Section 5.05.
5.06

Employees and Employee Benefits.

(a) During the period commencing at the Closing and ending on the date which is the one (1) year anniversary of the Closing
Date (or if earlier, the date of the applicable employee’s termination of employment with the Company, Buyer and any of its Affiliates), Buyer
shall or shall cause the Company, Buyer or their Affiliates to provide each employee of the Company who remains employed immediately after
the Closing who is not party to an Employment Agreement or a Consulting Agreement (“ Continuing Employee”) (i) base compensation and
incentive compensation opportunities that are no less favorable, in each case, than those provided to such Continuing Employees immediately
prior to the Closing, and (ii) other employee benefits (other than equity compensation opportunities) that are comparable to, in the aggregate,
those provided to similarly situated employees of Buyer or its Affiliates, as applicable.
(b) Buyer shall as of the Closing (i) recognize, or cause to be recognized, each Continuing Employee’s employment service
with the Company (including credit for service with the Company and its Affiliates as recognized under the applicable Company Employee
Benefit Plans), as provided by Sellers to Buyer pursuant to Section 3.18(b), for participation, vesting and benefit eligibility purposes under any
employee benefit plan (excluding defined benefit and equity compensation plans) that Buyer or its Affiliates may provide to such Continuing
Employees (but only to the extent that such service is currently recognized for such purpose under a corresponding Company Employee
Benefit Plan) and provided that benefits under any such Buyer or Affiliate of Buyer employee benefit plan shall only be made available or
accrue to such Continuing Employees with respect to their employment service on and after the Closing Date, and that such crediting of service
shall not operate to duplicate any benefit or the funding of any such benefit; (ii) for the employee benefit plan year that includes the Closing
Date, Buyer shall cause all pre-existing condition exclusions to be waived for each Continuing Employee and his or her covered
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dependents, unless such conditions were not satisfied or waived under the corresponding Company Employee Benefit Plan in which the
Continuing Employee participated prior to the Closing; and (iii) not require any Continuing Employees, or their covered dependents or
beneficiaries, in the plan year in which the Closing occurs, to satisfy any deductible, co-payment, out of pocket maximum or similar
requirement under Buyer’s or any of its Affiliates’ employee benefit plans to the extent of amounts previously credited for such purposes under
the corresponding Company Employee Benefit Plan for such plan year.

(c) This Section 5.06 shall be binding upon and inure solely to the benefit of each of the parties to this Agreement, and nothing
in this Section 5.06, express or implied, shall confer upon any other Person any rights or remedies of any nature whatsoever under or by reason
of this Section 5.06. Subject to Buyer’s compliance with the other terms and conditions contained in this Section 5.06, this Section 5.06 shall
not be construed to establish, amend or modify any benefit plan, program, agreement or arrangement, or limit the right of Buyer or any of its
Affiliates (including, without limitation, after the Closing, the Company) to amend, modify or terminate any employee benefit plan, program,
agreement or arrangement at any time and for any reason. The parties hereto acknowledge and agree that the terms set forth in this
Section 5.06 shall not create any right in any employee or any other Person to any continued employment for any specific period of time or
under any specific terms, with the Company, Buyer or any of their respective Affiliates subject to applicable Laws. No employee or other
agent, nor any beneficiary or dependent thereof, shall be a third party beneficiary of this Agreement or be entitled to bring any action or claim
hereunder.
5.07 Regulation S-X. After the Closing, Sellers shall, and shall cause their Affiliates to, cooperate with Buyer and the Company in
connection with the preparation of new or updated financials statements and other financial information relating to the Company that are
necessary or advisable, in the reasonable opinion of Buyer, to enable Buyer and Parent to prepare financial statements and other financial
information in compliance with the requirements of Regulation S-X of the SEC in connection with the transactions contemplated hereby (the
“Updated Financial Statements”). Sellers shall provide, and shall cause the Company’s auditors and accountants to provide, to Buyer and
Parent reasonable access to the Company’s auditors and accountants and all customary representation letters, certificates and sub-certifications,
confirmations and undertakings, work papers, information and records as Buyer or its auditors or accountants may reasonably request in
connection with the Updated Financial Statements and the preparation thereof.
5.08 Registration of Stock Consideration.
(a)
On the Closing Date, Buyer shall cause Parent to file with the SEC a prospectus supplement with respect to Parent’s
registration statement on Form S-3, previously filed with the SEC on August 31, 2021 (such registration statement, as supplemented by
such prospectus supplement, the “2021 Registration Statement”), that registers for resale the respective Closing Stock Consideration by
each Seller in one or more offerings to be made from time to time on a delayed or continuous basis pursuant to Rule 415 under the
Securities Act.
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(b) On the date of the issuance by Parent of any Holdback Stock Consideration to Sellers, Buyer shall cause Parent to (i) if the
2021 Registration Statement remains effective, amend or supplement the 2021 Registration Statement to register for resale such
Holdback Stock Consideration or (ii) if the 2021 Registration Statement is no longer effective, file with the SEC a registration statement
on Form S-3 or any successor form thereto (or, if Parent is not then eligible to use Form S-3, such other appropriate form) that registers
for resale the Holdback Stock Consideration, in each case by each Seller in one or more offerings to be made from time to time on a
delayed or continuous basis pursuant to Rule 415 under the Securities Act.
(c) For purposes of this Agreement, the 2021 Registration Statement and any successive replacement or renewal registration
statement with respect thereto filed with the SEC by Parent and any other registration statement on Form S-3 or any successor form
thereto (or, if Parent is not then eligible to use Form S-3, such other appropriate form) filed with the SEC by Parent, in each case to the
extent covering any Stock Consideration in accordance with Section 5.08(a) and Section 5.08(b), shall be referred to as a “Registration
Statement.” Following the filing with the SEC of a Registration Statement or amendment or supplement thereto covering the Closing
Stock Consideration or the Holdback Stock Consideration pursuant to Section 5.08(a) and Section 5.08(b), respectively, Buyer shall
cause Parent to use its commercially reasonable efforts to keep such Registration Statement (including any such amendment or
supplement) continuously effective and in compliance with the Securities Act and useable (subject to the limitations set forth in this
Section 5.08) for the resale of the Closing Stock Consideration or the Holdback Stock Consideration, respectively, for all periods during
which either Seller holds any Closing Stock Consideration or any Holdback Stock Consideration, respectively, until August 31, 2024.
(d)
Each Seller shall be entitled, at any time and from time to time when a Registration Statement is effective and usable
pursuant to this Section 5.08, to sell any or all of such Stock Consideration registered for resale thereunder, provided that the Sellers
deliver to the Company reasonable advance written notice of any such sales and subject to applicable Law. To facilitate such sales, on
each of the Closing Date and the date of the issuance by Parent of any Holdback Stock Consideration to Sellers, Buyer shall cause Parent
to deliver to its transfer agent a reliance letter with respect to an opinion of counsel with respect to the legality of the Closing Stock
Consideration and the Holdback Stock Consideration, respectively, attached as an exhibit to or incorporated by reference in the
Registration Statement. Following the Closing Date, in connection with such sales, Buyer shall cooperate with Sellers to facilitate the
timely preparation and delivery at the closing of such sales of certificates free of any restrictive legends and representing such number of
Parent Common Shares issued as Closing Stock Consideration to such Sellers and registered in the name of such Sellers; provided that
the Company may satisfy its obligations hereunder without issuing physical stock certificates through the use of The Depository Trust
Company’s Direct Registration System.
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(e)
Buyer and Parent shall be entitled at any time by providing written notice to Sellers to delay or suspend the filing,
effectiveness or use of a Registration Statement (a “Suspension”) if: (i) the board of directors of Parent determines in good faith that (A)
proceeding with such filing, effectiveness or use would reasonably be expected to require Parent to disclose any information the
disclosure of which would have an adverse effect on Parent, its business or the market price of the Parent Common Shares and that
Parent would not otherwise be required to disclose at such time, (B) the registration or offering proposed to be delayed or suspended
would reasonably be expected to, if not delayed or suspended, have an adverse effect on any pending negotiation or plan of Parent to
effect a bona fide merger, acquisition, disposition, financing, reorganization, recapitalization or other similar transaction, in each case
that, if consummated, would be material to Parent, or (C) a material corporate transaction has occurred or is probable and any financial
statements or pro forma financial information required to be included or incorporated by reference in a registration statement or
prospectus by Regulation S-X of the SEC are unavailable without unreasonable effort or expense; provided that Buyer and Parent shall
not be entitled to exercise such a Suspension (1) more than twice during any calendar year or (2) for a period exceeding sixty (60) days
on any one occasion; (ii) upon the issuance by the SEC of any stop order suspending the effectiveness of or of any request by the SEC for
amendments or supplements to such Registration Statement or the prospectus contained therein; or (iii) upon the occurrence of any event
that would cause such Registration Statement or any amendment thereof or supplement thereto or any document incorporated by
reference therein to contain an untrue statement of a material fact or to omit any fact necessary to make the statements made therein not
misleading in light of the circumstances under which they were made; provided, that, in the event of such a Suspension, Buyer shall
cause Parent to, as promptly as practicable, prepare and file with the SEC an amendment or supplement to such Registration Statement or
amendment thereof or supplement thereto so that such Registration Statement or amendment thereof or supplement thereto or document
incorporated by reference therein does not contain an untrue statement of a material fact or omit any fact necessary to make the
statements made therein not misleading in light of the circumstances under which they were made. Parent shall not register any securities
for sale for its own account or that of another shareholder during any Suspension, except (x) pursuant to a registration statement on Form
S-8 (or other registration solely relating to an offering or sale to employees or directors of Parent or any of its Affiliates pursuant to any
employee equity plan or other employee benefit arrangement), (y) pursuant to a registration Statement on Form S-4 (or similar form that
relates to a transaction subject to Rule 145 under the Securities Act or any successor rule thereto) or (z) in connection with any dividend
or distribution reinvestment or similar plan. Each Seller who is notified by Buyer or Parent of a Suspension pursuant hereto shall keep
the existence of such Suspension confidential and shall immediately discontinue (and direct any other Person making offers or sales of
Stock Consideration on behalf of such Seller to immediately discontinue) offers and sales of Stock Consideration pursuant to the
Registration Statement until the earlier of the expiration of such Suspension or such time as it is advised in writing by Buyer or Parent
that the use of the Registration Statement may be resumed. Buyer and Parent shall use their commercially reasonable efforts to limit the
length of any Suspension. Notice of the commencement of any Suspension shall simply specify such commencement and shall not
contain any facts or circumstances relating to such commencement or any material non-public information. Parent shall be an express
third-party beneficiary of the terms set forth in this Section 5.08(c), and the applicable rights provided under this Section 5.08(c) are for
the benefit of Parent and shall be exercisable and enforceable by Parent pursuant to the terms hereof.
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(f) Buyer shall, to the fullest extent permitted by applicable Law, indemnify and hold harmless each Seller, any Person who is a
“controlling person” of such Seller within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act (each such
Person, a “Controlling Person”), the respective direct and indirect general partners, directors, officers, trustees, managers, members,
employees, agents and Affiliates of any such Seller or Controlling Person and any other Person that acts on behalf of or controls any such
Seller or Controlling Person (each of the foregoing, a “Seller Specified Party”) against any losses, claims, actions, damages, liabilities
and reasonable expenses to which such Seller Specified Party becomes subject under the Securities Act, the Exchange Act, any state
blue-sky securities Laws, any equivalent non-U.S. securities Laws or otherwise, insofar as such losses, claims, actions, damages,
liabilities and reasonable expenses arise from or as a result of (i) any untrue or alleged untrue statement of a material fact contained in or
incorporated by reference in a Registration Statement or any amendment thereof or supplement thereto or any document incorporated by
reference therein or (ii) any omission or alleged omission of a material fact required to be stated therein or necessary to make the
statements therein, in light of the circumstances under which made, not misleading; provided that Buyer shall not be so liable in any such
case to the extent that any losses, claims, actions, damages, liabilities and reasonable expenses arising from or as a result of any such
untrue statement or alleged untrue statement, or omission or alleged omission, made or incorporated by reference in such Registration
Statement or amendment thereof or supplement thereto or any document incorporated by reference therein in reliance upon, and in
conformity with, written information prepared and furnished to Parent, Buyer or any of their Affiliates by any Seller Specified Party for
use therein.
(g) Each Seller shall furnish to Parent, Buyer and their Affiliates in writing such information as Parent, Buyer or any of their
Affiliates reasonably requests for use in connection with any Registration Statement or amendment thereof or supplement thereto and
shall, to the fullest extent permitted by applicable Law, indemnify and hold harmless each of Buyer and Parent, any Person who is a
Controlling Person with respect to Buyer or Parent, the respective direct and indirect general partners, directors, officers, trustees,
managers, members, employees, agents and Affiliates of either Buyer or Parent or any such Controlling Person and any other Person that
acts on behalf of or controls any such Seller Indemnitee or Controlling Person (each of the foregoing, a “Buyer Specified Party”) against
any losses, claims, actions, damages, liabilities and reasonable expenses to which such Buyer Specified Party becomes subject under the
Securities Act, the Exchange Act, any state blue-sky securities Laws, any equivalent non-U.S. securities Laws or otherwise, insofar as
such losses, claims, actions, damages, liabilities and reasonable expenses arise from or as a result of (i) any untrue or alleged untrue
statement of a material fact contained in a Registration Statement or any amendment thereof or supplement thereto or (ii) any omission or
alleged omission of a material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances

under which made, not misleading, but, in the case of each of the foregoing clauses (i) and (ii), only to the extent that such untrue
statement or alleged untrue statement, or omission or alleged omission, is made in such Registration Statement or amendment thereof or
supplement thereto in reliance upon written information furnished to the Company by a Seller for use therein.
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(h) If the indemnification provided for in this Section 5.08 is held by a court of competent jurisdiction to be unavailable to, or
unenforceable by, an Indemnified Party in respect of any losses, claims, actions, damages, liabilities and reasonable expenses referred to
herein, then the applicable Indemnifying Party, in lieu of indemnifying such Indemnified Party hereunder, shall contribute to the amount
paid or payable by such Indemnified Party as a result of such losses, claims, actions, damages, liabilities and reasonable expenses in such
proportion as is appropriate to reflect the relative fault of the Indemnifying Party, on the one hand, and of the Indemnified Party, on the
other hand, in connection with the statements, omissions or violations which resulted in such losses, claims, actions, damages, liabilities
and reasonable expenses as well as any other relevant equitable considerations. The relative fault of the Indemnifying Party, on the one
hand, and of the Indemnified Party, on the other hand, shall be determined by reference to, among other things, whether the untrue or
alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to information supplied by
the Indemnifying Party or by the Indemnified Party, and such Persons’ relative intent, knowledge, access to information and opportunity
to correct or prevent such statement, omission or violation. Buyer and the Sellers agree that it would not be just and equitable if
contribution pursuant hereto were determined by pro rata allocation or by any other method or allocation that does not take into account
the equitable considerations referred to in this Section 5.08(h). Notwithstanding anything to the contrary set forth herein, no Indemnified
Party guilty or liable of “fraudulent misrepresentation” within the meaning of Section 11(f) of the Securities Act shall be entitled to
contribution hereunder from any Person who was not guilty of such fraudulent misrepresentation.
5.09 Rule 144. Following the Closing Date, to the extent permitted by applicable Law, upon a Seller’s delivery to Buyer and Parent
of a certificate and opinion of counsel reasonably satisfactory to Buyer and Parent certifying that such Seller has held the Parent Common
Shares acquired under the terms of this Agreement for the requisite holding period under Rule 144 under the Securities Act, that such Seller is
not an “affiliate” of Parent (as defined in Rule 144 under the Securities Act) and that such Parent Common Shares may be freely transferred
without registration under applicable securities Laws, Buyer shall, and shall cause Parent to and shall use its reasonable best efforts to cause its
transfer agent to, as promptly as reasonably practicable following the delivery of the applicable certificate(s) or other materials and
information, remove any applicable legend from, and terminate any applicable stop transfer instructions with respect to, such Parent Common
Shares in connection with a transfer thereof by such Seller pursuant to Rule 144 under the Securities Act as an non-affiliate (as defined in Rule
144 under the Securities Act) of Parent.
ARTICLE VI
INDEMNIFICATION
6.01 Survival.
(a) General Survival. Subject to Section 6.01(b), 6.01(c) and 6.01(f), the representations and warranties made by the Sellers in
this Agreement (in each case other than the Seller Fundamental Representations and the Seller Environmental Representations) shall
survive the Closing until 11:59 p.m. (New York time) on the date that is eighteen (18) months following the Closing Date (the
“Expiration Time”).
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(b) Seller Environmental Representations. Notwithstanding anything to the contrary contained in Section 6.01(a), the Seller
Environmental Representations shall survive the Closing until 11:59 p.m. (New York time) on the date that is four (4) years following
the Closing Date.
(c)
Seller Fundamental Representations. Notwithstanding anything to the contrary contained in Section 6.01(a), the Seller
Fundamental Representations shall survive the Closing until 11:59 p.m. (New York time) on the date that is seven (7) years following the
Closing Date.
(d) Buyer Representations. All representations and warranties made by Buyer in this Agreement shall terminate and expire as
of the Closing (or, if made pursuant to this Agreement in connection with the issuance of any Holdback Stock Consideration, upon such
issuance), and any liability of Buyer with respect to such representations and warranties and certifications shall thereupon cease.
(e) Covenants. All covenants and agreements contained in this Agreement shall survive the Closing until fully performed in
accordance with their terms.
(f)
General. Except to the extent a shorter time period is expressly set forth herein for a particular cause of action, actions
hereunder may be brought at any time prior to the expiration of the longest time period permitted by Section 8106(c) of Title 10 of the
Delaware Code. Notwithstanding anything to the contrary set forth herein, obligations to indemnify hereunder shall not terminate with

respect to any claim as to which Indemnified Party shall have, before the expiration of the applicable survival period set forth in this
Section 6.01 (including, if applicable, the Expiration Time), delivered notice of such claim to the Indemnifying Party until such claim is
fully and finally resolved. Notwithstanding anything to the contrary set forth herein, the limitations set forth in this Section 6.01 shall not
apply in the case of fraud, intentional misrepresentation or willful misconduct.
6.02 Indemnification.
(a)
Indemnification of Buyer Indemnitees. From and after the Closing (but subject to Section 6.01 and Section 6.03), the
Sellers shall hold harmless, indemnify and defend each of the Buyer Indemnitees from and against, and shall compensate and reimburse
each of the Buyer Indemnitees for, any Damages that are directly or indirectly suffered or incurred at any time by any of the Buyer
Indemnitees or to which any of the Buyer Indemnitees may otherwise directly or indirectly become subject at any time (regardless of
whether or not such Damages relate to any third party claim) and that arise directly or indirectly from or as a result of or are directly or
indirectly connected with:
(i)

any inaccuracy in or breach of any representation or warranty made by any Seller in this Agreement;
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(ii) any breach of, or failure to perform or comply with, any covenant, agreement or obligation of any Seller in this
Agreement; or
(iii) any (A) Closing Date Debt or (B) Closing Debt Transaction Expenses to the extent not included in the calculation of
the Cash Consideration as determined in accordance with Article II (without regard to the disclosure of any matter in the
Disclosure Schedules or in any documents included or referred to therein).
(b)
Indemnification of Seller Indemnitees. From and after the Closing (but subject to Section 6.01 and Section 6.03), Buyer
shall hold harmless, indemnify and defend each of the Seller Indemnitees from and against, and shall compensate and reimburse each of
the Seller Indemnitees for, any Damages that are directly or indirectly suffered or incurred at any time by any of the Seller Indemnitees or
to which any of the Seller Indemnitees may otherwise directly or indirectly become subject at any time (regardless of whether or not such
Damages relate to any third party claim) and that arise directly or indirectly from or as a result of or are directly or indirectly connected
with any breach of, or failure to perform or comply with, any covenant, agreement or obligation of Buyer in this Agreement.
(c) Damage to Buyer. The Sellers and Buyer acknowledge and agree that, if the Company suffers, incurs or otherwise becomes
subject to any Damages as a result of or in connection with any inaccuracy in or breach of, or failure to perform or comply with, any
representation, warranty, covenant, obligation or agreement, then (without limiting any of the rights of the Company as a Buyer
Indemnitee), Buyer shall also be deemed, by virtue of its ownership of the Company, to have incurred Damages as a result of and in
connection with such inaccuracy or breach or failure to perform or comply.
(d) Seller Liability; No Right of Contribution. Notwithstanding anything herein to the contrary, the obligations of Sellers under
this Agreement shall be several but not joint, regardless of the use of the term “Sellers” to refer to both of them in any given section
hereto, and each Seller shall be then responsible for breaches of, inaccuracies in or failures to perform or comply with its own covenants,
representations and warranties. In the event there are any breaches, inaccuracies or failures to perform or comply by more than one Seller
of any covenants, representations or warranties of Sellers hereunder, including breaches of representations or warranties with respect to
the Company, each breaching Seller’s liability for Damages for such breach shall be limited to such Seller’s pro rata share of such breach
(based on the percentages set forth in Exhibit B). Notwithstanding the foregoing, the Buyer’s recourse from the Holdback Stock
Consideration pursuant to Section 6.06 and 6.07 shall not be limited or modified based upon which Seller is liable hereunder, and Buyer
may seek such recourse without regard to which Seller is liable (nor with any regard to the percentages set forth in Exhibit B). Without
prejudice to Sellers’ rights to indemnification pursuant to the Governing Documents of the Company as covered by the Tail Policy, no
Seller shall have any right of indemnity, right to receive reimbursements or advancement of expenses or to obtain
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damages (whether through an action for contribution or otherwise, including if applicable in his or her capacity as a director of officer),
from the Company or its Representatives with respect to any inaccuracy in or breach of, or failure to perform or comply with, any
representation, warranty, covenant, obligation or agreement hereunder (actual, alleged or otherwise) and each Seller hereby releases,
waives and discharges any such rights and all other rights in connection herewith against the Company and its Representatives.
6.03 Limitations.
(a) Basket. Subject to Section 6.03(b) and Section 6.03(f), the Sellers shall not have any liability for monetary damages under
Section 6.02(a)(i) until such time as the total amount of Damages indemnifiable, compensable or reimbursable pursuant toSection 6.02(a)
(i) exceeds $300,000 in the aggregate (the “Basket Amount”). If the total amount of such Damages exceeds the Basket Amount, then the
Buyer Indemnitees shall be entitled to be indemnified against and compensated and reimbursed for the entire amount of such Damages,
and not merely the portion of such Damages exceeding the Basket Amount.

(b) Applicability of Basket. The limitations set forth in Section 6.03(a) shall not apply to inaccuracies in or breaches of any of
the Seller Fundamental Representations or the Seller Environmental Representations.
(c) Cap. Subject to Section 6.03(d) and Section 6.03(f), the Sellers shall not have any liability for monetary damages under
Section 6.02(a)(i) in excess of $2,550,000.
(d) Applicability of Cap. The limitation set forth in Section 6.03(c) shall not apply to inaccuracies in or breaches of any of the
Seller Fundamental Representations or the Seller Environmental Representations.
(e)
Purchase Price Cap. Subject to Section 6.03(f), the Sellers shall not have any liability for monetary damages under
Section 6.02(a) in excess of the Purchase Price. Subject to Section 6.03(f), Buyer shall not have any liability for monetary damages under
Section 6.02(b) in excess of the Purchase Price.
(f) Applicability of Basket and Caps. Notwithstanding anything to the contrary set forth herein, the limitations set forth in this
Section 6.03 shall not apply in the case of fraud, intentional misrepresentation or willful misconduct.
6.04 Determination of Damages.
(a) In calculating any Damage, such amounts shall be net of any third party insurance, indemnification or other proceeds which
have actually been recovered by the Indemnified Party, as the case may be, reduced by reasonable expenses incurred by the Indemnified
Party, as the case may be, in obtaining such recovery (including any applicable increases in premiums or deductibles in respect of any
third party insurance).
(b) The Parties acknowledge and agree that qualifications or limitations as to materiality, “material adverse effect,” Material
Adverse Effect or Buyer Material Adverse Effect (or any similar qualifications or limitations) in any representation, warranty, covenant,
agreement or obligation set forth herein or in any other document contemplated hereby shall be ignored and disregarded for the purpose
of determining whether inaccuracy in or breach of, or failure to perform or comply with, any representation, warranty, covenant,
agreement or obligation has occurred and for determining the amount of applicable Damages, which shall be calculated without regard to
any such qualifications or limitations contained in any such representation, warranty, covenant, agreement or obligation.
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6.05 Claim Procedures.
(a)
Third Party Claims. In order for a Buyer Indemnitee , Seller Indemnitee or other applicable Person (as applicable, the
“Indemnified Party”) to be entitled to any indemnification from Seller(s) or Buyer, respectively (as applicable, the “Indemnifying Party”),
provided for under Section 5.01, Section 5.08 or this Article VI in respect of, arising out of, relating to or involving a claim made or threatened
by any Person not a party hereto against such Indemnified Party (a “Third Party Claim” ), such Indemnified Party shall notify the Indemnifying
party in writing of such Third Party Claim (setting forth in reasonable detail the facts giving rise to such Third Party Claim (to the extent
known), the amount or estimated amount (to the extent reasonably estimable) of Damages and supporting information and/or materials
reasonably necessary to evidence such Damages in respect of, arising out of, relating to or involving such Third Party Claim) within ten (10)
Business Days after receipt by such Indemnified Party of written notice of such Third Party Claim; provided, however, that failure to give such
notification shall not affect the indemnification provided hereunder except to the extent that the Indemnifying Party shall have been prejudiced
as a result of such failure.
(b) Assumption. If a Third Party Claim is made against an Indemnified Party, the Indemnifying Party shall be entitled to
participate in the defense thereof and (unless (i) the Indemnifying Party is also a party to such Third Party Claim and the joint representation
would create a conflict of interest under applicable standards of professional conduct or (ii) the Indemnifying Party fails to provide reasonable
assurance to the Indemnified Party of its willingness and financial capacity to defend such Third Party Claim and provide indemnification with
respect to such Third Party Claim), if the Indemnifying Party so chooses, to assume the defense thereof with counsel selected by the
Indemnifying Party, which counsel must be reasonably satisfactory to the Indemnified Party, by giving written notice thereof to the
Indemnified Party within ten (10) Business Days after Indemnified Party gives notice to the Indemnifying Party of such Third Party Claim. If
the Indemnifying Party assumes the defense of a Third Party Claim in accordance with this Section 6.05(b), (i) the Indemnifying Party shall
not be liable to the Indemnified Party for any legal expenses subsequently incurred by the Indemnified Party in connection with the defense
thereof and (ii) it shall be conclusively established for purposes hereof that such Third Party Claim is within the scope of and subject to
indemnification hereunder. Any such participation or assumption shall not constitute a waiver by any party of any attorney-client privilege in
connection with such Third Party Claim. If the Indemnifying Party assumes the defense of a Third Party Claim in accordance with this
Section 6.05(b), the Indemnified Party shall have the right to participate in the defense thereof and to employ counsel, at its own expense,
separate from the counsel employed by the Indemnifying Party, it being understood that the Indemnifying Party shall control such defense;
provided, however, that the Indemnifying Party shall pay the fees and expenses of separate counsel if the Indemnified Party shall have been
advised by counsel that (A) there may be defenses available to the Indemnified Party that are different to or additional to those available to the
Indemnifying Party or (B) there is a conflict of interest that would reasonably be expected to make it inappropriate under applicable standards
of professional conduct to have common counsel. The Indemnifying Party shall be liable for the fees and expenses of counsel employed by the
Indemnified Party for any period during
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which the Indemnifying Party has not timely assumed the defense thereof pursuant to this Section 6.05(b). If the Indemnifying Party chooses to
defend or prosecute a Third Party Claim, the Indemnified Party shall cooperate in the defense or prosecution thereof. If notice is given to the
Indemnifying Party of a Third Party Claim in accordance with this Section 6.05(b) and the Indemnifying Party does not, within ten (10)
Business Days after such notice is given, give notice in writing to the Indemnified Party of its election to assume the defense of such Third
Party Claim, the Indemnifying Party will be bound by any determination made in such Third Party Claim or any settlement, compromise or
discharge effected by the Indemnified Party. If the Indemnifying Party assumes the defense of a Third Party Claim, the Indemnifying Party
shall defend such Third Party Claim vigorously and diligently to final conclusion or settlement of such Third Party Claim; provided, however,
that the Indemnifying Party shall not settle such Third Party Claim without the consent of the Indemnified Party unless such settlement (i) does
not involve any finding or admission of any violation of Law or any violation of the rights of any Person and would not have any adverse effect
on any other claims that may be made against any Person, (ii) does not involve any relief other than monetary damages that are paid in full by
the Indemnifying Party and (iii) completely, finally and unconditionally releases the Indemnified Party in connection with such Third Party
Claim and would not otherwise adversely affect the Indemnified Party. Notwithstanding the foregoing, the Indemnifying Party shall not be
entitled to assume the defense of any Third Party Claim (and shall be liable for the fees and expenses of counsel incurred by the Indemnified
Party in defending such Third Party Claim) if (i) the Third Party Claim seeks an injunction or other equitable relief or relief other than
monetary damages for which the Indemnified Party would be entitled to indemnification under this Agreement or may otherwise adversely
affect the Indemnified Party, (ii) the Third Party Claim is a criminal or administrative proceeding, or relates to such a proceeding, or the
underlying facts or circumstances of which would reasonably be expected to give rise to such a proceeding or (iii) the Third Party Claim
involves a material customer, supplier, vendor or other material business relation of an Indemnified Party, in which cases, the Indemnified
Party shall not settle any such Third Party Claim in connection with which the Indemnified Party would be entitled to indemnification under
this Agreement without the consent of the Indemnifying Party, not to be unreasonably withheld, delayed or conditioned.
(c) Privilege. If an Indemnifying Party chooses to defend any Third Party Claim in accordance with the terms hereof, the
Indemnifying Party shall not, without the prior written consent of the Indemnified Party cause, or agree to, the waiver of the attorney-client
privilege, attorney work-product immunity or any other privilege or protection in respect of confidential legal memoranda and other privileged
materials drafted by, or otherwise reflecting the legal advice of, internal or outside counsel of an Indemnified Party (the “Subject Materials”)
relating to such Third Party Claim. Each Party mutually acknowledges and agrees, on behalf of itself and its Affiliates, that (i) each shares a
common legal interest in preparing for the defense of legal proceedings, or potential legal proceedings, arising out of, relating to or in respect of
any actual or threatened Third Party Claim or any related claim or counterclaim, (ii) the sharing of Subject Materials will further such common
legal interest and (iii) by disclosing any Subject Materials to and/or sharing any Subject Materials with the Indemnifying Party, the Indemnified
Party shall not waive the attorney-client privilege, attorney work-product immunity or any other privilege or protection. Neither the
Indemnified Party nor the Indemnifying Party shall be required to make available to the other any information that is subject to an attorneyclient or other applicable legal privilege that based on the advice of outside counsel would be impaired by such disclosure or any
confidentiality restriction under applicable Law.
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(d) Other Claims. In the event an Indemnified Party has a claim against an Indemnifying Party under Section 5.01, Section
5.08 or this Article VI that does not involve a Third Party Claim, the Indemnified Party shall notify the Indemnifying Party in writing of such
claim (setting forth in reasonable detail the facts giving rise to such claim (to the extent known) and the amount or estimated amount (to the
extent reasonably estimable) of Damages and supporting information and/or materials reasonably necessary to evidence such Damages arising
out of, involving or otherwise in respect of such claim) with reasonable promptness after becoming aware of such claim; provided, however,
that failure to give such notification shall not affect the indemnification provided hereunder except to the extent the Indemnifying Party shall
have been prejudiced as a result of such failure. If the Indemnifying Party does not notify the Indemnified Party within twenty (20) Business
Days following the Indemnifying Party’s receipt of such notice that the Indemnifying Party disputes its liability to the Indemnified Party under
Section 5.01, Section 5.08 or this Article VI, such claim specified by the Indemnified Party in such notice shall be conclusively deemed a
liability of the Indemnifying Party and the Indemnifying Party shall pay the amount of such liability to the Indemnified Party on demand or, in
the case of any notice in which the amount of the claim (or any portion thereof) is estimated, on such later date when the amount of such claim
(or such portion thereof) becomes fully and finally determined.
(e) Coordination with Tax Contests. If there shall be any conflicts between the provisions of this Section 6.05 and Section 5.01
(relating to Tax contests), the provisions of Section 5.01 shall control with respect to Tax contests.
6.06 Recourse from Holdback Stock Consideration. In the event that any Buyer Indemnitee is determined pursuant to Section 5.01,
Section 5.08 or this Article VI to be entitled to indemnification, Buyer shall be entitled to deem the number of Parent Common Shares
constituting the Holdback Stock Consideration reduced by a number of Parent Common Shares equal to the value of the indemnifiable,
compensable or reimbursable Damages (with the value ascribed to the Holdback Stock Consideration determined by reference to the volumeweighted average price of Parent Common Shares traded on Nasdaq for the twenty (20) trading days ending on November 29, 2021), without
further required action by Sellers or any other Person. For the avoidance of doubt, reducing the number of Parent Common Shares constituting
the Holdback Stock Consideration shall be (i) the first source of recourse for the Buyer Indemnitees under Section 5.01, Section 5.08 and this
Article VI so long as any Parent Common Shares constituting the Holdback Stock Consideration remain (provided, however, it is not the

exclusive source of, and shall not otherwise limit, recourse except as otherwise expressly set forth herein) and (ii) the exclusive source of
recourse for the Buyer Indemnitees under Section 6.02(a)(i), except with respect to inaccuracies in or breaches of any of the Seller Fundamental
Representations, any of the Seller Environmental Representations or in the case of in the case of fraud, intentional misrepresentation or willful
misconduct.
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6.07
Issuance of Holdback Stock Consideration. Buyer will notify the Seller Representative in writing of the amount that Buyer
determines in good faith to be necessary to satisfy all claims for indemnification that have been asserted but not resolved on or prior to 11:59
p.m. (New York time) within three (3) Business Days after the date that is eighteen (18) months following the Closing Date (the “ Holdback
Stock Consideration Issuance Date”) (each such claim, a “Continuing Claim” and the number of Parent Common Shares constituting the
Holdback Stock Consideration equal in value to such amount (with the value ascribed to the Holdback Stock Consideration determined by
reference to the volume-weighted average price of Parent Common Shares traded on Nasdaq for the twenty (20) trading days ending on
November 29, 2021), the “Retained Amount”). Within ten (10) Business Days following the Holdback Stock Consideration Issuance Date,
Buyer shall cause to be issued by Parent to Sellers in non-certificated book-entry form, pro rata based on the percentages set forth in Exhibit B,
(A) the Holdback Stock Consideration (as reduced pursuant to Section 6.06), less (B) the Retained Amount, in accordance with the delivery
instructions delivered by Sellers prior thereto. Upon the full and final resolution of all Continuing Claims, Buyer shall, within five (5) Business
Days thereafter, cause to be issued by Parent to Sellers in non-certificated book-entry form, pro rata based on the percentages set forth in
Exhibit B, the Retained Amounts to which Sellers are entitled (if any), in accordance with the delivery instructions delivered by Sellers prior
thereto. Buyer and Parent shall have no obligation to issue, or cause to be issued, to Sellers any Parent Common Shares by which the Holdback
Stock Consideration has been reduced in accordance with the terms hereunder.
6.08 Tax Treatment of Indemnification Claims . Buyer and Sellers agree to report each indemnification payment made in respect of
Damages as an adjustment to the Purchase Price for federal income Tax purposes unless the indemnified party determines in good faith that
such reporting position is incorrect (it being understood that if any reporting position is later disallowed in any administrative or court
proceedings, the indemnifying party shall indemnify the indemnified party for the effects of such disallowance).
6.09
Exclusive Remedy. Each Party acknowledges and agrees that, except as otherwise specifically provided in Section 2.04
(Determination of Cash Consideration), Section 5.01 (Tax Matters), Section 5.08 (Registration of Stock Consideration), Section 7.18 (Specific
Performance), and claims of, or causes of action arising out of, fraud, intentional misrepresentation or willful misconduct, (a) its sole and
exclusive remedy (and the sole and exclusive remedy of the Buyer Indemnitees and the Seller Indemnitees) with respect to any and all rights,
claims, proceedings and causes of action it may have against any other party (including any Affiliate of Buyer or Sellers) resulting from or
relating to the subject matter of this Agreement and the transactions contemplated hereunder, whether arising under or based upon any Law or
otherwise (including any right, whether arising at law or in equity, to seek indemnification, contribution, cost recovery, damages (including
Damages), or any other recourse or remedy, including as may arise under common law) (each, a “Transaction Matter”), shall be pursuant to the
indemnification provisions set forth in this Article VI, and (b) in furtherance of the foregoing, each Party (each on its own behalf and on behalf
of the Buyer Indemnitees, in the case of Buyer, and the Seller Indemnitees, in the case of the Sellers) hereby (i) covenants and agrees that it
will not, directly or indirectly, assert or otherwise bring, commence or institute, or cause to be brought, commenced or instituted, any
Transaction Matter, other than a contract action to recover Damages pursuant to the indemnification provisions set forth in this Article VI, and
(ii) waives, from and after the Closing, to the fullest extent permitted under applicable Law, any and all Transaction Matters other than a
contract action to recover Damages pursuant to the indemnification provisions set forth in this Article VI.
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ARTICLE VII
MISCELLANEOUS
7.01
Press Releases and Public Announcements. No Party will issue any press release or make any similar public announcement
relating to the subject matter of this Agreement without the prior written approval of Buyer and the Seller Representative; provided, however,
that any Party may make any public disclosure it believes in good faith is required by applicable Law or any Governmental Entity or the rules
of a securities exchange upon which a Party’s or its Affiliate’s securities are traded (in which case the disclosing Party will use its
commercially reasonable efforts to advise the other Parties in writing prior to making the disclosure, except in cases in which the disclosure is
consistent in tone and substance in all material respects with any press release previously issued or public disclosure previously made in
accordance with the terms hereof).
7.02 Transfer Taxes. All transfer Taxes, recording fees and other similar Taxes that are imposed on any of the Parties hereto by any
Governmental Entity incurred in connection with the consummation of the transactions contemplated by this Agreement shall be paid fifty
percent (50%) by Buyer and fifty percent (50%) by Sellers.
7.03 Seller Representative.

(a)
By virtue of execution and delivery of this Agreement, the Sellers hereby irrevocably and unconditionally nominate,
constitute and appoint Steven R. Ferrie as the agent and true and lawful attorney in fact of the Sellers (the “Seller Representative”), with full
power of substitution, to act in the name, place and stead of the Sellers for purposes of executing any agreements, instruments or documents
and taking any actions that the Seller Representative may, in the Seller Representative’s sole discretion, determine to be necessary, desirable or
appropriate in connection with this Agreement and any other agreement, instrument or document being or to be executed and delivered by the
Sellers under this Agreement or in connection herewith and any transaction contemplated hereby or any such other agreement, instrument or
document being or to be executed and delivered by the Sellers under this Agreement, including with respect to any claim for indemnification
under Section 5.01 and Article VI. By virtue of execution and delivery of this Agreement, the Seller Representative hereby accepts his
appointment as the Seller Representative.
(b) The Sellers grant to the Seller Representative full authority to execute, deliver, acknowledge, certify and file on behalf of
the Sellers (in the name of any or all of the Sellers or otherwise) any and all agreements, instruments and documents that the Seller
Representative may, in his sole discretion, determine to be necessary, desirable or appropriate, in such forms and containing such provisions as
the Seller Representative may, in his sole discretion, determine to be necessary, desirable or appropriate, in performing his duties as
contemplated by Section 7.03(a). Notwithstanding anything to the contrary contained in this Agreement, any Ancillary Agreement or any other
agreement, instrument or document being or to be executed and delivered hereunder or thereunder or in connection herewith or therewith:
(i) Buyer shall be entitled to deal exclusively with the Seller Representative on all matters relating to any claim for indemnification from or
against any Seller under Section 5.01 and Article VI; and (ii) Buyer shall
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be entitled to rely conclusively (without further evidence of any kind whatsoever) on any agreement, instrument or document executed and
delivered or purported to be executed and delivered on behalf of any Seller by the Seller Representative and on any other action taken or
purported to be taken on behalf of any Seller by the Seller Representative, as fully binding upon and enforceable against such Seller. All
actions, decisions and instructions of the Seller Representative taken, made or given pursuant to the authority granted to the Seller
Representative pursuant to this Section 7.03 shall be conclusive and binding upon each Seller, and no Seller shall have the right to object to,
dissent from, protest or otherwise contest the same. The terms and conditions of this Agreement are hereby made, and are hereby
acknowledged to be, dependent upon the determinations and actions that are contemplated or permitted to be made by the Seller Representative
pursuant to this Section 7.03, and the rights of all Sellers shall be qualified by and dependent upon such determinations and actions,
irrespective of whether the Seller Representative is acting as an agent or power of attorney of such Seller.
(c) The Sellers recognize and intend that the power of attorney granted in Section 7.03(a): (i) is coupled with an interest and is
irrevocable and unconditional; (ii) may be delegated by the Seller Representative; and (iii) shall survive the death or incapacity of each of the
Sellers.
(d)
If the Seller Representative shall resign, become disabled, die or otherwise be unable to fulfill his responsibilities
hereunder, the Sellers shall, within ten (10) days after such resignation, disability, death or inability, appoint a successor to the Seller
Representative (who shall be a Seller and shall be reasonably satisfactory to Buyer) and immediately thereafter notify Buyer of the identity of
such successor. Any such successor shall succeed the Seller Representative as the Seller Representative hereunder. If for any reason there is no
Seller Representative at any time, all references herein to the Seller Representative shall be deemed to refer to the Sellers.
7.04
Notices. Unless otherwise provided herein, all notices, requests, demands, claims, consents, approvals and other
communications hereunder will be in writing. Any notice, request, demand, claim, consent, approval or other communication hereunder will be
deemed duly given (a) on the date sent to the recipient via email or (b) on the date following sending if sent by Federal Express or other
overnight courier of national reputation, in each case as addressed to the intended recipient as set forth on Schedule 7.04. Any Party may
change the address to which notices, requests, demands, claims and other communications hereunder are to be delivered by giving the other
Parties notice in the manner herein set forth.
7.05 Succession and Assignment. This Agreement will inure to the benefit of, and be binding upon, the successors and permitted
assigns of the Parties. Neither this Agreement nor any of the rights, interests or obligations hereunder will be assignable by any Party;
provided, however, that Buyer may (a) assign its rights under this Agreement to any Affiliate of Buyer or to any future purchaser of Buyer or its
assets or (b) collaterally assign any or all of its rights and interests hereunder to one or more lenders of Buyer or its Affiliates.
7.06 Severability. If any term or provision of this Agreement is invalid, illegal, or unenforceable in any jurisdiction, such invalidity,
illegality, or unenforceability shall not affect any other term or provision of this Agreement or invalidate or render unenforceable such term or
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provision in any other jurisdiction. Upon a determination that any term or provision is invalid, illegal, or unenforceable, the court shall modify
this Agreement to effect the original intent of the parties as closely as possible in order that the transactions contemplated hereby be
consummated as originally contemplated to the greatest extent possible.
7.07
References. The table of contents and the section and other headings and subheadings contained in this Agreement and the
exhibits hereto are solely for the purpose of reference, are not part of the agreement of the Parties, and will not in any way affect the meaning
or interpretation of this Agreement or any exhibit hereto. All references to days (excluding Business Days) or months will be deemed

references to calendar days or months. All references to “$” will be deemed references to United States dollars. Unless the context otherwise
requires, any reference to a “Section,” “Exhibit,” “Disclosure Schedule” or “Schedule” will be deemed to refer to a section of this Agreement,
an exhibit to this Agreement or a schedule to this Agreement, as applicable. The words “hereof,” “herein” and “hereunder” and words of similar
import referring to this Agreement refer to this Agreement as a whole and not to any particular provision of this Agreement. The word
“including” or any variation thereof means “including, without limitation” and will not be construed to limit any general statement that it
follows to the specific or similar items or matters immediately following it. In the event that the Company has or has had at any time any
subsidiary, each of the representations, warranties, agreements, covenants, obligations and indemnities herein that relate to the Company shall
be deemed to apply equally to such subsidiary of the Company. Each representation, warranty, covenant and agreement contained in this
Agreement shall have independent significance. Accordingly, if any representation, warranty, covenant or agreement contained in this
Agreement is breached, the fact that there exists another representation, warranty, covenant or agreement relating to the same subject matter
(regardless of the relative levels of specificity) shall not detract from or mitigate the breach of the first representation, warranty, covenant or
agreement. Any reference to any federal, state, local or foreign statute, rule, regulation or law is to such federal, state, local or foreign statute,
rule, regulation or law as amended, modified, supplemented or replaced from time to time and will be deemed also to refer to all rules and
regulations promulgated thereunder, unless the context requires otherwise. All terms defined in this Agreement will have the defined meanings
when used in any certificate or other document made or delivered pursuant hereto unless otherwise defined therein. The definitions contained in
this Agreement are applicable to the singular as well as the plural forms of such terms and to the masculine as well as to the feminine and
neuter genders of such term. Where a word or phrase is defined herein, each of its other grammatical forms shall have a corresponding
meaning. A reference to any party to this Agreement or any other agreement shall include such party’s predecessors, successors and permitted
assigns.
7.08 Construction. The Parties have participated jointly in the negotiation and drafting of this Agreement. In the event an ambiguity
or question of intent or interpretation arises, this Agreement will be construed as if drafted jointly by the Parties and no presumption or burden
of proof will arise favoring or disfavoring any Party by virtue of the authorship of any of the provisions of this Agreement.
7.09 Amendment and Waiver. Any provision of this Agreement or the Disclosure Schedules hereto may be amended or waived only
in a writing signed (a) in the case of any amendment, by Buyer and the Seller Representative and (b) in the case of a waiver, by the Party or
Parties waiving rights hereunder (which may be Seller Representative on behalf of any Seller). No waiver of any provision hereunder or any
breach or default thereof will extend to or affect in any way any other provision or prior or subsequent breach or default.
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7.10 Entire Agreement. This Agreement and the other Transaction Documents (together with the documents and agreements to be
delivered pursuant hereto and thereto), along with the schedules and exhibits hereto and thereto, constitute the entire agreement among the
Parties with respect to the subject matter hereof and supersede any prior understandings, agreements or representations by or among the
Parties, written or oral, to the extent they relate in any way to the subject matter hereof. The exhibits and Schedules identified in this
Agreement are incorporated herein by reference and made a part hereof as if set forth in full herein. The Confidentiality Agreement is hereby
terminated and of no further force or effect as of Closing.
7.11
Parties in Interest. This Agreement shall be binding upon and inure solely to the benefit of each Party, and nothing in this
Agreement, express or implied, is intended to or shall confer upon any Person other than the Parties and their respective successors and
permitted assigns any legal or equitable right, benefit or remedy of any nature whatsoever under or by reason of this Agreement, except as
provided in Section 5.08(c) and Article VI with respect to Parent and the other Buyer Indemnitees (which shall be third party beneficiaries of
this Agreement).
7.12 WAIVER OF TRIAL BY JURY. EACH OF THE PARTIES TO THIS AGREEMENT HEREBY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY LAW, ANY RIGHT TO TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION
(A) ARISING UNDER THIS AGREEMENT OR (B) IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE
DEALINGS OF THE PARTIES HERETO IN RESPECT OF THIS AGREEMENT OR ANY OF THE TRANSACTIONS RELATED
HERETO, IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHETHER IN CONTRACT, TORT,
EQUITY OR OTHERWISE. EACH OF THE PARTIES TO THIS AGREEMENT HEREBY AGREES AND CONSENTS THAT ANY
SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION WILL BE DECIDED BY COURT TRIAL WITHOUT A JURY, AND
THAT THE PARTIES TO THIS AGREEMENT MAY FILE A COPY OF THIS AGREEMENT WITH ANY COURT AS WRITTEN
EVIDENCE OF THE CONSENT OF THE PARTIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.
7.13 Delivery by Facsimile or Email. This Agreement and any signed agreement entered into in connection herewith or contemplated
hereby, and any amendments hereto or thereto, to the extent signed (including by electronic signature) and delivered by means of a facsimile
machine or scanned pages via electronic mail, will be treated in all manner and respect as an original contract and will be considered to have
the same binding legal effects as if it were the original signed version thereof delivered in person.
7.14
Counterparts. This Agreement and each other Transaction Document may be executed simultaneously in two or more
counterparts, each of which will be deemed an original, but all of which will constitute one agreement. Execution and delivery of this
Agreement and each other Transaction Document by exchange of electronically transmitted counterparts bearing the signature of a Party will
be equally as effective as delivery of a manually executed counterpart of such Party.
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7.15
Governing Law. All issues and questions concerning the construction, validity, interpretation and enforceability of this
Agreement and the exhibits and schedules hereto will be governed by, and construed in accordance with, the Laws of the State of Delaware,
without giving effect to any choice of Law or conflict of Law rules or provisions (whether of the State of Delaware or any other jurisdiction)
that would cause the application of the Laws of any jurisdiction other than the State of Delaware.
7.16 Jurisdiction. Any Legal Proceeding seeking to enforce any provision of, or based on any matter arising out of or in connection
with, this Agreement or the transactions contemplated hereby will be brought and determined exclusively in the Delaware Court of Chancery of
the State of Delaware; provided that if the Delaware Court of Chancery does not have jurisdiction, any such Legal Proceeding will be brought
exclusively in the United States District Court for the District of Delaware or any other court of the State of Delaware, and each of the Parties
hereby consents to the exclusive jurisdiction of such courts (and of the appropriate appellate courts therefrom) in any such Legal Proceeding
and irrevocably waives, to the fullest extent permitted by Law, any objection that it may now or hereafter have to the exercise of personal
jurisdiction over that party (including, for the avoidance of doubt, the express and knowing waiver of any claim that the exercise of personal
jurisdiction over a party incorporated in a foreign jurisdiction is not permitted under or is incompatible with Delaware or federal law or the
United States Constitution), the laying of the venue of any such Legal Proceeding in any such court, or that any such Legal Proceeding that is
brought in any such court has been brought in an inconvenient forum. Process in any such Legal Proceeding may be served on any Party
anywhere in the world, whether within or without the jurisdiction of any such court, and without regard to any protections or procedures
provided by law, treaty or otherwise. Without limiting the foregoing, each Party agrees that service of process on such Party as provided in
Section 7.04 will be deemed effective service of process on such Party and expressly waives any objection to the effectiveness of such service
under U.S. law or treaty.
7.17 Remedies Cumulative. Except as otherwise provided herein, any and all remedies herein expressly conferred upon a Party will be
deemed cumulative with, and not exclusive of, any other remedy conferred hereby, or by Law or equity upon such Party, and the exercise by a
Party of any one remedy will not preclude the exercise of any other remedy.
7.18 Specific Performance. Each Party agrees that irreparable damage would occur and that the Parties would not have any adequate
remedy at Law in the event that any of the provisions of this Agreement were not performed in accordance with their specific terms or were
otherwise breached. Accordingly, in addition to any other remedies available under this Agreement, the Parties agree that, prior to the
termination of this Agreement, each Party will be entitled to an injunction or injunctions, specific performance and other equitable relief to
prevent any other Party’s breach of this Agreement and to enforce specifically the terms and provisions of this Agreement (including any
Party’s obligation to consummate the transactions contemplated by this Agreement if required to do so hereunder and including the obligations
set forth in Section 5.02 and Section 5.03). Each Party agrees that it will not oppose the seeking of an injunction, specific performance and
other equitable relief when expressly available pursuant to the terms of this Agreement, and hereby waives (i) any defenses in any Legal
Proceeding that the other Parties have an adequate remedy at Law or an award of specific performance is not an appropriate remedy for any
reason at Law or equity and (ii) any requirement under Law to post a bond, undertaking or other security as a prerequisite to obtaining equitable
relief.
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7.19 Further Assurances. From time to time, as and when requested by any Party, each Party shall execute and deliver, or cause to be
executed and delivered, all such documents and instruments and shall take, or cause to be taken, all such further or other actions, as such other
party may reasonably deem necessary or desirable to consummate or confirm the Acquisition in accordance with the terms of this Agreement.
7.20
Disclosure Schedules. All schedules attached hereto (each, a “Schedule” and, collectively, the “ Disclosure Schedules”) are
incorporated herein and expressly made a part of this Agreement as though completely set forth herein. All references to this Agreement herein
or in any of the Schedules will be deemed to refer to this entire Agreement, including all Schedules. The Schedules have been arranged for
purposes of convenience in separately numbered sections corresponding to the sections of this Agreement; however, any item disclosed in any
part, subpart, section or subsection of the Schedule referenced by a particular section or subsection in this Agreement will be deemed to have
been disclosed with respect to every other part, subpart, section and subsection in another Schedule if the relevance of such disclosure to such
other part, subpart, section or subsection is reasonably apparent on its face, notwithstanding the omission of an appropriate cross-reference.
Any item of information, matter or document disclosed or referenced in, or attached to, the Disclosure Schedules will not (a) be used as a basis
for interpreting the terms “material,” “Material Adverse Effect” or other similar terms in this Agreement or to establish a standard of
materiality, (b) be deemed or interpreted to expand the scope of the Buyer’s or the Sellers’ respective representations and warranties,
obligations, covenants, conditions or agreements contained herein or (c) constitute, or be deemed to constitute, an admission to any third
Person concerning such item or matter. No disclosure in the Disclosure Schedules relating to any possible breach or violation of any agreement
or Law will be construed as an admission or indication that any such breach or violation exists or has actually occurred. Capitalized terms used
in the Disclosure Schedules and not otherwise defined therein have the meanings given to them in this Agreement.
7.21 Costs and Expenses. Except as otherwise provided herein and therein, each Party shall bear all costs and expenses incurred by it
in connection with the preparation, negotiation, execution and performance of this Agreement and the other Transaction Documents and the
Transactions.

7.22 Privilege. Each Party, on behalf of itself and its Affiliates, acknowledges and agrees that Davis Graham & Stubbs LLP (“ Seller
Counsel”) has acted as counsel for Sellers and the Company in connection with this Agreement and the transactions contemplated hereby (the
“Sale Engagement”) and, in connection with the Sale Engagement, Seller Counsel has not acted as counsel for any other Person. Buyer, on
behalf of itself and its Affiliates (including, after the Closing, the Company), acknowledges and agrees that all confidential communications
between Sellers, the Company and their respective Affiliates, on the one hand, and Seller Counsel, on the other hand, in the course of the Sale
Engagement, that are attorney-client privileged (“Privileged Communications”) and the expectation of client confidence relating thereto shall
be deemed to belong solely to Seller and its Affiliates (other than the Company), and not the Company, and shall not pass to or be claimed,
held, or used by Buyer or the Company upon or after the Closing. Accordingly, neither Buyer nor the Company shall have the right to access
the Privileged
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Communications, whether or not the Closing occurs. Without limiting the generality of the foregoing, upon and after the Closing, (a) to the
extent the Privileged Communications constitute property of the client, only Seller shall hold such property rights and (b) Seller Counsel shall
have no duty whatsoever to reveal or disclose any such Privileged Communications to Buyer or the Company by reason of any actual or alleged
attorney-client relationship between Seller Counsel and the Company or otherwise. If and to the extent that, at any time subsequent to Closing,
Buyer or any of its Affiliates (including after the Closing, the Company) shall have the right to assert or waive any attorney-client privilege
with respect to the Privileged Communications, Buyer, on behalf of itself and its Affiliates (including after the Closing, the Company), shall be
entitled to waive such privilege only with the prior written consent of the Seller Representative (such consent not to be unreasonably withheld,
conditioned or delayed). In the event that Buyer or any of its Affiliates is legally required or requested by any Governmental Entity to access or
obtain a copy of all or a portion of the Privileged Communications, Buyer shall be entitled to access or obtain a copy of and disclose the
Privileged Communications to the extent necessary to comply with any such legal requirement or request; provided that Buyer shall promptly
notify the Seller Representative in writing (prior to the disclosure by Buyer of any Privileged Communications to the extent practicable) so that
Sellers can seek a protective order and Buyer agrees to use reasonable best efforts (at the sole cost and expense of Sellers) to assist therewith.
7.23 Parent Guaranty. To induce Sellers to enter into this Agreement, intending to be legally bound hereby, Parent hereby absolutely,
irrevocably and unconditionally guarantees to Sellers the due and punctual performance and discharge of the obligations of Buyer under this
Agreement if, as and when due. This Section 7.23 is an unconditional and continuing guarantee of performance and payment and not of
collection, and Sellers shall not be required to proceed against Buyer first before proceeding against Parent hereunder. Notwithstanding the
foregoing, nothing in this Section 7.23 shall or shall be deemed to expand or otherwise modify any liabilities or obligations of Buyer pursuant
to this Agreement or create or expand any liabilities of Buyer other than as expressly set forth in this Agreement.
* * * * *
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IN WITNESS WHEREOF, the Parties have executed this Agreement on the day and year first above written.
BUYER:
ELECTRODE ACQUISITION CORP.
By: /s/ Jason Les
Name: Jason Les
Title: Chief Executive Officer
PARENT (solely for purposes of Article VII):
RIOT BLOCKCHAIN, INC.
By: /s/ Jason Les
Name: Jason Les
Title: Chief Executive Officer
SELLERS:
/s/ Steven R. Ferrie

Steven R. Ferrie
/s/ David P. Franzmann
David P. Franzmann
SELLER REPRESENTATIVE:
By: /s/ Steven R. Ferrie
Name: Steven R. Ferrie

[Membership Interest Purchase Agreement]

EXHIBIT 99.1

Riot Blockchain Acquires ESS Metron
Riot’s position as a vertically-integrated industry leader in Bitcoin mining significantly enhanced via the acquisition of ESS Metron, a premier provider of
highly-engineered electrical equipment solutions

CASTLE ROCK, CO. / Globe Newswire / December 1, 2021 / Riot Blockchain, Inc. (NASDAQ: RIOT) ("Riot”, “Riot Blockchain” or the “Company")
today announced that it has acquired Ferrie Franzmann Industries, LLC (d/b/a ESS Metron) (“ESS Metron”). The total considera on payable in the
transac on is valued at approximately $50 million, consis ng of up to 715,413 shares of Riot common stock and $25 million in cash, funded with cash
on the balance sheet.
·
·
·
·

ESS Metron is a leader with over sixty years of experience in designing and producing highly engineered electrical equipment solutions, many of
which are mission-critical to successfully deploying Bitcoin mining operations at scale.
Acquisition assists in ensuring Riot’s timely miner installations by de-risking procurement of mission-critical infrastructure.
Acquisition enhances Riot’s competitive position across the electrical supply chain, as ESS Metron is also a leading supplier to numerous third-party
clients.
Transaction valued at approximately $50 million, $25 million payable in cash, and remainder in issuance of up to 715,413 shares of Riot’s common
stock.

The acquisi on of ESS Metron, currently a key supplier to Riot’s Whinstone facility, is highly complementary to Riot and its ongoing infrastructure
expansion to 700 MW. ESS Metron provides highly engineered, custom product oﬀerings mission-cri cal to Bitcoin mining infrastructure and
signiﬁcantly improves Riot’s ability to improve its internal engineering capabili es. ESS Metron’s engineering proﬁciency has been a cri cal component
in developing Riot’s customized immersion-cooling technology for its previously announced 200 MW immersion-cooling expansion project.
“The successful acquisi on of ESS Metron marks yet another milestone in establishing Riot as a leader in Bitcoin mining,” said Jason Les, CEO of Riot.
“Riot’s strategic posi on across the electrical supply chain is signiﬁcantly enhanced as the Company will beneﬁt from ESS Metron’s exis ng
rela onships with leading electrical suppliers globally. In addi on, Riot will con nue its fast-tracked expansion project as the Company beneﬁts from
internalizing ESS Metron’s engineering and industry exper se. We are thrilled to welcome the talented ESS Metron team to the Riot family and look
forward to growing our future together.”
“We are excited to con nue the growth of ESS Metron’s business by joining Riot Blockchain,” said Stephen Howell, newly promoted CEO of ESS
Metron. “We look forward to con nuing to provide best-in-class service to our growing customer base and ac vely collabora ng with Riot in its
ongoing expansion efforts.”
ESS Metron is expected to con nue to operate as an independent subsidiary of Riot, with the en re employee team being retained. Riot and ESS
Metron look forward to con nuing the long-term rela onships built over decades with ESS Metron’s customers and suppliers. ESS Metron is based in
Denver, Colorado, operating from facilities totaling approximately 121,000 square feet. The facilities are subject to long-term lease agreements.
XMS Capital Partners, LLC served as an exclusive ﬁnancial advisor and Sidley Aus n LLP served as legal advisor to Riot. Davis Graham & Stubbs LLP
served as legal advisor to ESS Metron.

About Riot Blockchain, Inc.
Riot Blockchain, Inc., (NASDAQ: RIOT) focuses on mining Bitcoin, and through Whinstone, its subsidiary, hos ng Bitcoin mining equipment for
ins tu onal clients. The Company is expanding and upgrading its mining opera ons through industrial-scale infrastructure development and latestgenera on miner procurement. Riot’s headquarters is located in Castle Rock, Colorado, and the Whinstone facility operates out of Rockdale, Texas.
The Company also has mining equipment opera ng in upstate New York under a co-loca on hos ng agreement with Coinmint, LLC. For more
information, visit www.riotblockchain.com.
Safe Harbor
Statements in this press release that are not historical facts are forward-looking statements that reﬂect management’s current expecta ons,
assump ons, and es mates of future performance and economic condi ons. Such statements are made in reliance on the safe harbor provisions of
Sec on 27A of the Securi es Act of 1933 and Sec on 21E of the Securi es Exchange Act of 1934. Because such statements are subject to risks and
uncertain es, actual results may diﬀer materially from those expressed or implied by such forward-looking statements. Words such as “an cipates,”
“believes,” “plans,” “expects,” “intends,” “will,” “poten al,” “hope,” and similar expressions are intended to iden fy forward-looking statements.
Forward-looking statements may never materialize or may prove to be incorrect. Actual results and the ming of events could diﬀer materially from
those an cipated in such forward-looking statements due to various risks and uncertain es. These forward-looking statements may include, but are
not limited to, statements about the beneﬁts of acquisi ons, including ﬁnancial and opera ng results, and the Company’s plans, objec ves,
expecta ons, and inten ons. Among the risks and uncertain es that could cause actual results to diﬀer from those expressed in forward-looking

statements include, but are not limited to: unaudited es mates of BTC produc on; our future hash rate growth (EH/s); our expected schedule of new
miner deliveries; our ability to successfully deploy new miners; MW capacity under development; the integra on of acquired businesses may not be
successful, or such integra on may take longer or be more diﬃcult, me-consuming or costly to accomplish than an cipated; failure to otherwise
realize an cipated eﬃciencies and strategic and ﬁnancial beneﬁts from acquisi ons; and the impact of COVID-19 on us, our customers, or on our
suppliers in connec on with our es mated melines. Detailed informa on regarding other factors that may cause actual results to diﬀer materially
from those expressed or implied by statements in this press release may be found in the Company’s ﬁlings with the U.S. Securi es and Exchange
Commission (the “SEC”), including in the sec ons en tled “Risk Factors” and “Cau onary Note Regarding Forward-Looking Statements” of the
Company’s Annual Report on Form 10-K for the ﬁscal year ended December 31, 2020, and our other ﬁlings with the SEC, including, but not limited to
the addi onal risk factors set forth in the Company’s Current Report on Form 8-K ﬁled with the SEC on May 26, 2021, copies of which may be obtained
from the SEC’s website at www.sec.gov. All forward-looking statements included in this press release are made only as of the date of this press
release, and the Company disclaims any inten on or obliga on to update or revise any forward-looking statements to reﬂect events or circumstances
that subsequently occur, or of which the Company herea er becomes aware, except as required by law. Persons reading this press release are
cautioned not to place undue reliance on forward-looking statements.
For further information, please contact:
Riot Blockchain, Inc.
Media Contact:
Trystine Payfer
PR@RiotBlockchain.com
Investor Contact:
Phil McPherson
IR@RiotBlockchain.com
303-794-2000 ext. 110
SOURCE: Riot Blockchain, Inc.

