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Introductory Note

On October 17, 2018 (the “Closing Date”), the registrant consummated the previously announced business combination pursuant to that certain
Agreement and Plan of Merger dated June 21, 2018 by and among Gores Holdings II, Inc. (“Gores Holdings II”), AM Merger Sub I, Inc. (“First Merger
Sub”), AM Merger Sub II, LLC (“Second Merger Sub”), Greenlight Holding II Corporation (“Greenlight”) and PE Greenlight Holdings, LLC (the “Platinum
Stockholder” or, in its capacity as the Stockholder Representative, the “Stockholder Representative”), as amended on August 23, 2018 by Amendment No. 1
to Agreement and Plan of Merger (as amended, the “Merger Agreement”), which provided for: (i) the merger of First Merger Sub with and into Greenlight,
with Greenlight continuing as the surviving corporation (the “First Merger”) and (ii) immediately following the First Merger and as part of the same overall
transaction as the First Merger, the merger of Greenlight with and into Second Merger Sub with Second Merger Sub continuing as the surviving entity (the
“Second Merger” and, together with the First Merger, the “Merger” and, together with the other transactions contemplated by the Merger Agreement, the
“Business Combination”). As a result of the First Merger, the registrant owns 100% of the outstanding common stock of Greenlight and each share of
common stock of Greenlight has been cancelled and converted into the right to receive a portion of the consideration payable in connection with the
Merger. As a result of the Second Merger, the registrant owns 100% of the outstanding interests in the Second Merger Sub. In connection with the closing of
the Business Combination (the “Closing”), the registrant owns, directly or indirectly, 100% of the stock of Greenlight and its subsidiaries and the stockholders
of Greenlight as of immediately prior to the effective time of the First Merger (the “Greenlight Stockholders”) hold a portion of the Class A Common Stock,
par value $0.0001 per share, of the registrant (the “Class A Stock™).

In connection with the Closing, the registrant changed its name from Gores Holdings II, Inc. to Verra Mobility Corporation. Unless the context
otherwise requires, in this Current Report on Form 8-K, the “registrant” and the “Company” refer to Gores Holdings II, Inc. prior to the Closing and to the
combined company and its subsidiaries following the Closing and “Verra Mobility” refers to the business of Verra Mobility Corporation prior to the Closing.

Item 1.01 Entry into a Material Definitive Agreement.
Registration Rights Agreement

On the Closing Date, pursuant to the terms of the Merger Agreement, the Company entered into that certain Amended and Restated Registration
Rights Agreement (the “Registration Rights Agreement”) with Gores Sponsor II LLC (the “Sponsor”), the Greenlight Stockholders, Mr. Randall Bort,
Mr. William Patton and Mr. Jeffrey Rea. Messrs. Bort, Patton and Rea were the Company’s independent directors prior to the Business Combination and,
together with the Sponsor, are collectively referred to herein as the “Gores Stockholders.”

Pursuant to the terms of the Registration Rights Agreement, (a) any outstanding share of Class A Stock or any other equity security of the
Company (including (i) the warrants held by the Sponsor that were issued to it on the closing date of the Company’s initial public offering (the “IPO”), each
of which is exercisable for one share of Class A Stock, in accordance with its terms (the “Private Placement Warrants) and (ii) shares of Class A Stock issued
or issuable upon the exercise of any other equity security) held by a party to the Registration Rights Agreement as of the Closing Date or thereafter acquired
thereby (including the shares of Class A Stock issued upon exercise of any Private Placement Warrants) and shares of Class A Stock issued or issuable as
earn-out shares to the Greenlight Stockholders pursuant to the terms of the Merger Agreement and (b) any other equity security of the Company issued or
issuable with respect to any such share of Class A Stock by way of a stock dividend or stock split or in connection with a combination of shares,
recapitalization, merger, consolidation or other reorganization or otherwise, will be entitled to registration rights.

The Registration Rights Agreement provides that the Company will, within 30 days after the Closing Date, file with the Securities and Exchange
Commission (“SEC”) a shelf registration statement registering the resale of the registrable securities, including the shares of Class A Stock and Private
Placement Warrants, held by the parties to the Registration Rights Agreement and will use its reasonable best efforts to have such registration statement
declared effective as soon as practicable after the filing thereof, but in no event later than 60 days following the initial filing thereof or 90 days following the
initial filing thereof if the Company receives SEC comments on such registration statement. The Gores Stockholders and the Greenlight Stockholders are
each entitled to make up to six demands, excluding short form demands, that the Company register shares of Class A Stock held by these parties. In addition,
the parties to the Registration Rights Agreement have certain “piggy-back” registration rights with respect to other offerings by the Company or other
stockholders exercising a demand right. The Company will bear the expenses incurred in connection with the filing of any registration statements filed
pursuant to the terms of the Registration Rights Agreement. The Company and the parties to the Registration Rights Agreement agree in the Registration
Rights Agreement to provide customary indemnification in connection with offerings of the registrable securities effected pursuant to the terms of the
Registration Rights Agreement.



The foregoing description of the Registration Rights Agreement is not complete and is qualified in its entirety by reference to the complete text of
the Registration Rights Agreement, a copy of which is filed as Exhibit 10.2 hereto and is incorporated herein by reference.

Investor Rights Agreement

On the Closing Date, pursuant to the terms of the Merger Agreement, the Company and the Platinum Stockholder entered into that certain Investor
Rights Agreement (the “Investor Rights Agreement”). Pursuant to the Investor Rights Agreement, the Platinum Stockholder has the right to nominate up to
three directors to the Company’s board of directors. Initially, one of the three nominees will be the Company’s Chief Executive Officer, who will be
nominated as a Class II director, and the other two nominees will be representatives of the Platinum Stockholder, each of whom will be nominated as a
Class III director. In addition, if one the of the Platinum Stockholder’s nominees is elected as a director, one of the Platinum Stockholder’s nominees will
serve as the chairman of the board of directors and the Platinum Stockholder will have the right to appoint one representative to each committee of the
board. Subject to the rights described above, certain provisions of Delaware law and the Company’s charter documents, the Platinum Stockholder has the
exclusive right to remove its respective directors from the board of directors, and the board of directors and the Platinum Stockholder shall take all necessary
action, as described in the Investor Rights Agreement, to cause the removal of any of the Platinum Stockholder’s directors at the request of the Platinum
Stockholder; and (b) the Platinum stockholder shall have the exclusive right to nominate for election to the board of directors, directors to fill vacancies
created by reason of death, removal or resignation of the Platinum Stockholder’s directors, and the board of directors and the Platinum Stockholder shall take
all such necessary action to cause any such vacancies to be filled by replacement directors nominated by the Platinum Stockholder as promptly as reasonably
practicable.

The Platinum Stockholder’s right to designate directors to the board is subject to its ownership percentage of the total outstanding shares of Class A
Stock. If the Platinum Stockholder holds: (i) 25% or greater of the outstanding Class A Stock, it will have the right to nominate three directors; (ii) less than
25% but greater than or equal to 15% of the outstanding Class A Stock, it will have the right to nominate two directors; (iii) less than 15% but greater than or
equal to 5% of the outstanding Class A Stock, it will have the right to nominate one director; and (iv) less than 5% of the outstanding Class A Stock, it will
not have the right to nominate any directors.

The foregoing description of the Investor Rights Agreement is not complete and is qualified in its entirety by reference to the complete text of the
Investor Rights Agreement, a copy of which is filed as Exhibit 10.3 hereto and is incorporated herein by reference.

Tax Receivable Agreement

On the Closing Date, pursuant to the terms of the Merger Agreement, the Company, the Platinum Stockholder and the Stockholder Representative
entered into that certain Tax Receivable Agreement (the “Tax Receivable Agreement”). The Tax Receivable Agreement generally provides for the payment
by the Company to the Platinum Stockholder of 50% of the net cash savings, if any, in U.S. federal, state and local income tax that the Company actually
realizes (or is deemed to realize in certain circumstances) in periods after the Closing as a result of the increase in the tax basis of the intangible assets of
Highway Toll Administration LLC (“HTA”) resulting from the acquisition of HTA by Verra Mobility in March 2018. The Company generally will retain the
benefit of the remaining 50% of these cash savings.

The foregoing description of the Tax Receivable Agreement is not complete and is qualified in its entirety by reference to the complete text of the
Tax Receivable Agreement, a copy of which is filed as Exhibit 10.4 hereto and is incorporated herein by reference.

Incentive Plan

The Company’s board of directors approved the Verra Mobility Corporation 2018 Equity Incentive Plan (the “Incentive Plan”) on July 10, 2018,
and the Company’s stockholders approved the Incentive Plan at the Special Meeting (as defined below). The purpose of the Incentive Plan is to advance the
interests of the Company and its stockholders by providing an incentive program that will enable the Company to attract, retain and award employees,
consultants and directors and to provide them with an equity interest in the growth and profitability of the Company. These incentives are provided through
the grant of stock options, stock appreciation rights, restricted stock, restricted stock units, performance shares, performance units, other stock-based awards
and cash-based awards. The Incentive Plan is described in greater detail in the section of the Company’s definitive proxy statement filed with the SEC on
October 2, 2018 (the “Proxy Statement™) entitled “Proposal No. 6 — Approval of the Incentive Plan, Including the Authorization of the Initial Share Reserve
Under the Incentive Plan” beginning on page 224, which information is incorporated herein by reference.
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The foregoing description of the Incentive Plan is not complete and is qualified in its entirety by reference to the complete text of the Incentive
Plan, a copy of which is attached hereto as Exhibit 10.16 and is incorporated herein by reference.

Item 2.01 Completion of Acquisition or Disposition of Assets.

The disclosure set forth in the “Introductory Note” above is incorporated into this Item 2.01 by reference. On October 16, 2018, the Business
Combination was approved by the Company’s stockholders at a special meeting thereof (the “Special Meeting™), held in lieu of the 2018 annual meeting of
the Company’s stockholders.

Pursuant to the terms of the Merger Agreement, the aggregate consideration paid for the Business Combination was approximately $2.3
billion. The consideration paid to the Greenlight Stockholders consisted of a combination of cash and stock consideration. The aggregate cash consideration
paid to the Greenlight Stockholders was approximately $610.0 million, consisting of (i) approximately $403.3 million of cash available to the Company from
the trust account that held the proceeds from the IPO, after giving effect to taxes payable and redemptions that were elected by the Company’s public
stockholders, plus (ii) gross proceeds of approximately $400.0 million from the Company’s private placement of an aggregate of 43,478,261 shares of Class
A Stock (the “Private Placement”) with a limited number of accredited investors (as defined by Rule 501 of Regulation D) without any form of general
solicitation or general advertising pursuant to Section 4(a)(2) of the Securities Act of 1933, as amended (the “Securities Act”), less (iii) certain transaction
fees and expenses, including the payment of deferred underwriting commissions agreed to at the time of the IPO, less (iv) certain payments to participants in
the Greenlight Holding Corporation 2018 Participation Plan, less (v) approximately $136.2 million used to repay a portion of the indebtedness of Verra
Mobility immediately prior to the Closing, less (vi) approximately $4.7 million funded to the balance sheet of the Company. The remainder of the
consideration paid to the Greenlight Stockholders consisted of 66,381,911 newly issued shares of Class A Stock (the “Stock Consideration™).

The foregoing consideration paid to the Greenlight Stockholders may be further increased by amounts payable under the Tax Receivable
Agreement, and amounts payable as earn-out shares of Class A Stock pursuant to the terms of the Merger Agreement. In order to facilitate the Business
Combination, the Sponsor agreed to the cancellation of approximately 3,478,261 shares of the Company’s Class F common stock, par value $0.0001 per share
(the “Class F Stock”), held by it and to the acquisition of shares of Class A Stock by the participants in the Private Placement (pursuant to subscription
agreements entered into in connection therewith) at a discounted price per share of $9.20. The remaining shares of Class F Stock were automatically
converted into shares of Class A Stock on a one-for-one basis at the Closing and will continue to be subject to the transfer restrictions that were previously
applicable to such shares of Class F Stock.

The material terms and conditions of the Merger Agreement are described in greater detail in the section of the Proxy Statement entitled “Proposal
No. 1 — Approval of the Business Combination — The Merger Agreement” beginning on page 157, which information is incorporated herein by reference.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Current Report on Form 8-K, including the information incorporated herein by reference, contains “forward-looking statements” within the
meaning of Section 27A of the Securities Act and 21E of the Securities Exchange Act of 1934, as amended. These forward-looking statements relate to
expectations for future financial performance, business strategies or expectations for the Company’s business. Specifically, forward-looking statements may
include statements relating to:

. the benefits of the Business Combination;
» the future financial performance of the Company following the Business Combination;
. changes in the market for Verra Mobility products and services;

. expansion plans and opportunities; and

» »

«  other statements preceded by, followed by or that include the words “may,” “can,” “should,” “will,” “estimate,
“intend,” “expect,” “anticipate,” “believe,” “seek,” “target” or similar expressions.

plan,” “project,” “forecast,”

2«

These forward-looking statements are based on information available as of the date of this Current Report on Form 8-K and management’s current
expectations, forecasts and assumptions, and involve a number of judgments, risks and uncertainties. Accordingly, forward-looking statements should not be
relied upon as representing the Company’s views as of any subsequent date. The Company does not undertake any obligation to update forward-looking
statements to reflect events or circumstances after the date they were made, whether as a result of new information, future events or otherwise, except as may
be required under applicable securities laws.



As a result of a number of known and unknown risks and uncertainties, the Company’s actual results or performance may be materially different
from those expressed or implied by these forward-looking statements. Some factors that could cause actual results to differ include:

* the inability to maintain the listing of the Class A Stock and public warrants on Nasdaq following the Business Combination;

. the risk that the Business Combination disrupts current plans and operations as a result of the announcement and consummation of the
transactions;

»  the ability to recognize the anticipated benefits of the Business Combination, which may be affected by, among other things, competition, the
ability to integrate the combined businesses, and the ability of the combined business to grow and manage growth profitably;

. costs related to the Business Combination;

*  the outcome of any legal proceedings that may be instituted against the Company following consummation of the Business Combination;
«  changes in applicable laws or regulations;

*  the inability to launch new Verra Mobility products or services or to profitably expand into new markets;

. the possibility that the Company may be adversely affected by other economic, business, and/or competitive factors; and

. other risks and uncertainties indicated or incorporated by reference in this Current Report on Form 8-K, including those set forth in the section
of the Proxy Statement entitled “Risk Factors” beginning on page 64.

Business and Properties

The information set forth in the section of the Proxy Statement entitled “Information About Verra Mobility” beginning on page 255, including the
information regarding the properties used in the business included in the subsection thereof entitled “—Properties” on page 266, and in the section of the
Proxy Statement entitled “Information About the Company” beginning on page 234 is incorporated herein by reference.

The Company’s principal executive office is located at 1150 N. Alma School Road, Mesa, Arizona 85201.

Risk Factors

The information set forth in the section of the Proxy Statement entitled “Risk Factors” beginning on page 64 is incorporated herein by reference.

Selected Consolidated Historical Financial and Other Information

The information set forth in the section of the Proxy Statement entitled “Selected Consolidated Historical Financial and Other Information of Verra
Mobility Corporation” beginning on page 54 is incorporated herein by reference.

Management’s Discussion and Analysis of Financial Condition and Results of Operations and Quantitative and Qualitative Disclosures About Market
Risk

The information set forth in the section of the Proxy Statement entitled “Verra Mobility Management’s Discussion and Analysis of Financial
Condition and Results of Operations” beginning on page 267, including the information in the subsection thereof entitled “—Quantitative and Qualitative
Disclosures About Market Risk” beginning on page 293, is incorporated herein by reference.
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Security Ownership of Certain Beneficial Owners and Management

The following table sets forth information known to the Company regarding beneficial ownership of shares of the Company’s common stock as of
the Closing Date by:

«  each person known by the Company to be the beneficial owner of more than 5% of the Company’s outstanding common stock;

. each of the Company’s named executive officers and directors; and

«  all executive officers and directors as a group.

Beneficial ownership is determined according to the rules of the SEC, which generally provide that a person has beneficial ownership of a security

if he, she or it possesses sole or shared voting or investment power over that security, including options, warrants and certain other derivative securities that
are currently exercisable or will become exercisable within 60 days.

The percentage of beneficial ownership is based on 156,056,642 shares of Company common stock issued and outstanding as of the Closing Date,
which calculation includes all shares of Class A Stock issued and outstanding as of the Closing Date, the only outstanding class of the Company’s common
stock following the Business Combination. All shares of Class F Stock were converted into shares of Class A Stock or cancelled in connection with the
Closing.

Unless otherwise indicated and subject to community property laws and similar laws, the Company believes that all parties named in the table
below have sole voting and investment power with respect to all shares of common stock beneficially owned by them.

Number of Ownership

Name and Address of Beneficial Owners Shares Percentage (%)
Platinum Equity, LLC(1)(2) 59,891,293 37.7
PE Greenlight Holdings, LLC(2) 53,739,744 34.4
Alec Gores(3) 8,857,433 5.6
Randall Bort 25,000 *

Jay Geldmacher - 3
Bryan Kelln(4) - *
Jacob Kotzubei(4)(5) 803,010 e
Jeffrey Rea 25,000 *
John Rexford - &
David Roberts 222,321 *
Patricia Chiodo - &
Vincent Brigidi - *

All directors and executive officers as a group (12 individuals) 1,075,331 e

* Less than one percent.

(1) Includes 3,540,344 shares of Class A Stock and warrants to purchase 2,611,205 shares of Class A Stock held directly by Platinum
Equity, LLC. Mr. Tom Gores is the ultimate beneficial owner of Platinum Equity, LLC. Mr. Tom Gores disclaims beneficial
ownership of these securities except to the extent of any pecuniary interest therein. The business address for Platinum Equity, LLC is
360 North Crescent Drive, South Building, Beverly Hills, CA, 90210.

(@ Includes 53,739,744 shares of Class A Stock held directly by PE Greenlight Holdings, LLC. PE Greenlight Holdings, LLC is
ultimately controlled by Platinum Equity, LLC, of which Mr. Tom Gores is the ultimate beneficial owner. Mr. Tom Gores disclaims
beneficial ownership of the shares of Class A Stock held directly by PE Greenlight Holdings, LLC except to the extent of any
pecuniary interest therein. The business address for PE Greenlight Holdings, LLC is 360 North Crescent Drive, South Building,
Beverly Hills, CA, 90210.

(3  Includes 4,144,577 shares of Class A Stock and warrants to purchase 3,492,401 shares of Class A Stock held by Gores Sponsor II,
LLC which is controlled indirectly by Mr. Alec Gores. Mr. Alec Gores may be deemed to beneficially own the securities held by
Gores Sponsor II, LLC and ultimately exercises voting and dispositive power of the securities held by Gores Sponsor II,
LLC. Voting and disposition decisions with respect to such securities are made by Mr. Alec Gores. Mr. Alec Gores disclaims
beneficial ownership of these securities except to the extent of any pecuniary interest therein.

(4)  Disclaims beneficial ownership of any shares of Class A Stock that he may be deemed to beneficially own because of his affiliation
with Platinum Equity, LLC, except to the extent of any pecuniary interest therein.

(5)  Includes warrants to purchase 340,861 shares of Class A Stock.

6



Directors and Executive Officers

Information with respect to the Company’s directors and executive officers immediately after the Closing, including biographical information
regarding these individuals, is set forth in the Proxy Statement in the section entitled “Management After the Business Combination” beginning on page 305,
which information is incorporated herein by reference.

Each of Messrs. Randall Bort, Jay Geldmacher, Bryan Kelln, Jacob Kotzubei, Jeffrey Rea, John Rexford and David Roberts were elected by the
Company’s stockholders at the Special Meeting to serve as directors of the Company, effective upon consummation of the Business Combination, at which
time the size of the board was seven members. Messrs. Bort and Rea were elected to serve as Class I directors with a term expiring at the Company’s 2019
annual meeting of stockholders; Messrs. Geldmacher, Rexford and Roberts were elected to serve as Class II directors with a term expiring at the Company’s
2020 annual meeting of stockholders; and Messrs. Kelln and Kotzubei were elected to serve as Class III directors with a term expiring at the Company’s 2021
annual meeting of stockholders. Mr. Kotzubei was appointed to serve as the chairman of the board of directors.

Messrs. Bort, Geldmacher and Rexford will serve as members of the audit committee of the board of directors, with Mr. Rexford serving as its
chairman. Messrs. Bort and Rea will serve as members of the compensation committee, with Mr. Rea serving as its chairman. Messrs. Geldmacher and
Rexford will serve as members of the nominating and corporate governance committee, with Mr. Geldmacher serving as its chairman. Information with
respect to the Company’s audit committee and compensation committee is set forth in the Proxy Statement in the section entitled “Information About the
Company — Committees of our Board” beginning on page 240 of the Proxy Statement, which information is incorporated herein by reference.

The nominating and corporate governance committee is responsible for, among other things, making recommendations regarding corporate
governance, the composition of the Company’s board of directors, identification, evaluation and nomination of director candidates and the structure and
composition of committees of the Company’s board of directors. The nominating and corporate governance committee has a written charter that sets forth the
committee’s purpose and responsibilities, which, in addition to the items listed above, include:

. establishing criteria for the selection of new members to the board of directors and its committees;

»  identifying and evaluating individuals qualified to become members of the board of directors and its committees, including those individuals
recommended by the Company’s stockholders;

. selecting, or recommending that the board of directors select, the director nominees;
. recommending nominees to the board of directors to fill vacancies;

. recommending to the board of directors the membership composition of the committees of the board of directors, including the number of
members comprising the board of directors and its committees;

»  periodically reviewing director orientation and continuing education programs;

. periodically reviewing the succession plans relating to positions held by executive officers, and making recommendations to the board of
directors with respect to the selection of individuals to occupy those positions;

. reviewing any director resignation that is made in accordance with the director resignation policy set forth in the Company’s corporate
governance guidelines, and making recommendations to the board of directors regarding whether the director’s resignation should be
accepted;

. reviewing and recommending to the Company’s board of directors any amendments to the Company’s corporate governance policies;
. overseeing the evaluation of the board and management and making recommendations to improve performance; and

. evaluating its performance and reporting the results to the board of directors.
The nominating and corporate governance committee has the authority to retain advisors as the committee deems appropriate.

In connection with the consummation of the Business Combination, on the Closing Date, David Roberts was appointed to serve as the Company’s
President and Chief Executive Officer, Patricia Chiodo was appointed to serve as the Company’s Chief Financial Officer, Vincent Brigidi was appointed to
serve as the Company’s Executive Vice President, Emerging Markets within Commercial Services Segment, Liz Caracciolo was appointed to serve as the
Company’s Executive Vice President, Government Solutions Segment, Jonathan Routledge was appointed to serve as the Company’s Executive Vice
President, Commercial Fleet Services, and Rebecca Collins was appointed to serve as the Company’s General Counsel.
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In connection with the Closing, each of the Company’s executive officers prior to the Closing resigned from his respective position as an executive
officer of the Company, in each case effective as of the effective time of the First Merger.

Executive Compensation

The compensation for the Company’s executive officers before the Closing is described in the Proxy Statement in the section entitled “Information
About the Company — Executive Compensation” beginning on page 246, which information is incorporated herein by reference. The compensation of the
named executive officers of Verra Mobility is set forth in the Proxy Statement in the section entitled “Executive Compensation” beginning on page 298,
which information is incorporated herein by reference. The general compensation programs of the Company’s executive officers after the Business
Combination are described in the section of the Proxy Statement entitled “Management After the Business Combination — Post-Combination Company
Executive Compensation” beginning on page 309, which information is incorporated herein by reference.

The Incentive Plan was approved by the Company’s stockholders at the Special Meeting. A description of the Incentive Plan is set forth in the
section of the Proxy Statement entitled “Proposal No. 6 — Approval of the Incentive Plan, Including the Authorization of the Initial Share Reserve Under the
Incentive Plan” beginning on page 224 and is incorporated herein by reference. A copy of the complete text of the Incentive Plan is filed as Exhibit 10.16 to
this Current Report on Form 8-K and is incorporated herein by reference.

Director Compensation

Each of the Company’s non-employee directors will be paid an annual cash retainer of $60,000 and will also receive an annual equity award with a
grant date fair value of approximately $90,000, with one-year cliff vesting. Additionally, the chairs of the audit committee, compensation committee and
nominating and corporate governance committee will be paid an additional annual cash retainer of $20,000, $15,000 and $10,000, respectively, with non-
chair members of these committees receiving an additional annual cash retainer of $10,000, $7,500 and $4,000, respectively. The compensation committee
intends to review this director compensation program in 2019 for purposes of 2020 director compensation.

Certain Relationships and Related Transactions

The information set forth in the section of the Proxy Statement entitled “Certain Relationships and Related Transactions” beginning on page 327
and the information set forth under the headings “Registration Rights Agreement,” “Investor Rights Agreement” and “Tax Receivable Agreement” in Item
1.01 of this Current Report on Form 8-K is incorporated herein by reference.

Director Independence

Nasdaq listing standards require that a majority of the members of the board of directors be independent. An “independent director” is defined
generally as a person other than an officer or employee of a company or its subsidiaries or any other individual having a relationship which, in the opinion of
the board of directors of such company, would interfere with the director’s exercise of independent judgment in carrying out the responsibilities of a director.

The Company currently has four “independent directors” as defined in the Nasdaq listing standards and applicable SEC rules and as determined by
the board of directors using its business judgment: Messrs. Bort, Geldmacher, Rea and Rexford.

Legal Proceedings

Information about legal proceedings is set forth in the section of the Proxy Statement entitled “Information About Verra Mobility — Legal
Proceedings” beginning on page 265 of the Proxy Statement, which information is incorporated herein by reference.

Market Price of and Dividends on the Registrant’s Common Equity and Related Stockholder Matters

Information about the market price, number of stockholders and dividends for the Company’s securities is set forth in the section of the Proxy
Statement entitled “Price Range of Securities and Dividends” on page 333, which information is incorporated herein by reference. Additional information
regarding holders of the Company’s securities is set forth under “Description of Company Securities” below.

Following the Closing, on October 18, 2018, the Class A Stock and publicly-traded warrants were listed on the Nasdaq Capital Market under the
symbols “VRRM” and “VRRMW,” respectively. The warrants may be delisted from Nasdaq if there is not a sufficient number of round lot holders within 30
days of the consummation of the Business Combination and if delisted, may be quoted on the OTC Bulletin Board or OTC Pink, an inter-dealer automated
quotation system for equity securities that is not a national securities exchange. The public units of the Company automatically separated into the component
securities upon consummation of the Business Combination and, as a result, no longer trade as a separate security.
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Recent Sales of Unregistered Securities

Information regarding unregistered sales of the Company’s securities is set forth in: Part I, Item 5 of the Company’s Annual Report on Form 10-K
filed with the SEC on March 20, 2017 and Item 3.02 of the Company’s Current Report on Form 8-K filed with the SEC on June 21, 2018.

The description of the Stock Consideration under Item 2.01 of this Current Report on Form 8-K is incorporated herein by reference. The issuances
of the shares of the Class A Stock issued as Stock Consideration and in the Private Placement were not registered under the Securities Act in reliance on the
exemption from registration provided by Section 4(a)(2) of the Securities Act and/or Regulation D promulgated thereunder as a transaction by an issuer not
involving a public offering without any form of general solicitation or general advertising.

Description of the Company’s Securities

Information regarding the Class A Stock and the Company’s warrants is included in the section of the Proxy Statement entitled “Description of
Securities” beginning on page 311, which information is incorporated herein by reference.

The Company has authorized 261,000,000 shares of capital stock, consisting of (i) 260,000,000 shares of common stock, including (A)
250,000,000 shares of Class A Stock and (B) 10,000,000 shares of Class F Stock and (ii) 1,000,000 shares of preferred stock, par value $0.0001 per
share. The outstanding shares of the Company’s common stock are fully paid and non-assessable. As of the Closing Date, there were 156,056,642 shares of
Class A Stock outstanding held of record by approximately 80 stockholders, no shares of preferred stock outstanding and 19,999,967 warrants to purchase
shares of Class A Stock outstanding held of record by approximately seven holders. Such numbers do not include Depository Trust Company participants or
beneficial owners holding shares through nominee names.

Indemnification of Directors and Officers

Information about the indemnification of the Company’s directors and officers is set forth in the section of the Proxy Statement entitled
“Information About the Company — Limitation on Liability and Indemnification of Officers and Directors” on page 246, which information is incorporated
herein by reference.

Financial Statements, Supplementary Data and Exhibits

The information set forth in sections (a) and (b) of Item 9.01 of this Current Report on Form 8-K is incorporated herein by reference.

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

The information regarding the Company’s material indebtedness following the Business Combination, including the asset-based revolving credit
facility and first lien term loan, is set forth in the section of the Proxy Statement entitled “Verra Mobility’s Management’s Discussion and Analysis of
Financial Condition and Results of Operations — Liquidity and Capital Resources — Debt” beginning on page 290, which information is incorporated by
reference herein.

Item 3.02 Unregistered Sales of Equity Securities.

The description of the Stock Consideration set forth in Item 2.01 of this Current Report on Form 8-K is incorporated herein by reference. The
issuances of the shares of Class A Stock issued as Stock Consideration and in the Private Placement were not registered under the Securities Act in reliance
on the exemption from registration provided by Section 4(a)(2) of the Securities Act and/or Regulation D promulgated thereunder as a transaction by an issuer
not involving a public offering without any form of general solicitation or general advertising.

Item 3.03 Material Modification to Rights of Security Holders.

On the Closing Date, the Company filed the Second Amended and Restated Certificate of Incorporation of the Company (the “A&R Certificate”)
with the Secretary of State of the State of Delaware. The material terms of the A&R Certificate and the general effect upon the rights of holders of the
Company’s capital stock are described in the sections of the Proxy Statement entitled “Proposal No. 3 — Approval of the Second Amended and Restated
Certificate of Incorporation” and “Proposal No. 4 — Approval of Certain Governance Provisions in the Second Amended and Restated Certificate of
Incorporation” beginning on pages 214 and 218 of the Proxy Statement, respectively, which information is incorporated herein by reference. A copy of the
A&R Certificate is filed as Exhibit 3.1 to this Current Report on Form 8-K and is incorporated herein by reference.
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In addition, upon the Closing, pursuant to the terms of the Merger Agreement, the Company amended and restated its bylaws. A copy of the
Company’s Amended and Restated Bylaws is filed as Exhibit 3.2 to this Current Report on Form 8-K and is incorporated herein by reference.

Item 4.01 Changes in Registrant’s Certifying Accountant.

On the Closing Date, the audit committee of the Company’s board of directors approved a resolution appointing Ernst & Young LLP (“E&Y”) as
the Company’s independent registered public accounting firm to audit the Company’s consolidated financial statements for the fiscal year ended December
31, 2018, replacing KPMG LLP, which was dismissed from its role as the Company’s independent registered public accounting firm, effective immediately.

Neither of KPMG LLP’s reports on the Company’s consolidated financial statements for the fiscal years ended December 31, 2017 and 2016
contained an adverse opinion or a disclaimer of opinion, nor was either report qualified or modified as to uncertainty, audit scope or accounting
principles. Additionally, at no point during the fiscal years ended December 31, 2017 and 2016 and the subsequent interim period through the Closing Date
were there any (a) disagreements with KPMG LLP on any matter of accounting principles or practices, financial statement disclosure or auditing scope or
procedure, which disagreement(s), if not resolved to the satisfaction of KPMG LLP, would have caused it to make reference to the subject matter of the
disagreement(s) in connection with its report, or (b) “reportable events” as that term is defined in Item 304(a)(1)(v) of Regulation S-K.

The Company has provided KPMG LLP with a copy of the foregoing disclosure and has requested that KPMG LLP furnish the Company with a
letter addressed to the SEC stating whether or not it agrees with the statements made herein, each as required by applicable SEC rules. A copy of KPMG
LLP’s letter to the SEC will be filed as Exhibit 16.1 to an amendment to this Current Report on Form 8-K.

During the fiscal years ended December 31, 2017 and 2016 and the subsequent interim period through the Closing Date, the Company did not
consult with E&Y regarding any of the matters or events set forth in Item 304(a)(2)(i) and (ii) of Regulation S-K.

Item 5.01 Changes in Control of the Registrant.

The information set forth in the “Introductory Note” and in Item 2.01 of this Current Report on Form 8-K is incorporated herein by reference.

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

Incentive Plan

The information set forth in under the heading “Incentive Plan” in Item 1.01 of this Current Report on Form 8-K is incorporated herein by
reference.

Directors and Executive Officers

The information regarding the Company’s officers and directors set forth under the headings “Directors and Executive Officers” and “Executive
Compensation” in Item 2.01 of this Current Report on Form 8-K is incorporated herein by reference.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

The information set forth in Item 3.03 of this Current Report on Form 8-K is incorporated herein by reference.

Item 5.06 Change in Shell Company Status.

As a result of the Business Combination, which fulfilled the definition of an “initial business combination” as required by the Company’s Amended
and Restated Certificate of Incorporation (the “Existing Certificate”), the Company ceased to be a shell company upon the Closing. The material terms of the
Business Combination are described in the section of the Proxy Statement entitled “Proposal No. 1 — Approval of the Business Combination” beginning on page
157, which information is incorporated herein by reference.
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Item 5.07 Submission of Matters to a Vote of Security Holders.

On October 16, 2018, the Company held the Special Meeting, a special meeting of stockholders, at which holders of 43,840,211 shares of common stock
(consisting of 33,840,211 shares of Class A Stock and 10,000,000 shares of Class F Stock) were present in person or by proxy, representing 87.68% of the
voting power of the shares of the Company’s common stock as of September 24, 2018, the record date for the Special Meeting, and constituting a quorum for
the transaction of business. Each of the proposals listed below is described in more detail in the Proxy Statement and incorporated herein by reference. A
summary of the voting results at the Special Meeting for each of the proposals is set forth below:

1. The stockholders approved the Merger Agreement and transactions contemplated thereby, including the Business Combination. 325,269 shares of Class A
Stock were presented for redemption in connection with the Business Combination. The voting results for this proposal were as follows:

For Against Abstain
43,584,947 252,264 3,000

2. The stockholders approved, for purposes of complying with applicable Nasdaq listing rules, the issuance of more than 20% of the Company’s issued and
outstanding common stock in connection with the Business Combination and the Private Placement. The voting results for this proposal were as follows:

For Against Abstain
43,493,550 345,161 1,500

3. The stockholders adopted the A&R Certificate. The voting results for this proposal were as follows:

For Against Abstain
43,468,523 277,291 94,397

4. The stockholders approved, on a non-binding advisory basis, each separate proposal with respect to certain governance provisions in the A&R Certificate
in accordance with SEC requirements. The voting results for each separate proposal were as follows:

4A. To amend the Existing Certificate to change the stockholder vote required to amend certain provisions of the post-combination company’s
proposed certificate and bylaws:

For Against Abstain
37,294,826 6,545,385 0

4B. To amend the Existing Certificate to elect not to be governed by Section 203 of the Delaware General Corporate Law (“DGCL”) and instead,
include a provision in the Existing Certificate that is substantially similar to Section 203 of the DGCL, but excludes the investment funds affiliated with
The Gores Group and Platinum Equity and their respective successors and affiliate from the definition of “interested stockholder,” and to make certain
related changes:

For Against Abstain
39,308,555 4,438,759 92,897

4C. To amend the Existing Certificate to increase the total number of authorized shares of all classes of common stock:

For Against Abstain
40,990,550 2,849,661 0

4D. To amend the Existing Certificate to provide that certain transactions are not “corporate opportunities” and that each of Platinum Equity and the
investment funds affiliated with Platinum Equity and their respective successors and affiliates will not be subject to the doctrine of corporate

opportunity:

For Against Abstain
40,968,523 2,778,791 92,897
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5. The stockholders elected seven directors to serve staggered terms on the Company’s board of directors until the 2019, 2020 and 2021 annual meetings of
stockholders, as applicable, and until their respective successors are duly elected and qualified. The voting results for each nominee were as follows:

Name Class For Abstain
Randall Bort | 43,158,207 682,004
Jay Geldmacher 11 43,293,645 546,566
Bryan Kelln 111 43,240,136 600,075
Jacob Kotzubei 111 43,240,136 600,075
Jeffrey Rea | 43,158,207 682,004
John Rexford 11 43,293,645 546,566
David Roberts 1I 43,240,136 600,075

Based on the votes set forth above, each director nominee was duly elected, each Class I director to serve until the Company’s 2019 annual meeting of
stockholders, each Class II director to serve until the Company’s 2020 annual meeting of stockholders and each Class III director to serve until the Company’s
2021 annual meeting of stockholders, or in each case until their respective successors are duly elected and qualified, or until their earlier resignation, removal
or death.

6. The stockholders approved the Incentive Plan, including the authorization of the initial share reserve under the Incentive Plan. The voting results for this
proposal were as follows:

For Against Abstain
43,467,023 370,188 3,000

7. The stockholders approved the proposal to adjourn the Special Meeting to a later date or dates, if necessary, to permit further solicitation and vote of
proxies if there are insufficient votes for, or otherwise in connection with, the approval of proposals 1, 2 and 3 described above. The voting results for this
proposal were as follows:

For Against Abstain
43,467,023 277,291 95,897

Item 9.01 Financial Statements and Exhibits.

(a) Financial statements of businesses acquired

The following financial statements included in the Proxy Statement are incorporated herein by reference:

1. The unaudited condensed consolidated financial statements of Verra Mobility Corporation as of June 30, 2018 and December 31,
2017, and for the three and six months ended June 30, 2018 and June 30, 2017 included in the Proxy Statement beginning on page FS-36 are
incorporated herein by reference;

2. The audited consolidated financial statements of Verra Mobility Corporation as of December 31, 2017 and 2016, and for the years ended
December 31, 2016, December 31, 2015 and for the periods from January 1, 2017 through May 31, 2017 (Predecessor) and June 1, 2017 through
December 31, 2017 (Successor) beginning on page FS-60 of the Proxy Statement;

3. The combined financial statements of Highway Toll Administration, LLC, Canadian Highway Toll Administration, LTD, and
Violation Management Solutions, LLC as of December 31, 2017 and December 31, 2016 and for the years ended December 31, 2017, December
31, 2016 and December 31, 2015 beginning on page FS-99 of the Proxy Statement; and

4. The financial statements of Euro Parking Collection PLC for the year ended 31 December 2017 beginning on page FS-116 of the
Proxy Statement.

(b) Pro Forma Financial Information

The unaudited pro forma condensed combined balance sheet and statements of operations as of and for the six months ended June 30, 2018 and for
the year ended December 31, 2017 are filed as exhibit 99.1 to this Current Report on Form 8-K and incorporated herein by reference.

(c) Exhibits
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EXHIBIT INDEX

Exhibit

Number Description

2.1+ Merger Agreement, dated as of June 21, 2018, by and among Gores Holdings I, Inc., AM Merger Sub I, Inc., AM Merger Sub II, LLC,
Greenlight Holding IT Corporation and PE Greenlight Holdings, LL.C, in its capacity as the Stockholder Representative (filed as Exhibit 2.1
to the Current Report on Form 8-K of the Company on June 21, 2018 and incorporated herein by reference).

2.2+ Amendment No. 1 to the Agreement and Plan of Merger, dated as of August 23, 2018, by and among Gores Holdings II, Inc., Greenlight
Holding IT Corporation and the other parties thereto (filed as Exhibit 2.2 to the Current Report on Form 8-K of the Company on August 24,
2018 and incorporated herein by reference).

2.3+ Unit Purchase Agreement, dated February 3, 2018, by and among ATS Consolidated, Inc., Greenlight Holding II Corporation, Greenlight
Holding Corporation, HTA Holdings, Inc., Greater Horizons, David Centner and Leila Centner.

2.4+ Share Purchase Agreement, dated April 6, 2018, by and among ATS Consolidated, Inc., Greenlight Holding II Corporation, EPC Holdco
Limited and Watrium AS.

3.1 Amended and Restated Certificate of Incorporation of Verra Mobility Corporation.

3.2 Amended and Restated Bylaws of Verra Mobility Corporation.

4.1 Specimen Class A Common Stock Certificate (filed as Exhibit 4.2 to the Registration Statement on Form S-1 (File No. 333-215033)_of the
Company on December 9, 2016 and incorporated herein by reference).

4.2 Specimen Warrant Certificate (filed as Exhibit 4.3 to the Registration Statement on Form S-1 (File No. 333-215033)_of the Company on
December 9, 2016 and incorporated herein by reference).

4.3 Warrant Agreement, dated January 12, 2017, between the Company and Continental Stock Transfer & Trust Company, as warrant agent
(filed as Exhibit 4.1 to the Current Report on Form 8-K of the Company on January 19, 2017 and incorporated herein by reference).

10.1 Form of Subscription Agreement (filed as Exhibit 10.1 to the Current Report on Form 8-K of the Company on June 21, 2018 and
incorporated herein by reference).

10.2 Amended and Restated Registration Rights Agreement dated October 17, 2018, by and among Verra Mobility Corporation, Gores Sponsor
II LLC, Randall Bort, William Patton, Jeffrey Rea and the stockholders of Greenlight Holding II Corporation.

10.3 Investor Rights Agreement dated October 17, 2018, by and among Verra Mobility Corporation and PE Greenlight Holdings, LLC.

10.4 Tax Receivable Agreement dated October 17, 2018, by and among Verra Mobility Corporation, the persons identified as “Stockholders” on
Schedule 1 thereto, and PE Greenlight Holdings, LL.C, solely in its capacity as the stockholders’ representative thereunder.

10.5 Revolving Credit Agreement dated as of March 1, 2018 among Greenlight Acquisition Corporation, ATS Consolidated Inc., each of the
other borrowers party thereto, the lenders party thereto and Bank of America, N.A. as Administrative Agent and Collateral Agent.

10.6 First Lien Term Loan Credit Agreement dated as of March 1, 2018 among Greenlight Acquisition Corporation, ATS Consolidated, Inc.,

Collateral Agent.
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Exhibit
Number Description

10.7 Amendment No. 1 to Revolving Credit Agreement dated as of July 24, 2018 among Greenlight Acquisition Corporation, Verra Mobility

as Administrative Agent and Collateral Agent.

10.8 Amendment No. 1 to First Lien Term Loan Credit Agreement dated as of July 24, 2018 among_Greenlight Acquisition Corporation, Verra

of America, N.A. as Administrative Agent and Collateral Agent.

10.9# Employee Offer Letter by and between American Traffic Solutions, Inc. and David Roberts, dated June 27, 2014.

10.10# Offer Letter Revision by and between American Traffic Solutions, Inc. and David Roberts, dated as of December 22, 2014.

10.11# Employee Offer Letter by and between American Traffic Solutions, Inc. and Patricia Chiodo, dated May 15, 2015.

10.12# Offer Letter Revision by and between American Traffic Solutions, Inc. and Patricia Chiodo, dated as of June 1, 2015.

10.13# Employee Offer Letter by and between American Traffic Solutions, Inc. and Vincent Brigidi, dated September 30, 2014.

10.14# Revisions to Employment Terms by and between American Traffic Solutions, Inc. and Vincent Brigidi, dated as of February 29, 2016.

10.15# 2017 Leadership Bonus Plan.

10.16# 2018 Annual Incentive Bonus Plan.

10.17# Verra Mobility Corporation 2018 Equity Incentive Plan.

10.18# Form of Notice of Grant of Restricted Stock Unit and Agreement under the Verra Mobility Corporation 2018 Equity Incentive Plan.

10.19# Form of Notice of Grant of Restricted Stock Unit and Agreement for Non-U.S. Participants under the Verra Mobility Corporation 2018
Equity Incentive Plan.

10.20# Form of Greenlight Holding Corporation 2018 Participation Plan Termination Agreement.

10.21# Form of Indemnity Agreement (filed as Exhibit 10.7 to the Registration Statement on Form S-1 (File No. 333-215033)_of the Company_on
December 9, 2016 and incorporated herein by reference).

16.1* Letter from KPMG LLP to the Securities and Exchange Commission.

21.1 Subsidiaries of the Registrant.

99.1 Unaudited Pro Forma Condensed Combined Financial Statements of Verra Mobility Corporation and its subsidiaries.

+  The Company agrees to furnish supplementally to the SEC a copy of any omitted schedule or exhibit upon the request of the SEC in accordance with
Item 601(b)(2) of Regulation S-K.
#  Management contract or compensatory plan or arrangement.

To be filed by amendment.
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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.

Dated: October 22, 2018 Verra Mobility Corporation
By:  /s/ Patricia Chiodo
Name: Patricia Chiodo

Title: Chief Financial Officer
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Exhibit 2.3

Execution Version

UNIT PURCHASE AGREEMENT

among

ATS CONSOLIDATED, INC,,

as the Buyer,

GREENLIGHT HOLDING II CORPORATION,

as the Issuer,

GREENLIGHT HOLDING CORPORATION,

as Parent,

HTA HOLDINGS, INC., GREATER HORIZONS, and
DAVID CENTNER

as the Sellers, and

LEILA CENTNER

solely for the purposes of Section 5.13, Section 10.16 and Article X (to the extent applicable to Section 5.13 or Section 10.16)
hereof

Dated as of February 3, 2018
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UNIT PURCHASE AGREEMENT

UNIT PURCHASE AGREEMENT, dated as of February 3, 2018 (this “Agreement”), by and among ATS Consolidated,
Inc., a Delaware corporation (the “Buyer”), Greenlight Holding II Corporation, a Delaware corporation (the “Issuer”), Greenlight
Holding Corporation, a Delaware corporation and indirect parent of the Buyer (“Parent”), HTA Holdings, Inc., a New York
corporation (“HTA Holdings”), David Centner (together with HTA Holdings, the “HTA Sellers”), Greater Horizons, a Missouri
not-for-profit corporation (the “Charity” and together with the HTA Sellers, the “Sellers” and each a “Seller”), and, solely for the
purposes of Section 5.13, Section 10.16 and Article X (to the extent applicable to Section 5.13 or Section 10.16) hereof, Leila
Center.

RECITALS

A. As of the date hereof, the Sellers own (i) 100% of the issued and outstanding membership interests (the “HTA
Units”) of Highway Toll Administration, LL.C, a New York limited liability company (“HTA LLC”), and (ii) 100% of the equity
interests (the “Canada Interests” and, together with the HTA Units, the “Units”) in Canadian Highway Toll Administration, LTD, a
British Columbia corporation (“Canada” and, together with HTA LLC, collectively, the “Company”).

B. Prior to the Closing, HTA LLC will distribute the assets listed on Exhibit D attached hereto (the “Excluded Assets” )
to HTA Holdings.

C. Immediately prior to the Closing, a wholly-owned subsidiary of the Issuer shall be merged with and into Parent, the
separate corporate existence of such subsidiary shall cease, and Parent shall continue as the surviving corporation in the merger as a
wholly-owned subsidiary of the Issuer (the “Parent Contribution” ).

D. At the Closing immediately prior to the Purchase and Sale Transaction, HTA Holdings shall contribute 4.90% of the
HTA Units (the “Rollover Units”) to the Issuer in exchange for 5.26315790 shares of Issuer Non-Voting Common Stock (the
“Issuer Shares” and such exchange, the “Rollover” ) in accordance with the terms and conditions of this Agreement.

E. At the Closing, immediately following the Rollover, the Buyer shall pay or cause to be paid to the Sellers the
Estimated Purchase Price in accordance with the terms of this Agreement in exchange for the sale by the Sellers to the Buyer of
100% of the Units (other than the Rollover Units) in accordance with the terms and conditions of this Agreement (the “Purchase
and Sale Transaction”).




AGREEMENT

In consideration of the foregoing and the mutual covenants and agreements herein contained, and intending to be legally
bound hereby, the Parties agree as follows:

ARTICLE 1
DEFINITIONS

Section 1.1 Certain Defined Terms. For purposes of this Agreement:

“Action” means any claim, demand, action, suit, inquiry, proceeding, audit, civil, criminal or administrative
action or enforcement proceeding, complaint, injunction, hearing, order, settlement, examination or investigation by or before any
Governmental Authority, or any other arbitration, mediation or other proceeding.

“Affiliate” means, with respect to any Person, any other Person that directly, or indirectly through one or more
intermediaries, controls, is controlled by, or is under common control with, such first Person.

“Ancillary Agreements” means the Securityholders Agreement, the Escrow Agreement, the Closing Employee
Payment Releases and all other agreements, documents and instruments required to be delivered by any Party pursuant to this
Agreement, and any other agreements, documents or instruments entered into at or prior to the Closing in connection with this
Agreement or the transactions contemplated hereby; provided, that solely for the purposes of Section 7.2(b) and Section 7.3(d), the
Closing Employee Payment Releases will not be considered Ancillary Agreements.

“Business” means the business of the Company or any of its Subsidiaries as previously or currently conducted
and as currently in the process of being established by the Company or its Subsidiaries, including the Company’s business of
developing, manufacturing, marketing, selling and otherwise providing products, hardware, software, mobile applications,
materials and tolling, violation or title and registration administrative services for consumers, fleet management companies and/or
rental car companies for toll collection and violation processing.

“Business Day” means any day that is not a Saturday, a Sunday or other day on which banks are required or
authorized by Law to be closed in The City of New York.

“Cash” means, as of the Cut-off Time, all unrestricted cash, cash equivalents and marketable securities of the
Company and its Subsidiaries, including all deposited (but not yet cleared) checks and inbound wires and excluding cash
collateralizing any letter of credit obligations and net of the aggregate amount of all outstanding checks and outbound wires in
transit; provided, however, Cash shall not include any cash, cash equivalents or marketable securities of the Company or any of its
Subsidiaries that are not available for disbursement because of any contractual restriction binding upon the Company, its
Subsidiaries or any of their respective assets.



“Change of Control” means the consummation of a transaction, whether in a single transaction or in a series of
related transactions, with a Person or Persons who are not Affiliates of the Buyer or Issuer, pursuant to which such Person or
Persons (I) acquire (whether by merger, consolidation, recapitalization, reorganization, redemption, transfer or issuance of capital
stock or otherwise), directly or indirectly (a) securities of the Buyer (or any surviving or resulting Person) possessing the voting
power to elect a majority of the Board of Directors of the Buyer (or governing body of such surviving or resulting Person), or (b)
assets constituting all or substantially all of the assets of the Buyer and its Subsidiaries (as determined on a consolidated basis) or
(IT) exclusively license all or substantially all of the intellectual property of the Buyer; provided that in no event shall a Change of
Control be deemed to include any transaction effected for the purpose of (i) changing, directly or indirectly, the form of
organization or the organizational structure of the Buyer or any of its Subsidiaries or (ii) contributing equity securities to entities
controlled by the Buyer, in either case unless following or contemporaneously with such transaction a Person or Persons who are
not Affiliates of the Buyer or Issuer makes an acquisition described in clause (a) or (b) above.

“Clean Team” means the Clean Team as defined in that certain Clean Team Confidentiality Agreement dated
January 16, 2018 by and among HTA LLC, the Buyer and Platinum.

stock, stock option, interest in the ownership or earnings of the Company or any of its Subsidiaries or other equity equivalent or
equity-based award or right and (ii) any change of control payments, bonuses, severance, termination, or retention obligations or
similar amounts, in each case payable in the future or due by the Company or any of its Subsidiaries in connection with the
transactions contemplated hereby, including any Taxes payable in connection therewith.

“Closing Employee Payment Release” means, with respect to each payee of a Closing Employee Payment, a

general release in form and substance reasonably acceptable to the Buyer.

“Conlflicting Organization” means any Person other than the Company or its Subsidiaries that is (a) engaged in
the same business as the Business or (b) is about to become engaged in the material design, development, manufacture, licensing,
sale, marketing, or support of any products or services offered by the Business.

“Contract” means any contract, agreement, arrangement or understanding, whether written or oral and whether
express or implied.

“control,” including the terms “controlled by” and “under common control with,” means the possession,
directly or indirectly, of the power to direct or cause the direction of the management and policies of a Person, whether through the
ownership of voting securities, as trustee or executor, as general partner or managing member, by Contract or otherwise, including
the ownership, directly or indirectly, of securities having the power to elect a majority of the board of directors or similar body
governing the affairs of such Person.




“Copyleft License” means any license of Open Source Software that requires, as a condition of use,
modification and/or distribution of such Open Source Software, that such Open Source Software, or any Software integrated with,
derived from, used, or distributed with such Open Source Software or into which such Open Source Software is incorporate: (i) be
made available or distributed in source code form; (ii) be licensed for the purpose of preparing derivative works; or (iii) be
redistributable at no license fee. Copyleft Licenses include the GNU General Public License and the GNU Lesser General Public
License.

“Cut-off Time” means 11:59 p.m. Eastern Time on the Business Day immediately preceding the Closing Date.

“Encumbrance” means any charge, claim, limitation, condition, equitable interest, mortgage, lien, option,
pledge, security interest, easement, encroachment, right of first refusal, adverse claim or restriction of any kind, including any
restriction on transfer or other assignment, as security or otherwise, of or relating to use, quiet enjoyment, voting, transfer, receipt
of income or exercise of any other attribute of ownership.

“Enterprise Value” means $525,000,000.

“EPC” means Euro Parking Collection plc, a public limited company with registered number 03515275, whose
registered office is at Unit 6, Shepperton House, 83-93 Shepperton Road, London, N1 3DF.

“EPC Transaction” means the direct or indirect acquisition (whether by means of a merger, business
combination, stock sale, asset sale or other similar transaction) by the Buyer and/or its Affiliates of EPC and/or its Affiliates and/or
their respective businesses at any time after the date hereof.

“ERISA Affiliate” means any trade or business, whether or not incorporated, under common control with the
Company or any of its Subsidiaries and that, together with the Company or any of its Subsidiaries, is treated as a single employer
within the meaning of Section 414(b), (c), (m) or (o) of the Code.

“Escrow Agent” means Citibank, N.A., or its successor under the Escrow Agreement.

“Escrow Agreement” means the Escrow Agreement to be entered into by the Buyer, the Sellers and the Escrow
Agent, substantially in the form of Exhibit A.

“Estimated Purchase Price” means (i) the Enterprise Value, plus (ii) the Estimated Cash, plus (iii) the Working
Capital Overage, if any, minus (iv) the Estimated Indebtedness, minus (v) the Working Capital Underage, if any, minus (vi) the
Indemnity Escrow Amount, minus (vii) the Estimated Transaction Expenses.

“Financing Sources” means the lenders, lead arrangers, bookrunners, syndication agents, administrative agents
or similar entities that have committed to provide or to cause to provide, or otherwise entered into agreements in connection with,
the Debt Financing or other financings in connection with the transactions contemplated hereby, including the parties to the
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Debt Financing Commitment and any such Persons that have not executed a Debt Financing Commitment as of the date hereof but
become a party thereto after the date hereof in accordance with the terms thereof.

“Financing Source Parties” means, collectively, the Financing Sources, their current or future Affiliates and
such Persons’ and their Affiliates’ respective current, former and future directors, officers, general or limited partners, shareholders,
members, managers, controlling persons, employees, representatives and agents, and the respective successors and assigns of each
of the foregoing.

“GAAP” means United States generally accepted accounting principles and practices as in effect on the date
hereof.

“Government Contract” means any (i) prime contract, grant agreement, cooperative agreement or other type of
Contract with a Governmental Authority to which the Company or any of its Subsidiaries is a party or (ii) any subcontract under
any such Contract to which the Company or any of its Subsidiaries is a party.

“Governmental Authority” means any United States or non-United States federal, national, supranational, state,
provincial, local or similar government, governmental, regulatory or administrative authority, branch, agency or commission or any
court, tribunal, or arbitral or judicial body (including any grand jury).

“HSR Filing Fee” means the filing fee paid by the Buyer or its Affiliates prior to the date hereof pursuant to the
Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.

“Immediate Family” means, with respect to any specified Person, such Person’s spouse, parents, children,
grandparents, grandchildren and siblings, including adoptive relationships and relationships through marriage, or any other relative
of such Person that shares such Person’s home.

“Indebtedness” means, without duplication (but before taking account of the consummation of the transactions
contemplated hereby), (i) the unpaid principal amount of accrued interest, premiums, penalties and other fees, expenses (if any),
and other payment obligations and amounts due (including such amounts that would become due as a result of the consummation
of the transactions contemplated by this Agreement) that would be required to be paid by a borrower to a lender pursuant to a
customary payoff letter, in each case, in respect of (A) all indebtedness for borrowed money of the Company and its Subsidiaries,
(B) indebtedness evidenced by notes, debentures, bonds or other similar instruments, and (C) all obligations with respect to
interest-rate hedging, swaps or similar financial arrangements (valued at the termination value thereof and net of all payments owed
to the Company or its Affiliates thereunder); (ii) all obligations under capitalized leases with respect to which the Company or any
of its Subsidiaries is liable, determined on a consolidated basis in accordance with GAAP; (iii) any amounts for the deferred
purchase price of goods and services, including any earn out liabilities associated with past acquisitions; (iv) only to the extent not
included in Net Working Capital, all liabilities with respect to any current or former employee, officer or director of the
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Company or any of its Subsidiaries that arise before or on the Closing Date, including all liabilities with respect to any Plan, all
accrued salary, deferred compensation and vacation obligations, all workers’ compensation claims, any liability in respect of
accrued but unpaid bonuses for the prior fiscal year and for the period commencing on the first day of the Company’s current fiscal
year and ending on the Closing Date, and any employment Taxes payable by the Company or any of its Subsidiaries with respect to
the foregoing; (v) unpaid management fees; (vi) all deposits and monies received in advance, (vii) all indebtedness created or
arising under any conditional sale or other title retention agreement with respect to property acquired by the Company or any of its
Subsidiaries; (viii) any Indemnified Taxes (which shall not be an amount less than zero and shall not include any offsets or
reductions with respect to Tax refunds or overpayments of Tax); and (ix) all obligations of the type referred to in clauses (i) through
(viii) of other Persons for the payment of which the Company or any of its Subsidiaries is responsible or liable, as obligor,
guarantor, surety or otherwise, including any guarantee of such obligations. Indebtedness shall not include any item that is taken
into account in the definition of “Net Working Capital” or “Closing Employee Payments” or any of the items set forth on Schedule
L1(b).

“Indemnified Taxes” means, without duplication, all Taxes (A) for which the Company or its Subsidiaries is or
could be liable (i) with respect to any Pre-Closing Tax Period, (ii) as a result of being a member of an affiliated, consolidated,
combined, unitary or similar group prior to the Closing, (iii) as a transferee or successor, by Contract or pursuant to any Law, which
Taxes relate to an event or transaction occurring before the Closing Date, or (iv) as a result of any deemed repatriation of any
earnings and profits of any non-U.S. Subsidiaries attributable to any Pre-Closing Tax Period (not including any such earnings and
profits of a non-U.S. Subsidiary to the extent cash of such non-U.S. Subsidiary was not taken into account in the calculation of
Cash because a distribution of such cash would result in a dividend for U.S. federal income tax purposes), (B) of Sellers, and (C)
arising out of or resulting from this Agreement or any Ancillary Agreement (including any Taxes resulting from the distribution of
Excluded Assets, the portion of Transfer Taxes allocated to Sellers pursuant to Section 6.4 and any Taxes arising with respect to
any Closing Employee Payments (irrespective of when paid)), in each case, together with any interest, penalties and additions to
Tax with respect to any of the foregoing and any Losses incurred in connection with any of the foregoing. In the case of any
Straddle Period: (x) any property taxes for the Pre-Closing Tax Period shall be equal to the amount of such property taxes for such
entire Straddle Period multiplied by a fraction, the numerator of which is the number of days during the Straddle Period that are in
the Pre-Closing Tax Period and the denominator of which is the number of days in the Straddle Period; and (y) all other Taxes for
the Pre-Closing Tax Period shall be determined based on an actual closing of the books used to calculate such Taxes as if such
Straddle Period were a Tax period that ended as of the close of business on the Closing Date (and for such purpose, the Tax period
of any partnership or other pass-through entity in which the Company or any of its Subsidiaries holds a beneficial interest shall be
deemed to terminate at such time). In the case of clause (y), exemptions, allowances or deductions that are calculated on an annual
basis (including depreciation and amortization deductions computed as if the Closing Date was the last day of the Straddle Period)
shall be allocated between the portion of the Straddle Period ending on the Closing Date and the portion of the Straddle Period
thereafter in proportion to the number of days in each such portion.
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“Indemnity Escrow Amount” means $ 2,750,000.

“Indemnity Escrow Fund” means the Indemnity Escrow Amount deposited with the Escrow Agent, as such
sum may be increased or decreased as provided in this Agreement and the Escrow Agreement, including any remaining interest or
other amounts earned thereon.

“Intellectual Property” means all intellectual property and rights arising from or associated with the following,
whether protected, created or arising under the laws of the United States or any other jurisdiction: (i) trade names, trademarks,
service marks, logos and design marks (registered and unregistered), domain names, URLs, social media accounts and other
Internet addresses or identifiers including social media identifiers, trade dress and similar rights, and applications (including intent
to use applications and similar reservations of marks and all goodwill associated therewith) to register any of the foregoing
(collectively, “Marks™); (ii) patents and patent applications, inventor’s certificates and applications for inventor’s certificates, and
invention disclosure statements (collectively, “Patents™); (iii) original works of authorship, Software, copyrights (registered and
unregistered) and applications for registration (collectively, “Copyrights); (iv) trade secrets, know-how, inventions, methods,
processes and processing instructions, technical data, specifications, research and development information, technology, product
roadmaps, customer lists and any other information, in each case to the extent any of the foregoing derives economic value (actual
or potential) from not being generally known to other Persons who can obtain economic value from its disclosure or use, excluding
any Copyrights or Patents that may cover or protect any of the foregoing (collectively, “Trade Secrets”); (v) moral rights and
waivers and consents not to enforce such moral rights, publicity rights, data base rights and any other proprietary or intellectual
property rights of any kind or nature that do not comprise or are not protected by Marks, Patents, Copyrights or Trade Secrets; and
(vi) any and all rights (created or arising under the laws of any jurisdiction anywhere in the world, whether statutory, common law,
or otherwise) now existing and related to (i) — (v) above, including rights to limit the use or disclosure thereof by any Person (or
any other equivalent or similar type of proprietary intellectual property right arising from or related to intellectual property, the
right to bring suit, pursue past, current and future violations, infringements, or misappropriations, and collections).

“Knowledge” (i) with respect to the Sellers or the Company, means the knowledge of David Centner, Leila
Centner, Jonathan Routledge, or Cenk Uzunkaya, and, in each case, such knowledge as would be imputed to such persons upon due
inquiry (which due inquiry with respect to each such person is limited to inquiry with such person’s direct reports who would
reasonably be expected to be knowledgeable about the applicable subject matter in the ordinary course of performance of such
direct report’s duties with the Sellers or the Company, as applicable); or (ii) with respect to the Buyer, means the knowledge of
David Roberts, Rebecca Kozloff Collins, Patricia Chiodo or Luke Myers and such knowledge as would be imputed to him or her
upon due inquiry (which due inquiry is limited to inquiry with the senior executive management of the Buyer who would
reasonably be expected to be knowledgeable about the applicable subject matter in the ordinary course of performance of such
Person’s duties with the Buyer).



“Law” means any federal, state, local, municipal, foreign or other law (including common law), statute,
constitution, principle of common law, resolution, ordinance, code, order, edict, decree, rule, regulation, act, ruling, injunction,
judgment, executive order, administrative or judicial decision, treaty, ordinance, directive, restriction or requirement issued,
enacted, adopted, promulgated, implemented or otherwise put into effect by or under the authority of any Governmental Authority.

“Leased Real Property” means all real property leased, subleased or licensed to the Company or any of its
Subsidiaries or which the Company or any of its Subsidiaries otherwise has a right or option to use or occupy, together with all
structures, facilities, fixtures, systems, improvements and items of property previously or hereafter located thereon, or attached or
appurtenant thereto, and all easements, rights and appurtenances relating to the foregoing.

“Material Adverse Effect” means any event, change, circumstance, occurrence, effect, result or state of facts
that, individually or in the aggregate, (i) is or would reasonably be expected to be materially adverse to the business, assets,
liabilities, condition (financial or otherwise), results of operations of the Company and its Subsidiaries, taken as a whole, or
(ii) materially impairs the ability of the Sellers to consummate, or prevents or materially delays, any of the transactions
contemplated by this Agreement or the Ancillary Agreements or would reasonably be expected to do so; provided, however, that in
the case of clause (i) only, Material Adverse Effect shall not include any event, change, circumstance, occurrence, effect or state of
facts to the extent resulting from (1) changes generally affecting the Company’s industry, or the economy or the financial or
securities markets, in the United States, (2) the outbreak of war (whether or not declared), armed hostilities or terrorism, or the
escalation or worsening thereof, (3) changes in Law or GAAP or the enforcement, implementation or interpretation thereof first
announced or proposed after the date of this Agreement, (4) any action required by this Agreement; (5) the announcement,
pendency or completion of the transactions contemplated by this Agreement, including the identity or actions of the Buyer or its
Affiliates; (6) any event, change, circumstance, occurrence, effect or state of facts in existence as of the date hereof and disclosed as
an exception to the representations and warranties of the Sellers in Article IIT (as opposed to lists of names, jurisdictions, contracts
or other items required to be set forth on a Disclosure Schedule pursuant to Article I1I) in the Disclosure Schedules as of the date
hereof to the extent the Material Adverse Effect resulting from such exception is reasonably apparent on the face of such disclosure
to a reasonable person who has read the applicable exception (provided that the underlying causes of such exception (subject to the
other provisions of this definition) shall not be excluded); (7) any natural or man-made disaster or acts of god; or (8) any failure by
the Company to meet any internal or published projections, forecasts or revenue or earnings predictions (provided that the
underlying causes of such failures (subject to the other provisions of this definition) shall not be excluded); provided further, that,
with respect to clauses (1), (2), (3), or (7), the impact of such event, change, circumstances, occurrence, effect or state of facts is not
disproportionately adverse to the Company and its Subsidiaries, taken as a whole, as compared to other similarly situated
companies.

“Morgan Stanley” means Morgan Stanley & Co. LLC.

“Morgan Stanley Fee” means $7,900,000.



“Net Working Capital” means, as at the Cut-off Time and without duplication, an amount (which may be
positive or negative) equal to (i) the consolidated current assets of the Company and its Subsidiaries minus (ii) the consolidated
current liabilities of the Company and its Subsidiaries, in each case before taking into account the consummation of the transactions
contemplated hereby, and calculated in accordance with the Applicable Accounting Principles; provided, however, for the
avoidance of doubt, Net Working Capital shall exclude (w) any amounts relating to or included in Cash, Indebtedness or
Transaction Expenses to the extent such amounts are reflected in the calculation of the Purchase Price (to avoid any double-
counting with any other adjustments), (x) Tax assets (including for the avoidance of doubt Tax refunds or overpayments) and Tax
liabilities (whether current or deferred), (y) any amounts relating to any transaction or Contract between the Company or any of its
Subsidiaries, on the one hand, and any Related Party of the Sellers or the Company or any of its Subsidiaries, on the other hand,
and (z) any of the items set forth on Schedule 1.1(b) of the Disclosure Schedules.

“Net Working Capital Methodologies” means the principles, policies, and procedures and methodologies set
forth in the illustrative hypothetical calculation of Net Working Capital as of the Balance Sheet Date set forth on Exhibit F hereto.

“OFAC Laws and Regulations” means the List of Specially Designated Nationals and Blocked Persons, the
Foreign Sanctions Evaders List, the Non-SDN Iran Sanctions List, the Part 561 List, the Sectoral Sanctions Identifications List, or
the Non-SDN Palestinian Legislative Council List maintained by OFAC, Department of Treasury, and/or any other similar list
maintained by OFAC pursuant to the United States economic sanctions laws, executive orders and regulations administered by
OFAC.

“Open Source Software” means any Software that is distributed as, or that contains, or is derived in any
manner (in whole or in part) from, any “free software,” “open source software” or under similar licensing or distribution terms,
including the GNU General Public License (GPL), GNU Lesser General Public License (LGPL), Mozilla Public License (MPL),
BSD licenses, the Artistic License, the Netscape Public License, the Sun Community Source License (SCSL), the Sun Industry
Standards License (SISL), the Apache License and any license identified as an open source license by the Open Source Initiative
(www.opensource.org).

“Owned Real Property” means all real property owned by the Company or any of its Subsidiaries, together
with all structures, facilities, fixtures, systems, improvements and items of property previously or hereafter located thereon, or

attached or appurtenant thereto, and all easements, rights and appurtenances relating to the foregoing.

“Party” or “Parties” means the Buyer, the Issuer and the Sellers.

“Person” means an individual, corporation, partnership, limited liability company, limited liability partnership,
syndicate, person, trust, association, organization or other entity, including any Governmental Authority, and including any
successor, by merger or otherwise, of any of the foregoing.

“Platinum” means Platinum Equity Advisors, LL.C.
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“Pre-Closing Tax Period” means any Tax Period ending on or before the Closing Date and the portion of any
Straddle Period ending on the Closing Date.

“Prime Rate” means the rate of interest from time to time announced publicly by the Wall Street Journal as the
prime rate.

“Purchase Price” means (i) the Estimated Purchase Price, as it may be adjusted in accordance with Section 2.5,
plus (ii) any amounts paid to the Sellers out of the Indemnity Escrow Fund.

“Purchase Price Percentage” means, with respect to each Seller, the percentage set forth next to such Seller’s
name on Schedule 1.1(a).

“RAC Contracts” means (i) that certain Toll Tag Service Agreement, dated March 2, 2006, by and between
HTA LLC and Avis Budget Car Rental, LLC f/k/a Cendant Car Rental Group, LL.C, as amended and as may be subsequently
amended or modified; (ii) that certain Unpaid Tolls Processing Agreement, dated July 31, 2006, by and between HTA LLC and
Avis Budget Car Rental, LLC f/k/a Cendant Car Rental Group, LLC, as amended and as may be subsequently amended or
modified; and (iii) that certain Second Amended and Restated Electronic Toll Collection Service Agreement, dated May 30, 2014,
by and between HTA LL.C and EHI and the subsidiaries of EHI listed on Schedule I thereto, as amended and as may be
subsequently amended or modified.

“Related Party,” with respect to any specified Person, means: (i) any Affiliate of such specified Person, or any
director, executive officer, general partner or managing member of such Affiliate; (ii) any Person who serves or within the past
three years has served as a director, executive officer, partner, member or in a similar capacity of such specified Person; (iii) any
Immediate Family member of a Person described in clause (ii); or (iv) any other Person who holds, individually or together with
any Affiliate of such other Person and any member(s) of such Person’s Immediate Family, more than 5% of the outstanding equity
or ownership interests of such specified Person.

“Representatives” means, with respect to any Person, the officers, directors, principals, employees, agents,
auditors, counsel, advisors, bankers and other representatives of such Person.

“Rollover Percentage” means a percentage equal to the number of Rollover Units over the total number of
HTA Units outstanding immediately before the Closing Date.

“R&W Insurance Policy” means that certain insurance policy with respect to the representations and warranties
of the Sellers, bound as of the date hereof, in the name and for the benefit of the Buyer Indemnified Parties.

“R&W Insurance Policy Cost” means the aggregate expenses for premium, underwriting fees, surplus lines
taxes and fees and insurance broker compensation incurred in connection with the binding and issuance of the R&W Insurance
Policy.
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“Securityholders Agreement” means the Securityholders Agreement of the Issuer, substantially in the form
attached hereto as Exhibit B (as the same may be revised in the sole discretion of the Issuer prior to the Closing solely in
connection with the EPC Transaction except in any manner that would require the consent of HTA Holdings pursuant to the terms
set forth in the form attached hereto as Exhibit B), to be entered into by the Issuer, HTA Holdings and the other parties thereto,
effective as of the Closing.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated
thereunder.

“Seller Related Party” means any Related Party of the Sellers, the Company or any of its Subsidiaries;
provided that neither the Company nor any of its Subsidiaries shall be deemed a “Seller Related Party” of the Company or any of
its Subsidiaries.

“Software” means any and all computer programs, software (in object and source code), firmware, middleware,
applications, APIs, web widgets, code and related algorithms, models and methodologies, files, and other components thereof,
documentation and all other tangible embodiments thereof.

“Straddle Period” means a Tax period beginning on or before and ending after the Closing Date.
“Subsidiary” means, with respect to any Person, any other Person controlled by such first Person, directly or

indirectly, through one or more intermediaries; provided that “Subsidiary” with respect to the Buyer, Parent or the Issuer shall not
include any Person who becomes an Affiliate thereof in connection with, or as a result of, the EPC Transaction.

“Systems” means servers, hardware systems, databases, circuits, networks and other computer and
telecommunications assets and equipment.

“Target Net Working Capital” means $2,500,000.

“Tax Return” means any and all returns, declarations, reports, statements, information returns, elections,
certificates, bills, documents, claims for refund, amended returns or other documents or statements filed or submitted, or required to
be filed with or submitted to, any Governmental Authority (or to any third party to whom a Tax is required to be paid) with respect
to any Tax, including any attachments, schedules, amendments and supplements thereto.

“Taxes” means: (i) all federal, state, local, foreign, provincial and other net income, gross income, alternative,
estimated, gross receipts, sales, use, ad valorem, value added, transfer, franchise, profits, registration, license, lease, service, service
use, withholding, payroll, employment, excise, severance, social security, welfare, workers’ compensation, unemployment,
disability, environmental, stock, stamp, capital production, occupation, premium, real, personal or intangible property, windfall
profits, transaction, title, customs, duties, levies, tariffs, imposts, amounts due under any escheat or unclaimed property Law or
other taxes, fees, assessments or charges of any kind whatsoever (including any amounts resulting from the failure to file any Tax
Return), (ii) any interest and penalties, fines or additions to tax or additional amounts imposed in connection with (x) any item
described in clause (i) or (y) the failure to comply with any
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requirement imposed with respect to any Tax Return; and (iii) any liability for payment of amounts described in clauses (i) or (ii)
whether as a result of transferee or successor liability, of being a member of an affiliated, consolidated, combined, unitary or similar
group for any period or otherwise through operation of Law; and (iv) any liability for the payment of amounts described in clauses
(i), (ii) or (iii) as a result of any agreement or otherwise.

“Territory” means the United States of America and each country in which the Company or any of its
Subsidiaries currently operates or currently is in the process of establishing operations for the Business.

“Transaction Expenses” means the aggregate amount of any and all fees and expenses incurred by or on behalf
of, or paid or to be paid directly by, the Company or any of its Subsidiaries or any Person that the Company pays or reimburses or
is otherwise legally obligated to pay or reimburse (including any such fees and expenses incurred by or on behalf of the Sellers) in
connection with the process of selling the Company or the negotiation, preparation or execution of this Agreement or the Ancillary
Agreements or the performance or consummation of the transactions contemplated hereby or thereby, in each case which are
outstanding as of the Closing Date, including (i) all fees and expenses of counsel, advisors, consultants, investment bankers,
accountants, auditors and any other experts in connection with the transactions contemplated hereby (other than any such fees and
expenses which are (I) included in the Tax Adjustment Amount pursuant to Section 6.7(a)(ii)(III) or (II) reimbursable by Buyer in
connection with the amendment of this Agreement pursuant to Section 2.8 in accordance with Section 10.19(d)); (ii) any fees and
expenses associated with obtaining necessary or appropriate waivers, consents, or approvals of any Governmental Authority or
third parties on behalf of the Company or any of its Subsidiaries in connection with the transactions contemplated hereby, other
than the HSR Filing Fee and any other fees which are to be paid by Buyer pursuant to Section 10.19; (iii) any fees or expenses
associated with obtaining the release and termination of any Encumbrances in connection with the transactions contemplated
hereby; (iv) all brokers’, finders’ or similar fees in connection with the transactions contemplated hereby, other than the Morgan
Stanley Fee; (v) any Closing Employee Payments; (vi) one-half of the R&W Insurance Policy Cost; and (vii) the Avis Contract
Rebate Fee.

“Websites” means all Internet websites, including content, text, graphics, images, audio, video, data, databases,
Software and related items included on or used in the operation of and maintenance thereof, and all documentation, ASP, HTML,
DHTML, SHTML, and XML files, cgi and other scripts, subscriber data, archives, and server and traffic logs and all other tangible
embodiments related to any of the foregoing.

“Working Capital Overage” shall exist when (and shall be equal to the amount by which) the Estimated Net
Working Capital exceeds the Target Net Working Capital.

“Working Capital Underage” shall exist when (and shall be equal to the amount by which) the Target Net
Working Capital exceeds the Estimated Net Working Capital.
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Section 1.2 Table of Definitions. The following terms have the meanings set forth in the Sections referenced

below:
Definition

Agreement

Alternate Financing
Anti-Money Laundering Laws
Applicable Accounting Principles
Avis Contract Rebate Fee
Balance Sheet

Balance Sheet Date

Buyer

Buyer Balance Sheet

Buyer Balance Sheet Date
Buyer Disclosure Schedules
Buyer Financial Statements
Buyer Indemnified Parties
Buyer Interim Financial Statements
Buyer Related Party

Buyer Review Period

Canada

Canada Interests

Cap

CERCLA

Charity

Claim Notice

Closing

Closing Cash

Closing Date

Closing Indebtedness

Closing Net Working Capital
Closing Transaction Expenses
Code

Company

Company Registered IP
Compliant

Confidential Information
Confidentiality Agreements
Debt Financing
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ARTICLE II
PURCHASE AND SALE

Section 2.1 The Parent Contribution and Rollover.

(a) Immediately prior to the Closing, the Issuer and Parent shall consummate the Parent Contribution,
pursuant to which Parent shall become a wholly-owned subsidiary of the Issuer.

(b) Upon the terms and subject to the conditions of this Agreement, at the Closing, immediately prior to
the Purchase and Sale Transaction, the Issuer and HTA Holdings shall consummate the Rollover, pursuant to which HTA Holdings
shall contribute to the Issuer all of HTA Holdings’ right, title and interest in and to the Rollover Units, free and clear of all
Encumbrances, in exchange for the issuance by the Issuer to HTA Holdings of the Issuer Shares, which exchange shall be treated as
a Tax free exchange pursuant to Section 351 of the Code.

Section 2.2 Purchase and Sale of the Units. Upon the terms and subject to the conditions of this Agreement, at the
Closing and immediately following the Rollover, the Sellers shall sell, assign, transfer, convey and deliver the Units (other than the
Rollover Units) to the Buyer, free and clear of all Encumbrances, and the Buyer, in reliance on the representations, warranties and
covenants of the Sellers contained herein, shall purchase the Units from the Sellers.

Section 2.3 Closing,

(a) The sale and purchase of the Units shall take place (i) at a closing (the “Closing”) to be held by
means of electronic exchange of executed documents, at 10:00 a.m., Pacific time on the third Business Day following the
satisfaction or, to the extent permitted by applicable Law, waiver of all conditions to the obligations of the Parties set forth in
Article VII (other than such conditions as may, by their terms, only be satisfied at the Closing or on the Closing Date, but subject to
the satisfaction or waiver of those conditions); provided, that (A) if the Marketing Period has not ended as of such date, then the
Closing shall not occur until the date following such satisfaction or waiver that is the earlier of (x) any Business Day during the
Marketing Period as may be specified by the Buyer on no less than two Business Days’ prior notice to the Seller Representative
(provided, that such notice may be conditioned upon the simultaneous completion of the Debt Financing, and provided, further, that
if such Debt Financing is not completed for any reason at any time, such notice shall automatically be deemed withdrawn) or (y)
three Business Days after the final day of the Marketing Period; and (B) notwithstanding the satisfaction or waiver of the
conditions set forth in Article VII, this Agreement may be terminated pursuant to and in accordance with Section 9.1 such that the
Parties shall not be required to effect the Closing, regardless of whether the final day of the Marketing Period shall have occurred
prior to such termination; provided, further, if such date is not the last Business Day of a month, then the Closing shall not occur
until the first Business Day after the last Business Day of the month in which the Closing otherwise would have occurred, or (ii) at
such other place, date, or time as the Parties may mutually agree in writing. The day on which the Closing takes place is referred to
as the “Closing Date.”
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(b) At the Closing:

@) the Buyer shall deliver or cause to be delivered to each Seller an amount in cash equal to
such Seller’s Purchase Price Percentage of the Estimated Purchase Price;

(ii) the Buyer shall deposit or cause to be deposited the Indemnity Escrow Amount in an
account with the Escrow Agent by wire transfer in immediately available funds, to be managed and paid out by the Escrow Agent
pursuant to the terms of the Escrow Agreement;

(iii) the Buyer shall deliver or cause to be delivered on behalf of the Company and from a
portion of the Estimated Purchase Price the amount payable to each counterparty or holder of Indebtedness identified on Schedule
2.3(b)(iii) to be delivered by the Sellers not later than three Business Days prior to the Closing (the “Payoff Indebtedness”) in order
to fully discharge such Payoff Indebtedness and terminate all applicable obligations and liabilities of the Company and any of its
Affiliates related thereto, as specified in the Debt Payoff Letters and in accordance with this Agreement;

@iv) the Buyer shall deliver or cause to be delivered from a portion of the Estimated Purchase
Price (A) to the Company, an amount equal to the aggregate Closing Employee Payments and (B) on behalf of the Company, the
amount payable to each Person who is owed a portion of the remaining Estimated Transaction Expenses, as specified in the
Transaction Expenses Payoff Instructions and in accordance with this Agreement;

W) the Buyer shall deliver or cause to be delivered on behalf of the Company the Morgan
Stanley Fee to Morgan Stanley;

(vi) the Issuer shall deliver to HTA Holdings certificates representing the Issuer Shares;

(vii) HTA Holdings shall deliver or cause to be delivered to the Issuer certificates representing
the Rollover Units, duly endorsed in blank or accompanied by stock powers duly endorsed in blank in proper form for transfer, with
appropriate transfer stamps, if any, affixed,;

(viii) the Sellers shall deliver or cause to be delivered to the Buyer certificates representing the
Units (other than the Rollover Units), duly endorsed in blank or accompanied by stock powers duly endorsed in blank in proper
form for transfer, with appropriate transfer stamps, if any, affixed; and

(ix) each Seller shall deliver or cause to be delivered to the Buyer a duly executed
Certification of Non-Foreign Status in the applicable form set forth hereto on Exhibit C.

(©) All payments hereunder shall be made by wire transfer of immediately available funds in United
States dollars to such account as may be designated to the payor by the payee at least two Business Days prior to the applicable
payment date.
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Section 2.4 Closing Estimates. At least five Business Days prior to the Closing Date, the Seller Representative
shall prepare, or cause to be prepared, and deliver to the Buyer a written statement (the “Estimated Closing Statement”) that shall
include and set forth (a) a consolidated balance sheet of the Company and its Subsidiaries, including all notes thereto, as of the Cut-
off Time (the “Preliminary Closing Balance Sheet”), (b) a good faith estimate of (i) Net Working Capital based on the Preliminary
Closing Balance Sheet (the “Estimated Net Working Capital”), (ii) Indebtedness (the “Estimated Indebtedness™), (iii) Cash (the
“Estimated Cash”) and (iv) all Transaction Expenses that are accrued or due and remain unpaid (the “Estimated Transaction
Expenses”) (with each of Estimated Net Working Capital, Estimated Cash, Estimated Indebtedness and Estimated Transaction
Expenses determined as of the Cut-off Time and, except for Estimated Transaction Expenses, without giving effect to the
transactions contemplated hereby) and (c) on the basis of the foregoing, a calculation of the Estimated Purchase Price, Estimated
Net Working Capital, Estimated Indebtedness and Estimated Cash shall be calculated in accordance with GAAP applied on a basis
consistent with the preparation of the Balance Sheet and the Net Working Capital Methodologies, provided that in the event of a
conflict between GAAP and the explicit Net Working Capital Methodologies, the explicit Net Working Capital Methodologies shall
prevail, provided further that in the event of a conflict between GAAP and the Company’s consistent application thereof, GAAP
shall prevail (the accounting principles as described in this sentence as modified by the proviso, the “Applicable Accounting
Principles”). The Estimated Closing Statement and all calculations of Estimated Net Working Capital, Estimated Indebtedness,
Estimated Cash and Estimated Transaction Expenses shall be accompanied by a certificate of the Chief Financial Officer of HTA
Holdings certifying that such estimates have been calculated in good faith in accordance with this Agreement. The Estimated
Closing Statement and all such estimates shall be subject to the Buyer’s approval, which shall not be unreasonably withheld,
conditioned or delayed, and shall control solely for purposes of determining the amounts payable at the Closing pursuant to Section
2.3 and shall not limit or otherwise affect the Buyer’s remedies under this Agreement or otherwise, or constitute an
acknowledgement by the Buyer of the accuracy of the amounts reflected thereof.

Section 2.5 Post-Closing Adjustment of Purchase Price.

(a) Within 60 days after the Closing Date, the Seller Representative shall prepare, or cause to be
prepared, and deliver to the Buyer a written statement (the “Final Closing Statement”) that shall include and set forth (i) a
consolidated balance sheet of the Company and its Subsidiaries, including all notes thereto, as of the Cut-off Time and (ii) a
calculation of the actual (A) Net Working Capital (the “Closing Net Working Capital”), (B) Indebtedness (the “Closing
Indebtedness™), (C) Cash (the “Closing Cash”), and (D) Transaction Expenses (the “Closing Transaction Expenses”) (with each of
Closing Net Working Capital, Closing Indebtedness, Closing Cash and Closing Transaction Expenses determined as of the Cut-off
Time and, except for Closing Transaction Expenses, without giving effect to the transactions contemplated hereby). Closing Net
Working Capital, Closing Indebtedness and Closing Cash shall be calculated in accordance with the Applicable Accounting
Principles. All calculations of Closing Net Working Capital, Closing Indebtedness, Closing Cash and Closing Transaction Expenses
shall be accompanied by a certificate of a duly authorized officer of the Seller Representative certifying that such amounts have
been prepared in good faith in accordance with this Agreement.
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(b) The Final Closing Statement shall become final and binding on the 60th day following delivery
thereof (the “Buyer Review Period”), unless prior to the end of such period, the Buyer delivers to the Seller Representative written
notice of its disagreement (a “Notice of Disagreement”) specifying the nature and amount of any dispute as to the Closing Net
Working Capital, Closing Indebtedness, Closing Cash and/or Closing Transaction Expenses as set forth in the Final Closing
Statement.

(© During the 15-day period following delivery of a Notice of Disagreement by the Buyer to the Seller
Representative, the Parties in good faith shall seek to resolve in writing any differences that they may have with respect to the
computation of the Closing Net Working Capital, Closing Indebtedness, Closing Cash and/or Closing Transaction Expenses as
specified therein. Any disputed items resolved in writing between the Seller Representative and the Buyer within such 15-day
period shall be final and binding with respect to such items, and if the Seller Representative and the Buyer agree in writing on the
resolution of each disputed item specified by the Buyer in the Notice of Disagreement and the amount of the Closing Net Working
Capital, Closing Indebtedness, Closing Cash and Closing Transaction Expenses, the amounts so determined shall be final and
binding on the parties for all purposes hereunder and shall not be subject to appeal or further review. If the Seller Representative
and the Buyer have not resolved all such differences by the end of such 15-day period, the Seller Representative and the Buyer
shall submit, in writing, to an independent public accounting firm (the “Independent Accounting Firm™), their briefs detailing their
views as to the correct nature and amount of each item remaining in dispute and the amounts of the Closing Net Working Capital,
Closing Indebtedness, Closing Cash and Closing Transaction Expenses, and the Independent Accounting Firm shall make a written
determination as to each such disputed item and the amount of the Closing Net Working Capital, Closing Indebtedness, Closing
Cash and Closing Transaction Expenses, which determination shall be final and binding on the parties for all purposes
hereunder. The Independent Accounting Firm shall consider only those items and amounts in the Seller Representative’s and the
Buyer’s respective calculations of the Closing Net Working Capital, Closing Indebtedness, Closing Cash and Closing Transaction
Expenses that are identified as being items and amounts to which the Seller Representative and the Buyer have been unable to
agree. In resolving any disputed item, the Independent Accounting Firm may not assign a value to any item greater than the
greatest value for such item claimed by either Party or less than the smallest value for such item claimed by either Party. The
Independent Accounting Firm shall be Deloitte LLP or, if such firm is unable or unwilling to act, such other nationally-recognized,
independent public accounting firm as shall be agreed in writing by the Seller Representative and the Buyer. The Sellers and the
Buyer shall use their commercially reasonable efforts to cause the Independent Accounting Firm to render a written decision
resolving the matters submitted to it as promptly as practicable, and in any event within 30 days following the submission
thereof. Judgment may be entered upon the written determination of the Independent Accounting Firm in accordance with Section
10.10. In acting under this Agreement, the Independent Accounting Firm will be entitled to the powers, privileges and immunities
of an arbitrator.

(d) The costs of any dispute resolution pursuant to Section 2.5(c), including the fees and expenses of the
Independent Accounting Firm and of any enforcement of the determination thereof, shall be borne by the HTA Sellers and the
Buyer in inverse proportion as they may prevail on the matters resolved by the Independent Accounting Firm, which proportionate
allocation shall be calculated on an aggregate basis based on the relative dollar
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values of the amounts in dispute and shall be determined by the Independent Accounting Firm at the time the determination of such
firm is rendered on the merits of the matters submitted. The fees and disbursements of the Representatives of each Party incurred
in connection with the preparation or review of the Final Closing Statement and preparation or review of any Notice of
Disagreement, as applicable, shall be borne by such Party.

(e) The Buyer and the HTA Sellers will, and will cause the Company (in the case of the HTA Sellers,
prior to the Closing and, in the case of the Buyer, from and after the Closing through the resolution of any adjustment contemplated
by this Section 2.5) to afford the other Party and its Representatives reasonable access, during normal business hours and upon
reasonable prior notice, to the personnel, properties, books and records of the Company and its Subsidiaries and to any other
information reasonably requested for purposes of preparing and reviewing the calculations contemplated by this Section 2.5. Each
Party shall authorize its accountants to disclose work papers generated by such accountants in connection with preparing and
reviewing the calculations of the Net Working Capital, Cash and Indebtedness as specified in this Section 2.5, provided, that such
accountants shall not be obligated to make any work papers available except in accordance with such accountants’ disclosure
procedures and then only after the non-client Party has signed an agreement relating to access to such work papers in form and
substance acceptable to such accountants.

® The Estimated Purchase Price shall be adjusted, upwards or downwards, as follows:

@) For the purposes of this Agreement, the “Net Adjustment Amount” means an amount,
which may be positive or negative, equal to (A) the Closing Net Working Capital as finally determined pursuant to this Section 2.5
minus the Estimated Net Working Capital, minus (B) the Closing Indebtedness as finally determined pursuant to this Section 2.5
minus the Estimated Indebtedness, plus (C) the Closing Cash as finally determined pursuant to this Section 2.5 minus the Estimated
Cash, minus (D) the Closing Transaction Expenses as finally determined pursuant to this Section 2.5 minus the Estimated
Transaction Expenses;

(ii) If the Net Adjustment Amount is positive, the Estimated Purchase Price shall be adjusted
upwards in an amount equal to the Net Adjustment Amount. In such event, the Buyer shall pay the Net Adjustment Amount to the
Sellers in accordance with their respective Purchase Price Percentages; and

(iii) If the Net Adjustment Amount is negative (in which case the “Net Adjustment Amount”
for purposes of this clause (iii) shall be deemed to be equal to the absolute value of such amount), the Estimated Purchase Price
shall be adjusted downwards in an amount equal to the Net Adjustment Amount. In such event, the HTA Sellers shall pay an
aggregate amount to the Buyer equal to the amount of such deficiency. In the event that the HTA Sellers fail to pay the amount of
such deficiency within the time period specified in the second sentence of Section 2.5(g), the Buyer may, in its sole discretion,
offset such amount against the Tax Adjustment Amount payable to the HTA Sellers under Section 6.7. No failure on the part of the
Buyer to deliver a notice as specified in the immediately preceding sentence shall relieve the HTA Sellers of the obligation to pay
the amount of such deficiency to the Buyer.
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(g) Amounts to be paid pursuant to Section 2.5(f) shall bear interest from the Closing Date to the date of
such payment (inclusive) at a rate equal to the Prime Rate, calculated on the basis of a year of 365 days and the number of days
elapsed. Payments in respect of Section 2.5(f) shall be made within three Business Days of final determination of the Net
Adjustment Amount pursuant to the provisions of this Section 2.5 by wire transfer of immediately available funds in United States
dollars to such account or accounts as may be designated in writing by the Party entitled to such payment at least two Business
Days prior to such payment date; provided that any payment which is not paid by such third (3rd) Business Day shall thereafter bear
interest at a rate equal to the Prime Rate, plus eight percent (8%), calculated on the basis of a year of 365 days and the number of
days elapsed from the date of final determination of the Net Adjustment Amount and the date of payment (inclusive).

Section 2.6 Withholding. Each of the Buyer, the Escrow Agent and each of their respective Representatives shall
be entitled to deduct and withhold from any consideration otherwise payable to any Person pursuant to this Agreement or the
Ancillary Agreements such amounts as it determines it is required to deduct and withhold with respect to the making of such
payment under the Code or any provision of applicable Tax Law, provided, that prior to any such deductions or withholdings with
respect to any amounts payable to any Seller in respect of its Units pursuant to this Agreement (other than any payments treated as
compensation for Tax purposes or any amounts subject to deduction or withholding due to a failure to provide the certificate
described in Section 2.3(b)(ix) and a valid, properly completed IRS Form W-9 or applicable IRS Form W-8), Buyer shall provide
such Seller notice of such deductions (a “Withholding Notice”) and shall consider in good faith the input of such Seller if such
Seller provides such input to Buyer within three Business Days of Buyer delivering a Withholding Notice. To the extent that any
such withheld amounts are paid over to the appropriate taxing authority by the Buyer, any such deducted and withheld amounts
shall be treated for all purposes of this Agreement and the Ancillary Agreements as having been actually paid to the applicable
Person in respect of whom such deduction and withholding was made.

Section 2.7 Further Assurances. From and after the Closing, each of the Parties hereby agrees that at any time, or
from time to time, as and when reasonably requested by the Company, or by its successors and assigns, each Party will execute and
deliver, or cause to be executed and delivered in its name by its last acting officers, or by the corresponding officers of the
Company, all such conveyances, assignments, transfers, deeds or other instruments, and will take or cause to be taken such further
or other action as may be reasonably necessary in order to evidence the transfer, vesting of any property, right, privilege or
franchise or to vest or perfect in or confirm to the Company, its successors and assigns, title to and possession of all the property,
rights, privileges, powers, immunities, franchises and interests referred to in this Article II and otherwise to carry out the intent and
purposes thereof. In furtherance of, and in addition to, the foregoing, from and after the Closing, the officers and directors of the
Company shall be authorized to execute and deliver, in the name of and on behalf of the Company, all such conveyances,
assignments, transfers, deeds or other instruments and to take and do, in the name and on behalf of the Company or otherwise, all
such other actions and things as may be reasonably necessary to vest, perfect or confirm any and all right, title and interest in, to
any under such properties, rights, privileges, powers, immunities, franchises and interests in the Company or otherwise to carry out
this Agreement. The Parties agree that, in the event that any consent, approval or authorization reasonably necessary to preserve
for the Company or any of
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its Subsidiaries any right or benefit under any lease, license, commitment or other Contract to which the Company or any
Subsidiary is a party is not obtained prior to the Closing, each of the Sellers will, subsequent to the Closing, upon written request,
reasonably cooperate with Buyer, the Issuer, the Company or any such Subsidiary in attempting to obtain such consent, approval or
authorization as promptly thereafter as practicable.

Section 2.8 Structure. At the written request of the Buyer, the Parties shall reasonably cooperate, and shall cause
their Affiliates to reasonably cooperate, with the Buyer in amending the Agreement to structure the transaction as (i) a sale of the
stock of HTA Holdings (other than the stock described in clause (ii)) to the Buyer by the shareholder of HTA Holdings for cash and
(ii) a contribution of the applicable portion of the stock of HTA Holdings to Issuer by the shareholder of HTA Holdings in
exchange for the Issuer Shares. Notwithstanding the foregoing, the Buyer shall remain responsible to purchase the HTA Units held
directly by the Charity and David Center pursuant to the terms of this Agreement and the Buyer shall be responsible for payment of
the Tax Adjustment Amount in respect of such purchase to the extent provided in Section 6.7 and the other terms of this
Agreement, in each case, notwithstanding the restructuring of the purchase of the stock of HTA Holdings from the shareholder of
HTA Holdings. Any such amendments must be reasonably acceptable to HTA Holdings.

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF THE SELLERS

Except as set forth in the corresponding sections or subsections of the Disclosure Schedules attached hereto (collectively,
the “Disclosure Schedules) (each of which shall qualify only the specifically identified Sections or subsections hereof to which
such Disclosure Schedule relates and any other representations and warranties (or covenants, as applicable) of the applicable Sellers
if the relevance of that reference as an exception to (or a disclosure for purposes of) such representations and warranties (or
covenants) would be reasonably apparent on its face to a reasonable person who has read that reference and such representations
and warranties (or covenants)), the HTA Sellers, jointly and severally, hereby represent and warrant to the Buyer and the Issuer as
of the date hereof and as of the Closing Date as follows (provided that the representations and warranties set forth in the second
sentence of Section 3.1(a), Section 3.2, Section 3.3, Section 3.4(a), and Section 3.28 are made jointly and severally by each Seller
(including the Charity)):

Section 3.1 Organization and Qualification.

(a) HTA Holdings is a corporation duly organized, validly existing and in good standing under the Laws
of the State of New York and has all requisite power and authority to own, lease and operate its properties and to carry on its
business as it is now being conducted. Charity is a not-for-profit corporation duly organized, validly existing and in good standing
under the Laws of the State of Missouri and has all requisite power and authority to carry on its business as it is now being
conducted. Each of HTA LLC, Canada and their respective Subsidiaries is (i) a limited liability company or corporation duly
organized, validly existing and in good standing under the laws of the jurisdiction of its incorporation or formation as set forth in
Schedule 3.1(a) of the Disclosure Schedules, and has full corporate or limited liability company power and authority to own, lease
and operate its properties and assets and to carry on its
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business as now conducted and as currently proposed to be conducted and (ii) duly qualified or licensed as a foreign corporation or
other entity to do business, and is in good standing, in each jurisdiction where the character of the properties and assets occupied,
owned, leased or operated by it or the nature of its business makes such qualification or licensing necessary, except for any such
failures to be so qualified or licensed and in good standing that, individually or in the aggregate, have not had and would not
reasonably be expected to have a Material Adverse Effect.

(b) The HTA Sellers have heretofore furnished to the Buyer a complete and correct copy of the
certificate of incorporation, certificate of formation, operating agreements, bylaws or equivalent organizational documents, each as
amended to date, of the Company and each of its Subsidiaries. Such certificates of incorporation, certificates of formation,
operating agreements, bylaws or equivalent organizational documents are in full force and effect. Neither the Company nor any of
its Subsidiaries is in violation of any of the provisions of its certificate of incorporation, certificate of formation, operating
agreements, bylaws or equivalent organizational documents. The transfer books and minute books of each of the Company and its
Subsidiaries that have been made available for inspection by the Buyer prior to the date hereof are true and complete.

Section 3.2 Authority. Each Seller has full power and authority to execute and deliver this Agreement and each of
the Ancillary Agreements to which such Seller will be a party, to perform the obligations of such Seller hereunder and thereunder
and to consummate the transactions contemplated hereby and thereby. The execution, delivery and performance by each Seller of
this Agreement and each of the Ancillary Agreements to which such Seller will be a party and the consummation by such Seller of
the transactions contemplated hereby and thereby have been duly and validly authorized by all necessary action on the part of such
Seller. This Agreement has been, and upon their execution each of the Ancillary Agreements to which each Seller will be a party
will have been, duly executed and delivered by such Seller and, assuming due execution and delivery by each of the other parties
hereto and thereto, this Agreement constitutes, and upon their execution each of the Ancillary Agreements to which such Seller will
be a party will constitute, the legal, valid and binding obligations of such Seller, enforceable against such Seller in accordance with
their respective terms, except as enforcement may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or
similar laws affecting creditors’ rights generally and by general principles of equity (regardless of whether considered in a
proceeding in equity or at law).

Section 3.3 No Conflict; Required Filings and Consents.

(a) The execution, delivery and performance by each Seller of this Agreement and each of the Ancillary
Agreements to which such Seller, as applicable, will be a party, and the consummation of the transactions contemplated hereby and
thereby, do not and will not:

@) conflict with or violate the certificate of incorporation, certificate of formation or bylaws or
equivalent organizational documents of the Sellers or the Company or any of its Subsidiaries;
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(ii) conflict with or violate any Law applicable to the Sellers or the Company or any of its
Subsidiaries or by which any property or asset of the Sellers or the Company or any of its Subsidiaries is bound or affected, in each
case which would have a material effect on the Company or any of its Subsidiaries or the transactions contemplated by this
Agreement; or

(iii) result in any breach of, constitute a default (or an event that, with notice or lapse of time
or both, would become a default) under, require any consent of or notice to any Person pursuant to, give to others any right of
termination, amendment, modification, acceleration or cancellation of, allow the imposition of any fees or penalties, require the
offering or making of any payment or redemption, give rise to any increased, guaranteed, accelerated or additional rights or
entitlements of any Person or otherwise adversely affect any rights of the Sellers or the Company or any of its Subsidiaries under,
or result in the creation of any Encumbrance on any property, asset or right of the Sellers or the Company or any of its Subsidiaries
pursuant to, any material Contract to which the Sellers or the Company or any of its Subsidiaries is a party or material Permit held
by the Sellers or the Company or by which the Sellers or the Company or any of its Subsidiaries or any of their respective
properties, assets or rights are bound or affected.

(b) None of the Sellers or the Company or any of its Subsidiaries is required to file, seek or obtain any
notice, authorization, approval, order, permit or consent of or with any Governmental Authority in connection with the execution,
delivery and performance by the Sellers of this Agreement and each of the Ancillary Agreements to which the Sellers will be a
party or the consummation of the transactions contemplated hereby or thereby or in order to prevent the termination of any right,
privilege, license or qualification of the Company or any of its Subsidiaries, except for such filings as may be required by any
applicable federal or state securities or “blue sky” laws.

b AN {3

(0 To the Sellers’ Knowledge, no “fair price,” “interested shareholder,” “business combination” or
similar provision of any state takeover Law is applicable to the transactions contemplated by this Agreement or the Ancillary
Agreements.

Section 3.4 Equity Ownership.

(a) Each Seller beneficially owns all of the Units opposite such Seller’s name on Schedule 3.4 of the
Disclosure Schedules. The Sellers are the sole record and beneficial owners of the Units, free and clear of any Encumbrance. The
Sellers have the right, authority and power to sell, assign and transfer the Units to the Buyer. Upon delivery to the Buyer of
certificates for the Units at the Closing, the Buyer shall acquire good, valid and marketable title to the Units, free and clear of any
Encumbrance other than Encumbrances created by the Buyer.

(b) Upon delivery to the Issuer of certificates for the Rollover Units at the Closing and the Issuer’s
issuance of the Issuer Shares, the Issuer shall acquire good, valid and marketable title to the Rollover Units, free and clear of any
Encumbrance other than Encumbrances created by the Issuer.
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Section 3.5 Capitalization. Schedule 3.5 of the Disclosure Schedules sets forth, for HTA, LL.C, Canada and each
Subsidiary of the Company, the amount of its authorized capital stock or other equity or ownership interests, the amount of its
outstanding capital stock or other equity or ownership interests, and the record and beneficial owners of its outstanding capital
stock or other equity or ownership interests. Except for the Units and except as set forth in Schedule 3.5 of the Disclosure
Schedules, neither the Company nor any of its Subsidiaries has issued or agreed to issue any: (a) share of capital stock or other
equity or ownership interest; (b) option, warrant or interest convertible into or exchangeable or exercisable for the purchase of
shares of capital stock or other equity or ownership interests; (c) stock appreciation right, phantom stock, interest in the ownership
or earnings of the Company or any of its Subsidiaries or other equity equivalent or equity-based award or right; or (d) bond,
debenture or other Indebtedness having the right to vote or convertible or exchangeable for securities having the right to vote. Each
outstanding share of capital stock or other equity or ownership interest of the Company and each of its Subsidiaries is duly
authorized, validly issued, fully paid and nonassessable, and in the case of its Subsidiaries, each such share or other equity or
ownership interest is owned by the Company or another Subsidiary, free and clear of any Encumbrance. All of the aforesaid shares
or other equity or ownership interests have been offered, sold and delivered by the Company or a Subsidiary in compliance with all
applicable federal and state securities laws. Except for rights granted to the Buyer under this Agreement, there are no outstanding
obligations of the Company or any of its Subsidiaries to issue, sell or transfer or repurchase, redeem or otherwise acquire, or that
relate to the holding, voting or disposition of or that restrict the transfer of, the issued or unissued capital stock or other equity or
ownership interests of the Company or any of its Subsidiaries. No shares of capital stock or other equity or ownership interests of
the Company or any of its Subsidiaries have been issued in violation of any rights, agreements, arrangements or commitments
under any provision of applicable Law, the certificate of incorporation or bylaws or equivalent organizational documents of the
Company or any of its Subsidiaries or any Contract to which the Company or any of its Subsidiaries is a party or by which the
Company or any of its Subsidiaries is bound.

Section 3.6 Equity Interests. Except for the Subsidiaries listed in Schedule 3.6 of the Disclosure Schedules,
neither the Company nor any of its Subsidiaries directly or indirectly owns any equity, partnership, membership or similar interest
in, or any interest convertible into, exercisable for the purchase of or exchangeable for any such equity, partnership, membership or
similar interest, or is under any current or prospective obligation to form or participate in, provide funds to, make any loan, capital
contribution or other investment in or assume any liability or obligation of, any Person.

Section 3.7 Financial Statements; No Undisclosed Liabilities; Projections.

(a) True and complete copies of the audited consolidated balance sheet of the Company and its
Subsidiaries as at December 31, 2014, December 31, 2015 and December 31, 2016 and the related audited consolidated statements
of income, retained earnings, stockholders’ equity and changes in financial position of the Company and its Subsidiaries, together
with all related notes and schedules thereto, accompanied by the reports thereon of the Company’s independent auditors
(collectively referred to as the “Financial Statements”) and the unaudited consolidated balance sheet of the Company and its
Subsidiaries as at September 30, 2017 (the “Balance Sheet Date” and such balance sheet, together with all related notes and
schedules
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thereto, the “Balance Sheet”), and the related consolidated statement of income of the Company and its Subsidiaries, and a
schedule setting forth the calculations and methodologies used to prepare the Balance Sheet and such related consolidated
statements from the entries in the general ledger of the Company and its Subsidiaries (collectively referred to as the “Interim
Financial Statements™), are attached hereto as Schedule 3.7(a) of the Disclosure Schedules. Each of the Financial Statements and
the Interim Financial Statements (i) are correct and complete in all material respects and have been prepared in accordance with the
books and records of the Company and its Subsidiaries, (ii) have been prepared in accordance with GAAP and applied on a
consistent basis throughout the periods indicated (except as may be indicated in the notes thereto) and (iii) fairly present, in all
material respects, the consolidated financial position, results of operations and cash flows of the Company and its Subsidiaries as at
the respective dates thereof and for the respective periods indicated therein, except as otherwise noted therein and subject, in the
case of the Interim Financial Statements, to normal and recurring year-end adjustments that will not, individually or in the
aggregate, be material.

(b) Except as and to the extent adequately accrued or reserved against in the Balance Sheet, neither the
Company nor any of its Subsidiaries has any liability or obligation of any nature, whether accrued, absolute, contingent or
otherwise, whether known or unknown and whether or not required by GAAP to be reflected in a consolidated balance sheet of the
Company and its Subsidiaries or disclosed in the notes thereto, except for liabilities and obligations, incurred in the ordinary course
of business consistent with past practice since the Balance Sheet Date, that are not, individually or in the aggregate, material to the
Company or any of its Subsidiaries.

(© The books of account and financial records of the Company and its Subsidiaries are true and correct
and have been prepared and are maintained in accordance with sound accounting practice.

(d) The financial projections relating to the Company delivered to the Buyer were prepared in good faith
based on reasonable assumptions under the circumstances. No Seller has Knowledge that such financial projections are materially
incorrect or materially misleading. SUCH FINANCIAL PROJECTIONS ARE NOT GUARANTEES OF FUTURE
PERFORMANCE AND UNDUE RELIANCE SHOULD NOT BE PLACED ON THEM. SUCH FINANCIAL PROJECTIONS
NECESSARILY INVOLVE KNOWN AND UNKNOWN RISKS AND UNCERTAINTIES, WHICH MAY CAUSE ACTUAL
PERFORMANCE AND FINANCIAL RESULTS IN FUTURE PERIODS TO DIFFER MATERIALLY FROM ANY
PROJECTIONS OF FUTURE PERFORMANCE OR RESULT EXPRESSED OR IMPLIED BY SUCH FINANCIAL
PROJECTIONS. THERE CAN BE NO ASSURANCE THAT SUCH FINANCIAL PROJECTIONS WILL PROVE TO BE
ACCURATE, AS ACTUAL RESULTS AND FUTURE EVENTS COULD DIFFER MATERIALLY FROM THOSE
ANTICIPATED IN SUCH FINANCIAL PROJECTIONS. THE COMPANY UNDERTAKES NO OBLIGATION TO UPDATE
SUCH FINANCIAL PROJECTIONS IF CIRCUMSTANCES OR MANAGEMENT’S ESTIMATES OR OPINIONS SHOULD
CHANGE. BUYER AND THE ISSUER ARE CAUTIONED NOT TO PLACE UNDUE RELIANCE ON SUCH FINANCIAL
PROJECTIONS.
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Section 3.8 Absence of Certain Changes or Events. Since the Balance Sheet Date: (a) the Company and its
Subsidiaries have, in all material respects, conducted their businesses only in the ordinary course consistent with past practice;
(b) there has not been any change, event or development or prospective change, event or development that, individually or in the
aggregate, has had or is reasonably likely to have a Material Adverse Effect; (c) neither the Company nor any of its Subsidiaries
has suffered any material loss, damage, destruction or other casualty affecting any of its material properties or assets, whether or
not covered by insurance; and (d) none of the Company or any of its Subsidiaries has taken any action that, if taken after the date of
this Agreement, would constitute a breach of any of the covenants set forth in Section 5.1.

Section 3.9 Compliance with L.aw; Permits.

(a) Each of the Company and its Subsidiaries is and has been in compliance in all material respects with
all Laws applicable to the Company or any of its Subsidiaries, any of their properties or other assets or any of their businesses or
operations. None of the Company, any of its Subsidiaries or any of its or their executive officers has received during the past five
years any written notice, order, complaint or other communication from any Governmental Authority or any other Person that the
Company or any of its Subsidiaries is not in compliance in any material respect with any Law applicable to it, nor, to the
Knowledge of the Sellers, has any Governmental Authority or any other Person threatened any of the foregoing in writing.

(b) Schedule 3.9 of the Disclosure Schedules sets forth a true and complete list of all permits, licenses,
franchises, approvals, certificates, consents, waivers, concessions, exemptions, orders, registrations, notices or other authorizations
of any Governmental Authority necessary for each of the Company and its Subsidiaries to own, lease and operate its properties and
to carry on its business in all material respects as currently conducted (the “Permits”). Each of the Company and its Subsidiaries is
and has been in compliance in all material respects with all such Permits. No suspension, cancellation, modification, revocation or
nonrenewal of any Permit is pending or, to the Knowledge of the Sellers, threatened. The Company and its Subsidiaries will
continue to have the use and benefit of all Permits following consummation of the transactions contemplated hereby. No Permit is
held in the name of any employee, officer, director, stockholder, agent or otherwise on behalf of the Company or any of its
Subsidiaries.

(© The Company and its Subsidiaries maintain in effect and enforce policies and procedures required by
applicable law and in accordance with generally accepted industry practice designed to ensure compliance by the Company, its
Subsidiaries and its and their respective Related Persons with all applicable Anti-Money Laundering Laws and all applicable OFAC
Laws and Regulations, and (ii) to the Knowledge of Seller: (A) none of the cash or property that HTA Holdings or any of its
Related Persons has paid, will pay or will contribute to the Issuer has been or shall be derived from activity prohibited under
applicable Anti-Money Laundering Laws or applicable OFAC Laws and Regulations and (B) no contribution or payment by HTA
Holdings to the Issuer, to the extent within HTA Holdings’ control, will cause the Issuer to be in violation of Anti-Money
Laundering Laws or OFAC Laws and Regulations applicable to the Company or its Subsidiaries. As used in this Section 3.9(c),
“Related Person” means, with respect to a Person, any interest holder, or other investor, director, senior officer, trustee, beneficiary
or grantor of such Person or other Person who controls such Person; provided that as to any Person that is publicly held, the term
shall only include such owners, investors and controlling persons whose holdings are required to be, and are, publicly reported.
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(d) The Company and its Subsidiaries have, for the last five years, complied with, and are currently in
compliance with, the U.S. Foreign Corrupt Practices Act, U.K. Bribery Act and any other applicable law of any jurisdiction that
prohibits payments to improperly influence government officials.

(e) The Company and its Subsidiaries and their respective directors, officer, employees and agents have,
for the last five years, complied with, and are currently in compliance with, (i) the USA Patriot Act of 2001 (Pub. L. no. 107-56),
(ii) the U.S. Money Laundering Control Act of 1986, as amended and (iii) any other law of any relevant jurisdiction having the
force of law and relating to anti-money laundering (“Anti-Money Laundering L.aws”), in each case to the extent applicable to the
Company or its Subsidiaries.

Section 3.10 Litigation. Except as set forth on Schedule 3.10 of the Disclosure Schedules, there is no Action
pending or, to the Knowledge of the Sellers, threatened (nor has there been during the three years prior to the execution of this
Agreement) in writing against the Sellers, the Company or any of its Subsidiaries, or any material property or asset of the Sellers,
the Company or any of its Subsidiaries, or any of the officers of the Sellers, the Company or any of its Subsidiaries in regards to
their actions as such, nor is there any basis for any such Action. There is no Action pending or, to the Knowledge of the Sellers,
threatened seeking to prevent, hinder, modify, delay or challenge the transactions contemplated by this Agreement or the Ancillary
Agreements. There is no outstanding order, writ, judgment, injunction, decree, determination or award of, or pending or, to the
Knowledge of the Sellers, threatened investigation by, any Governmental Authority relating to the Sellers, the Company, any of its
Subsidiaries, any of their respective properties or assets, any of their respective trustees, officers or directors, or the transactions
contemplated by this Agreement or the Ancillary Agreements. There is no Action by the Company or any of its Subsidiaries
pending, or which the Company or any of its Subsidiaries has commenced preparations to initiate, against any other Person, other
than collection claims against individual drivers in the ordinary course of business consistent with past practice.

Section 3.11 Intentionally Omitted.
Section 3.12 Employee Benefit Plans.
(a) Schedule 3.12(a) of the Disclosure Schedules sets forth a true and complete list of all employee

benefit plans (as defined in Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”)) and all
bonus, stock option, stock purchase, restricted stock, stock appreciation right, phantom stock, incentive, deferred compensation,
retiree medical or life insurance, supplemental retirement, severance or other benefit plans, programs, or arrangements (whether
qualified or nonqualified, funded or unfunded), and all employment, termination, severance or other contracts or agreements to
which the Company or any of its ERISA Affiliates is a party, with respect to which the Company or any of its ERISA Affiliates has
or could have any liability (contingent or otherwise) or obligation or which are maintained, contributed to or sponsored by the
Company or any of its ERISA Affiliates for the benefit of any current or former employee, officer, director or independent
contractor of the Company or any of its ERISA Affiliates (collectively, the “Plans” );
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(b) Each Plan referred to in Section 3.12(a) is in writing. The Sellers have furnished to the Buyer a true
and complete copy of each such Plan and has made available to the Buyer a true and complete copy of each material document, if
any, prepared in connection with each such Plan, including, as applicable, (i) a copy of each trust or other funding arrangement,

(ii) each summary plan description and summary of material modifications, (iii) the two most recently filed Internal Revenue
Service (“IRS”) Form 5500 and all schedules and financial statements attached thereto, (iv) the most recently received IRS
determination letter for each such Plan and the application materials submitted in connection with such determination letter and

(v) the most recently prepared actuarial report and financial statement in connection with each such Plan. Neither the Company nor
any of its Subsidiaries has any express or implied commitment (A) to create, incur liability with respect to or cause to exist any
other employee benefit plan, program or arrangement, (B) to enter into any Contract to provide compensation or benefits to any
individual or (C) to modify, change or terminate any Plan, other than with respect to a modification, change or termination required
by ERISA or the Internal Revenue Code of 1986, as amended (the “Code”).

(© None of the Plans is a multiemployer plan within the meaning of Section 3(37) or 4001(a)(3) of
ERISA (a “Multiemployer Plan) or a single employer pension plan within the meaning of Section 4001(a)(15) of ERISA for
which the Company or any of its Subsidiaries could incur liability under Section 4063 or 4064 of ERISA (a “Multiple Employer
Plan”). Neither the Company nor any ERISA Affiliate sponsors, maintains or contributes to, has any obligation to contribute to, or
has ever contributed to, sponsored or maintained, or incurred any liability (contingent or otherwise) or obligation with respect to,
any employee benefit plan subject to Title IV of ERISA.

(d) None of the Plans provides for the payment of separation, severance, termination or similar-type
benefits to any person. None of the Plans provides for or promises retiree medical, disability or life insurance benefits to any
current or former employee, officer or director of the Company or any of its Subsidiaries. Each of the Plans is maintained in the
United States and is subject only to the Laws of the United States or a political subdivision thereof.

(e) Each Plan is now and always has been operated in all respects in accordance with its terms and the
requirements of all applicable Laws, including ERISA and the Code. Each of the Company and its ERISA Affiliates has performed
all obligations required to be performed by it and is not in any respect in default under or in violation under any Plan, nor do the
Sellers have any Knowledge of any such default or violation by any other party to any Plan.

® Each Plan that is intended to be qualified under Section 401(a) of the Code has received a timely
favorable determination letter from the IRS, covering all of the provisions applicable to the Plan for which determination letters are
available, that the Plan is so qualified. To the Knowledge of the Sellers, no fact or event has occurred since the date of such
determination letter or letters from the IRS that could adversely affect the qualified status of any such Plan.
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(g) There has not been any non-exempt prohibited transaction, within the meaning of Section 406 of
ERISA or Section 4975 of the Code, with respect to any Plan. Neither the Company nor any of its Subsidiaries has incurred any
liability under, arising out of or by operation of Title IV of ERISA, including any liability in connection with (i) the termination or
reorganization of any employee benefit plan subject to Title IV of ERISA or (ii) the withdrawal from any Multiemployer Plan or
Multiple Employer Plan, and no fact or event exists that would give rise to any such liability.

(h) All contributions, premiums or payments required to be made with respect to any Plan have been
made (or will be) on or before their due dates. All such contributions have been fully deducted for income tax purposes. No such
deduction has been challenged or disallowed by any Governmental Authority and no fact or event exists that would give rise to any
such challenge or disallowance. All of the Plans are fully funded and there exists no event or condition that has or will subject
Buyer to any liability (contingent or otherwise) under the terms of the Plans, ERISA, the Code, or any other applicable law, other
than contributions, benefits or liabilities contemplated by such Plans.

@) There are no Actions or claims (other than routine claims for benefits) pending or, to the Knowledge
of the Sellers, threatened, anticipated or expected to be asserted with respect to any Plan or any related trust or other funding
medium thereunder or with respect to the Company or any ERISA Affiliate as the sponsor or fiduciary thereof and, to the
Knowledge of the Sellers, no fact or event exists that would give rise to any such Action.

)] No Plan or any related trust or other funding medium thereunder or any fiduciary thereof is, to the
Knowledge of the Sellers, the subject of an audit, investigation or examination by any Governmental Authority.

k) The Company and its ERISA Affiliates do not maintain any Plan which is a “group health plan,” as
such term is defined in Section 5000(b)(1) of the Code, that has not been administered and operated in all respects in compliance
with the applicable requirements of Section 601 of ERISA, Section 4980B(b) of the Code and the applicable provisions of the
Health Insurance Portability and Accountability Act of 1986. The Company is not subject to any liability, including additional
contributions, fines, penalties or loss of tax deduction, but excluding the payment of premiums, as a result of such administration
and operation.

1)) With respect to each Plan that is a “nonqualified deferred compensation plan” (as defined for
purposes of Section 409A(d)(1) of the Code), (i) such plan or arrangement has been operated since January 1, 2005 in compliance
with Section 409A of the Code and all applicable IRS guidance promulgated thereunder to the extent such plan or arrangement is
subject to Section 409A of the Code and so as to avoid any tax, interest or penalty thereunder; (ii) the document or documents that
evidence each such plan or arrangement have conformed to the provisions of Section 409A of the Code and the final regulations
under Section 409A of the Code since December 31, 2008; and (iii) as to any such plan or arrangement in existence prior to
January 1, 2005 and not subject to Section 409A of the Code, has not been “materially modified” (within the meaning of IRS
Notice 2005-1) at any time after October 3, 2004. No stock option (whether currently outstanding or previously exercised) is, has
been or would be, as applicable, subject to any tax, penalty or interest under Section 409A of the Code.
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(m) Neither the execution and delivery of this Agreement nor the consummation of the transactions
contemplated by this Agreement will, either alone or in combination with any other event, (i) result in any payment, including any
change in control or severance payment, becoming due to any current or former employee, officer, director or independent
contractor, (ii) increase any benefits otherwise payable under any Plan, (iii) result in the acceleration of the time of payment or
vesting of any such benefits under any Plan, or (iv) require any contributions or payments to fund any obligations under any
Plan. The Company is not obligated to make any payments, including under any Plan, in connection with the transactions
contemplated by this Agreement that reasonably could be expected to be “excess parachute payments” pursuant to Section 280G of
the Code. There is no Contract or Plan to which any of the Company or any Subsidiary is a party or is otherwise bound to
compensate any person in respect of taxes or other penalties pursuant to Section 409A or 4999 of the Code.

Section 3.13 Labor and Employment Matters.

(a) Schedule 3.13(a) of the Disclosure Schedules sets forth a true and complete list of (i) all individuals
who serve as employees of or independent contractors to the Company as of the date hereof, (ii) in the case of employees, the
position, base compensation payable, bonus opportunity, date of hire, employment status and job classification (exempt or non-
exempt) for each such individual, and (iii) in the case of each such consultant, the consulting rate payable to such individual.

(b) Neither the Company nor any of its Subsidiaries is a party to any labor or collective bargaining
Contract that pertains to employees of the Company or any of its Subsidiaries. There are no, and during the past five years have
been no, organizing activities or collective bargaining arrangements that could affect the Company or any of its Subsidiaries
pending or under discussion with any labor organization or group of employees of the Company or any of its Subsidiaries. There is
no, and during the past five years there has been no, labor dispute, strike, controversy, slowdown, work stoppage or lockout
pending or, to the Knowledge of the Sellers, threatened against or affecting the Company or any of its Subsidiaries, nor is there any
basis for any of the foregoing. Neither the Company nor any of its Subsidiaries has breached or otherwise failed to comply with
the provisions of any collective bargaining or union Contract. There are no pending or, to the Knowledge of the Sellers, threatened
union grievances or union representation questions involving employees of the Company or any of its Subsidiaries.

(© The Company is and during the past five years has been in compliance in all material respects with
all applicable Laws respecting employment, including discrimination or harassment in employment, terms and conditions of
employment, termination of employment, wages, overtime classification, hours, occupational safety and health, employee whistle-
blowing, immigration, employee privacy, employment practices and classification of employees, consultants and independent
contractors. The Company is not engaged in any unfair labor practice, as defined in the National Labor Relations Act or other
applicable Laws. No unfair labor practice or labor charge or complaint is pending or, to the Knowledge of the Company, threatened
with respect to the Company or any of its Subsidiaries before the National Labor Relations Board, the Equal Employment
Opportunity Commission or any other Governmental Authority.
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(d) The Company and each of its Subsidiaries have withheld and paid to the appropriate Governmental
Authority or are holding for payment not yet due to such Governmental Authority all amounts required to be withheld from
employees of the Company or any of its Subsidiaries and are not liable for any arrears of wages, taxes, penalties or other sums for
failure to comply with any applicable Laws relating to the employment of labor. The Company and each of its Subsidiaries have
paid in full to all their respective employees or adequately accrued in accordance with GAAP for all wages, salaries, commissions,
bonuses, benefits and other compensation due to or on behalf of such employees.

(e) To the Knowledge of the Company, each employee of the Company working in the United States is a
United States citizen or has a current and valid work visa or otherwise has the lawful right to work in the United States. The
Company has in its files a Form I-9 that, to the Knowledge of the Company, was completed in accordance with applicable law for
each employee of the Company or whom such form is required under applicable law.

® Neither the Company nor any of its Subsidiaries is a party to, or otherwise bound by, any consent
decree with, or citation by, any Governmental Authority relating to employees or employment practices. None of the Company,
any of its Subsidiaries or any of its or their executive officers has received within the past five years any notice of intent by any
Governmental Authority responsible for the enforcement of labor or employment laws to conduct an investigation relating to the
Company or any of its Subsidiaries and, to the Knowledge of the Sellers, no such investigation is in progress.

(8) There has not been, and no Seller anticipates or has any reason to believe that there will be, any
adverse change in relations with employees as a result of the announcement of the transactions contemplated by this
Agreement. To the Knowledge of the Sellers, no current employee or officer of the Company or any of its Subsidiaries intends, or
is expected, to terminate his employment relationship with such entity following the consummation of the transactions
contemplated hereby.

Section 3.14 Title to, Sufficiency and Condition of Assets.

(a) The Company and its Subsidiaries have good and valid title to or a valid leasehold interest in all of
their assets, including all of the assets reflected on the Balance Sheet or acquired in the ordinary course of business since the
Balance Sheet Date, except those sold or otherwise disposed of for fair value since the Balance Sheet Date in the ordinary course of
business consistent with past practice. The assets owned or leased by the Company and its Subsidiaries constitute all of the assets
reasonably necessary for the Company and its Subsidiaries to carry on their respective businesses as currently conducted. None of
the assets owned or leased by the Company or any of its Subsidiaries is subject to any Encumbrance, other than (i) liens for Taxes
not yet past due or being contested in good faith by appropriate procedures, in each case for which adequate reserves have been
established in accordance with GAAP, (ii) mechanics’, workmen’s, repairmen’s, warehousemen’s and carriers’ liens arising in the
ordinary course of business of the Company or such Subsidiary consistent with past practice and (iii) any such matters of record,
Encumbrances and other imperfections of title that do not, individually or in the aggregate, materially impair the continued
ownership, use and operation of the assets to which they relate in the business of the Company and its Subsidiaries as currently
conducted (collectively, “Permitted Encumbrances™).
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(b) All tangible assets owned or leased by the Company or its Subsidiaries have been maintained in all
material respects in accordance with generally accepted industry practice, are in all material respects in good operating condition
and repair, ordinary wear and tear excepted, and are adequate for the uses to which they are being put.

This Section 3.14 does not relate to real property or interests in real property, such items being the subject of
Section 3.15, or to Intellectual Property, such items being the subject of Section 3.16.

Section 3.15 Real Property.

(a) There is no Owned Real Property. Schedule 3.15(a) of the Disclosure Schedules sets forth a true and
complete list of all Leased Real Property. Each of the Company and its Subsidiaries has valid leasehold title to all Leased Real
Property pursuant and subject to the leases set forth on Schedule 3.15(a) of the Disclosure Schedules, in each case, free and clear of
all Encumbrances except Permitted Encumbrances. The Company has not received written notice that any of its leasehold interests
in Leased Real Property is subject to any governmental decree or order to be sold or is being condemned, expropriated, re-zoned or
otherwise taken by any public authority with or without payment of compensation therefor, nor, to the Knowledge of the Sellers,
has any such condemnation, expropriation or taking been proposed by any Governmental Authority. All leases of Leased Real
Property and all amendments and modifications thereto are in full force and effect, and the Company has not received written
notice of any continuing default under any such lease by the Company, any of its Subsidiaries or any other party thereto, nor any
event which, with notice or lapse of time or both, would constitute a default thereunder by the Company, any of its Subsidiaries or
any other party thereto. All leases of Leased Real Property shall remain valid and binding in accordance with their terms
immediately following the Closing.

(b) Sellers are not a party to any contract that precludes or restricts, and to the Knowledge of the Sellers
there are no legal restrictions from any Governmental Authority that preclude or restrict, the ability to use any Leased Real
Property by the Company or any of its Subsidiaries for the current use of such real property. There are no material latent defects or
material adverse physical conditions adversely affecting the conduct of the Company’s Business at any Leased Real Property. All
plants, warehouses, distribution centers, structures and other buildings on the Leased Real Property are adequately maintained and
are in good operating condition and repair, ordinary wear and tear excepted, for the requirements of the business of the Company
and its Subsidiaries as currently conducted.

Section 3.16 Intellectual Property.

(a) Schedule 3.16(a) of the Disclosure Schedules sets forth a true and complete list of all registered and
material unregistered Marks, Patents, registered Copyrights, a non-confidential description of material Trade Secrets, domain
names, URLs, or social media identifiers, including any pending applications (including intent to use applications) to register any
of the foregoing, owned (in whole or in part) by or exclusively licensed to the Company or any of its Subsidiaries, identifying for
each whether it is owned by or exclusively licensed to the Company or the relevant Subsidiary, and any other Intellectual Property
that is material to the
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business of the Company or any of its Subsidiaries, including any Software or other subject matter owned (in whole or in part) by
or exclusively licensed to the Company or any of its Subsidiaries that embodies or is protected by Intellectual Property and that is
material to the business or any of its Subsidiaries.

(b) No registered or issued Intellectual Property listed on Schedule 3.16(a) of the Disclosure Schedules
(“Company Registered IP”) has been or is now involved in any opposition, cancellation derivation, interference, reissue,
reexamination or other post-grant proceeding and, to the Knowledge of the Sellers, no such proceeding is or has been threatened
with respect to any of such Company Registered IP.

(o) The Company or its Subsidiaries exclusively own, free and clear of any and all Encumbrances, all
Intellectual Property identified on Schedule 3.16(a) of the Disclosure Schedules and all other Intellectual Property and all other
Intellectual Property purportedly owned by the Company or any of its Subsidiaries, including all Intellectual Property developed by
or for the Company or any of its Subsidiaries by any of their respective current or former employees, contractors or
consultants. Neither the Company nor any of its Subsidiaries has received any written notice or claim challenging the Company’s
ownership of any of the Intellectual Property owned (in whole or in part) by the Company or any of its Subsidiaries, nor to the
Knowledge of the Sellers is there a reasonable basis for any claim that the Company does not so own any of such Intellectual
Property. The Company and its Subsidiaries each has the exclusive, unrestricted right to sue for past, present and future
infringement of the Intellectual Property it owns, including the Intellectual Property of which it is listed as the owner on Schedule
3.16(a) of the Disclosure Schedules, subject in all cases to applicable Law.

(d) Each of the Company and its Subsidiaries has taken all reasonable steps in accordance with standard
industry practices to protect its rights in its Intellectual Property and at all times has maintained the confidentiality of all
information that constitutes or constituted a Trade Secret of the Company or any of its Subsidiaries and has protected the
confidentiality of all trade secrets and other confidential information of any third party in accordance with all of its contractual
obligations. All current and former employees, consultants and contractors of the Company or any of its Subsidiaries have
executed and delivered proprietary information, confidentiality and assignment agreements substantially in the Company’s standard
forms. No source code of any Software owned by the Company or any of its Subsidiaries has been licensed or otherwise been
provided to a third party other than to consultants and contractors performing work on behalf of the Company or a Subsidiary
thereof who are bound by confidentiality obligations of customary scope with respect to such source code.

(e) All Company Registered IP is valid and subsisting and, to the Knowledge of the Sellers, enforceable,
and neither the Company nor any of its Subsidiaries has received any notice or claim challenging the validity or enforceability of
any Company Registered IP or alleging any misuse of such Company Registered IP or Trade Secrets. Neither the Company nor
any of its Subsidiaries has taken any action or failed to take any action that could reasonably be expected to result in the
abandonment, cancellation, forfeiture, relinquishment, invalidation or unenforceability of any of the Company Registered IP
(including the failure to pay any filing, examination, issuance, post registration and maintenance fees, annuities and the like and the
failure to disclose any known material prior art in connection with the prosecution of patent applications).
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® The development, manufacture, sale, distribution or other commercial exploitation of products, and
the provision of any services, by or on behalf of the Company or any of its Subsidiaries, and all of the other activities or operations
of the Company or any of its Subsidiaries, have not infringed upon, misappropriated or violated, and do not infringe upon,
misappropriate or violate, any Intellectual Property of any third party, and, neither the Company nor any of its Subsidiaries has
received any notice or claim asserting or suggesting that any such infringement, misappropriation or violation is or may be
occurring or has or may have occurred, nor to the Knowledge of the Sellers, is there a reasonable basis therefor. Neither the
Company nor any of its Subsidiaries has received any unsolicited written request or invitation to take a license under any Patents
owned by a third party. No Intellectual Property owned by or licensed to the Company or any of its Subsidiaries is subject to any
outstanding order, judgment, decree, or stipulation or other Action restricting the use or licensing thereof by the Company or its
Subsidiaries. To the Knowledge of the Sellers, no third party is misappropriating, infringing, diluting or violating any Intellectual
Property owned by or exclusively licensed to the Company or any of its Subsidiaries in a material manner.

(g) Neither the Company nor any of its Subsidiaries has (i) transferred ownership in the prior two years
of any Intellectual Property that is material to its business at the time of transfer or (ii) granted any exclusive license with respect to
any Intellectual Property material to the Company’s or its Subsidiaries’ business. Upon the consummation of the Closing, the
Buyer (through its ownership of the Company) shall succeed to all of the material Intellectual Property rights reasonably necessary
for the conduct of the Company’s and its Subsidiaries’ businesses as they are currently and proposed to be conducted and all of
such rights shall be exercisable by the Company and its Subsidiaries to the same extent as by the Company and its Subsidiaries
prior to the Closing. No loss or expiration of any of the material Intellectual Property used by the Company or any of its
Subsidiaries in the conduct of its business is pending or, to the Knowledge of the Sellers, threatened.

(h) The execution, delivery and performance by the Sellers of this Agreement and the Ancillary
Agreements, and the consummation of the transactions contemplated hereby, will not give rise to any right of any third party to
terminate or re-price or otherwise modify any of the Company’s or any of its Subsidiaries’ rights or obligations under any material
agreement under which any right or license of or under Intellectual Property is granted to or by the Company or any of its
Subsidiaries.

@) No Governmental Authority, university or educational institution has sponsored, or provided any
funding or facilities for, any research and development activities relating to the business of the Company or any of its Subsidiaries
and no Governmental Authority, university or educational institution has asserted, or has any reasonable basis for asserting, any
claim of ownership to any Intellectual Property owned or purported to be owned by the Company or its Subsidiaries that is
necessary for or material to the conduct of the Business of the Company or any of its Subsidiaries.

G) Schedule 3.16(j) of the Disclosure Schedules lists all Open Source Software used by the Company or
any of its Subsidiaries and: (i) identifies the license applicable thereto (including, where available, the specific version thereof
under which such Open Source Software were licensed); (ii) identifies, where available, a URL at which the applicable Open
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Source Software are available and at which the applicable license is identified; (iii) describes the manner in which such Open
Source Software has been used or distributed; and (iv) in the case of Open Source Software licensed under a Copyleft License,
describes how such Open Source Software has been integrated or combined with or linked to any proprietary Software of the
Company or any of its Subsidiaries. Neither the Company nor any of its Subsidiaries has used, incorporated or distributed Open
Source Software licensed under a Copyleft License in a manner that has caused the Company or such Subsidiary to be obligated
under such Copyleft License to make publicly available or otherwise disclose to any third party the Company’s proprietary
Software in source code form or that otherwise obligates the Company or such Subsidiary to license such proprietary Software
pursuant to the terms of a Copyleft License. The Company and each of its Subsidiaries are and have been in material compliance
with all applicable licenses with respect to any Open Source Software, and neither the Company nor its Subsidiaries have received
any request from any Person that the Company or such Subsidiary disclose the source code of any proprietary Software owned by
the Company or its Subsidiaries pursuant to the terms of a Copyleft License.

Section 3.17 Taxes.

(a) Each of the Company and its Subsidiaries has timely and properly filed (taking into account valid
extensions of time to file) all Tax Returns required to have been filed by or on behalf of it, and such Tax Returns are true, correct
and complete in all material respects. The Company has delivered or made available to Buyer true, correct and complete copies of
(i) all United States federal and state, local and foreign income Tax Returns and other material Tax Returns filed by or on behalf of
the Company and each of its Subsidiaries and (ii) all audit reports, letter rulings, technical advice memoranda and similar
documents issued by a Governmental Authority relating to Taxes, and all requests for any of the foregoing, with respect to the
Company and each of its Subsidiaries, in either case for all tax periods starting on or after January 1, 2013.

(b) Each of the Company and its Subsidiaries has timely paid all Taxes required to have been paid by it
that have become due prior to the Closing (whether or not such Taxes were shown or reportable on any Tax Return).

(©) The unpaid Taxes of the Company and its Subsidiaries accrued as of the Balance Sheet Date do not
exceed the accruals for current Taxes set forth on the Balance Sheet included in the Interim Financial Statements, and no unpaid
Taxes of the Company and its Subsidiaries has been incurred since the Balance Sheet Date other than in the ordinary course of
business of the Company and its Subsidiaries consistent with amounts previously paid with respect to such Taxes for similar
periods in prior years, adjusted for changes in ordinary course operating results. The unpaid Taxes of the Company and its
Subsidiaries incurred since the Balance Sheet Date do not exceed $25,000. The Company and its Subsidiaries have each at all
times used the accrual method of accounting for income Tax purposes.

(d) The Company and its Subsidiaries have materially complied with all applicable Laws relating to the
withholding of Taxes and the remittance of withheld Taxes.
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(e) Neither the Company nor any of its Subsidiaries has waived any statute of limitations in respect of
Taxes, or is currently the beneficiary of any extension of time within which to file a Tax Return. No power of attorney has been
executed by or on behalf of the Company or any of its Subsidiaries with respect to Taxes that is currently in force.

® There are no Encumbrances for Taxes upon the assets of the Company or any of its Subsidiaries,
other than Encumbrances described in clause (i) of the definition of Permitted Encumbrances.

(g) No claim has been made by any Governmental Authority in writing (or, to the Knowledge of the
Company, verbally) to the effect that the Company or any of its Subsidiaries did not file a Tax Return that it was required to file or
pay a type of Tax that it was required to pay.

(h) Neither the Company nor any of its Subsidiaries is or has been a party to or the subject of any
Actions relating to Taxes (“Tax Actions™), or has any Knowledge of any proposed or threatened Tax Action, and there are no
matters under discussion with any Governmental Authority with respect to the liability of the Company or any of its Subsidiaries
with respect to Taxes. All deficiencies asserted or assessments made or proposed against the Company and any of its Subsidiaries
with respect to Taxes have been paid in full. No Tax rulings have been applied for or received by the Company or any of its
Subsidiaries.

@) Neither the Company nor any of its Subsidiaries is a party to or bound by (i) any Tax indemnity, Tax
sharing, Tax allocation or similar agreement, (ii) any other express or implied agreement under which it could have liability for any
other Person’s Taxes, or (iii) any closing agreement, gain recognition agreement, offer in compromise or any other agreement with
any Governmental Authority.

1)) Neither the Company nor any of its Subsidiaries has ever been a member of an affiliated group of
corporations within the meaning of Section 1504 of the Code, or a member of a combined, consolidated, unitary or other group for
state, local or foreign Tax purposes (other than a group the common parent of which is the Company). Neither the Company nor
any of its Subsidiaries has any liability for Taxes of any other Person (including any predecessor) by operation of Law, Contract or
otherwise.

k) Neither the Company nor any Subsidiary has agreed to or will be required to include any item of
income in, or exclude any item of deduction from, taxable income for any taxable period (or portion thereof) ending after the
Closing Date as a result of: (i) any change in or use of improper method of accounting for Tax purposes for a Pre-Closing Tax
Period (including by reason of Section 481 or 263A of the Code or any similar provisions of state, local or foreign Law), (ii)
prepaid amount or deferred revenue received on or prior to the Closing Date, (iii) election made prior to the Closing (including an
election under Section 108(i) of the Code) or (iv) installment sale or open transaction entered into prior to the Closing Date.
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1)) Neither the Company nor any of its Subsidiaries has engaged in a transaction that would constitute a
“reportable transaction” within the meaning of Section 6111 of the Code (or any similar provision of state, foreign or local tax
Law). Neither the Company nor any of its Subsidiaries is, or has ever been, (i) a part to any joint venture, partnership or other
arrangement or Contract that could be treated as a partnership for federal income Tax purposes, (ii) a United States real property
holding corporation, as defined in Section 897(c)(2) of the Code, (iii) a “distributing corporation” or a “controlled corporation” in
connection with a distribution described or intended to be described in Section 355 of the Code or (iv) a personal holding company
under Section 542 of the Code.

(m) Neither the Company nor any of its Subsidiaries (i) is or was subject to Tax in a country outside of
the country in which it is organized, (ii) currently has or has ever had a permanent establishment (as defined in any applicable tax
treaty) or other fixed place of business, or has engaged in a trade or business, in a country other than the country in which it is
organized or (iii) is currently or has been a party to or the beneficiary of any Tax exemption, Tax holiday or other Tax reduction
Contract or order.

(n) No current or former non-U.S. Subsidiary of the Company has invested in “United States property”
within the meaning of Section 956 of the Code.

(o) HTA Holdings (i) has made a valid election under Section 1362(a)(1) of the Code to be treated as an
“S corporation” within the meaning of Section 1361 and 1362 of the Code (and a similar election under any similar provision of
state and local Tax Law) (an “S Corp”) and (ii) has at all times since its formation been an S Corp, and no action has been taken to
terminate and no condition exists which could result in the termination of HTA Holdings’ S Corp status. Each of the Company and
its Subsidiaries, other than Canada, has at all times since its formation been either a partnership or a disregarded entity for U.S.
federal and applicable state income tax purposes. The Company has never had, and has no potential for, any liability for any Tax
under Section 1374 of the Code (or any analogous provision of state or local Law).

(p) For purposes of this Section 3.17, where the context permits, (i) each reference to the Company or its
Subsidiaries shall include a reference to any other Person for whose Taxes the Company or its Subsidiaries, respectively, is or could
be held liable under Law and (ii) each reference to the Company (other than, for the avoidance of doubt, any reference to the
Company in Section 3.16(0) shall include a reference to HTA Holdings).

Section 3.18 Environmental Matters.

(a) Each of the Company and its Subsidiaries is and has been in compliance with all applicable
Environmental Laws. None of the Company or any of its Subsidiaries has received during the past five years, nor is there any basis
for, any notice, request for information, communication or complaint from a Governmental Authority or other Person alleging that
the Company or any of its Subsidiaries has any liability under any Environmental Law or is not in compliance with any
Environmental Law.
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(b) No Hazardous Substances are or have been present (except for substances which otherwise would be
included in such definition but which are of kinds and amounts ordinarily utilized in similar properties and which are otherwise in
compliance with all Environmental Laws and any Environmental Permits issued pursuant thereto), and there is and has been no
Release or threatened Release of Hazardous Substances nor any Remediation or corrective action of any kind relating thereto, on,
in, at or under any properties (including any buildings, structures, improvements, soils or subsurface strata, surface water bodies or
drainage ways, and ground waters thereof) (i) currently or formerly owned, leased or operated by or for the Company or any of its
Subsidiaries or any predecessor company; (ii) to which the Company or any of its Subsidiaries has sent any Hazardous Substances;
or (iii) with respect to which the Company or any of its Subsidiaries may be liable. No underground improvement, including any
treatment or storage tank or water, gas or oil well, is or has been located on any property described in the foregoing
sentence. Neither the Company nor any of its Subsidiaries is actually, contingently, potentially or allegedly liable for any Release
of, threatened Release of or contamination by Hazardous Substances or otherwise under any Environmental Law.

(© There is no pending or, to the Knowledge of the Sellers, threatened investigation by any
Governmental Authority, nor any pending or, to the Knowledge of the Sellers, threatened Action with respect to the Company or
any of its Subsidiaries relating to Hazardous Substances or otherwise under any Environmental Law.

(d) Each of the Company and its Subsidiaries holds all Environmental Permits, and is and has been in
compliance therewith. Neither the execution, delivery or performance of this Agreement nor the consummation of the transactions
contemplated hereby will (i) require any notice to or consent of any Governmental Authority or other Person pursuant to any
applicable Environmental Law or Environmental Permit or (ii) subject any Environmental Permit to suspension, cancellation,
modification, revocation or nonrenewal.

(e) The Company and its Subsidiaries have provided to the Buyer all permits, audits and other reports
pertaining to compliance with Environmental Law and all “Phase I,” “Phase II” or other environmental reports in their possession,
or to which they have reasonable access, addressing every location ever owned, operated or leased by the Company or any of its
Subsidiaries or at which the Company or any of its Subsidiaries actually, potentially or allegedly may have liability under any
Environmental Law.

® For purposes of this Agreement:

@) “Environmental Laws” means: any Laws of any Governmental Authority relating to
(A) Releases or threatened Releases of Hazardous Substances or materials containing Hazardous Substances; (B) the manufacture,
handling, transport, use, treatment, storage or disposal of Hazardous Substances or materials containing Hazardous Substances; or
(C) pollution or protection of the environment, health, safety or natural resources.

(ii) “Environmental Permits” means all Permits required under any Environmental Law.
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(iii) “Hazardous Substances” means: (A) those substances defined in or regulated under the
Hazardous Materials Transportation Act, the Resource Conservation and Recovery Act, the Comprehensive Environmental
Response, Compensation and Liability Act (“CERCLA”), the Clean Water Act, the Safe Drinking Water Act, the Atomic Energy
Act, the Toxic Substances Control Act, the Federal Insecticide, Fungicide, and Rodenticide Act and the Clean Air Act, and their
state counterparts, as each may be amended from time to time, and all regulations thereunder; (B) petroleum and petroleum
products, including crude oil and any fractions thereof; (C) natural gas, synthetic gas, and any mixtures thereof; (D) lead,
polychlorinated biphenyls, asbestos and radon; and (E) any substance, material or waste regulated by any Governmental Authority
pursuant to any Environmental Law.

@iv) “Release” has the meaning set forth in Section 101(22) of CERCLA (42 U.S.C.
8 9601(22)), but not subject to the exceptions in Subsections (A) and (D) of 42 U.S.C. § 9601(22).

W) “Remediation” means (A) any remedial action, remedy, response or removal action as
those terms are defined in 42 U.S.C. § 9601, (B) any corrective action as that term has been construed pursuant to 42 U.S.C.
8 6924, and (C) any measures or actions required or undertaken to investigate, assess, evaluate, monitor, or otherwise delineate the
presence or Release of any Hazardous Substances in or into the environment or to prevent, clean up or minimize a Release or
threatened release of Hazardous Substances.

Section 3.19 Material Contracts.

(a) Except as set forth in Schedule 3.19(a) of the Disclosure Schedules, neither the Company nor any of
its Subsidiaries is a party to or is bound by any Contract of the following nature (such Contracts as are required to be set forth in
Schedule 3.19(a) of the Disclosure Schedules being “Material Contracts”):

@) any broker, distributor, dealer, manufacturer’s representative, franchise, agency, continuing
sales or purchase, sales promotion, market research, marketing, consulting or advertising Contract, other than those Contracts set
forth in Schedule 3.24(a);

(ii) any Contract relating to or evidencing Indebtedness in excess of $150,000 individually;

(iii) any Contract pursuant to which the Company or any of its Subsidiaries has provided
funds to or made any loan, capital contribution or other investment in, or assumed any liability or obligation of, any Person,
including take-or-pay contracts or keepwell agreements;

@iv) any Contract with any Related Party of the Company or any of its Subsidiaries;

W) any employment or consulting Contract, other than Contracts for employment covered in
clause (iv), that involves an aggregate future or potential liability in excess of $200,000;
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(vi) any Contract that limits, or purports to limit, the ability of the Company or any of its
Subsidiaries to compete in any line of business or with any Person or in any geographic area or during any period of time, or that
restricts the right of the Company and its Subsidiaries to sell to or purchase from any Person or to hire any Person, or that grants the
other party or any third person “most favored nation” status or any type of special discount rights;

(vii) any Contract that requires a consent to or otherwise contains a provision relating to a
“change of control,” or that would prohibit or delay the consummation of the transactions contemplated by this Agreement or the
Ancillary Agreements;

(viii) any Contract pursuant to which the Company or any of its Subsidiaries is the lessee or
lessor of, or holds, uses, or makes available for use to any Person (other than the Company or a Subsidiary thereof), (A) any real
property or (B) any tangible personal property and, in the case of clause (B), that involves an aggregate future or potential liability
or receivable, as the case may be, in excess of $150,000;

(ix) any Contract for the sale or purchase of any real property, or for the sale or purchase of
any tangible personal property in an amount in excess of $150,000;

x) any Contract providing for indemnification to or from any Person with respect to liabilities
relating to any current or former business of the Company, any of its Subsidiaries or any predecessor Person;

(xi) (A) any Contract under which the Company receives a license of any Intellectual
Property, excluding any agreement under which the Company receives access to software that is made available as a “software-as-
a-service” or “cloud” offering or under which commercially available “off-the-shelf” Software is licensed to the Company in object
code form for internal use only pursuant to the standard commercial terms, in each case, for aggregate fees of less than $50,000;
(B) any Contract under which the Company grants to a third party any rights under or with respect to any Intellectual Property
other than non-exclusive end user licenses granted to customers in the ordinary course of business based on the Company’s
standard terms and conditions; or (C) any Contract that limits the Company’s rights to use or otherwise exploit, enforce or register
Intellectual Property owned by the Company, including all covenants not to sue and co-existence agreements;

(xii) any joint venture or partnership, merger, asset or stock purchase or divestiture Contract
relating to the Company or any of its Subsidiaries;

(xiii) any Contract with any labor union or providing for benefits under any Plan;
(xiv) any hedging, futures, options or other derivative Contract;
(xv) any Contract for the purchase of any debt or equity security or other ownership interest of

any Person, or for the issuance of any debt or equity security or other ownership interest, or the conversion of any obligation,
instrument or security into debt or equity securities or other ownership interests of, the Company or any of its Subsidiaries;
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(xvi) any Contract relating to settlement of any administrative or judicial proceedings within
the past five years;

(xvii) any Contract that results in any Person holding a power of attorney from the Company
or any of its Subsidiaries that relates to the Company, any of its Subsidiaries or any of their respective businesses; and

(xviii) any other Contract, whether or not made in the ordinary course of business that
(A) involves a future or potential liability or receivable, as the case may be, in excess of $200,000 on an annual basis or in excess
of $200,000 over the current Contract term, (B) has a term greater than one year and cannot be cancelled by the Company or a
Subsidiary of the Company without penalty or further payment and without more than 60 days’ notice or (C) is material to the
business, operations, assets, financial condition, results of operations or prospects of the Company and its Subsidiaries, taken as a
whole.

(b) Each Material Contract is a legal, valid, binding and enforceable agreement and is in full force and
effect and will continue to be in full force and effect on identical terms immediately following the Closing Date. None of the
Company or any of its Subsidiaries or, to the Knowledge of the Sellers, any other party is in material breach or violation of, or
(with or without notice or lapse of time or both) default under, any Material Contract, nor has the Company or any of its
Subsidiaries received any claim of any such breach, violation or default. To the Knowledge of the Sellers, Company or any
Subsidiary, no event, condition or omission exists or has occurred which, individually or in the aggregate, with or without the
giving of notice or the lapse of time or both, would constitute, or would reasonably be expected to result in, a material breach of or
a material default under any Material Contract. The Sellers have delivered or made available to the Buyer true and complete copies
of all Material Contracts, including any amendments thereto.

Section 3.20 Affiliate Interests and Transactions.

(a) No Related Party of the Sellers or the Company or any of its Subsidiaries: (i) owns or has owned,
directly or indirectly, any equity or other financial or voting interest in any competitor, supplier, licensor, lessor, distributor,
independent contractor or customer of the Company or any of its Subsidiaries or their business; (ii) owns or has owned, directly or
indirectly, or has or has had any interest in any property (real or personal, tangible or intangible) that the Company or any of its
Subsidiaries uses or has used in or pertaining to the business of the Company or any of its Subsidiaries; (iii) has or has had any
business dealings or a financial interest in any transaction with the Company or any of its Subsidiaries or involving any assets or
property of the Company or any of its Subsidiaries, other than business dealings or transactions conducted in the ordinary course of
business at prevailing market prices and on prevailing market terms; or (iv) is or has been employed by the Company or any of its
Subsidiaries. There are no Contracts by and between the Company or any of its Subsidiaries, on the one hand, and any Related
Party of the Sellers or the Company or any its Subsidiaries, on the other hand, pursuant to which such Related Party provides or
receives any information, assets, properties, support or other services to or from the Company or any of its Subsidiaries (including
Contracts relating to billing, financial, tax, accounting, data processing, human resources, administration, legal services,
information technology and other corporate overhead matters). Subsequent to the Closing, the Company and its Subsidiaries will
own or have a valid license to all assets, properties and rights currently used in the conduct or operation of their business.
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(b) There are no outstanding notes payable to, accounts receivable from or advances by the Company or
any of its Subsidiaries to, and neither the Company nor any of its Subsidiaries is otherwise a debtor or creditor of, or has any
liability or other obligation of any nature to, any Related Party of the Sellers or the Company or any of its Subsidiaries which are
not Transaction Expenses. Since the date of the Balance Sheet, neither the Company nor any of its Subsidiaries has incurred any
obligation or liability to, or entered into or agreed to enter into any transaction with or for the benefit of, any Related Party of the
Sellers or the Company or any of its Subsidiaries, other than the transactions contemplated by this Agreement and the Ancillary
Agreements.

Section 3.21 Insurance. Schedule 3.21 of the Disclosure Schedules sets forth a true and complete list of all
casualty, directors and officers liability, general liability, product liability and all other types of insurance policies maintained with
respect to the Company or any of its Subsidiaries, together with the carriers and liability limits for each such policy. All such
policies are in full force and effect and no application therefor included a material misstatement or omission. All premiums with
respect thereto have been paid to the extent due. No Seller has received notice of, nor to the Knowledge of the Sellers is there
threatened, any cancellation, termination, reduction of coverage or material premium increases with respect to any such policy. No
claim currently is pending under any such policy involving an amount in excess of $50,000, no carrier has issued a reservation of
rights with regard to any claims disclosed, and no limits under any such policy have been exhausted or impaired. The Company
and its Subsidiaries have reported to the applicable insurance carriers each event, circumstance, occurrence or state of facts that
would reasonably be expected to give rise to a material and insurable claim under any of insurance policy set forth on
Schedule 3.21 of the Disclosure Schedules. Schedule 3.21 of the Disclosure Schedules identifies which insurance policies are
“occurrence” or “claims made” and which Person is the policy holder. Such insurance policies are (i) of the types and for the
amounts of coverage reasonable in the context of the business and operations in which the Company and its Subsidiaries are
engaged, and (ii) sufficient to comply with all applicable legal requirements and Contracts to which the Company or any of its
Subsidiaries is a party or by which they may otherwise be bound, and there are no gaps in the pre-Closing insurance programs of
the Company and its Subsidiaries. The activities and operations of the Company and its Subsidiaries have been conducted in a
manner so as to conform in all material respects to all applicable provisions of such insurance policies. The consummation of the
transactions contemplated by this Agreement and the Ancillary Agreements will not cause a cancellation or reduction in the
coverage of such policies.

Section 3.22 Privacy and Security.

(a) The Company and each of its Subsidiaries at all times has complied and complies in all material
respects (and requires and monitors the compliance of applicable third parties) with all applicable U.S., state, foreign and
multinational Laws (including EC Directive 95/46 and its implementations in the EU Member States, the Computer Fraud and
Abuse Act (and all state and foreign Laws similar thereto), the Children’s Online Privacy Protection Act and California Civil Code
section 1798.81.5) relating to privacy or data security, and their own published, posted and internal agreements and policies (which
are in material conformance with generally-adopted industry practice) (all of the foregoing collectively, “Privacy Laws”) with
respect to: personally identifiable information (including name, address, telephone number,
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electronic mail address, social security number, bank account number or credit card number), sensitive personal information that is
the subject of applicable Privacy Laws and any special categories of personal information regulated thereunder or covered thereby
(“Personal Information”), whether any of same is accessed or used by the Company or its Subsidiaries or any of their respective
business partners. To the Knowledge of the Sellers, there are no facts or circumstances that would reasonably be expected to give
rise to a violation by the Company or its Subsidiaries of any Privacy Law.

(b) The Company and its Subsidiaries post all policies with respect to the matters set forth in
Section 3.22(a) on their respective Websites in conformance with Privacy Laws. Neither the Company nor any of its Subsidiaries
uses, collects, or receives any Personal Information, except as disclosed in such policies.

(© To the Company’s Knowledge, Persons with which the Company or its Subsidiaries have contractual
relationships have not breached any agreements with the Company or its Subsidiaries or any Privacy Laws pertaining to Personal
Information to which such Persons have received access from the Company or any of its Subsidiaries.

(d) The Company and its Subsidiaries take all commercially reasonable steps to protect the operation,
confidentiality, integrity and security of their respective Software, Systems and Websites and all information and transactions stored
or contained therein or transmitted thereby (including all customer, employee and other confidential information) against any
unauthorized or improper use, access, transmittal, interruption, modification or corruption, and, to the Company’s Knowledge,
there have been no such unauthorized or improper use, access, transmittal, interruption, modification or corruption and breaches of
the security of such Software, Systems or Websites that would trigger any notice or other legal obligations of the Company or its
Subsidiaries under applicable Privacy Laws. Without limiting the generality of the foregoing, each of the Company and its
Subsidiaries has implemented a comprehensive security plan that (A) identifies internal and external risks to the security of the
Company’s or its Subsidiaries’ confidential information and Personal Information and (B) implements, monitors and improves
adequate and effective safeguards to control those risks. The Company’s and its Subsidiaries’ Software and Systems (including the
Systems operated by vendors or subcontractors on behalf of the Company or any of its Subsidiaries) (x) are adequate for the
conduct of the respective businesses of the Company and its Subsidiaries as currently conducted and contemplated to be conducted,
and provide sufficient redundancy and speed to materially meet widely adopted standards of comparable businesses in the
Company’s industry relating to high availability and (y) are, in all material respects, in good working order and condition and have
been used and maintained in accordance with their documentation and manufacturer’s requirements and applicable insurance
policies. Neither the Company nor any of its Subsidiaries has experienced any material disruption to, or material interruption in, its
Systems, or the services provided by the Company or its Subsidiaries through the use of the Systems. The Company and its
Subsidiaries have implemented commercially reasonable disaster recovery plans, including the regular back-up and prompt
recovery of the data and information necessary to the conduct of the business of the Company and its Subsidiaries.
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(e) Each of the Company and its Subsidiaries, and each of their respective businesses, products and
services, is in compliance with and has at all times complied with all applicable requirements contained in the Payment Card
Industry Data Security Standards (“PCI DSS”) relating to “cardholder data” (as such term is defined in the PCI DSS, as amended
from time to time) with respect to all (if any) such cardholder data that has come into its possession. Neither the Company nor any
of its Subsidiaries has received written notice that it is in non-compliance with any PCI DSS standards. The Company has never
experienced a security breach involving any such cardholder data which would trigger any notice or other legal obligations of the
Company or its Subsidiaries under applicable Privacy Laws or the PCI DSS. The Company or any of its Subsidiaries has not
received any claims by any Person alleging that the Company or any of its Subsidiaries have violated the PCI DSS, and there have
been no known incidents of breach of the PCI DSS by the Company or any of its Subsidiaries.

Section 3.23 Customers and Suppliers.

(a) Schedule 3.23(a) of the Disclosure Schedules sets forth a true and complete list of (i) the names and
addresses of all clients (including all revenue-sharing partners) of the Company and its Subsidiaries (including the Sellers and their
respective Affiliates) with a billing for each such client of (or, in the case of revenue-sharing partners, that share revenues in excess
of) $150,000 or more during the 12 months ended December 31, 2017 (“Major Customers™), (ii) the amount for which each such
Major Customer was invoiced during such period and (iii) the percentage of the consolidated total sales of the Company and its
Subsidiaries represented by sales to each such Major Customer during such period. No Seller has received any written notice, nor
does any Seller have Knowledge, that any of such Major Customers (including the Sellers and their respective Affiliates) (A) has
ceased or substantially reduced, or will cease or substantially reduce, use of products or services of the Company or its Subsidiaries
or (B) has sought, or is seeking, to reduce the price it will pay for the services of the Company or its Subsidiaries or (C) is
contemplating a change to its business or business practices that would result in a reduction to the price Company or its
Subsidiaries receives for its products or services or the volume of transactions with Company or its Subsidiaries for such products
and services. None of such Major Customers has otherwise threatened to take any action described in the preceding sentence as a
result of the consummation of the transactions contemplated by this Agreement. The Contracts pursuant to which the Company
and its Subsidiaries provide products or services to each such Major Customer (x) will continue to be in full force and effect for a
term of at least three years following the Closing Date and (y) are not terminable by such Major Customer for convenience. For
purposes of general presentation, Schedule 3.23(a) of the Disclosure Schedules shall be redacted to the extent necessary to comply
with applicable antitrust Laws, and until the end of the Marketing Period, and in any event not later than three Business Days prior
to the Closing, the only Representatives of the Buyer that shall be permitted to view the un-redacted version of Schedule 3.23(a) of
the Disclosure Schedules shall be members of the Clean Team.

(b) Schedule 3.23(b) of the Disclosure Schedules sets forth a true and complete list of (i) the names of
all suppliers of the Company and its Subsidiaries (including the Sellers and their respective Affiliates) from which the Company or
a Subsidiary ordered products or services with an aggregate purchase price for each such supplier of $150,000 or more during the
12 months ended December 31, 2017 and (ii) the amount for which each such supplier
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invoiced the Company or such Subsidiary during such period. No Seller has received any written notice, nor does any Seller have
Knowledge, that there has been any material adverse change in the price of such supplies or services provided by any such supplier
(including the Sellers and their respective Affiliates), or that any such supplier (including the Sellers and their respective Affiliates)
will not sell supplies or services to the Company and its Subsidiaries at any time after the Closing Date on terms and conditions
substantially the same as those used in its current sales to the Company and its Subsidiaries, subject to general and customary price
increases. No such supplier has otherwise threatened to take any action described in the preceding sentence as a result of the
consummation of the transactions contemplated by this Agreement. For purposes of general presentation, Schedule 3.23(b) of the
Disclosure Schedules shall be redacted to the extent necessary to comply with applicable antitrust Laws, and until the end of the
Marketing Period, and in any event not later than three Business Days prior to the Closing, the only Representatives of the Buyer
that shall be permitted to view the un-redacted version of Schedule 3.23(b) of the Disclosure Schedules shall be members of the
Clean Team.

Section 3.24 Government Contracts.

(a) Schedule 3.24 of the Disclosure Schedules sets forth a list of all Government Contracts as of the date
hereof. Except as would not have a Material Adverse Effect, (i) the Company and its Subsidiaries have complied with all terms and
conditions and other Laws relating to the Government Contract and (ii) all representations and certifications of the Company and its
Subsidiaries set forth in or pertaining to the Government Contracts were current, complete and accurate as of their effective
date. No termination notice, cure notice or show-cause notice has been received or is otherwise in effect with respect to any
Government Contract. No payment due to the Company or any of its Subsidiaries under a Government Contract has been withheld
or set off.

(b) Neither the Company, any of its Subsidiaries nor any of their respective officers, directors,
employees or agents (i) is or has been the subject of any audit (other than in the ordinary course), investigation or indictment with
respect to any alleged material irregularity, misstatement or omission arising under or relating to any Government Contract nor
received any notice of any of the same; (ii) has conducted or initiated any internal investigation, or made any voluntary or
mandatory disclosure to a Governmental Authority, or other prime contractor or higher-tier subcontractor with respect to any
alleged or possible material irregularity, misstatement or omission arising under or relating to a Government Contract; (iii) is or has
been suspended, debarred or, proposed for suspension or debarment from contracting with any Governmental Authority; or (iv) has
been the subject of a finding of non-responsibility or ineligibility regarding contracting with any Governmental Authority. There
exists no Action or material outstanding claims or disputes against the Company or any of its Subsidiaries arising out of or relating
to any of the Government Contracts. Neither the Company nor any of its Subsidiaries has assigned or purported to assign any of
the Government Contracts or proceeds therefrom.

Section 3.25 Product Liability and Product Warranty. Except as set forth in Schedule 3.25 of the Disclosure
Schedules, during the last five years, none of the Company or its Subsidiaries has incurred any material Liability as a result of any
defect or other deficiency (whether of design, materials, workmanship, labeling, instructions or otherwise) with respect to
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any product designed, manufactured, sold, leased, licensed or delivered, or any service provided by any of the Company or its
Subsidiaries, whether such material Liability was incurred by reason of any express or implied warranty (including any warranty of
merchantability or fitness), any doctrine of common law (tort, contract, or other), or otherwise. No Governmental Authority has
alleged in writing that any product designed, manufactured, sold, leased, licensed or delivered by any of the Company or its
Subsidiaries is defective or unsafe or fails to meet any product warranty or any standards promulgated by any such Governmental
Authority. No product designed, manufactured, sold, leased, licensed or delivered by any of the Company or its Subsidiaries has
been recalled, and none of the Company or any of its Subsidiaries has been recalled, and none of the Company or any of its
Subsidiaries has received any written notice of recall (written or oral) of any such product from any Governmental Authority.

Section 3.26 Rollover.

(a) Accredited Investor. HTA Holdings is an “accredited investor” as such term is defined in Rule 501
promulgated under the Securities Act.

(b) Evaluation of and Ability to Bear Risks. HTA Holdings has such knowledge and experience in
financial affairs that HTA Holdings is capable of evaluating the merits and risks of an investment in the Issuer Shares. HTA
Holdings has not relied in connection with this investment upon any representations, warranties or agreements other than those set
forth in this Agreement. HTA Holdings’ financial situation is such that HTA Holdings can afford to bear the economic risk of
holding the Issuer Shares for an indefinite period of time, and HTA Holdings can afford to suffer the complete loss of HTA
Holdings’ investment in the Issuer Shares.

(© Investment Purpose. HTA Holdings is acquiring the Issuer Shares pursuant to this Agreement for
HTA Holdings’ own account and not with a view to or for sale in connection with any distribution of all or any part of the Issuer
Shares or HTA Holdings’ interest in any of the Issuer Shares. HTA Holdings hereby agrees that HTA Holdings will not, directly or
indirectly, transfer, offer, sell, pledge, hypothecate or otherwise dispose of all or any part of the Issuer Shares or HTA Holdings’
interest in any of the Issuer Shares (or solicit any offers to buy, purchase or otherwise acquire or take a pledge of all or any part
thereof) except in accordance with the terms of the Securityholders Agreement, as it may be amended from time to time, and in a
manner that does not violate the registration or any other applicable provisions of the Securities Act (or any other applicable federal
securities laws) or any applicable state securities laws. HTA Holdings understands that HTA Holdings must bear the economic risk
of an investment in the Issuer Shares for an indefinite period of time because, among other reasons, the offering and sale of the
Issuer Shares have not been registered under the Securities Act, and therefore, the Issuer Shares cannot be sold unless they are
subsequently registered under the Securities Act or an exemption from such registration is available. HTA Holdings also
understands that sales or transfers of the Issuer Shares are further restricted by the provisions of the Securityholders Agreement, as
it may be amended from time to time, and applicable state securities laws.
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(d) Disclosure. HTA Holdings hereby acknowledges that it has been given access to an electronic “data
room” maintained at Intralinks, which contained, among other items pertaining to the Issuer, copies of the audited consolidated
balance sheet of ATS Consolidated, Inc. and its Subsidiaries as at December 31, 2014, December 31, 2015 and December 31, 2016
and the related audited consolidated statements of operations and comprehensive income, equity and cash flows of ATS
Consolidated, Inc. and its Subsidiaries (collectively, the “Issuer Disclosure Materials”), and HTA Holdings understands the risks of,
and other considerations relating to, the ownership of the Issuer Shares.

(e) Access to Information. HTA Holdings has been provided an opportunity to ask questions of, and
HTA Holdings has received answers thereto from the Issuer and its Representatives regarding the Issuer Disclosure Materials and
other matters pertaining to the Rollover, and HTA Holdings has obtained all additional information requested by HTA Holdings of
the Issuer and its Representatives.

® No Representations. None of the Issuer, the Buyer, their respective Affiliates or any their respective
Representatives has made any representations or warranties to HTA Holdings, other than the representations of the Buyer and the
Issuer set forth herein.

(g) Tax Considerations. HTA Holdings is not relying on the Buyer or the Issuer with respect to
individual Tax considerations involved in an investment in the Issuer Shares.

(h) Stop Transfer Restrictions / LLegends on Stock Certificates. HTA Holdings understands that, in
addition to any other restrictions or legends required by applicable state securities laws, the Issuer Shares shall include a stop
transfer restriction on Issuer’s books or, if any certificate or certificates representing the Issuer Shares are issued, a legend will be
placed on any such certificate or certificates representing the Issuer Shares, in each case substantially to the following effect:

THE SECURITIES REPRESENTED BY THIS BOOK-ENTRY POSITION OR CERTIFICATE, AS
APPLICABLE, HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR UNDER THE SECURITIES LAWS OF ANY STATE AND MAY NOT BE
SOLD, TRANSFERRED OR OTHERWISE DISPOSED OF UNLESS REGISTERED UNDER
THAT ACT AND UNDER APPLICABLE STATE SECURITIES LAWS OR GREENLIGHT
HOLDING II CORPORATION (THE “COMPANY”) SHALL HAVE RECEIVED AN OPINION
OF ITS COUNSEL (IF REQUIRED BY THE COMPANY) THAT REGISTRATION OF SUCH
SECURITIES UNDER THAT ACT AND UNDER THE PROVISIONS OF APPLICABLE STATE
SECURITIES LAWS IS NOT REQUIRED. THE SALE, TRANSFER OR OTHER DISPOSITION
OF THE SECURITIES IS ALSO SUBJECT TO COMPLIANCE WITH THE TERMS AND
CONDITIONS OF THAT CERTAIN SECURITYHOLDERS AGREEMENT, DATED AS OF [e],
AS SUPPLEMENTED, MODIFIED AND AMENDED FROM TIME TO
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TIME, AMONG THE COMPANY AND THE SHAREHOLDERS SIGNATORY THERETO, A
COPY OF WHICH AGREEMENT IS AVAILABLE FOR INSPECTION DURING REGULAR
BUSINESS HOURS AT THE PRINCIPAL EXECUTIVE OFFICES OF THE COMPANY.

Section 3.27 Intentionally Omitted.

Section 3.28 Brokers. Except for the Morgan Stanley Fee, no broker, finder or investment banker is entitled to any
brokerage, finder’s or other fee or commission in connection with the transactions contemplated hereby based upon arrangements
made by or on behalf of the Sellers or the Company or any of its Subsidiaries. The Sellers have furnished to the Buyer a complete
and correct copy of all agreements between the Sellers, on the one hand, and Morgan Stanley, on the other hand, pursuant to which
such firm would be entitled to any payment related to the transactions contemplated hereby.

Section 3.29 Exclusivity of Representations and Warranties. NOTWITHSTANDING THE DELIVERY OR
DISCLOSURE TO BUYER OR ITS AFFILIATES OR REPRESENTATIVES OF ANY DOCUMENTATION OR OTHER
INFORMATION (INCLUDING ANY FINANCIAL PROJECTIONS OR OTHER SUPPLEMENTAL DATA), EXCEPT FOR
THE REPRESENTATIONS AND WARRANTIES SET FORTH IN THIS AGREEMENT, THE ANCILLARY AGREEMENTS
OR ANY SCHEDULE OR CERTIFICATE DELIVERED IN ACCORDANCE WITH THIS AGREEMENT OR THE
ANCILLARY AGREEMENTS, SELLERS EXPRESSLY DISCLAIM ANY OTHER REPRESENTATIONS OR WARRANTIES
OF ANY KIND OR NATURE, EXPRESS OR IMPLIED. NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS
SECTION 3.29, CLAIMS AGAINST THE SELLERS OR ANY OTHER PERSON SHALL NOT BE LIMITED IN ANY
RESPECT IN THE EVENT OF FRAUD.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE BUYER AND THE ISSUER

Except as set forth in the corresponding sections or subsections of the Buyer Disclosure Schedules attached hereto
(collectively, the “Buyer Disclosure Schedules”) (each of which shall qualify only the specifically identified Sections or
subsections hereof to which such Buyer Disclosure Schedule relates and any other representations and warranties (or covenants, as
applicable) of the Buyer or the Issuer if the relevance of that reference as an exception to (or a disclosure for purposes of) such
representations and warranties (or covenants) would be reasonably apparent on its face to a reasonable person who has read that
reference and such representations and warranties (or covenants)), each of the Buyer and, solely with respect to Section 4.8, the
Issuer, hereby represents and warrants to the Sellers as of the date hereof and as of the Closing Date as follows:

Section 4.1 Organization. The Buyer is a corporation duly organized, validly existing and in good standing under
the laws of Delaware and has full corporate power and authority to own, lease and operate its properties and to carry on its business
as it is now being conducted.
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Section 4.2 Authority. The Buyer has full corporate power and authority to execute and deliver this Agreement
and each of the Ancillary Agreements to which it will be a party, to perform its obligations hereunder and thereunder and to
consummate the transactions contemplated hereby and thereby. The execution, delivery and performance by the Buyer of this
Agreement and each of the Ancillary Agreements to which it will be a party and the consummation by the Buyer of the transactions
contemplated hereby and thereby have been duly and validly authorized by all necessary corporate action. This Agreement has
been, and upon their execution each of the Ancillary Agreements to which the Buyer will be a party will have been, duly executed
and delivered by the Buyer and, assuming due execution and delivery by each of the other parties hereto and thereto, this
Agreement constitutes, and upon their execution each of the Ancillary Agreements to which the Buyer will be a party will
constitute, the legal, valid and binding obligations of the Buyer, enforceable against the Buyer in accordance with their respective
terms, except as enforcement may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws
affecting creditors’ rights generally and by general principles of equity (regardless of whether considered in a proceeding in equity
or at law).

Section 4.3 No Conflict; Required Filings and Consents.

(a) The execution, delivery and performance by the Buyer of this Agreement and each of the Ancillary
Agreements to which the Buyer will be a party, and the consummation of the transactions contemplated hereby and thereby, do not
and will not:

@) conflict with or violate the certificate of incorporation or bylaws of the Buyer;
(ii) materially conflict with or violate any Law applicable to the Buyer; or
(iii) result in any breach of, constitute a default (or an event that, with notice or lapse of time

or both, would become a default) under or require any consent of any Person pursuant to, any note, bond, mortgage, indenture,
agreement, lease, license, permit, franchise, instrument, obligation or other Contract to which the Buyer is a party; in each case
except for any such conflicts, violations, breaches, defaults or other occurrences that do not, individually or in the aggregate,
materially impair the ability of the Buyer to consummate, or prevent or materially delay, any of the transactions contemplated by
this Agreement or the Ancillary Agreements or would reasonably be expected to do so.

(b) The Buyer is not required to file, seek or obtain any notice, authorization, approval, order, permit or
consent of or with any Governmental Authority in connection with the execution, delivery and performance by the Buyer of this
Agreement and each of the Ancillary Agreements to which it will be party or the consummation of the transactions contemplated
hereby or thereby, except for such filings as may be required by any applicable federal or state securities or “blue sky” laws.
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Section 4.4 Financing. Buyer has delivered to Sellers complete copies of an executed commitment letter (as the
same may be amended pursuant to Section 5.11, the “Debt Financing Commitment”), together with the fee letters associated
therewith (redacted in a customary manner), pursuant to which the lenders party thereto have agreed, subject to the terms and
conditions thereof (including any flex provisions applicable thereto), to provide or cause to be provided the debt amounts set forth
therein (the “Debt Financing”). As of the date of this Agreement, the Debt Financing Commitment has not been amended or
modified, and the respective commitments contained in the Debt Financing Commitment have not been withdrawn or
rescinded. As of the date of this Agreement, the Debt Financing Commitment is in full force and effect and constitutes the legal,
valid and binding obligation of the Buyer and, to the Knowledge of the Buyer, the other parties thereto (except to the extent that
enforceability may be limited by the applicable bankruptcy, insolvency, moratorium, reorganization or similar Laws affecting the
enforcement of creditors’ rights generally or by general principles of equity), and is the only Contract among the Buyer or any of its
Affiliates, on the one hand, and the Financing Sources, on the other hand, with respect to the terms and conditions of the Debt
Financing (other than (a) fee letters (complete copies of which have been provided to the Sellers (redacted as set forth above)), (b)
customary engagement letters and (c) as expressly set forth in the Debt Financing Commitment delivered to the Sellers as of the
date hereof). There are no conditions precedent related to the funding of the full amount of the Debt Financing other than as set
forth in or contemplated by the Debt Financing Commitment (subject to customary “flex” provisions the exercise of which would
not reasonably be expected to (i) impose additional, or expand existing, conditions precedent to the funding of the Debt Financing
in a manner that is adverse in any material respect to the Buyer, (ii) reduce the Debt Financing to an amount committed below the
amount that is required, together with other financial resources of the Buyer, to consummate the transactions contemplated by this
Agreement or (iii) otherwise materially impair or delay the funding of the Debt Financing at the Closing). Subject to the terms and
conditions of the Debt Financing Commitment and subject to the satisfaction of the conditions contained in Sections 7.2 and 7.3,
assuming the accuracy of the representations and warranties of the Sellers set forth in Article III and assuming compliance by the
Company and the Sellers with the covenants set forth in Sections 5.1 and 5.11, the aggregate proceeds contemplated by the Debt
Financing Commitment, together with other financial resources of Buyer including cash, cash equivalents and marketable securities
of Buyer, the Company and its Subsidiaries on the Closing Date, will be sufficient for Buyer to consummate the transactions
contemplated by this Agreement upon the terms herein and pay all related fees and expenses. Assuming the accuracy of the
representations and warranties of the Sellers set forth in Article III and assuming compliance by the Company, the Sellers with the
covenants set forth in Sections 5.1 and 5.11, in each case to the standards described in Section 7.3(a), Buyer has no reason to
believe that any of the conditions set forth in the Debt Financing Commitment will not be satisfied on or before the Outside Date.

Section 4.5 Solvency. Buyer has, and will continue to have, sufficient cash on hand or other sources of
immediately available funds to enable it to make payment of the Reverse Termination Fee, if such becomes due and payable in
accordance with the terms of this Agreement. As of the Closing, assuming (a) satisfaction of the conditions to the Buyer’s
obligation to consummate the purchase of the Units, (b) the accuracy of the representations and warranties of the Sellers set forth in
Article IIT hereof (for such purposes, such representations and warranties shall be true and correct to the standards described in
Section 7.3(a)), and (c) any estimates, projections or forecasts of the Company and its Subsidiaries being reasonably
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realizable, and (d) after giving effect to the transactions contemplated by this Agreement, including the Debt Financing, the
payment of the aggregate Estimated Purchase Price, any other repayment or refinancing of existing indebtedness contemplated by
this Agreement or the Debt Financing Commitment, the payment of all amounts required to be paid in connection with the
consummation of the transactions contemplated hereby and the payment of all related fees and expenses, the Buyer will be Solvent
as of the Closing Date immediately following the transactions contemplated hereby. For purposes of this Section 4.5, “Solvent”
with respect to the Person means that, as of any date of determination, (i) the fair value of the assets of such Person and its
subsidiaries, on a consolidated basis, is greater as of such date than the total amount of liabilities, including contingent liabilities, of
such Person and its subsidiaries, on a consolidated basis (it being understood that the amount of contingent liabilities at any time
shall be computed as the amount that, in light of all the facts and circumstances existing at such time, represents the amount that
can reasonably be expected to become an actual or matured liability), (ii) the present fair salable value of the assets of such Person
and its subsidiaries, on a consolidated basis, is greater as of such date than the total amount of liabilities, including continent
liabilities, of such Person and its subsidiaries, on a consolidated basis (it being understood that the amount of contingent liabilities
at any time shall be computed as the amount that, in light of all the facts and circumstances existing at such time, represents the
amount that can reasonably be expected to become an actual or matured liability), (iii) such Person and its subsidiaries, on a
consolidated basis, are able to pay their debts and liabilities (including contingent liabilities) as they become absolute and mature in
the ordinary course of business on their respective stated maturities and are otherwise “solvent” within the meaning given that term
and similar terms under applicable laws relating to fraudulent transfers and conveyances and (iv) such Person and its subsidiaries
have adequate capital with which to conduct the business they are presently conducting.

Section 4.6 Brokers. Except for Platinum, the fees of which will be paid by the Buyer, no broker, finder or
investment banker is entitled to any brokerage, finder’s or other fee or commission in connection with the transactions
contemplated hereby based upon arrangements made by or on behalf of the Buyer.

Section 4.7 Investment Intent. The Buyer is acquiring the Units for its own account for investment purposes only
and not with a view to any public distribution thereof or with any intention of selling, distributing or otherwise disposing of the
Units in a manner that would violate the registration requirements of the Securities Act of 1933, as amended. Buyer acknowledges
that the Units are not registered under the Securities Act of 1933, as amended, or any state securities laws, and that the Units may
not be transferred or sold except pursuant to the registration provisions of the Securities Act of 1933, as amended or pursuant to an
applicable exemption therefrom and subject to state securities laws and regulations, as applicable.

Section 4.8 Issuer Shares.

(a) Organization. Each of the Issuer and Parent is a corporation duly organized, validly existing and in
good standing under the laws of Delaware and has full corporate power and authority to own, lease and operate its properties and to
carry on its business as it is now being conducted.
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(b) Authority. Each of the Issuer and Parent has full corporate power and authority to execute and
deliver each of the Ancillary Agreements to which it will be a party, to perform its obligations thereunder and to consummate the
transactions contemplated thereby. The execution, delivery and performance by each of the Issuer and Parent of each of the
Ancillary Agreements to which it will be a party and the consummation by each of the Issuer and Parent of the transactions
contemplated thereby have been duly and validly authorized by all necessary corporate action. Upon their execution each of the
Ancillary Agreements to which each of the Issuer and Parent will be a party will have been, duly executed and delivered by the
Issuer or Parent (as applicable) and, assuming due execution and delivery by each of the other parties hereto and thereto, upon their
execution each of the Ancillary Agreements to which each of the Issuer and Parent will be a party will constitute, the legal, valid
and binding obligations of the Issuer or the Parent (as applicable), enforceable against the Issuer or Parent in accordance with their
respective terms, except as (i) enforcement may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or
similar laws affecting creditors’ rights generally and by general principles of equity (regardless of whether considered in a
proceeding in equity or at law), (ii) the enforceability of the indemnification and contribution provisions of the Securityholders
Agreement may be limited under applicable federal or state securities laws or the public policy underlying such laws, and (iii) the
enforceability of the rights of the Issuer to repurchase its securities pursuant to certain provisions of the Securityholders Agreement
may be limited by the Delaware General Corporation Law as to inadequate capital surplus and by fraudulent conveyance or similar
laws.

(o) No Conflicts. The execution, delivery and performance by each of the Issuer and Parent of this
Agreement and each of the Ancillary Agreements to which the Issuer or Parent (as applicable) will be a party, and the
consummation of the transactions contemplated hereby and thereby, do not and will not:

@) conflict with or violate the certificate of incorporation or bylaws of the Issuer or Parent (as
applicable);

(ii) conflict with or violate any Law applicable to the Issuer or Parent (as applicable); or

(iii) result in any breach of, constitute a default (or an event that, with notice or lapse of time

or both, would become a default) under or require any consent of any Person pursuant to, any note, bond, mortgage, indenture,
agreement, lease, license, permit, franchise, instrument, obligation or other Contract to which the Issuer or Parent (as applicable) is
a party; except for any such conflicts, violations, breaches, defaults or other occurrences that do not, individually or in the
aggregate, materially impair the ability of the Issuer or Parent (as applicable) to consummate, or prevent or materially delay, any of
the transactions contemplated by this Agreement or the Ancillary Agreements or would reasonably be expected to do so.

(d) Offer of Issuer Shares. Neither the Issuer nor any person authorized to act on behalf of the Issuer has
taken or will take any action that would subject the transactions contemplated by this Agreement to the registration requirements of
the Securities Act.
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(e) Litigation. Except as set forth on Schedule 4.8(e) of the Buyer Disclosure Schedules, there is no
action, proceeding or investigation pending or, to the Knowledge of the Buyer, threatened against the Issuer, Parent or any of its
Subsidiaries (including the Buyer) which relates to the Issuer’s, Parent’s or any of its Subsidiaries’ (including Buyer’s) business or
affects the Issuer, Parent or any of its Subsidiaries (including Buyer) that, if decided adversely to the Issuer, Parent or such
Subsidiary, would have a material adverse effect on the Issuer, Parent and its Subsidiaries (including the Buyer), individually or
taken as a whole, or that questions the validity of this Agreement or any Ancillary Agreement or any action taken or to be taken
pursuant to this Agreement or any Ancillary Agreement.

® Issuer Capitalization. Except as set forth in Schedule 4.8(f)(i) of the Buyer Disclosure Schedules, as
of the Closing (after giving effect to the Parent Contribution), the authorized capital stock of the Issuer consists of 2,000 shares of
common stock, par value $0.01 per share, consisting of 1,000 shares of Voting Common Stock (the “Issuer Voting Common
Stock™) and 1,000 shares of Non-Voting Common Stock (the “Issuer Non-Voting Common Stock™), of which 99.8066159 shares of

Issuer Voting Common Stock are issued and outstanding and 0.1933841 shares of Issuer Non-Voting Common Stock are issued and

any: (i) share of capital stock or other equity or ownership interest; (ii) option, warrant or interest convertible into or exchangeable
or exercisable for the purchase of shares of capital stock or other equity or ownership interests; (iii) stock appreciation right,
phantom stock, interest in the ownership or earnings of the Issuer or other equity equivalent or equity-based award or right; or (iv)
bond, debenture or other Indebtedness having the right to vote or convertible or exchangeable for securities having the right to
vote. Upon the Issuer’s receipt of the Rollover Units, the Issuer Shares being issued to HTA Holdings will be duly authorized,
validly issued, fully paid and nonassessable, free and clear of any Encumbrance other than Encumbrances created by HTA
Holdings or the Securityholders Agreement. A true and correct copy of the capitalization table of each of the Issuer, Parent, and

Section 4.9 Equity Interests. Except for the Subsidiaries listed in Schedule 4.9 of the Buyer Disclosure Schedules,
neither the Issuer, Parent nor any of its Subsidiaries directly or indirectly owns any equity, partnership, membership or similar
interest in, or any interest convertible into, exercisable for the purchase of or exchangeable for any such equity, partnership,
membership or similar interest, or is under any current or prospective obligation to form or participate in, provide funds to, make
any loan, capital contribution or other investment in or assume any liability or obligation of, any Person.

Section 4.10 Buyer Financial Statements.

(a) True and complete copies of the audited consolidated balance sheet of the Buyer and its Subsidiaries
as at December 31, 2015 and December 31, 2016 and the related audited consolidated statements of operations and comprehensive
income, stockholders’ equity and cash flows of the Buyer and its Subsidiaries, together with all related notes and schedules thereto,
accompanied by the reports thereon of the Buyer’s independent auditors (collectively referred to as the “Buyer Financial
Statements”) and the unaudited consolidated balance sheet of the Buyer and its Subsidiaries as at September 30, 2017 (the “Buyer
Balance Sheet Date” and
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such balance sheet, together with all related notes and schedules thereto, the “Buyer Balance Sheet”), and the related consolidated
statements of operations of the Buyer and its Subsidiaries (collectively referred to as the “Buyer Interim Financial Statements” ),
are attached hereto as Schedule 4.10(a) of the Disclosure Schedules. Each of the Buyer Financial Statements and the Buyer Interim
Financial Statements (i) are correct and complete in all material respects and have been prepared in accordance with the books and
records of the Buyer and its Subsidiaries, (ii) have been prepared in accordance with GAAP applied on a consistent basis
throughout the periods indicated (except as may be indicated in the notes thereto) and (iii) fairly present, in all material respects, the
consolidated financial position, results of operations and cash flows of the Buyer and its Subsidiaries as at the respective dates
thereof and for the respective periods indicated therein, except as otherwise noted therein and subject, in the case of the Buyer
Interim Financial Statements, to normal and recurring year-end adjustments that will not, individually or in the aggregate, be
material.

(b) Except as and to the extent adequately accrued or reserved against in the Balance Sheet, neither the
Issuer nor any of its Subsidiaries has any liability or obligation of any nature, whether accrued, absolute, contingent or otherwise,
and whether known or unknown, required by GAAP to be reflected in a consolidated balance sheet of (i) Parent and its Subsidiaries
(as of the date hereof) or (ii) the Issuer and its Subsidiaries (as of the Closing), or disclosed in the notes thereto, except for
liabilities and obligations, incurred in the ordinary course of business consistent with past practice since the Buyer Balance Sheet
Date, that are not, individually or in the aggregate, material to the Issuer, Parent or any of its Subsidiaries.

Section 4.11 Affiliate Interests and Transactions. No Affiliate of the Issuer, Parent or any of its Subsidiaries
(including the Buyer), other than the Issuer, Parent or any of its wholly-owned Subsidiaries (an “Issuer Related Party”): (i) owns or
has owned, directly or indirectly, or has or has had any interest in any property (real or personal, tangible or intangible) that the
Issuer, Parent or any of its Subsidiaries (including the Buyer) uses or has used in or pertaining to the business of the Issuer, Parent
or any of its Subsidiaries (including the Buyer); or (ii) has or has had any business dealings or a financial interest in any transaction
with the Issuer, Parent or any of its Subsidiaries (including the Buyer) or involving any assets or property of the Issuer, Parent or
any of its Subsidiaries (including the Buyer), other than business dealings or transactions conducted in the ordinary course of
business at prevailing market prices and on prevailing market terms. Except as set forth on Schedule 4.11 of the Disclosure
Schedules, there are no Contracts by and between the Issuer, Parent or any of its Subsidiaries (including the Buyer), on the one
hand, and any Issuer Related Party, on the other hand, pursuant to which such Issuer Related Party provides or receives any
information, assets, properties, support or other services to or from the Issuer, Parent or any of its Subsidiaries, including the Buyer
(including Contracts relating to billing, financial, tax, accounting, data processing, human resources, administration, legal services,
information technology and other corporate overhead matters).

Section 4.12 Exclusivity of Representations and Warranties. NOTWITHSTANDING THE DELIVERY OR
DISCLOSURE TO THE SELLERS OR THEIR AFFILIATES OR REPRESENTATIVES OF ANY DOCUMENTATION OR
OTHER INFORMATION (INCLUDING ANY FINANCIAL PROJECTIONS OR OTHER SUPPLEMENTAL DATA), EXCEPT
FOR THE REPRESENTATIONS AND WARRANTIES SET FORTH IN THIS AGREEMENT, THE ANCILLARY
AGREEMENTS OR ANY SCHEDULE OR
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CERTIFICATE DELIVERED IN ACCORDANCE WITH THIS AGREEMENT OR THE ANCILLARY AGREEMENTS, THE
BUYER, PARENT AND THE ISSUER EXPRESSLY DISCLAIM ANY OTHER REPRESENTATIONS OR WARRANTIES OF
ANY KIND OR NATURE, EXPRESS OR IMPLIED. NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS
SECTION 4.12, CLAIMS AGAINST THE BUYER, PARENT, THE ISSUER OR ANY OTHER PERSON SHALL NOT BE
LIMITED IN ANY RESPECT IN THE EVENT OF FRAUD.

ARTICLE V
COVENANTS

Section 5.1 Conduct of Business Prior to the Closing. Between the date of this Agreement and the Closing, unless
the Buyer shall otherwise agree in writing, the Sellers shall cause the business of the Company and its Subsidiaries to be conducted
only in the ordinary course of business consistent with past practice, and shall cause the Company and its Subsidiaries to (i)
preserve substantially intact their business organization and assets; (ii) keep available the services of the current officers, employees
and consultants of the Company and its Subsidiaries; (iii) preserve the current relationships of the Company and its Subsidiaries
with customers, suppliers and other persons with which the Company or any of its Subsidiaries has significant business relations;
and (iv) keep and maintain their assets and properties in good repair and normal operating condition, wear and tear excepted. By
way of amplification and not limitation, between the date of this Agreement and the Closing Date, except as otherwise set forth on
Schedule 5.1 of the Disclosure Schedules or as expressly contemplated by this Agreement, the Sellers, in respect of the Company
or any of its Subsidiaries, shall not, and shall cause each of the Company and its Subsidiaries not to, do or propose to do, directly or
indirectly, any of the following without the prior written consent of the Buyer:

(a) amend or otherwise change its certificate of incorporation or bylaws or equivalent organizational
documents;

(b) issue, sell, pledge, transfer, dispose of or otherwise subject to any Encumbrance (i) any shares of
capital stock of the Company or any of its Subsidiaries, or any options, warrants, convertible securities or other rights of any kind
to acquire any such shares, or any other equity or ownership interest in the Company or any of its Subsidiaries or (ii) any properties
or assets of the Company or any of its Subsidiaries, other than sales or transfers of inventory in the ordinary course of business
consistent with past practice;

(© declare, set aside, make or pay any non-cash dividend (or any cash dividend after the Cut-off Time)
or other distribution on or with respect to any of its capital stock or other equity or ownership interest;

(d) reclassify, combine, split, subdivide or redeem, or purchase or otherwise acquire, directly or
indirectly, any of its capital stock or other equity or ownership interest, or make any other change with respect to its capital
structure;
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(e) acquire any corporation, partnership, limited liability company, other business organization or
division thereof or any material amount of assets, or enter into any joint venture, strategic alliance, exclusive dealing,
noncompetition or similar contract or arrangement;

® adopt a plan of complete or partial liquidation, dissolution, merger, consolidation, restructuring,
recapitalization or other reorganization of the Company or any of its Subsidiaries, or otherwise alter the Company’s or a
Subsidiary’s corporate structure;

(g) incur any Indebtedness or issue any debt securities or assume, guarantee or endorse, or otherwise
become responsible for, the obligations of any Person, or make any loans or advances, except in the ordinary course of business
consistent with past practice; provided, that in no event shall the Company or any of its Subsidiaries (i) incur, assume or guarantee
any long-term indebtedness for borrowed money or (ii) make any optional repayment of any indebtedness for borrowed money;

(h) enter into, amend, waive, modify or consent to the termination of any Material Contract, or amend,
waive, modify or consent to the termination of the Company’s or any of its Subsidiaries’ rights thereunder, enter into any Contract
that is not terminable by the Company for convenience or enter into any Contract other than in the ordinary course of business
consistent with past practice;

@) authorize, or make any commitment with respect to, any single capital expenditure that is in excess of
$100,000 or capital expenditures that are, in the aggregate, in excess of $250,000 for the Company and its Subsidiaries taken as a
whole;

G) enter into any lease of real or personal property or any renewals thereof involving a term of more
than one year or rental obligation exceeding $150,000 per year in any single case;

k) increase the compensation payable or to become payable or the benefits provided to its directors,
officers, employees or independent contractors, make any change in, or accelerate the vesting of, the compensation or benefits
payable or to become payable to, grant any severance or termination payment to, or pay, loan or advance any amount to, any
director, officer, employee or independent contractor of the Company or any of its Subsidiaries, or establish, adopt, enter into or
amend any Plan, except for any amendment that may be required to maintain the tax qualified status of a Plan;

)] announce, implement or effect any material reduction in labor force, lay-off, early retirement
program, severance program or other program or effort concerning the termination of employment of employees of the Company
other than routine employee terminations;

(m) enter into any Contract with any Related Party of the Company or any of its Subsidiaries;

(n) make any change in any method of accounting or accounting practice or policy, except as required
by GAAP;
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(o) make, revoke or modify any Tax election, adopt or change any accounting method in respect of
Taxes, apply for or enter into any Tax allocation agreement, Tax sharing agreement or Tax indemnity agreement or any closing or
other agreement with any Governmental Authority, fail to pay any Taxes when due, commence any Tax Action, settle or
compromise any Tax Action or Tax liability, file or cause to be filed any Tax Return other than on a basis consistent with past
practice unless otherwise required by applicable Law, surrender any right to claim a material refund of Taxes, file or cause to be
filed any amended Tax Return or any claim for refund for Taxes previously paid, consent to any extension or waiver of the
limitation period applicable to any claim or assessment in respect of Taxes or grant any power of attorney with respect to Taxes;

(p) pay, discharge or satisfy any claim, liability or obligation (absolute, accrued, asserted or unasserted,
contingent or otherwise), other than the payment, discharge or satisfaction, in the ordinary course of business consistent with past
practice, of liabilities reflected or reserved against on the Balance Sheet or subsequently incurred in the ordinary course of business
consistent with past practice;

()] cancel, compromise, waive or release any right or claim other than in the ordinary course of business
consistent with past practice;

(r) permit the lapse of any existing policy of insurance relating to the business or assets of the Company
and its Subsidiaries;

(s) permit the lapse of any right relating to Intellectual Property or any other intangible asset used in the
business of the Company or any of its Subsidiaries;

® accelerate the collection of or discount any accounts receivable, delay the payment of accounts
payable or defer expenses, reduce inventories or otherwise increase cash on hand, except in the ordinary course of business
consistent with past practice;

() commence or settle any Action;

W) take any action, or intentionally fail to take any action, that would cause any representation or
warranty made by the Sellers in this Agreement or any Ancillary Agreement to be untrue or result in a breach of any covenant
made by the Sellers in this Agreement or any Ancillary Agreement, or that has or would reasonably be expected to have a Material
Adverse Effect;

(w) modify or cancel, or cause to be modified or cancelled, any insurance policy set forth on Schedule
3.21 of the Disclosure Schedules; or

x) announce an intention, enter into any formal or informal agreement, or otherwise make a
commitment to do any of the foregoing.
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Section 5.2 Covenants Regarding Information.

(a) From the date hereof through the Closing Date, the Sellers shall, and shall cause the Company and its
Subsidiaries to, afford the Buyer and its Representatives reasonable access (including for inspection and copying) at reasonable
times to the Representatives, properties, offices, plants and other facilities, books and records of the Company and each of its
Subsidiaries, and shall furnish the Buyer with such financial, operating and other data and information as the Buyer may reasonably
request.

(b) From the date hereof through the Closing Date, the Sellers shall deliver or shall cause to be delivered
to the Buyer monthly financial statements of the Company and its Subsidiaries within 10 calendar days of the end of each calendar
month. Such financial statements shall be deemed to constitute “Interim Financial Statements” for purposes of the representations
set forth in Section 3.7(a).

(0 Subject in all cases to Section 5.12, on the Closing Date, the Sellers shall deliver or cause to be
delivered to the Buyer all original (or, if unavailable, copies of) agreements, documents, books and records, files and other
information, and all computer disks, records, tapes and any other storage medium on which any such agreements, documents,
books and records, files and other information is stored, in any such case that are in the possession of or under the control of the
Sellers, as applicable; provided that the Sellers or any of their Affiliates may keep (i) copies of any of the foregoing to the extent
reasonably necessary for Sellers’ and its Affiliates’ non-Company businesses or operations or to take any action contemplated by
this Agreement or any of the Ancillary Agreements, and (ii) the Excluded Assets. If, notwithstanding the foregoing, any Seller
discovers following the Closing Date that it is in possession of or has under its control any such items which are required to be
delivered to Buyer pursuant to the foregoing sentence, such Seller shall deliver to the Buyer any such items as soon as reasonably
practicable.

(d) No Seller shall be required to deliver information to the Buyer to the extent disclosure of such
information would (i) jeopardize any attorney-client privilege, protection under the work product doctrine or other legal privilege,
or (ii) contravene any applicable Laws, fiduciary duty or binding agreement entered into prior to the date hereof.

Section 5.3 Exclusivity. Each of the Sellers agrees that between the date of this Agreement and the earlier of the
Closing and the termination of this Agreement, no Seller shall, and each Seller shall take all action necessary to ensure that none of
the Company, any of its Subsidiaries or any of their respective Affiliates or Representatives shall, directly or indirectly:

(a) solicit, initiate, consider, encourage or accept any other proposals or offers from any Person
(i) relating to any direct or indirect acquisition or purchase of all or any portion of the capital stock or other equity or ownership
interest of the Company or any of its Subsidiaries or assets of the Company or any of its Subsidiaries, other than inventory to be
sold in the ordinary course of business consistent with past practice, (ii) to enter into any merger, consolidation or other business
combination relating to the Company or any of its Subsidiaries or (iii) to enter into a recapitalization, reorganization or any other
extraordinary business transaction involving or otherwise relating to the Company or any of its Subsidiaries; or
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(b) participate in any discussions, conversations, negotiations or other communications regarding, or
furnish to any other Person any information with respect to, or otherwise cooperate in any way, assist or participate in, facilitate or
encourage any effort or attempt by any other Person to seek to do any of the foregoing. The Sellers immediately shall cease and
cause to be terminated all existing discussions, conversations, negotiations and other communications with any Persons conducted
heretofore with respect to any of the foregoing.

The Sellers shall notify the Buyer promptly, but in any event within 24 hours, orally and in writing if any such proposal
or offer, or any inquiry or other contact with any Person with respect thereto, is made. Each of the Sellers shall not, and shall cause
the Company and each of its Subsidiaries not to, release any Person from, or waive any provision of, any confidentiality or
standstill agreement to which the Sellers or the Company or any of its Subsidiaries is a party, without the prior written consent of
the Buyer.

Section 5.4 Notification of Certain Matters. The Sellers shall give prompt written notice to the Buyer of (a) the
occurrence or non-occurrence of any change, condition or event, the occurrence or non-occurrence of which would cause any of the
conditions set forth in Section 7.1 or Section 7.3, as applicable, to be incapable of fulfillment, (b) the occurrence of any change,
condition or event that has had or is reasonably likely to have a Material Adverse Effect, (c) any failure of the Sellers, the
Company, any Subsidiary of the Company or any other Affiliate of the Sellers to comply with or satisfy any covenant or agreement
to be complied with or satisfied by it hereunder or any event or condition that would otherwise result in the nonfulfillment of any of
the conditions to the obligations of the Buyer and the Issuer hereunder, (d) any notice or other communication from any Person
alleging that the consent of such Person is or may be required in connection with the consummation of the transactions
contemplated by this Agreement or the Ancillary Agreements or (e) any Action pending or, to the Sellers’ Knowledge, threatened
against a Party or the Parties relating to the transactions contemplated by this Agreement or the Ancillary Agreements.

Section 5.5 Intercompany Arrangements; Personal Guarantees; Closing Employee Payment Releases.

(a) Other than the accounts or Contracts set forth on Schedule 5.5(a), all intercompany and
intracompany accounts, debts or Contracts between the Company or its Subsidiaries, on the one hand, and the Sellers or their
respective Affiliates (other than the Company and its Subsidiaries), on the other hand, shall be cancelled without any consideration
or further liability to any party and without the need for any further documentation, immediately prior to the Closing. Prior to the
Closing, the Company, on the one hand, and the applicable Affiliate of Sellers, on the other hand, shall enter into the new lease
attached hereto as Exhibit E.

(b) Each of the parties hereto shall, and shall cause their Affiliates to, use commercially reasonable
efforts to remove any guaranty or other surety given by any Seller or his or its Affiliates (other than the Company or any of its
Subsidiaries) with respect to any asset or liability of the Company or any of its Subsidiaries, including the personal guarantees
described on Schedule 5.5(b), such that the applicable guarantor has no further liability with respect thereto as of the Closing Date
or as promptly as practicable thereafter.
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(© HTA Holdings shall use its commercially reasonable efforts to obtain, and each of the other Parties
hereto shall reasonably cooperate with HTA Holdings in connection with obtaining, duly executed Closing Employee Payment
Releases from each recipient of a Closing Employee Payment on or before the Closing Date.

Section 5.6 Resignations. The Sellers will deliver at the Closing the resignation of all of the directors of the
Company and its Subsidiaries, effective as of the Closing, except for such directors that the Buyer specifies in writing to the Sellers
prior to the Closing Date.

Section 5.7 Confidentiality.

(a) Each of the Parties shall hold, and shall cause its Representatives to hold, in confidence all
documents and information furnished to it by or on behalf of the other Parties in connection with the transactions contemplated
hereby pursuant to the terms of (i) the Non-Disclosure Agreement dated October 24, 2017 by and between Platinum and HTA LLC,
(ii) the Non-Disclosure Agreement dated November 2, 2017 by and among the Buyer, HTA LLC and Platinum, (iii) the Clean
Team Confidentiality Agreement dated January 16, 2018 by and among HTA LLC, the Buyer and Platinum and (iv) the
Supplemental Clean Team Confidentiality Agreement dated January 17, 2018 by and among HTA LLC, the Buyer and Platinum
(the agreements referenced in the foregoing clauses (i), (ii), (iii) and (iv), collectively, the “Confidentiality Agreements”), which
shall continue in full force and effect until the Closing Date, at which time such Confidentiality Agreements and the obligations of
the Parties under this Section 5.7(a) shall terminate. If for any reason this Agreement is terminated prior to the Closing Date, the
Confidentiality Agreements shall nonetheless continue in full force and effect in accordance with their terms.

(b) For a period of five years following the Closing Date, each of the Sellers shall not, and each of the
Sellers shall cause its Affiliates and the respective Representatives of the Sellers and their respective Affiliates not to, use for its or
their own benefit or divulge or convey to any third party, any Confidential Information; provided, however, that the Sellers or their
respective Affiliates may furnish such portion (and only such portion) of the Confidential Information as such Seller or such
Affiliate reasonably determines it is legally obligated to disclose if: (i) it receives a request to disclose all or any part of the
Confidential Information under the terms of a subpoena, civil investigative demand or order issued by a Governmental Authority;
(ii) to the extent not inconsistent with such request, it notifies the Buyer of the existence, terms and circumstances surrounding such
request and consults with the Buyer on the advisability of taking steps available under applicable Law to resist or narrow such
request; (iii) it exercises its commercially reasonable efforts to obtain an order or other reliable assurance that confidential
treatment will be accorded to the disclosed Confidential Information; and (iv) disclosure of such Confidential Information is
required to prevent such Seller or such Affiliate from being held in contempt or becoming subject to any other penalty under
applicable Law. For purposes of this Agreement, “Confidential Information” consists of all information and data relating to the
Company or its Subsidiaries or the transactions contemplated hereby (other than data or information that is or becomes available to
the public other than as a result of a breach of this Section).
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(© Effective as of the Closing, each of the Sellers hereby assigns to the Buyer all of its right, title and
interest in and to any confidentiality agreements entered into by such Seller (or its Affiliates or Representatives) and each Person
(other than the Buyer and its Affiliates and Representatives) who entered into any such agreement or to whom Confidential
Information was provided in connection with a business combination involving the Company or its Affiliates. From and after the
Closing, the Sellers will take all actions reasonably requested by the Buyer in order to assist in enforcing the rights so
assigned. Each of the Sellers shall use its commercially reasonable efforts to cause any such Person to return to the Sellers, as
applicable, any documents, files, data or other materials constituting Confidential Information that was provided to such Person in
connection with the consideration of any such business combination.

Section 5.8 Consents and Filings; Further Assurances.

(a) The Parties shall use all commercially reasonable efforts to take, or cause to be taken, all appropriate
action to do, or cause to be done, all things necessary, proper or advisable under applicable Law or otherwise to consummate and
make effective the transactions contemplated by this Agreement and the Ancillary Agreements as promptly as practicable,
including to (i) obtain from Governmental Authorities and other Persons all consents, approvals, authorizations, qualifications and
orders as are necessary for the consummation of the transactions contemplated by this Agreement and the Ancillary Agreements
and (ii) have vacated, lifted, reversed or overturned any order, decree, ruling, judgment, injunction or other action (whether
temporary, preliminary or permanent) that is then in effect and that enjoins, restrains, conditions, makes illegal or otherwise
restricts or prohibits the consummation of the transactions contemplated by this Agreement and the Ancillary Agreements. In
furtherance and not in limitation of the foregoing, the Sellers shall permit the Buyer and the Issuer reasonably to participate in the
defense and settlement of any claim, suit or cause of action relating to this Agreement or the transactions contemplated hereby, and
none of the Sellers shall settle or compromise any such claim, suit or cause of action without the Buyer’s written consent.

(b) The Sellers shall, or shall cause the Company and its Subsidiaries to, give promptly such notice to
third parties and obtain such third party consents and estoppel certificates as the Buyer may in its reasonable discretion deem
necessary in connection with the transactions contemplated by this Agreement and the Ancillary Agreements. The Buyer shall
cooperate with and assist the Sellers in giving such notices and obtaining such consents and estoppel certificates; provided,
however, that the Buyer shall have no obligation to give any guarantee or other consideration of any nature in connection with any
such notice, consent or estoppel certificate or consent to any change in the terms of any agreement or arrangement that the Buyer in
its sole discretion may deem adverse to the interests of the Buyer, the Issuer or the Company or any of its Subsidiaries.

(©) The Parties agree that, in the event that any consent, approval or authorization necessary or desirable
to preserve for the Company or any of its Subsidiaries any right or benefit under any lease, license, commitment or other Contract
to which the Company or any Subsidiary is a party is not obtained prior to the Closing, the Sellers will, subsequent to the Closing,
cooperate with the Buyer and the Issuer, the Company or any such Subsidiary in attempting to obtain such consent, approval or
authorization as promptly thereafter as practicable.
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(d) From time to time after the Closing, and for no further consideration, each of the Parties shall, and
shall cause its Subsidiaries to, execute, acknowledge and deliver such assignments, transfers, consents, assumptions and other
documents and instruments and take such other actions as may be reasonably necessary to consummate and make effective the
transactions contemplated by this Agreement and the Ancillary Agreements.

(e) Notwithstanding anything herein to the contrary, neither the Buyer nor the Issuer shall be required by
this Section to take or agree to undertake any action, including entering into any consent decree, hold separate order or other
arrangement, that would (A) require the divestiture of any material assets of the Buyer, the Issuer, the Company or any of their
respective Affiliates, (B) materially limit the Buyer’s freedom of action with respect to, or its ability to consolidate and control, the
Company and its Subsidiaries or any of their assets or businesses or any of the Buyer’s or its Affiliates’ other assets or businesses
or (C) materially limit the Buyer’s ability to acquire or hold, or exercise full rights of ownership with respect to, the Units.

Section 5.9 Termination of Indebtedness. The Sellers shall negotiate Debt Payoff Letters for all Payoff
Indebtedness. The Sellers shall, and shall cause the Company and its Subsidiaries to, deliver all notices and take all other actions
reasonably requested by the Buyer to facilitate the termination of all Contracts relating to Payoff Indebtedness, the termination of
the commitments provided thereunder, the repayment in full of all obligations then outstanding thereunder (using funds provided by
the Buyer) and the release of all Encumbrances in connection therewith on the Closing Date; provided, however, that in no event
shall this Section 5.9 require any of the Sellers or the Company or any of its Subsidiaries to cause the termination of any Contracts
relating to Payoff Indebtedness other than as part of the Closing.

Section 5.10 Public Announcements. On and after the date hereof and through the Closing Date, the Parties shall
consult with each other before issuing any press release or otherwise making any public statements with respect to this Agreement
or the transactions contemplated hereby, and none of the Parties shall issue any press release or make any public statement prior to
obtaining the written approval of the other Parties, which approval shall not be unreasonably withheld, except that no such approval
shall be necessary to the extent disclosure may be required by applicable Law or any listing agreement of any Party hereto.

Section 5.11 Financing.
(a) Obligations of the Buyer.
@) The Buyer shall use its commercially reasonable efforts to obtain the Debt Financing in all

material respects on the terms described in the Debt Financing Commitment (including any flex provisions applicable thereto),
including using commercially reasonable efforts (I) to negotiate definitive documentation for and consummate the Debt Financing
contemplated by the Debt Financing Commitment on a timely basis, (II) to satisfy on a timely basis (taking into account the
expected timing of the Marketing Period) all conditions to receipt of the Debt Financing at the Closing set forth therein that are
within its control (excluding, for the avoidance of doubt, any condition to receipt of the Debt Financing that cannot be satisfied as a
direct result of any failure of the conditions set forth in Section 7.3 to be
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satisfied and (III) to comply with its obligations under the Debt Financing Commitment. The Buyer shall have the right from time
to time to amend the Debt Financing Commitment or to replace all or any portion of the Debt Financing Commitment with other
debt or equity financing from the same and/or alternative Financing Sources; provided, that any such amendment or replacement of
the Debt Financing shall not, without the prior written consent of the Sellers (x) impose additional, expand or modify existing,
conditions precedent to the funding of the Debt Financing in a manner that is adverse in any material respect to Buyer, (y) reduce
the Debt Financing to an amount committed below the amount that is required, together with other financial resources of the Buyer,
to consummate the transactions contemplated by this Agreement or (z) otherwise materially impair, prevent, make less likely or
delay the funding of the Debt Financing at the Closing or adversely impact the ability of Buyer to enforce its rights under the Debt
Financing Commitment. For the avoidance of doubt, (A) the syndication of the Debt Financing as contemplated by the Debt
Financing Commitment and (B) any amendment or other modification of the Debt Financing Commitment to provide for the
assignment of a portion of the Debt Financing Commitment to additional agents or arrangers and grant such persons customary
approval rights (in either case, a “Permitted Financing Action) shall not, in either case, be deemed to violate the Buyer’s
obligations under this Agreement. In the event the Debt Financing becomes unavailable, the Buyer shall use its commercially
reasonable efforts to arrange to obtain alternative financing from alternative sources on terms not materially less beneficial, in the
aggregate, to the Buyer (as determined in the reasonable judgment of the Buyer), in an amount sufficient to consummate the
transactions contemplated by this Agreement (“Alternate Financing” ). Nothing contained in this Agreement shall be construed to
require the Buyer to (1) bring any Action against any source of any Debt Financing to enforce its rights under the Debt Financing
Commitment, (2) seek or accept Debt Financing on terms less favorable than the terms and conditions described in the Debt
Financing Commitment (including the exercise of flex provisions) as determined in the reasonable judgment of the Buyer or (3)
pay any fees in excess of those contemplated by the Debt Financing Commitment (whether to secure a waiver of any conditions
contained therein or otherwise).

(ii) Without limiting anything in Section 5.11(a)(i), Buyer shall use its reasonable best efforts
to comply with its obligations under the Debt Financing Commitment. Buyer shall, at HTA Sellers’ reasonable request, keep the
HTA Sellers informed on a periodic basis and in reasonable detail of the status of its efforts to arrange the Debt Financing. Without
limiting the generality of the foregoing, Buyer shall give Sellers prompt notice (w) of any amendment or modification to the Debt
Financing Commitment or any replacement of the Debt Financing Commitment (other than any such amendment, modification or
replacement arising from a Permitted Financing Action), (x) of any breach or default by any party to any of the Debt Financing
Commitment or definitive agreements relating to the Debt Financing Commitment of which Buyer becomes aware, (y) of the
receipt of any written notice or other written communication from any lender under the Debt Financing Commitment with respect
to any (1) actual breach, default, termination or repudiation by any party to any of the Debt Financing Commitment or definitive
agreements related to the Debt Financing or any provisions thereof or (2) material dispute or disagreement relating to the Debt
Financing with respect to the obligation to fund the Debt Financing or the amount of the Debt Financing to be funded at Closing,
and (z) if at any time for any reason Buyer believes in good faith that it is reasonably likely it will not be able to obtain all or any
portion of the Debt Financing on the terms and conditions, in the manner or from the sources contemplated by any of the Debt
Financing Commitment. Promptly after the
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date Seller delivers Buyer a written request, Buyer shall provide information reasonably requested by Seller relating to the
circumstances referred to in clause (w), (x), (y) or (z) of the immediately preceding sentence. In the event any Alternate Financing
is obtained, Buyer shall promptly deliver to the Sellers true and complete copies of any commitment letters, together with the fee
letters associated therewith (redacted in a customary manner), with respect thereto.

(iii) For purposes of this Agreement, (x) “Marketing Period” shall mean the first period of 20
consecutive Business Days after the date hereof (A) throughout which the Buyer and its Financing Sources shall have the Required
Information (as defined below) and such Required Information shall be Compliant (as defined below) and (B) throughout which the
conditions set forth in Sections 7.1 and 7.2 shall be satisfied (other than those conditions that by their nature are to be satisfied at
the Closing), and nothing has occurred and no condition exists that would cause any of the conditions set forth in Sections 7.1
and 7.2 to fail to be satisfied assuming the Closing were to be scheduled for any time during such 20 Business Day period;
provided, that February 19, 2018 shall be excluded as a “Business Day” for such purposes, (y) “Required Information” shall mean
(A) the historical financial statements of the Company and its Subsidiaries required to be delivered pursuant to paragraphs 2(a)(i)
and 2(b)(i) of Annex V of the Debt Financing Commitment and (B) all other financial and other pertinent information that is
requested by the Buyer in connection with the preparation by the Buyer of any pro forma financial information or projections
required to be delivered pursuant to paragraphs 2(c) and 2(d) of Annex V of the Debt Financing Commitment or otherwise
contemplated to be delivered in respect of the Debt Financing and (z) “Compliant” shall mean that the Company’s auditors have
not withdrawn any audit opinion with respect to any financial statements contained in the Required Information.

@iv) For purposes of this Agreement, references to “Debt Financing” shall include the
financing contemplated by the Debt Financing Commitment as permitted to be amended or modified by this Section 5.11(a) and
references to “Debt Financing Commitment” shall include such documents as permitted to be amended or modified by this Section
5.11(a).

(b) Obligations of the Sellers. Each of the Sellers shall, and shall cause the Company and its
Subsidiaries, and its and their respective Representatives, to provide to the Buyer all cooperation reasonably requested by the Buyer
and/or the Financing Sources that is necessary, proper or advisable in connection with the Debt Financing (including the
arrangement, marketing, syndication and negotiation thereof) and the transactions contemplated thereby, including (i) participating
in meetings, presentations, road shows, due diligence and drafting sessions and sessions with prospective Financing Sources,
investors and rating agencies reasonably requested by such Persons, and reasonably cooperating with the marketing efforts of the
Buyer and their Financing Sources; (ii) reasonably cooperating with the parties to the Debt Financing Commitment in performing
their due diligence and providing due diligence materials reasonably requested by such parties; (iii) reasonably assisting with the
preparation of customary materials for rating agency presentations, information memoranda, lender and investor presentations and
similar documents in connection with the Debt Financing and executing customary authorization letters in connection therewith;
(iv) furnishing the Buyer and the Financing Sources, on a reasonably timely basis, (x) the Required Information and (y) all other
financial and other pertinent information regarding the Company and its Subsidiaries as may be reasonably required in connection
with the Debt Financing and the preparation of bank
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information memoranda, lender presentations or materials for rating agency presentations or otherwise reasonably requested by the
Buyer; (v) obtaining legal opinions and other documentation and items required by the Debt Financing Commitment or as are
reasonably requested by the Buyer; (vi) in the case of the Company and its Subsidiaries, entering into and delivering, as of the
Closing, any definitive financing documents, security documents and any certificates, documents or instruments ancillary to the
Debt Financing (including a certificate of the chief financial officer of the Company or any Subsidiary with respect to solvency
matters) as are, in the good faith determination of the persons executing such agreements and certificates, accurate; provided,
however, that in no event will the Sellers or any of their respective Affiliates (other than the Company or its Subsidiaries) or
Representatives be required to deliver any personal guarantees; (vii) reasonably facilitating the pledge of collateral and other
matters ancillary to the Debt Financing (including cooperation with payoff and release of Encumbrances relating to existing
indebtedness (including by delivery of drafts of all Debt Payoff Letters no later than five Business Days prior to the Closing), and,
in the case of the Company and its Subsidiaries, pledging, granting security interests in, and otherwise granting liens on their
respective assets pursuant to any definitive security documents, as of the Closing); (viii) providing all documentation and other
information that the Financing Sources have determined is required by United States regulatory authorities under applicable “know
your customer” and anti-money laundering rules and regulations, including the Patriot Act, in each case, at least three Business
Days prior to the Closing, to the extent requested in writing at least eight Business Days prior to the Closing; (ix) cooperating, and
use reasonable efforts to cause any relevant third parties to cooperate, with respect to the termination, replacement or backstop of
any outstanding letters of credit issued for the account of the Company or its Subsidiaries; (x) using commercially reasonable
efforts to obtain such consents, approvals and authorizations which may be reasonably requested by Buyer in connection with the
Debt Financing; and (xi) taking all corporate or other actions, and providing such other assistance, necessary or reasonably
requested by the Buyer to permit the consummation of the Debt Financing and the proceeds thereof to be made available to the
Buyer on the Closing Date to consummate the transactions contemplated by this Agreement and the Ancillary Agreements. The
Company hereby consents to the use of its and its Subsidiaries’ logos in connection with the Debt Financing and the arrangement,
marketing and syndication thereof.

(©) Increase in Borrowing or Funded Debt. Buyer agrees that it will not increase the amount of the Debt
Financing Commitment, or otherwise increase the amount of funded debt incurred in respect of the Debt Financing on the Closing
Date, other than (i) with the consent of the Seller Representative (such consent not to be unreasonably withheld, conditioned or
delayed) or (ii) to the extent necessary to finance any amounts (in excess of amounts anticipated to be required as of the date
hereof) required (A) to prepay the Buyer’s existing Indebtedness for borrowed money (including any interest, fees, expenses,
premiums, breakage or other amounts required to be paid by the Buyer under the terms of such Indebtedness in connection
therewith), (B) to pay fees (including any fees as the result of the exercise of any “flex” provisions), expenses and other amounts
required to be paid by the Buyer in connection with the Debt Financing, (C) to pay amounts required to be paid by the Buyer
pursuant to the terms of this Agreement or (D) to pay other transaction fees and expenses incurred or otherwise required to be paid
by the Buyer or its Affiliates in connection with the consummation of the transactions contemplated by this Agreement.
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Section 5.12 Reasonable Cooperation; Excluded Employees.

(a) Following the Closing and until the date that is three (3) months from the Closing Date (the
“Transition Period”), Buyer shall, and shall cause the Company to, reasonably cooperate with the HTA Sellers and their Affiliates
and Representatives in identifying and removing all remaining Excluded Assets from the Company and its Subsidiaries; provided
that such cooperation will be provided in a manner that (i) does not unreasonably interfere with the business and operations of the
Company or its Subsidiaries and (ii) does not provide the HTA Sellers access to the properties, systems and personnel of the
Company and its Subsidiaries without the written consent of the Buyer. The HTA Sellers shall use commercially reasonable efforts
to complete the removal of any remaining Excluded Assets not later than the Closing Date, although the failure to timely remove
such Excluded Assets will not affect the HTA Sellers’ rights to such Excluded Assets. If the Buyer or the HTA Sellers discover
following the Transition Period that the Company or any of its Subsidiaries is in possession of or has under its control any
Excluded Assets, the Buyer shall, or shall cause the Company to, remove and deliver to HTA Holdings any such Excluded Assets
as soon as reasonably practicable; provided, that the HTA Sellers (and not the Buyer or the Company or its Subsidiaries) shall bear
the cost of such removal and delivery.

(b) From the date hereof until the Closing, and subject in all respects to applicable Law and the
provisions of Section 5.7 (and EPC shall be considered an Affiliate of Buyer for such purposes), each of the Sellers shall, and shall
cause the Company and its Subsidiaries, and its and their respective Representatives, to reasonably cooperate with the Issuer and
the Buyer as requested by the Issuer or the Buyer as necessary, proper or advisable in connection with the EPC Transaction and the
transactions contemplated thereby, including (i) reasonably cooperating with the parties to the EPC Transaction in performing their
due diligence and providing due diligence materials reasonably requested by such parties and (ii) reviewing any representations or
disclosure schedules with respect to the Company and its Subsidiaries proposed to be included in the definitive documents for the
EPC Transaction and notifying the Buyer of any errors or omissions therein; provided that Buyer shall reimburse Sellers for all
reasonable and documented third party costs and expenses incurred by such Sellers in connection with the cooperation provided
under this Section 5.12(b).

(© The parties acknowledge and agree that each of the employees of the Company set forth on Schedule
5.12(c) (the “Excluded Employees”) will not continue employment with the Company following the Closing. Effective as of the
date set forth on Schedule 5.12(c), the Company will terminate each Excluded Employee and, notwithstanding anything to the
contrary in this Agreement or any Ancillary Agreement, such Excluded Employees will be hired by the applicable Affiliate of HTA
Holdings. Each Seller acknowledges and agrees that the Sellers shall be responsible for (i) any severance pay or benefits or any
costs or liabilities incurred by the Company, its Subsidiaries or the Buyer in connection with the termination of employment of the
Excluded Employees and (ii) any disclosure of Confidential Information by any such Excluded Employee in violation of Section
5.7. The Parties will mutually agree on a timeline and process for transitioning each Excluded Employee’s duties in respect of the
Company to other employees of the Company, such transition(s) to be completed no later than the end of the Transition Period.
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Section 5.13 Non-Competition and Related Covenants.

(a) Non-Competition Covenants. As an inducement to the Buyer and the Issuer to enter into this
Agreement, each HTA Seller (together with Leila Center and his, her and its successors and assigns, each a “Restricted Party™)
hereby covenants and agrees that for a period commencing on the Closing Date and ending on the fifth anniversary of the Closing
Date (the “Restrictive Period”), such Restricted Party shall not, and shall cause its Affiliates not to, without the prior written
consent of the Buyer (which consent may be withheld in the Buyer’s sole and absolute discretion), directly or indirectly:

@A) own any interest in, manage, control, participate in, consult with, render services for (as a
director, officer, employee, agent, broker, partner, contractor, consultant or otherwise) or be or become engaged or involved in any
Conflicting Organization within the Territory, including by being or becoming an organizer, owner, co-owner, trustee, promoter,
affiliate, investor, lender, partner, joint venturer, stockholder, officer, director, employee, independent contractor, manager,
salesperson, representative, associate, consultant, agent, broker, supplier, licensor, technician, engineer, analyst or advisor of, to or
with any Conflicting Organization; or

(ii) make any investment (whether equity, debt or other) in, lend or otherwise provide any
money or assets to, or provide any guaranty or other financial assistance to any Conflicting Organization within the Territory; or

(iii) use or authorize the use of Restricted Party’s name or any part thereof to be used or
employed in connection with any Conflicting Organization within the Territory; or

@iv) provide any information, assistance, support, product, technology or intellectual property
to any Person engaged or involved in any Conflicting Organization within the Territory; or

W) engage or assist any Conflicting Organization within the Territory in the design,
development, manufacture, licensing, sale, marketing, or support of any products or services offered by the Business; provided that
ownership by a Restricted Party, as a passive investment, in the aggregate of less than 5% of the outstanding shares or other equity
interests of capital stock of any corporation or other entity listed on a national securities exchange or publicly traded on any
nationally recognized over-the-counter market, shall not constitute a breach of this Section 5.13(a); provided that such Restricted
Party does not actively participate in the business of such entity.

(b) Non-Solicitation/Non-Hire of Employees. As an inducement to the Buyer and the Issuer to enter
into this Agreement, each Restricted Party hereby covenants and agrees, for the duration of the Restrictive Period, not to, and to
cause its Affiliates not to, directly or indirectly, on its own behalf or on behalf of any third party, solicit for hire or hire any non-
California employee of the Company, any of its Subsidiaries or any person who was a non-California employee of the Company or
any of its Subsidiaries at any time during the Restrictive Period or during the preceding six months, without the prior written
consent of the Buyer (which
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consent may be withheld in the Buyer’s sole and absolute discretion). Notwithstanding the foregoing, none of (I) the placement of
general advertisements that may be targeted to a particular geographic or technical area, but are not targeted specifically towards
employees of the Company or its Subsidiaries, (IT) the hiring of any such employee more than six months following such
employee’s termination or resignation, (III) the hiring of any such employee following termination by his or her employer as part of
a general reduction in force or in connection with the transactions contemplated by this Agreement or (IV) the hiring of the
Excluded Employees, shall be deemed to be a solicitation for purposes of this Section 5.13(b); provided, in each case, that such
employee is not hired by a Conflicting Organization.

(0 Non-Solicitation of Business Relationships. As an inducement to the Buyer and the Issuer to enter
into this Agreement, each Restricted Party hereby covenants and agrees, for the duration of the Restrictive Period, not to, and to
cause its Affiliates not to, directly or indirectly, call on, solicit or service any user, customer, supplier, licensee, licensor or other
Person that has a business relationship with the Company or any of its Subsidiaries in order to induce or attempt to induce such
Person to cease doing business with the Company or any of its Subsidiaries, or in any way intentionally interfere with the
relationship between any such user, customer, supplier, licensee, licensor or other Person that has a business relationship with
Company or any of its Subsidiaries (including making any negative or disparaging statements or communications about the
Company or any of its Subsidiaries or any of their respective businesses, services, products, technology, compliance with legal
requirements, directors, officers, employees, contractors or consultants or otherwise).

(d) Acknowledgement of Reliance. Each Restricted Party acknowledges and agrees that: (i) the
covenants and agreements contained in this Section 5.13 (the “Non-Competition and Related Covenants”) are necessary,
fundamental and required for the protection of the goodwill of the Company and its Subsidiaries; (ii) the Non-Competition and
Related Covenants relate to matters that are of a special, unique and extraordinary value; (iii) a breach by such Restricted Party of
any of the Non-Competition and Related Covenants applicable to such Restricted Party will result in irreparable harm and damages
that cannot be adequately compensated by a monetary award and, accordingly, the Buyer will be entitled to injunctive or other
equitable relief to prevent or redress any such breach (without posting a bond or other security); (iv) such Restricted Party is a
direct or indirect beneficial owner of the Company; and (v) this Agreement is intended to comply with the laws of the State of
Delaware and all other jurisdictions that might be deemed to be applicable hereto and which restrict or otherwise limit the
enforceability of a contract that restrains a Person from engaging in a lawful profession, trade or business.

(e) No Restriction on Earning a Living. Each Restricted Party hereby acknowledges that the provisions
of this Section 5.13 do not preclude such Restricted Party from earning a livelihood, nor do they unreasonably impose limitations
on such Restricted Party’s ability to earn a living. In addition, each Restricted Party hereby acknowledges that the potential harm to
the Buyer, the Company, its Subsidiaries and their respective Affiliates of non-enforcement of this Agreement outweighs any harm
to such Restricted Party of enforcement (by injunction or otherwise) of this Agreement.

69



® Judicial Limitation. It is expressly understood and agreed that although the Restricted Parties and the
other Parties hereto consider the restrictions contained herein to be reasonable, if at any time a court or other tribunal of competent
jurisdiction finally determines or adjudicates that any portion of the Non-Competition and Related Covenants is unenforceable by
reason of it extending for too great of a period of time or over too great of a geographical area or by reason of it being too extensive
in any other respect, such Non-Competition and Related Covenants and this Agreement shall not be rendered void but such Non-
Competition and Related Covenants shall be deemed amended to apply as to such maximum period of time, maximum
geographical area, or maximum extent in all other respects, as the case may be, as such court may judicially determine or adjudicate
to be enforceable. Alternatively, if any court or other tribunal of competent jurisdiction finally determines or adjudicates that any
portion of the Non-Competition and Related Covenants is unenforceable, and such restriction cannot be amended pursuant to the
preceding sentence so as to make such portion of the Non-Competition and Related Covenants enforceable, such judicial
determination or adjudication shall not affect the enforceability of any other Non-Competition and Related Covenants.

Days following the Closing, the Sellers shall (i) make or cause to be made all such filings, and take or cause to be taken all such
other actions, as may be reasonably necessary in order to change the legal names of HTA Holdings and any relevant Affiliates of
the Sellers to names that do not include “HTA” or “Highway Toll Administration” (other than, for the avoidance of doubt, the
Company and its Subsidiaries), and (b) cease, and cause all of the Affiliates of Sellers (other than, for the avoidance of doubt, the
Company and its Subsidiaries) to cease, any and all uses of any trademarks, service marks, trade names or other Intellectual
Property of the Company or any of its Subsidiaries.

Section 5.14 Change of Entity Names; Cessation of Use of Intellectual Property. No later than ten (10) Business

Section 5.15 Insurance Return Premiums. The Sellers, the Company and its Subsidiaries hereby grant the Buyer
and its Affiliates the right to use or exchange any insurance return premiums to purchase (or consolidate the existing insurance
policies maintained in respect of the Company and its Subsidiaries into) new insurance policies in connection with the Closing.

Section 5.16 Securityholders Agreement. From the date hereof until the Closing, Buyer shall not take, and shall
not cause or permit to be taken, any action which (i) would have required the consent of HTA Holdings pursuant to the terms of the
form of Securityholders Agreement attached hereto as Exhibit B or (ii) which would be subject the rights of first offer pursuant
Section 9 of the form of Securityholders Agreement attached hereto as Exhibit B.

ARTICLE VI
TAX MATTERS
Section 6.1 Purchase Price Allocation.
(a) For all Tax purposes, including, if applicable, Sections 743 and 751 of the Code, the Purchase Price

(including any assumed liabilities) that is treated as consideration for the Units for U.S. federal income tax purposes (the “Tax
Purchase Price” ) shall be allocated first among the HTA Units, the Canada Interests and the covenants set forth in the Agreement,
and further among the assets of HTA LLC (including the assets of each Subsidiary of HTA LLC that

70



is disregarded as an entity for federal income tax ) and the assets of Canada, in each case, using the allocation methods to be set
forth on Schedule 6.1(a) (the “Price Allocation” ). A tentative draft of the Price Allocation shall be prepared by the Buyer and
delivered to HTA Holdings by the end of the Buyer Review Period or with any Notice of Disagreement. The Buyer shall be
responsible for the preparation of the Price Allocation. The Buyer shall deliver the proposed Price Allocation to HTA Holdings,
and the Buyer shall reasonably consider any comments to the Price Allocation submitted by HTA Holdings to the Buyer in writing
within fifteen (15) days following HTA Holdings’ receipt of the Price Allocation. The Buyer and HTA Holdings shall consult with
each other and attempt in good faith to resolve any issues arising as a result of the Price Allocation during such fifteen (15) day
period and, in the event that the Buyer and HTA Holdings are unable to agree on the Price Allocation, the Buyer and HTA Holdings
shall submit such dispute to the Independent Accounting Firm. The fees and expenses of the Independent Accounting Firm shall be
borne by the Buyer, on the one hand, and the HTA Sellers, on the other hand, in proportion to the relative difference between the
amounts asserted by each such party in the applicable dispute and the final amounts as determined by the Independent Accounting
Firm, which proportionate allocation shall be determined by the Independent Accounting Firm at the time that the Independent
Accounting Firm determines the merits of the matters submitted. The Independent Accounting Firm shall (and the parties shall
instruct it to) make a determination as soon as practicable within thirty (30) days (or such other time as the parties hereto shall
agree in writing). The Price Allocation, as determined by the Independent Accounting Firm or as agreed upon by the Buyer and
HTA Holdings, shall be conclusive and binding upon the Buyer and the Sellers (and their direct and indirect owners). The Sellers
shall provide such information as the Buyer shall reasonably request for preparation of the Price Allocation.

(b) Each Party agrees to timely file any form required to be filed by applicable Tax Law reflecting the
Price Allocation. The Price Allocation made pursuant to this Section shall be binding on the Buyer and the Sellers (and their direct
and indirect owners). None of the Buyer and the Sellers (and their direct and indirect owners) shall take any position inconsistent
with the Price Allocation in connection with any Tax proceeding, except to the extent that (i) the Buyer’s cost for the assets of the
Company and each of its Subsidiaries may differ from the amount so allocated to the extent necessary to reflect its capitalized
acquisition costs not included in the amount realized by the Sellers or (ii) the amount treated as purchase price has changed by
reason of payments of amounts between the Parties subsequent to the Closing Date that were not previously reflected in the Price
Allocation. If any Governmental Authority disputes the Price Allocation, the Party receiving notice of the dispute shall promptly
notify the other Parties hereto, and the Parties shall cooperate in good faith in responding to such dispute in order to preserve the
effectiveness of the Price Allocation.

(© Any (i) indemnification or other payment treated as an adjustment to the Tax Purchase Price pursuant
to Article VIII hereof or otherwise treated as an adjustment to the Purchase Price for the assets of the Company and each of its
Subsidiaries under applicable Law, and (ii) payment of any Tax Adjustment Amount pursuant to Section 6.7(c), shall be reflected as
an adjustment to the price allocated to a specific asset, if any, giving rise to the adjustment and if any such adjustment does not
relate to a specific asset, such adjustment shall be allocated among such in accordance with this Section 6.1.
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Section 6.2 Tax Returns.

(a) Prior to the Closing, at the Company and its Subsidiaries’ sole expense, the Company and its
Subsidiaries shall prepare or cause to be prepared and timely file any Tax Return due on or before the Closing Date (taking into
account any extensions) in respect of the Company and its Subsidiaries. Any such Tax Return shall be prepared on a basis
consistent with past practice except to the extent otherwise required by applicable Law.

(b) After the Closing, at HTA Holdings’ sole expense, HTA Holdings shall be entitled to prepare or
cause to be prepared all income Tax Returns with respect to a Tax Period ending on or prior to the Closing Date required to be filed
by or with respect to the Company or any of its Subsidiaries. HTA Holdings shall submit such Tax Returns to Buyer for its review
and reasonable approval no later than ten (10) Business days prior to the due date thereof. At the Company’s sole expense, the
Company shall be entitled to prepare or cause to be prepared all other Tax Returns with respect to a Pre-Closing Tax Period
required to be filed by or with respect to the Company or any of its Subsidiaries after the Closing. If any Seller is liable for any
Taxes shown on any such other Tax Return, the Company shall submit such Tax Return to HTA Holdings no less than ten (10)
Business days prior to the due date thereof (or as soon as practicable after the Closing Date if such Tax Returns are due within ten
(10) Business days after the Closing Date); provided, that the failure to so deliver such Tax Returns shall not affect any liability of
any Seller with respect thereto. Prior to filing any such Tax Return, the Company shall reasonably consider any comments made in
writing by HTA Holdings at least five (5) Business days prior to the due date thereof. The Sellers shall pay to the Buyer any
Indemnified Taxes shown to be due thereon no later than two Business Days prior to the date on which such Taxes are required to
be paid to the applicable Governmental Authority.

Section 6.3 Cooperation and Assistance. The Parties shall provide the other Parties, at the requesting Party’s sole
cost and expense, with such cooperation and assistance as may be reasonably requested (including having the right to access the
Company’s books and records upon reasonable advance notice) in connection with the preparation or review of any Tax Return or
any Tax Action relating to Taxes for which the Company or its Subsidiaries are liable. Notwithstanding the above, no cost or
expense will be assessed against Seller with respect to assistance provided by the Company relating to the filing of any income Tax
Returns of the Company due after the Closing.

Section 6.4 Transfer Taxes. All transfer, documentary, sales, use, stamp, registration and other similar Taxes
incurred in connection with the transactions contemplated by this Agreement (collectively, “Transfer Taxes”) shall be paid by the
HTA Sellers, on the one hand, and by the Buyer, on the other hand, as follows: (x) the HTA Sellers shall pay (I) 50% of the
Transfer Taxes that would have been incurred if the transaction contemplated hereby was structured as a sale of 100% of the shares
in HTA Holdings (as determined immediately prior to the Closing) less that percentage of shares in HTA Holdings equal to the
Rollover Percentage to the Buyer (the “Estimated Share Sale Transfer Taxes), and (II) 100% of Transfer Taxes resulting from the
Hypothetical Distribution (including the transfer of the Excluded Assets); and (y) Buyer shall pay all other Transfer Taxes. All
necessary Tax Returns and other documentation with respect to Transfer Taxes will be prepared and filed by the Party required to
file such Tax Returns under applicable Law. Buyer shall be responsible for remittance of the full
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amount of all Transfer Taxes and the HTA Sellers’ payment of its share of Transfer Taxes pursuant to this Section 6.4 shall be by
offset to the Tax Adjustment Amount payable to the HTA Sellers under Section 6.7 (provided that if the HTA Sellers’ share of
Transfer Taxes pursuant to this Section 6.4 exceeds the Tax Adjustment Amount payable to the HTA Sellers under Section 6.7, the
HTA Sellers shall pay the excess to Buyer within three (3) days of Buyer’s request therefor). At the time the Tax Adjustment
Statement is prepared, Seller shall also prepare calculations of the Estimated Share Sale Transfer Taxes, which calculation will be
reviewed, disputed and finalized in accordance with the procedures set forth in Section 6.7, mutatis mutandis. For the avoidance of
doubt, the Buyer’s obligation for the payment of Transfer Taxes and the Tax Adjustment Amount pursuant to Section 6.7 shall be
reduced by the amounts described in 6.4(x)(I) and 6.4(x)(II) (irrespective, in each case and for the avoidance of doubt, as to
whether such amounts are actually incurred).

Section 6.5 Tax Sharing Agreements. All Tax sharing agreements, Tax allocation agreements or Tax indemnity
agreements between the Company and its Subsidiaries, on the one hand, and the Sellers or their Affiliates (other than, for the
avoidance of doubt, the Company and its Subsidiaries), on the other hand, all powers of attorney with respect to or involving the
Company, and any provision in any agreement providing for a distribution by the Company or any of its Subsidiaries with respect
to Taxes, shall be terminated prior to the Closing Date and, after the Closing, the Company shall not be bound thereby or have any
liability thereunder.

Section 6.6 Contests. Notwithstanding anything in this Agreement to the contrary (including Section 8.4), (i)
Buyer agrees to give written notice to HTA Holdings of the receipt by the Company or its Affiliates, Buyer or any of Buyer’s
Affiliates of any written notice asserting any claim, or the commencement of any action, in respect of which an indemnity is
reasonably expected to be sought by Buyer under Article VIII as a result of a breach of a representation or warranty set forth in
Section 3.17 or under Section 8.2(d) (a “Tax Indemnity Claim”); provided, that failure to comply with the foregoing shall not
release any Indemnifying Party from any of its obligations under Article VIII except to the extent that the Indemnifying Party is
materially prejudiced by such failure and (ii) each of the HTA Holdings Owners and the Charity agree to give written notice to
Buyer of the receipt by the HTA Holdings Owners (or their direct or indirect owners or Affiliates) or the Charity, as applicable, of
any Action that could reasonably be expected to result in an adjustment to the Tax Adjustment Amount (a “Tax Adjustment Claim,’
and together with a Tax Indemnity Claim, a “Tax Claim”); provided, that failure to comply with the foregoing shall not release
Buyer from any of its obligations under Section 6.7(e) except to the extent that Buyer is materially prejudiced by such
failure. Buyer shall control the contest or resolution of any Tax Indemnity Claim and any matter in any Tax Adjustment Claim that
could result in an adjustment to the Tax Adjustment Amount; provided, however, that Buyer shall obtain the prior written consent
of HTA Holdings (in the case of a Tax Indemnity Claim) or the HTA Holdings Owners or the Charity, as applicable (in the case of a
Tax Adjustment Claim)) (which consent shall in each case not be unreasonably withheld, conditioned or delayed) before entering
into any settlement of a claim or ceasing to defend such claim; and, provided further, that HTA Holdings (in the case of a Tax
Indemnity Claim) or the HTA Holdings Owners or the Charity, as applicable (in the case of a Tax Adjustment Claim), shall be
entitled to participate in the defense of such claim and to employ counsel of such Person’s choice for such purpose, the fees and
expenses of which separate counsel shall be borne solely by such Person.

3
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Section 6.7 Adjustment for Additional Taxes.
(a) Tax Adjustment Amount.

@) As promptly as reasonably practicable after completion of the Price Allocation, HTA
Holdings shall prepare, or cause to be prepared, and deliver to the Buyer a detailed statement (the “Tax Adjustment Statement”)
setting forth its good faith estimate of the respective Tax Adjustment Amount for each of the HTA Holdings Owners and the
Charity, together with a calculation of (x) the aggregate income Taxes that would have been incurred by (1) the shareholder of HTA
Holdings (or such shareholder’s owners or beneficiaries) (“HTA Holdings Owners™), taking into account all income, deductions,
credits, carryforwards, and application of the alternative minimum tax, if (A) the Excluded Assets, and any other assets of HTA
Holdings or its Subsidiaries not transferred to Buyer, were immediately prior to the Closing, distributed to the HTA Holdings
Owners (the “Hypothetical Distribution”) and (B) the transaction contemplated hereby was structured as a sale of 95% of the shares
in HTA Holdings (as determined immediately prior to the Closing) less that percentage of the shares in HTA Holdings equal to the
Rollover Percentage to the Buyer assuming for purposes of this calculation that (i) such sale occurred immediately after the
Hypothetical Distribution and (ii) rather than David Centner purchasing 1% of the Company on December 31, 2017, the
shareholder of HTA Holdings purchased the applicable percentage of the shares of HTA Holdings for the same amount (and such
shares are included in the shares sold), and (2) the Charity, taking into account all income, deductions, credits, carryforwards,
unrelated business income tax (“UBIT”) and application of the alternative minimum tax, if (A) the Hypothetical Distribution
occurred and (B) the transaction contemplated hereby was structured as a sale of 4% of the shares in HTA Holdings (as determined
immediately prior to the Closing) to the Buyer assuming for purposes of this calculation that (i) such sale occurred immediately
after the Hypothetical Distribution and (ii) the Charity held 4% of HTA Holdings rather than 4% of the Company (the “Estimated
Share Sale Taxes”) and (y) the aggregate income Taxes that will be paid by the HTA Holdings Owners, David Centner and the
Charity, as the case may be, taking into account all income, deductions, credits, carryforwards and application of the alternative
minimum tax and UBIT of the HTA Holdings Owners, David Centner and the Charity, as the case may be, on the sale of the HTA
Units (excluding, for the sake of clarity, the Rollover Units) and Canada Interests to Buyer pursuant to the transactions set forth in
this Agreement and taking into account any Section 338 election pursuant to Section 6.8 assuming for purposes of this calculation
that the HTA Holdings Owners, David Centner and the Charity would not be subject to tax in the jurisdictions set forth in Schedule
6.7 on the sale of the HTA Units and Canada Interests to Buyer pursuant to the transactions set forth in this Agreement (“Actual
Unit Sale Taxes” ). HTA Holdings shall prepare the Tax Adjustment Statement for each of the HTA Holdings Owners, David
Centner and the Charity in a manner consistent with past practice of the applicable parties (unless otherwise required by Law),
without a change of any election or any accounting method, and by assuming in both scenarios that any Purchase Price received in
the taxable year after the Closing would be subject to the tax in the year received.

(ii) The respective “Tax Adjustment Amount” for each of the HTA Holdings Owners and the
Charity shall be an amount equal to the sum of (I) (x) Actual Unit Sale Taxes with respect to such Person, minus (y) Estimated
Stock Sale Taxes with respect to such Person, plus (II) an amount equal to the aggregate additional income Tax that such Person
will
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incur as a result of receipt of the amounts required to be paid by Buyer to such Person under this Section 6.7, plus (III) the
reasonable and documented out-of-pocket fees and expenses incurred by such Person in connection with the preparation,
negotiation and finalization of the Tax Adjustment Statement, the Final Tax Adjustment Statement or the provisions of this Section
6.7 (in each case whether or not incurred before or after the date hereof), minus (IV) the Estimated Share Sale Transfer Taxes with
respect to such Person, and shall be subject to adjustment as set forth in Section 6.7(d); provided that (i) in no event shall the Tax
Adjustment Amount include any Taxes resulting from a breach of a representation or warranty of the HTA Sellers or the breach of
any representation, warranty, or covenant with respect to Tax matters (including those contained in Section 3.17 and 5.1(0) of this
Agreement), and (ii) the Tax Adjustment Amount, as finally determined in accordance with this Section 6.7, shall be final and
binding among the Parties. If the Tax Adjustment Amount with respect to the HTA Holdings Owners or the Charity is a positive
number, the Buyer shall pay to such Person the amounts with respect to such Person set forth in this Section 6.7(a)(ii) in the manner
specified in Section 6.7(c). If the Tax Adjustment Amount is negative with respect to the HTA Holdings Owners or the Charity, no
amounts shall be payable by the Buyer to such Person pursuant to this Section 6.7. For the avoidance of doubt, the respective Tax
Adjustment Amount (and the calculations therefor) with respect to each of the HTA Holdings Owners and the Charity are
independent of each other and neither will be netted against the other for determining the amounts payable under this Section 6.7;
provided, that solely with respect to the Charity, the Tax Adjustment Amount will be capped at a maximum of 4.40% of the HTA
Holdings Owners’ Tax Adjustment Amount.

(b) Estimation and Review.

@) Examination. After receipt of the Tax Adjustment Statement, the Buyer shall have twenty
(20) days (the “Tax Adjustment Review Period”) to review the Tax Adjustment Statement. During the Tax Adjustment Review
Period, the Buyer and its Representatives, upon prior written request of the Buyer, shall have reasonable access to the respective
books and records and work papers of HTA Holdings and the HTA Sellers (or their direct or indirect owners) and any work papers
of such Persons’ independent accounting firms, in each case, to the extent used in connection with the preparation of, or otherwise
reasonably relevant to the review of, the Tax Adjustment Statement.

(ii) Objection. On or prior to the last day of the Tax Adjustment Review Period, the Buyer
may object to the Tax Adjustment Statement by delivering to HTA Holdings a written statement setting forth the Buyer’s objections
in reasonable detail, indicating each disputed item or amount and the basis for the Buyer's disagreement therewith (the “Tax
Adjustment Statement of Objections”). If Buyer fails to deliver the Tax Adjustment Statement of Objections before the expiration
of the Tax Adjustment Review Period, the Tax Adjustment Statement and the Tax Adjustment Amount, if any, reflected in the Tax
Adjustment Statement shall be deemed to have been accepted by Buyer. If the Buyer delivers the Tax Adjustment Statement of
Objections before the expiration of the Tax Adjustment Review Period, the HTA Holdings Owners and the Charity, as the case may
be, and the Buyer shall negotiate in good faith to resolve such objections within fifteen (15) days after the delivery of the Tax
Adjustment Statement of Objections (the “Tax Adjustment Resolution Period”). If all of the matters set forth in the Tax
Adjustment Statement of Objections are resolved within the Tax Adjustment Resolution Period, the Tax Adjustment Statement and
the Tax Adjustment Amount with such
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changes as may have been previously agreed in writing by the HTA Holdings Owners and the Charity, as the case may be, and the
Buyer, shall be final and binding and, if required, the applicable Tax Returns shall be revised accordingly to reflect such resolution.

(iii) Resolution of Disputes. If the HTA Holdings Owners or the Charity, as the case may be,
and the Buyer fail to reach an agreement with respect to all of the matters set forth in the Tax Adjustment Statement of Objections
before expiration of the Tax Adjustment Resolution Period, then any amounts remaining in dispute (“Disputed Tax Adjustment
Amounts” ) will be submitted for resolution to the Independent Accounting Firm who will resolve the Disputed Tax Adjustment
Amounts only and make any adjustments to the Tax Adjustment Amount and the Tax Adjustment Statement necessary to reflect
such resolution of any Disputed Tax Adjustment Amounts. The parties hereto agree that all adjustments shall be made without
regard to materiality. The Independent Accounting Firm will only decide the specific items under dispute by the parties and its
decision for each Disputed Tax Adjustment Amount must be within the range of values assigned to each such item in the Tax
Adjustment Statement and the Tax Adjustment Statement of Objections, respectively.

@iv) Fees of the Independent Accounting Firm. The fees and expenses of the Independent
Accounting Firm shall be borne by the Buyer, on the one hand, and the HTA Holdings Owners and the Charity, as the case may be,
on the other hand, in proportion to the relative difference between the amounts asserted by each such Party in the applicable dispute
and the final amounts as determined by the Independent Accounting Firm, which proportionate allocation shall be determined by
the Independent Accounting Firm at the time that the Independent Accounting Firm determines the merits of the matters submitted

W) Determination by Independent Accounting Firm. The Independent Accounting Firm shall
make a determination as soon as practicable within thirty (30) days (or such other time as the parties hereto shall agree in writing)
after its engagement, and its resolution of the Disputed Tax Adjustment Amounts and adjustments to the Tax Adjustment Statement
and/or the Tax Adjustment Amount shall be conclusive and binding upon the parties hereto.

(©) Payment of Tax Adjustment Amount. If the Tax Adjustment Amount (as determined under Section
6.7(b)) is a positive number for the HTA Holdings Owners or the Charity, then the Buyer shall pay the applicable Tax Adjustment
Amount to such Person(s) within five (5) Business Days of the later of the Tax Adjustment Statement becoming final and the final
determination of the Net Adjustment Amount; provided that the Buyer may offset against the payment of the Tax Adjustment
Amount by any due but unpaid amounts owed to it by the Sellers under this Agreement. Such Tax Adjustment Amounts shall be
used to pay the estimated taxes of the HTA Holdings Owners and the Charity with respect to the sale of the HTA Units to Buyer
pursuant to the transactions set forth in this Agreement.

(d) True-up to Tax Adjustment Amount. As promptly as reasonably practicable following the end of
calendar year 2018, HTA Holdings shall prepare, or cause to be prepared, and deliver to the Buyer a second Tax Adjustment
Statement (the “Final Tax Adjustment Statement”), setting forth the calculation of the respective Tax Adjustment Amount for each
of the HTA Holdings Owners and the Charity, taking into account any changes of

76



applicable Law (including rate changes), for the purposes of finally-determining the Tax Adjustment Amount with respect to each
such Person. Such Final Tax Adjustment Statement shall be prepared, reviewed and determined in accordance with the procedures
set forth in Section 6.7(b), mutatis mutandis. If the Tax Adjustment Amount for either Person as set forth in the Final Tax
Adjustment Statement is greater than the Tax Adjustment Amount set forth in the Tax Adjustment Statement for such Person,
Buyer shall pay to the HTA Holdings Owners or the Charity, as applicable, the amount of such excess(es). If such Person’s Tax
Adjustment Amount as set forth in the Final Tax Adjustment Statement is less than such Person’s Tax Adjustment Amount as set
forth in the Tax Adjustment Statement, HTA Holdings Owners or the Charity, as applicable, shall pay to Buyer the amount of such
shortfall within five (5) Business Days of the Final Tax Adjustment Statement becoming final.

(e) Post-Payment Audit. If as a result of any Action by a Governmental Authority the aggregate Actual
Unit Sale Taxes is determined pursuant to a “final determination” within the meaning of Section 1313(a) of the Code to differ from
the amount set forth in the Final Tax Adjustment Statement resulting in a corresponding increase or decrease in the Tax Adjustment
Amount contained in such statement (“Modified Tax Adjustment Amount”), HTA Holdings or the Charity, as applicable, shall
promptly notify Buyer in writing of the amount of such Actual Unit Sale Taxes and any Modified Tax Adjustment Amount. Within
five (5) Business Days of receipt of such notice, Buyer shall pay to the HTA Holdings Owners or the Charity, as applicable, the
amount of the excess of the Modified Tax Adjustment Amount over the Tax Adjustment Amount contained in the Final Tax
Adjustment Statement and the HTA Holdings Owners or the Charity, as applicable, shall pay to Buyer the excess of the Tax
Adjustment amount contained in the Final Tax Adjustment Statement over the Modified Tax Adjustment Amount and any interest,
penalties or other costs assessed by the Governmental Authority. Notwithstanding any other provision to the contrary in this
Agreement (including this Section 6.7(e)), the obligations of the HTA Holdings Owners or the Charity, as applicable, and Buyer to
make any payment to the other Party with respect to the Tax Adjustment Amount or the Modified Tax Adjustment Amount shall
expire on the fourth anniversary of the Closing Date (other than (I) with respect to any Action commenced by the applicable
Governmental Authority on or prior to such fourth anniversary of the Closing Date provided that the Buyer has received written

Disclosure Schedules (such an assessment, a “Tax Assessment™), which obligations will survive until the statute of limitations on
such Tax Assessment has expired, plus 60 days.)

® Interest on Late Payments. Any payment due from Buyer, the HTA Holdings Owners or the Charity,
as applicable, under this Section 6.7 which is not paid by the applicable payment date will bear interest at a rate equal to the Prime
Rate, plus eight percent (8%), calculated on the basis of a year of 365 days and the number of days elapsed from such applicable
payment date until the date such amount is actually paid to Seller or Buyer, as applicable.

(8) Change of Control. In the event of a Change of Control prior to the Tax Adjustment Statement and
the Tax Adjustment Amount becoming conclusive and binding upon the parties in accordance with Section 6.7(b), Buyer and the
Issuer shall, as a condition precedent to such Change of Control, (i) cause the acquiror in such Change of Control (other than an
initial
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public offering) to assume all obligations of the Buyer with respect to the Tax Adjustment Amount and (ii) cause to be deposited
with the Escrow Agent an amount in cash equal to the Tax Adjustment Amount as set forth in the Tax Adjustment Statement
delivered to Buyer pursuant to Section 6.7(a)(i) (the “Tax Adjustment Amount Escrow”), to be held by the Escrow Agent in
accordance with the Escrow Agreement. Such Tax Adjustment Amount Escrow will be the first source of funds with respect to any
Tax Adjustment Amount due and payable to the Sellers under this Section 6.7. The Parties agree that if a Change of Control occurs
while a Tax Assessment is still pending, the portion of the Tax Adjustment Amount Escrow with respect to such Tax Assessment
will be equal to (x) if the Change of Control occurs after the amount of the tax deficiency as been determined in the Tax
Assessment by the relevant tax authority, 110% of the aggregate amount of the Tax Assessment set forth in such determination or
(y) if the Change of Control occurs before the amount of the tax deficiency has been determined in the Tax Assessment by the
relevant tax authority, 110% of the estimated potential Tax Assessment set forth in Section 6.7(g) of the Disclosure Schedule, and
such amount will be for the sole purpose of funding the portion of the Tax Adjustment Amount with respect to such Tax
Assessment.

(h) Treatment. For all applicable Tax purposes, the Tax Adjustment Amount shall be treated as an
adjustment to the Purchase Price unless otherwise required by Law.

@) Cooperation. The HTA Sellers (and their direct and indirect owners) shall use commercially
reasonable efforts, and the parties shall reasonably cooperate with one another, not to take any action that would reasonably be
expected to have the effect of materially increasing Tax Adjustment Amount (including, for the avoidance of doubt, the Modified
Tax Adjustment Amount if applicable) and to reasonably consider any proposed steps to minimize the Tax Adjustment Amount;
provided that nothing in this Section 6.7(i) will limit the ability of the HTA Holdings Owners or the Charity to (x) take or cause to
be taken any action contemplated by this Agreement or any of the Ancillary Agreements or (y) take any bona fide, good faith
position in the applicable Tax Returns of the HTA Holdings Owners or the Charity are more likely than not to succeed on the merits
(as determined by a nationally recognized law or accounting firm, including any nationally recognized accounting firm preparing
the Tax Returns for the Sellers and the Company) unless another bona fide, good faith position that is more likely than not to
succeed on the merits (as determined by a nationally recognized law or accounting firm, including any nationally recognized
accounting firm preparing the Tax Returns for the Sellers and the Company) could be taken, which position would minimize the
Tax Adjustment Amount (including, for the avoidance of doubt, the Modified Tax Adjustment Amount if applicable) and would not
adversely affect the HTA Holdings Owners or the Charity in respect of Taxes. For avoidance of doubt, the parties agree that for
purposes of the calculation of the Estimated Share Sales Tax, the Sellers would not have been subject to tax in the jurisdictions set
forth in Schedule 6.7(i) of the Disclosure Schedules.

Section 6.8 Section 754 Election; Section 338 Election. Notwithstanding anything to the contrary in this
Agreement, (i) the Company shall make a protective election under Section 754 of the Code (and any analogous or similar election
under applicable state or local Tax law) on the U.S. federal income tax return (and any applicable state or local income Tax
Returns) of the Company for the Tax period which includes the Closing Date (to the extent such election is not already in effect for
such Tax period) and (ii) the Buyer and its Affiliates may make an election under Section 338 with respect to the sale of the Canada
Interests hereunder.
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ARTICLE VII
CONDITIONS TO CLOSING

Section 7.1 General Conditions. The respective obligations of the Parties to consummate the transactions
contemplated by this Agreement shall be subject to the fulfillment, at or prior to the Closing, of each of the following conditions,
any of which may, to the extent permitted by applicable Law, be waived in writing by any Party in its sole discretion (provided, that
such waiver shall only be effective as to the obligations of such Party):

(a) No Injunction or Prohibition. No Governmental Authority having jurisdiction shall have enacted,
issued, promulgated, enforced or entered any Law (whether temporary, preliminary or permanent) that is then in effect and that
enjoins, makes illegal or otherwise prohibits the consummation of the transactions contemplated by this Agreement or the Ancillary
Agreements.

Section 7.2 Conditions to Obligations of the Sellers. The obligations of the Sellers to consummate the transactions
contemplated by this Agreement shall be subject to the fulfillment, at or prior to the Closing, of each of the following conditions,
any of which may be waived in writing by HTA Holdings in its sole discretion:

(a) Representations, Warranties and Covenants. (i) The Fundamental Representations of the Buyer and
the Issuer shall be true and correct in all but de minimis respects (other than Fundamental Representations of the Buyer and the
Issuer that are limited by or qualified as to “materiality” (including the word “material”) or “material adverse effect,” which
Fundamental Representations shall be true in all respects) both when made and as of the Closing Date, or in the case of
representations and warranties that are made as of a specified date, as of such specified date, and (ii) all other representations and
warranties of the Buyer and the Issuer contained in this Agreement or any Ancillary Agreement or any schedule, certificate or other
document delivered pursuant hereto or thereto or in connection with the transactions contemplated hereby or thereby shall be true
and correct both when made and as of the Closing Date (or in the case of representations and warranties that are made as of a
specified date, as of such specified date), unless the failure of such representations and warranties to be true and correct (without
giving effect to any limitation or qualification as to “materiality” (including the word “material”) or “material adverse effect” set
forth therein) would not, individually or in the aggregate, have a material adverse effect on the Issuer and its Subsidiaries (including
the Buyer). Each of the Buyer and the Issuer shall have performed in all material respects all obligations and agreements and
complied with all covenants and conditions required by this Agreement or any Ancillary Agreement to be performed or complied
with by it prior to or at the Closing in all material respects. The Sellers shall have received from the Buyer a certificate to the effect
set forth in the preceding sentences, signed by a duly authorized officer thereof.

(b) Ancillary Agreements. The Sellers shall have received an executed counterpart of each of the
Ancillary Agreements, signed by each party other than the Sellers.
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Section 7.3 Conditions to Obligations of the Buyer and the Issuer. The obligations of the Buyer and the Issuer to
consummate the transactions contemplated by this Agreement shall be subject to the fulfillment, at or prior to the Closing, of each
of the following conditions, any of which may be waived in writing by each of the Buyer and the Issuer in their sole discretion:

(a) Representations, Warranties and Covenants. (i) The Fundamental Representations of the Sellers
shall be true and correct in all but de minimis respects (other than the Fundamental Representations set forth in Section 3.5 and any
Fundamental Representations of the Sellers that are limited by or qualified as to “materiality” (including the word “material”) or
“Material Adverse Effect,” which Fundamental Representations shall be true in all respects) both when made and as of the Closing
Date, or in the case of representations and warranties that are made as of a specified date, as of such specified date, and (ii) all other
representations and warranties of the Sellers contained in this Agreement or any Ancillary Agreement or any schedule, certificate
or other document delivered pursuant hereto or thereto or in connection with the transactions contemplated hereby or thereby shall
be true and correct both when made and as of the Closing Date (or in the case of representations and warranties that are made as of
a specified date, as of such specified date), unless the failure of such representations and warranties to be true and correct (without
giving effect to any limitation or qualification as to “materiality” (including the word “material”) or “Material Adverse Effect” set
forth therein) would not, individually or in the aggregate, have a Material Adverse Effect. Each of the Sellers shall have performed
in all material respects all obligations and agreements and complied with all covenants and conditions required by this Agreement
or any Ancillary Agreement to be performed or complied with by it prior to or at the Closing in all material respects. The Buyer
and the Issuer shall have received from each of the Sellers a certificate to the effect set forth in the preceding sentences, signed by a
duly authorized officer thereof.

(b) Consents and Approvals. All authorizations, consents, orders and approvals of all Governmental
Authorities and officials and all third-party consents and estoppel certificates set forth on Schedule 7.3(b) shall have been received
and shall be satisfactory in form and substance to the Buyer in its sole discretion.

(o) No Litigation. No Action shall have been commenced or threatened by or before any Governmental
Authority that, in the reasonable, good faith determination of the Buyer or the Issuer, is reasonably likely to take an action that the
Buyer is not required to take pursuant to Section 5.8(e).

(d) Ancillary Agreements. The Buyer and the Issuer shall have received an executed counterpart of each
of the Ancillary Agreements, signed by each party other than the Buyer and the Issuer.

(e) Resignations. The Buyer shall have received letters of resignation from the directors of the
Company and each of its Subsidiaries.

® No Material Adverse Effect. Since the date of this Agreement, there shall not have occurred any
change, event or development that, individually or in the aggregate, has had and continues to have or is reasonably expected to
have a Material Adverse Effect.
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(g) Debt Payoff Letters. The Sellers shall have delivered to the Buyer a payoff letter duly executed by
each holder of Payoff Indebtedness, each in form and substance reasonably acceptable to the Buyer, in which the payee shall agree
that upon payment of the amount specified in such payoff letter: (i) all outstanding obligations of the Company and its Subsidiaries
arising under or related to the applicable Payoff Indebtedness shall be repaid, discharged and extinguished in full; (ii) all
Encumbrances in connection therewith shall be released; (iii) the payee shall take all actions reasonably requested by the Buyer to
evidence and record such discharge and release as promptly as practicable; and (iv) the payee shall return to the Company and its
Subsidiaries all instruments evidencing the applicable Payoff Indebtedness (including all notes) and all collateral securing the
applicable Payoff Indebtedness (each such payoff letter, a “Debt Payoff Letter”).

(h) Third Party Expense Statements and Releases. With respect to any Transaction Expenses which will
not have been paid in full on or prior to the Closing Date, at least two Business Days prior to the Closing Date, the Sellers shall
submit to the Buyer reasonably satisfactory documentation setting forth an itemized list of all, and amounts of all, Transaction
Expenses, including the identity of each payee, dollar amounts owed, wire instructions and any other information necessary to
effect the final payment in full thereof, and copies of final invoices from each such payee acknowledging the invoiced amounts as
full and final payment for all services rendered to the Company or its Subsidiaries (the “Transaction Expenses Payoff
Instructions™). Prior to the Closing, the Sellers shall have delivered to the Buyer an invoice duly executed by each payee referred
to in the Transaction Expenses Payoff Instructions in form and substance reasonably satisfactory to the Buyer in which the payee
shall agree that upon payment of the amounts specified in the Transaction Expenses Payoff Instructions, all obligations of the
Company and its Subsidiaries to such payee to date shall be repaid, discharged and extinguished in full.

@) Morgan Stanley Release. At least two Business Days prior to the Closing Date, the Sellers shall
submit to the Buyer reasonably satisfactory documentation setting forth wire instructions and any other information necessary to
effect the final payment of the Morgan Stanley Fee, and a final invoice duly executed by Morgan Stanley in form and substance
reasonably satisfactory to the Buyer in which Morgan Stanley shall agree that upon payment of the Morgan Stanley Fee, all
obligations of the HTA Sellers, their Affiliates, the Company and its Subsidiaries to Morgan Stanley to date shall be repaid,
discharged and extinguished in full.

1)) RAC Contracts. There shall not have occurred any change, event or development that is reasonably
likely to materially impair the Company’s pricing under the RAC Contracts, and Buyer shall have received evidence reasonably
satisfactory to it that as of the date hereof, each of the RAC Contracts was in full force and effect and had a remaining term of at
least three years from the date hereof.

k) Avis Contract Rebate Fee. The Sellers shall have delivered to Buyer evidence satisfactory to Buyer
that the rebate fee due to Avis Budget Car Rental, LLC from the Company in the amount of $6,000,000 (the “Avis Contract Rebate
Fee”) has been paid in full by the Company prior to the Closing.
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ARTICLE VIII
INDEMNIFICATION

Section 8.1 Survival.

(a) The representations and warranties of the Parties contained in this Agreement and the Ancillary
Agreements and any schedule, certificate or other document delivered pursuant hereto or thereto or in connection with the
transactions contemplated hereby or thereby shall survive the Closing until the first anniversary of the Closing Date; provided,
however, that:

@) the representations and warranties set forth in Sections 3.1 and 4.1 relating to organization
and existence, Sections 3.2 and 4.2 relating to authority, Sections 3.4 and 4.8(a) relating to the Units and the Issuer Shares,
respectively, Sections 3.5 and 4.8(b) relating to capitalization, Sections 3.6 and 4.8(f) relating to equity interests, and Sections 3.28
and 4.6 relating to broker’s fees and finder’s fees (Sections 3.1, 3.2, 3.4, 3.5, 3.6, 3.28, 4.1, 4.2, 4.6, 4.8(a), 4.8(b) and 4.8(f) are
collectively referred to herein as the “Fundamental Representations™), and any representation in the case of fraud, intentional
misrepresentation or intentional breach, shall survive for a period of 10 years;

(ii) the representations and warranties set forth in Section 3.17 (Taxes) shall survive until the
close of business on the 60th day following the expiration of the statute of limitations applicable to the underlying claim (giving
effect to any waiver, mitigation or extension thereof);

(iii) the representations and warranties set forth in Section 3.12 (Employee Benefit Plans)
shall survive until the close of business on the third (3rd) anniversary of the Closing Date; and

@iv) the representations and warranties set forth in Section 3.15 (Intellectual Property) shall
survive until the close of business on the third (3rd) anniversary of the Closing Date.

(b) The respective covenants and agreements of the Parties contained in this Agreement shall survive the
Closing until the expiration of the statute of limitations following the date all performance thereunder was due to be performed in
accordance with their respective terms; provided, however, that the indemnification obligations set forth in this Article VIII shall
survive for a period of 10 years plus 90 days, subject to extension as provided in Section 8.1(c) (other than any indemnification
obligation arising out of a breach of any of the representations and warranties set forth in Section 3.17 (Taxes) and the
indemnification obligation set forth in Section 8.2(d), which in each case shall survive until the close of business on the 60th day
following the expiration of the statute of limitations applicable to the underlying claim (giving effect to any waiver, mitigation or
extension thereof), subject to extension as provided in Section 8.1(c)).
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(© None of the Parties shall have any liability with respect to any representations, warranties, covenants
or agreements unless notice of an actual or threatened claim, or of discovery of any facts or circumstances that the Sellers, on the
one hand, or the Buyer or the Issuer, on the other hand, as the case may be, reasonably believes may result in a claim, hereunder is
given to the other Parties, as applicable, prior to the expiration of the survival period, if any, for such representation, warranty,
covenant or agreement, in which case the applicable statute of limitations shall be tolled and such representation, warranty,
covenant or agreement shall survive as to such claim until such claim has been finally resolved and, if applicable, paid, without the
requirement of commencing any Action in order to extend such survival period or preserve such claim.

Section 8.2 Indemnification by the Sellers. HTA Sellers shall, jointly and severally, save, defend, indemnify and
hold harmless the Buyer, the Issuer, their respective Affiliates (including the Company and its Subsidiaries) and the respective
Representatives, successors and assigns of each of the foregoing (collectively, the “Buyer Indemnified Parties”) from and against,
and shall compensate and reimburse each of the foregoing for any of the following, including any and all losses, damages,
liabilities, deficiencies, claims, diminution of value (including using a multiple of EBITDA or similar valuation methodology to
determine such value), interest, awards, judgments, penalties, Taxes, costs and expenses (including reasonable attorneys’ fees, costs
and other out-of-pocket expenses incurred in investigating, preparing or defending the foregoing) (hereinafter collectively,
“Losses”), asserted against, incurred, sustained or suffered by any of the foregoing as a result of, arising out of or relating to:

(a) any breach of any representation or warranty made by any Seller contained in this Agreement or any
Ancillary Agreement or any schedule, certificate or other document delivered pursuant hereto or thereto or in connection with the
transactions contemplated hereby or thereby (without giving effect to any limitations or qualifications thereto, including materiality,
Material Adverse Effect, knowledge or subsequent supplements or updates to the Disclosure Schedules);

(b) any breach of any covenant or agreement by any Seller contained in this Agreement or any Ancillary
Agreement or any schedule, certificate or other document delivered pursuant hereto or thereto or in connection with the
transactions contemplated hereby or thereby (including as a result of the action or failure to act of the Company or any of its
Subsidiaries);

(© any Indebtedness or Transaction Expenses charged to the Buyer, the Issuer, the Company, its
Subsidiaries or any of their Affiliates that shall not have been reflected in the Final Closing Statement;

(d) Indemnified Taxes;

(e) any Excluded Asset or any liability or obligation relating to an Excluded Asset, whether arising prior
to or after the Closing Date; or

® the unavailability of coverage under the R&W Insurance Policy due to the exclusions in Sections 4(a)
(ii), 4(e), 4(f), or 4(g) of the R&W Insurance Policy.
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Section 8.3 Indemnification by the Buyer. The Buyer shall save, defend, indemnify and hold harmless the Sellers,
their respective Affiliates and the respective Representatives, successors and assigns of each of the foregoing from and against, and
shall compensate and reimburse each of the foregoing for, any and all Losses asserted against, incurred, sustained or suffered by
any of the foregoing as a result of, arising out of or relating to:

(a) any breach of any representation or warranty made by the Buyer or the Issuer contained in this
Agreement or any Ancillary Agreement or any schedule, certificate or other document delivered pursuant hereto or thereto or in
connection with the transactions contemplated hereby or thereby (without giving effect to any limitations or qualifications as to
materiality, Material Adverse Effect, knowledge or other exception set forth therein);

(b) any breach of any covenant or agreement by the Buyer or the Issuer contained in this Agreement or
any Ancillary Agreement or any schedule, certificate or other document delivered pursuant hereto or thereto or in connection with
the transactions contemplated hereby or thereby;

(© any guarantee or other surety given by any Seller or his or its Affiliates (other than the Company or
any of its Subsidiaries) with respect to any asset or liability of the Company or any of its Subsidiaries (other than any Excluded
Asset or any liability or obligation relating to an Excluded Asset) which is not removed in accordance with Section 5.5(b), to the
extent the event, change, circumstance, occurrence, effect, result or state of facts giving rise to the exercise of the guarantee or
surety first arose after the Closing;

(d) the amount of any Closing Employee Payments included in the calculation of the Net Adjustment
Amount which are not actually paid by the Company or its Subsidiaries on or prior to March 15, 2019; or

(e) the matters set forth on Schedule 8.3(e).
Section 8.4 Procedures.
(a) A party seeking indemnification (the “Indemnified Party”) in respect of, arising out of or involving a

Loss or a claim or demand made by any person against the Indemnified Party (a “Third Party Claim”) shall deliver notice (a “Claim
Notice”) in respect thereof to the Party against whom indemnity is sought (the “Indemnifying Party”) with reasonable promptness
(but in any event not more than 45 days) after receipt by such Indemnified Party of notice of the Third Party Claim, and shall
provide the Indemnifying Party with such information with respect thereto as the Indemnifying Party may reasonably request. The
failure to deliver a Claim Notice, however, shall not release the Indemnifying Party from any of its obligations under this

Article VIII except to the extent that the Indemnifying Party is materially prejudiced by such failure.

(b) If the Indemnifying Party acknowledges in writing its obligation to indemnify the Indemnified Party
against any and all Losses that may result from a Third Party Claim that is exclusively for civil monetary damages at law pursuant
to the terms of this Agreement, the Indemnifying Party shall have the right, upon written notice to the Indemnified Party within 15
Business Days of receipt of a Claim Notice from the Indemnified Party in respect
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of such Third Party Claim, to assume the defense thereof (except that the defense or prosecution of such claim shall be tendered to
the insurance carrier of the R&W Insurance Policy if such carrier has assumed the defense thereof under the R&W Insurance
Policy) at the expense of the Indemnifying Party (which expenses shall not be applied against any indemnity limitation herein) with
counsel selected by the Indemnifying Party and satisfactory to the Indemnified Party. Notwithstanding the foregoing, the
Indemnifying Party shall not be entitled to assume the defense of any Third Party Claim for equitable or injunctive relief, or any
claim that would impose criminal liability or damages, and the Indemnified Party shall have the right to defend, at the expense of
the Indemnifying Party, any such Third Party Claim. The Indemnifying Party shall be liable for the fees and expenses of counsel
employed by the Indemnified Party for any period during which the Indemnifying Party has failed to assume the defense thereof. If
the Indemnifying Party does not expressly elect (or is not entitled) to assume the defense of such Third Party Claim within the time
period and otherwise in accordance with the first sentence of this Section 8.4(b), the Indemnified Party shall have the sole right to
assume the defense of and to settle such Third Party Claim (except that the defense, prosecution or settlement of such claim may be
tendered by the Indemnified Party to the insurance carrier of the R&W Insurance Policy if such carrier has agreed to assume the
defense thereof under the R&W Insurance Policy). If the Indemnifying Party assumes the defense of such Third Party Claim, the
Indemnified Party shall have the right to employ separate counsel and to participate in the defense thereof, but the fees and
expenses of such counsel shall be at the expense of the Indemnified Party unless (i) the employment of such counsel shall have
been specifically authorized in writing by the Indemnifying Party or (ii) the named parties to the Third Party Claim (including any
impleaded parties) include both the Indemnified Party and the Indemnifying Party, and the Indemnified Party reasonably
determines that representation by counsel to the Indemnifying Party of both the Indemnifying Party and such Indemnified Party
may present such counsel with a conflict of interest. If the Indemnifying Party assumes the defense of any Third Party Claim, the
Indemnified Party shall, at the Indemnifying Party’s expense, cooperate with the Indemnifying Party in such defense and make
available to the Indemnifying Party all witnesses, pertinent records, materials and information in the Indemnified Party’s possession
or under the Indemnified Party’s control relating thereto as is reasonably required by the Indemnifying Party. If the Indemnifying
Party assumes the defense of any Third Party Claim, the Indemnifying Party shall not, without the prior written consent of the
Indemnified Party, enter into any settlement or compromise or consent to the entry of any judgment with respect to such Third
Party Claim if such settlement, compromise or judgment (i) involves a finding or admission of wrongdoing, (ii) does not include an
unconditional written release by the claimant or plaintiff of the Indemnified Party from all liability in respect of such Third Party
Claim, (iii) imposes equitable remedies or any obligation on the Indemnified Party other than solely the payment of money
damages for which the Indemnified Party will be indemnified hereunder or (iv) requires the consent of the carrier of the R&W
Insurance Policy under the terms of the R&W Insurance Policy.

(©) An Indemnified Party seeking indemnification in respect of, arising out of or involving a Loss or a
claim or demand hereunder that does not involve a Third Party Claim being asserted against or sought to be collected from such
Indemnified Party (a “Direct Claim”) shall deliver a Claim Notice in respect thereof to the Indemnifying Party with reasonable
promptness after becoming aware of facts supporting such Direct Claim, and shall provide the Indemnifying Party with such
information with respect thereto as the Indemnifying Party may
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reasonably request. The failure to deliver a Claim Notice, however, shall not release the Indemnifying Party from any of its
obligations under this Article VIII except to the extent that the Indemnifying Party is materially prejudiced by such failure and shall
not relieve the Indemnifying Party from any other obligation or liability that it may have to the Indemnified Party or otherwise than
pursuant to this Article VIII. If the Indemnifying Party does not notify the Indemnified Party within 10 days following its receipt
of a Claim Notice in respect of a Direct Claim that the Indemnifying Party disputes its liability to the Indemnified Party hereunder,
such Direct Claim specified by the Indemnified Party in such Claim Notice shall be conclusively deemed a liability of the
Indemnifying Party hereunder and the Indemnifying Party shall pay the amount of such liability to the Indemnified Party on
demand. If the Indemnifying Party agrees that it has an indemnification obligation but asserts that it is obligated to pay a lesser
amount than that claimed by the Indemnified Party, the Indemnifying Party shall pay such lesser amount promptly to the
Indemnified Party, without prejudice to or waiver of the Indemnified Party’s claim for the difference.

(d) The indemnification required hereunder shall be made by prompt payment by the Escrow Agent (to
the extent of any amounts then held in the Indemnity Escrow Fund if applicable) or the Indemnifying Party (to the extent of any
amounts not then held in the Indemnity Escrow Fund if applicable) of the amount of actual Losses in connection therewith, as and
when bills are received by the Indemnifying Party or Losses incurred have been notified to the Indemnifying Party, together with
interest on any amount not repaid as necessary to the Indemnified Party by the Escrow Agent or the Indemnifying Party, as
applicable, within five Business Days after receipt of notice of such Losses, from the date such Losses have been notified to the
Indemnifying Party, at the rate of interest equal to the Prime Rate, calculated on the basis of a year of 365 days and the number of
days elapsed.

(e) The Indemnifying Party shall not be entitled to require that any action be made or brought against
any other Person before action is brought or claim is made against it hereunder by the Indemnified Party.

® Notwithstanding the provisions of Section 10.9, each Indemnifying Party hereby consents to the
nonexclusive jurisdiction of any court in which an Action in respect of a Third Party Claim is brought against any Indemnified
Party for purposes of any claim that an Indemnified Party may have under this Agreement with respect to such Action or the
matters alleged therein and agrees that process may be served on each Indemnifying Party with respect to such claim anywhere.

(g) To the extent there is a conflict between this Section 8.4 and Section 6.6, Section 6.6 shall govern.

Section 8.5 Limits on Indemnification. Notwithstanding anything to the contrary contained in this Agreement or
any of the Ancillary Agreements:

(a) (i) An Indemnifying Party shall not be liable for any claim for indemnification pursuant to
Section 8.2(a) or Section 8.3(a), as the case may be, unless and until the aggregate amount of indemnifiable Losses which may be
recovered from the Indemnifying Party equals or exceeds $2,750,000 (the “Deductible Amount”), in which case the Indemnifying
Party shall be liable for the amount of such Losses in excess of the Deductible Amount, (ii) the
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maximum aggregate amount of indemnifiable Losses which may be recovered from an Indemnifying Party arising out of or relating
to the causes set forth in Section 8.2(a) or Section 8.3(a), as the case may be, shall be an amount equal to $2,750,000 (the “Cap”),
and (iii) no Losses shall be indemnifiable by the HTA Sellers pursuant to Section 8.2(a) other than Losses in excess of $25,000
resulting from any single claim or aggregated claims arising out of the same facts, events or circumstances; provided, that the
foregoing clauses (i), (ii) and (iii) shall not apply to Losses arising out of or relating to the inaccuracy or breach of any
Fundamental Representation, any representation or warranty set forth in Section 3.17, or any representation or warranty or in the
event of fraud, willful misconduct or intentional misrepresentation. Except in the case of fraud, the maximum aggregate liability of
the HTA Sellers with respect to all Losses indemnifiable pursuant to Section 8.2 shall not exceed the Enterprise Value.

(b) The Buyer Indemnified Parties shall not be entitled to indemnification pursuant to Section 8.2 for
any Loss (and such Loss shall not be counted for purposes of the Deductible Amount or the Cap) to the extent that a specific
accrual or reserve for the amount of such Loss was included as a Liability in calculating the Net Adjustment Amount.

(© The amount of any Loss subject to indemnification shall be reduced by any insurance, warranty or
indemnity proceeds to the extent actually received by the Indemnified Party in respect of such Losses (net of the cost and expense
of obtaining any such benefits, proceeds, payments or reimbursements and any premium or other cost increases resulting therefrom,
other than with respect to the R&W Insurance Policy). To the extent any insurance or other such proceeds are actually received by
an Indemnified Party which have not previously reduced the amounts recoverable under this Article VIII, the Indemnified Party
shall promptly pay such amounts (net of the reasonable cost and expense of obtaining any such benefits, proceeds, payments or
reimbursements and any premium or other cost increases resulting therefrom) to the Indemnifying Party.

(d) Each of the Parties shall take all commercially reasonable steps to mitigate their respective Losses,
with the obligation to mitigate to commence, respectively, within a reasonable time after the Party's knowledge of the relevant
event or condition which would give rise to any Losses that are indemnifiable hereunder, in each case solely to the extent required
by applicable Law.

Section 8.6 Indemnity Escrow Fund. Each of the Buyer and the Issuer hereby agrees that with respect to any
indemnification claim asserted hereunder, before seeking to recover any Losses directly from the Sellers, it shall (a) first, seek a
remedy from the Indemnity Escrow Fund, to the extent of the amount then held in the Indemnity Escrow Fund, and (b) second,
seek a remedy from the R&W Insurance Policy, if and only to the extent such Losses are covered by the R&W Insurance
Policy. Any portion of the Indemnity Escrow Fund remaining as of the one year anniversary of the Closing Date (less (i) the
aggregate amount claimed by the Buyer Indemnified Parties pursuant to claims made in accordance with this Article VIII and not
fully resolved prior to such date and (ii) any amount which a Buyer Indemnified Party is entitled to hereunder, but has not yet
received) shall be released to one or more accounts designated by Sellers. Buyer and Sellers shall deliver joint written instructions
to the Escrow Agent instructing the Escrow Agent to make any distributions from the Indemnity Escrow Funds as provided
herein. Interest earned on the Indemnity Escrow Fund, if any, unless utilized to satisfy the Sellers’ payment obligations hereunder,
will be for the account of the Sellers (and not the Buyer).
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Section 8.7 Treatment of Indemnification Payments. The Parties agree to treat all indemnification payments made
under this Article VIII as an adjustment to the purchase price for income tax purposes, unless otherwise required by applicable
Law.

Section 8.8 Exclusive Remedy. Except (i) in the case of fraud, and (ii) in the case where a Party seeks to obtain
specific performance pursuant to Section 10.10, from and after the Closing the rights of the Parties to indemnification pursuant to
the provisions of this Article VIII shall be the sole and exclusive remedy for the Indemnified Parties with respect to any matter in
any way arising from or relating to this Agreement or its subject matter.

ARTICLE IX
TERMINATION
Section 9.1 Termination. This Agreement may be terminated at any time prior to the Closing:
(a) by mutual written consent of the Buyer and the Seller Representative;
(b) (i) by the Seller Representative, if none of the Sellers is then in material breach of its obligations

under this Agreement and the Buyer or the Issuer breaches or fails to perform in any respect any of its representations, warranties
or covenants contained in this Agreement and such breach or failure to perform (A) would give rise to the failure of a condition set
forth in Section 7.2, (B) cannot be or has not been cured within 30 days following delivery to the Buyer and the Issuer of written
notice of such breach or failure to perform and (C) has not been waived by the Sellers or (ii) by the Buyer or the Issuer, if neither
the Buyer nor the Issuer is then in material breach of its obligations under this Agreement and any Seller breaches or fails to
perform in any respect any of its representations, warranties or covenants contained in this Agreement and such breach or failure to
perform (A) would give rise to the failure of a condition set forth in Section 7.3, (B) cannot be or has not been cured within 30 days
following delivery to the Sellers of written notice of such breach or failure to perform and (C) has not been waived by the Buyer or
the Issuer;

(o) (i) by the Seller Representative, if any of the conditions set forth in Section 7.1 or Section 7.2 shall
have become incapable of fulfillment prior to April 2, 2018 (the “Outside Date”) or (ii) by the Buyer, if any of the conditions set
forth in Section 7.1 or Section 7.3 shall have become incapable of fulfillment prior to the Outside Date; provided, that the right to
terminate this Agreement pursuant to this Section 9.1(c) shall not be available if the failure of any Seller, in the case of termination
by the Seller Representative, or the Buyer or the Issuer, in the case of termination by the Buyer, to fulfill any obligation under this
Agreement shall have been the primary cause of, or shall have resulted in, the failure of such condition to be satisfied on or prior to
such date;

(d) by either the Seller Representative or the Buyer if the Closing shall not have occurred by Outside
Date; provided, that the right to terminate this Agreement under this Section 9.1(d) shall not be available if the failure of any Seller,
in the case of termination by the Seller Representative, or the Buyer or the Issuer, in the case of termination by the Buyer, to fulfill
any obligation under this Agreement shall have been the primary cause of, or shall have resulted in, the failure of the Closing to
occur on or prior to such date;
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(e) by either the Seller Representative or the Buyer in the event that any Governmental Authority having
jurisdiction shall have issued an order, decree or ruling or taken any other action restraining, enjoining or otherwise prohibiting the
transactions contemplated by this Agreement and such order, decree, ruling or other action shall have become final and
nonappealable; provided, that the Sellers, in the case of termination by the Seller Representative, or the Buyer and the Issuer, in the
case of termination by the Buyer, shall have used its commercially reasonable efforts, in accordance with Section 5.8, to have such
order, decree, ruling or other action vacated;

® by the Buyer, if between the date hereof and the Closing, an event or condition occurs and continues
that has, or is reasonably expected to have, a Material Adverse Effect; or

(8) by the Seller Representative if (i) all of the conditions to Closing set forth in Section 7.1 and 7.3
were satisfied or waived as of the date the Closing should have been consummated pursuant to the terms of this Agreement (other
than those conditions that by their terms are to be satisfied at the Closing and could have been satisfied or would have been waived
assuming a Closing would occur), (ii) the Sellers have irrevocably confirmed to the Buyer and the Issuer in writing that (A) all of
the conditions to the obligation of the Sellers to consummate the Closing have been satisfied or waived (other than those conditions
that by their terms are to be satisfied at the Closing and could have been satisfied or would have been waived assuming a Closing
would occur) and (B) the Sellers are ready, willing and able to cause the Closing to occur and (iii) the Buyer or the Issuer fails to
complete the Closing within two Business Days after the later of (A) delivery of the confirmation by the Sellers required by clause
(ii) above and (B) the date by which the Closing should have occurred pursuant to Section 2.3.

The Party seeking to terminate this Agreement pursuant to this Section 9.1 (other than Section 9.1(a)) shall give prompt
written notice of such termination to the other Parties.

Section 9.2 Effect of Termination. In the event of termination of this Agreement as provided in Section 9.1, this
Agreement shall forthwith become void and there shall be no liability on the part of any of the Parties (or their respective
Representatives or Affiliates) except (a) for the provisions of Sections 3.28 and 4.6 relating to broker’s fees and finder’s fees,
Section 5.7 relating to confidentiality, Section 5.10 relating to public announcements, Section 9.3 relating to the Reverse
Termination Fee, Section 10.3 relating to notices, Section 10.6 relating to third-party beneficiaries, Section 10.7 relating to
governing law, Section 10.8 relating to submission to jurisdiction and this Section 9.2 and (b) that nothing herein shall relieve any
of the Parties from liability for any willful and material breach of this Agreement or any agreement made as of the date hereof or
subsequent thereto pursuant to this Agreement, subject in the case of the Buyer and the Issuer to the limitations set forth in Section
9.3, 10.10 and 10.18. For the avoidance of doubt, in the event of termination of this Agreement, the Financing Source Parties will
have no liability to the Sellers, any of their Affiliates or any of their direct or indirect stockholders hereunder or under the Debt
Financing Commitment or otherwise relating to or arising out of the transactions contemplated by such agreements (including for
any willful and material breach), provided that the foregoing shall not preclude any liability of the Financing Source Parties to the
Buyer under the terms of the Debt Financing Commitment (and the related fee letters) or the Debt Financing.
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Section 9.3 Reverse Termination Fee; Limitation on Liability.

(a) In the event that this Agreement is terminated by the Sellers pursuant to Section 9.1(g), the Buyer
shall pay to the HTA Sellers a fee of $20,000,000 (the “Reverse Termination Fee”). Payment of the Reverse Termination Fee shall
be made as promptly as reasonably practicable after termination of this Agreement pursuant to Section 9.1(g) (and, in any event,
within five Business Days thereof) by wire transfer of same-day funds to the account designated by the HTA Sellers to the Buyer in
writing. The Parties acknowledge and agree that in no event shall Buyer be required to pay the Reverse Termination Fee on more
than one occasion.

(b) In the event that the Reverse Termination Fee becomes payable pursuant to Section 9.3(a), the
receipt by the HTA Sellers of the Reverse Termination Fee shall be deemed to be liquidated damages and the sole and exclusive
remedy of the Sellers, the Company and any other Person (other than the Buyer or the Issuer) against the Buyer, the Issuer and their
respective former, current and future equityholders, controlling persons, directors, officers, employees, agents, general or limited
partners, managers, management companies, members, stockholders, Affiliates or assignees and any and all former, current and
future equity holders, controlling persons, directors, officers, employees, agents, general or limited partners, managers,
management companies, members, stockholders, Affiliates or assignees of any of the foregoing, and any and all former, current and
future heirs, executors, administrators, trustees, successors or assigns of any of the foregoing (each of the foregoing, a “Buyer
Related Party,” and collectively, the “Buyer Related Parties”), and no Buyer Related Party shall have any other liability or
obligation (other than to the Buyer) for any Losses suffered or incurred by the Sellers, the Company or any other Person relating to
or arising out of this Agreement (and the termination hereof) or the Debt Financing Commitment or the transactions contemplated
hereby and thereby (and the abandonment thereof) or any matter forming the basis for such termination, including any breach of
this Agreement or the Debt Financing Commitment (including any willful and material breach), and none of the Sellers, the
Company or any other Person (other than the Buyer) shall be entitled to bring or maintain any other Action against the Buyer, the
Issuer or any other Buyer Related Party arising out of this Agreement or any Debt Financing Commitment, or any of the
transactions contemplated hereby or thereby or any matters forming the basis for such termination, whether in equity or at law, in
contract, in tort, or otherwise; provided that nothing herein shall limit any of the remedies available under the Confidentiality
Agreements.

(© Each of the Parties acknowledges and agrees that (i) the agreements contained in Section 9.3(b) are
an integral part of the this Agreement and the transactions contemplated hereby and (ii) in light of the difficulty of accurately
determining actual damages with respect to the foregoing, upon any such termination of this Agreement pursuant to Section 9.1(g),
the right to such payment constitutes a reasonable estimate of the Losses that will be suffered by reason of any such termination of
this Agreement and constitutes liquidated damages (and not a penalty).

(d) Notwithstanding anything to the contrary in this Agreement, and without limitation to the rights of
the Sellers in respect of specific performance pursuant to Section 10.10(b) and any rights under the Confidentiality Agreements, the
Parties acknowledge and agree that the maximum aggregate liability of the Buyer, the Issuer, and any other Buyer Related
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Party under this Agreement or relating to the transactions contemplated hereby in the event the Closing does not occur shall be
limited to an amount equal to the Reverse Termination Fee (and in no event shall the Sellers, the Company or any other Person seek
to recover any money damages (including consequential, indirect or punitive damages) in excess of such amount if the Closing
does not occur). So long as this Agreement shall not have been terminated, the Sellers shall be entitled to pursue both a grant of
specific performance under Section 10.10(b) and the payment of the Reverse Termination Fee under Section 9.3(a), but under no
circumstances shall the Sellers, collectively, be permitted or entitled to receive both a grant of specific performance under Section
10.10(b) and an award of money damages, including all or any portion of the Reverse Termination Fee, with respect to Buyer’s
failure to consummate the Closing; provided that nothing herein shall limit any of the remedies available under the Confidentiality
Agreements.

(e) Notwithstanding anything to the contrary in this Agreement, no Financing Source Party shall have
any liability or obligation to the Sellers, the Company, any of its or their Affiliates or any of its or their direct or indirect
stockholders relating to or arising out of this Agreement or the Debt Financing Commitment or in respect of any oral representation
made or alleged to be have been made in connection herewith or therewith, whether in equity or at law, in contract, in tort or
otherwise, and none of the Sellers or the Company shall seek to, and shall cause its and their Affiliates and its and their direct and
indirect stockholders not to seek to, recover any money damages (including consequential, special, indirect or punitive damages, or
damages on account of a willful and material breach) or obtain any equitable relief from or with respect to any Financing Source
Party.

ARTICLE X
GENERAL PROVISIONS

Section 10.1 Amendment or Supplement. This Agreement may not be amended, modified or supplemented in any
manner, whether by course of conduct or otherwise, except by an instrument in writing specifically designated as an amendment
hereto, signed on behalf of the Buyer and the Seller Representative. Notwithstanding anything to the contrary contained herein, the
last sentence of Section 9.2, Section 9.3(e), 10.6(b), 10.7, 10.8(b), 10.9 10.10, 10.13, 10.18 and this Section 10.1 (and any provision
of this Agreement to the extent a modification, waiver or termination of such provision would substantively modify the substance
of the last sentence of Section 9.2, Section 9.3(e), 10.6(b), 10.7, 10.8(b), 10.9, 10.10, 10.13, 10.18 or this Section 10.1) may not be
modified, waived or terminated in a manner that impacts or is adverse in any respect to the Financing Source Parties without the
prior written consent of the Financing Sources.

Section 10.2 Waiver. No failure or delay of any Party in exercising any right or remedy hereunder shall operate as
a waiver thereof, nor shall any single or partial exercise of any such right or power, or any abandonment or discontinuance of steps
to enforce such right or power, or any course of conduct, preclude any other or further exercise thereof or the exercise of any other
right or power. The rights and remedies of the Parties hereunder are cumulative and are not exclusive of any rights or remedies
which they would otherwise have hereunder. Any agreement on the part of any Party to any such waiver shall be valid only if set
forth in a written instrument executed and delivered by a duly authorized officer on behalf of such Party.
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Section 10.3 Notices. All notices and other communications hereunder shall be in writing and shall be deemed
duly given (a) on the date of delivery if delivered personally, or if by facsimile or e-mail, upon written confirmation of receipt by
facsimile, e-mail or otherwise, (b) on the first Business Day following the date of dispatch if delivered utilizing a next-day service
by a recognized next-day courier or (c) on the earlier of confirmed receipt or the fifth Business Day following the date of mailing if
delivered by registered or certified mail, return receipt requested, postage prepaid. All notices hereunder shall be delivered to the
addresses set forth below, or pursuant to such other instructions as may be designated in writing by the Party to receive such notice:

@) if to HTA Holdings, David Centner or Leila Centner, to:

c/o HTA Holdings, Inc.
5025 Collins Ave
Penthouse 1

Miami Beach, FL 33140
Attn: David Centner
Email: dave@htallc.com

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

Wiggin and Dana LLP

281 Tresser Blvd.

Stamford, CT 06901

Attention: William A. Perrone
Facsimile: (203) 363-7676
E-mail: wperrone@wiggin.com

(ii) if to the Charity, to:

Greater Horizons

1055 Broadway Blvd., Suite 130

Kansas City, MO 64105

Attention: Deborah L. Wilkerson, President
Facsimile: 816-842-0318

E-mail: wilkerson@growyourgiving.org

(iii) if to the Buyer, to:

ATS Consolidated, Inc.

1150 N. Alma School

Mesa, AZ 85201

Attention: Rebecca Collins, General Counsel
Telephone No.: (480) 719-7093

Facsimile No.: (480) 967-7131

Email: Rebecca.Collins@atsol.com
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(iv)

Section 10.4

c/o Platinum Equity Advisors, LLC

360 North Crescent Drive

Beverly Hills, California 90210

Attention: Eva Kalawski, Executive V.P. and General Counsel
Telephone No.: (310) 712-1850

Facsimile No.: (310) 712-1863

Email: ekalawski@platinumequity.com

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

Gibson, Dunn & Crutcher LLP

333 South Grand Avenue

Los Angeles, CA 90071-3197
Attention: Matthew B. Dubeck
Facsimile: (213) 229-6622

E-mail: mdubeck@gibsondunn.com

if to Parent or the Issuer, to:

c/o Platinum Equity Advisors, LLC

360 North Crescent Drive

Beverly Hills, California 90210

Attention: Eva Kalawski, Executive V.P. and General Counsel
Telephone No.: (310) 712-1850

Facsimile No.: (310) 712-1863

Email: ekalawski@platinumequity.com

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

Gibson, Dunn & Crutcher LLP

333 South Grand Avenue

Los Angeles, CA 90071-3197
Attention: Matthew B. Dubeck
Facsimile: (213) 229-6622

E-mail: mdubeck@gibsondunn.com

Interpretation. When a reference is made in this Agreement to a Section, Article, Exhibit or Schedule

such reference shall be to a Section, Article, Exhibit or Schedule of this Agreement unless otherwise indicated. The table of
contents and headings contained in this Agreement or in any Exhibit or Schedule are for convenience of reference purposes only
and shall not affect in any way the meaning or interpretation of this Agreement. All words used in this Agreement will be
construed to be of such gender or number as the circumstances require. Any capitalized terms used in any Exhibit or Schedule but
not otherwise defined therein shall have the meaning as defined in this Agreement. All Exhibits and Schedules annexed hereto or
referred to herein are hereby incorporated in and made a part of this Agreement as if set forth herein. The word “including” and
words of similar import when used in this Agreement will mean “including, without limitation,” unless otherwise specified. The

words “hereof,” “herein”
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and “hereunder” and words of similar import when used in this Agreement shall refer to the Agreement as a whole and not to any
particular provision in this Agreement. The term “or” is not exclusive. The word “will” shall be construed to have the same
meaning and effect as the word “shall.” References to days mean calendar days unless otherwise specified. References to a
document or other information having been “furnished”, “provided” or “made available” or similar formulation by Sellers shall
include a copy having been posted by Sellers or their Representatives to the Project Acorn virtual data room maintained by
Intralinks, Inc. and accessible at services.intralinks.com.

Section 10.5 Entire Agreement. This Agreement (including the Exhibits and Schedules hereto), the Ancillary
Agreements and the Confidentiality Agreements constitute the entire agreement, and supersede all prior written agreements,
arrangements, communications and understandings and all prior and contemporaneous oral agreements, arrangements,
communications and understandings between the Parties with respect to the subject matter hereof and thereof. Notwithstanding
any oral agreement or course of conduct of the Parties or their Representatives to the contrary, no Party to this Agreement shall be
under any legal obligation to enter into or complete the transactions contemplated hereby unless and until this Agreement shall
have been executed and delivered by each of the Parties.

Section 10.6 No Third-Party Beneficiaries.

(a) Except as provided in Article VII, 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 under or by reason of this Agreement.

(b) Notwithstanding the foregoing clause (a), (i) the provisions of the last sentence of Section 9.2 and of
Section 9.3(e) shall be enforceable against the Sellers (but not the Buyer or the Issuer) by each Financing Source Party as an
express and intended third-party beneficiary thereof and (ii) the provisions of this Section 10.6(b) and Section 10.1, Section 10.7,
Section 10.8(b), Section 10.9, Section 10.10, Section 10.13 and Section 10.18 shall be enforceable against all Parties to this
Agreement by each Financing Source Party as an express and intended third-party beneficiary thereof.

Section 10.7 Governing Law. This Agreement and all disputes or controversies arising out of or relating to this
Agreement or the transactions contemplated hereby shall be governed by, and construed in accordance with, the internal laws of the
State of Delaware, (including in respect of the statute of limitations or other limitations period applicable to any such dispute or
controversy) without regard to the laws of any other jurisdiction that might be applied because of the conflicts of laws principles of
the State of Delaware; provided that, notwithstanding the foregoing, any dispute or controversy relating to any Financing Source
Party will be subject to Section 10.8(b).
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Section 10.8 Submission to Jurisdiction.

(a) Each of the Parties irrevocably agrees that any legal action or proceeding arising out of or relating to
this Agreement brought by any Party or its successors or assigns against the other Party shall be brought and determined in the
Court of Chancery of the State of Delaware, provided, that if jurisdiction is not then available in the Court of Chancery of the State
of Delaware, then any such legal action or proceeding may be brought in any federal court located in the State of Delaware or any
other Delaware state court, and each of the Parties hereby irrevocably submits to the exclusive jurisdiction of the aforesaid courts
for itself and with respect to its property, generally and unconditionally, with regard to any such action or proceeding arising out of
or relating to this Agreement and the transactions contemplated hereby. Each of the Parties agrees not to commence any action,
suit or proceeding relating thereto except in the courts described above in Delaware, other than actions in any court of competent
jurisdiction to enforce any judgment, decree or award rendered by any such court in Delaware as described herein. Each of the
Parties further agrees that notice as provided herein shall constitute sufficient service of process and the Parties further waive any
argument that such service is insufficient. Each of the Parties hereby irrevocably and unconditionally waives, and agrees not to
assert, by way of motion or as a defense, counterclaim or otherwise, in any action or proceeding arising out of or relating to this
Agreement or the transactions contemplated hereby, (a) any claim that it is not personally subject to the jurisdiction of the courts in
Delaware as described herein for any reason, (b) that it or its property is exempt or immune from jurisdiction of any such court or
from any legal process commenced in such courts (whether through service of notice, attachment prior to judgment, attachment in
aid of execution of judgment, execution of judgment or otherwise) and (c) that (i) the suit, action or proceeding in any such court is
brought in an inconvenient forum, (ii) the venue of such suit, action or proceeding is improper or (iii) this Agreement, or the subject
matter hereof, may not be enforced in or by such courts.

(b) Notwithstanding anything in this Agreement to the contrary, but subject to the next sentence, each of
the Parties hereto agrees that (i) it will not bring or support any action, cause of action, claim, cross-claim or third-party claim of
any kind or description, whether in law or in equity, whether in contract or in tort or otherwise, against the Financing Source
Parties, in any way relating to this Agreement or any of the transactions contemplated by this Agreement, including but not limited
to any dispute arising out of or relating in any way to the Debt Financing Commitment, the Debt Financing or the definitive
agreements executed in connection therewith or the performance thereof, in any forum other than the Supreme Court of the State of
New York, County of New York, or, if under applicable law exclusive jurisdiction is vested in the federal courts, the United States
District Court for the Southern District of New York (and, in each case, appellate courts thereof) and (ii) any such action, cause of
action, claim, cross-claim or third-party claim shall be governed by the laws of the State of New York. The Sellers further agree
that they shall not, and shall cause their Affiliates and its and their direct and indirect stockholders not to, bring or support any
action, cause of action, claim, cross-claim or third-party claim of any kind or description, whether in law or in equity, whether in
contract or in tort or otherwise, against any Financing Source Party, in any way relating to this Agreement or the transactions
contemplated hereby, including any dispute arising out of or relating in any way to the Debt Financing Commitment, the Debt
Financing or the definitive agreements executed in connection therewith or the performance thereof.
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Section 10.9 Assignment; Successors. Neither this Agreement nor any of the rights, interests or obligations under
this Agreement may be assigned or delegated, in whole or in part, by operation of law or otherwise, by any Party without the prior
written consent of the other Parties, and any such assignment without such prior written consent shall be null and void; provided,
however, that the Buyer may assign this Agreement to (a) any Affiliate of the Buyer or (b) for collateral security purposes to any
Financing Sources, Financing Source Parties or other lenders, potential lenders and other customary secured parties providing
financing to the Buyer, in each case, without the prior consent of the other Parties; provided further, that no assignment shall limit
the assignor’s obligations hereunder. Subject to the preceding sentence, this Agreement will be binding upon, inure to the benefit
of, and be enforceable by, the Parties and their respective successors and assigns.

Section 10.10 Enforcement.

(a) The Parties agree that irreparable damage would occur 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, each of the
Parties shall be entitled to specific performance of the terms hereof, including an injunction or injunctions to prevent breaches of
this Agreement and to enforce specifically the terms and provisions of this Agreement in the Court of Chancery of the State of
Delaware, provided, that if jurisdiction is not then available in the Court of Chancery of the State of Delaware, then in any state or
federal court located in the State of Delaware, this being in addition to any other remedy to which such Party is entitled at law or in
equity. Each of the Parties hereby further waives (a) any defense in any action for specific performance that a remedy at law would
be adequate and (b) any requirement under any law to post security as a prerequisite to obtaining equitable relief. Notwithstanding
the foregoing and subject to the rights of the parties to the Debt Financing Commitment under the terms thereof, none of the Sellers
or any of their respective Affiliates or its and their direct and indirect stockholders shall have any rights or claims (whether in
contract or in tort or otherwise) against any Financing Source Party, solely in their respective capacities as lenders or arrangers in
connection with the Debt Financing.

(b) Subject to Section 9.3(d), and notwithstanding Section 10.10(a), it is acknowledged and agreed that
the Sellers shall be entitled to specific performance of the obligation of the Buyer to consummate the transactions contemplated
hereby only in the event that each of the following conditions have been satisfied: (i) all of the conditions set forth in Section 7.1
and Section 7.3 have been satisfied or waived in accordance with the terms of this Agreement (other than those conditions that by
their terms are to be satisfied at the Closing, but subject to the satisfaction or waiver of those conditions assuming a Closing would
occur); (ii) the Debt Financing has been funded; (iii) the Buyer fails to complete the Closing pursuant to and in accordance with
Section 2.3; and (iv) each of the Sellers has irrevocably confirmed in writing to the Buyer that if specific performance is granted
and the Debt Financing are funded, and the Buyer otherwise complies with its obligations hereunder, then the Closing will
occur. For the avoidance of doubt, in no event shall any Seller be entitled to enforce or seek to enforce specifically the Buyer’s
obligation to consummate the transactions contemplated hereby if the Debt Financing has not been funded.
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Section 10.11 Currency. All references to “dollars” or “$” or “US$” in this Agreement or any Ancillary
Agreement refer to United States dollars, which is the currency used for all purposes in this Agreement and any Ancillary
Agreement.

Section 10.12 Severability. Whenever possible, each provision or portion of any provision of this Agreement shall
be interpreted in such manner as to be effective and valid under applicable Law, but if any provision or portion of any provision of
this Agreement is held to be invalid, illegal or unenforceable in any respect under any applicable Law or rule in any jurisdiction,
such invalidity, illegality or unenforceability shall not affect any other provision or portion of any provision in such jurisdiction,
and this Agreement shall be reformed, construed and enforced in such jurisdiction as if such invalid, illegal or unenforceable
provision or portion of any provision had never been contained herein.

Section 10.13 Waiver of Jury Trial. EACH OF THE PARTIES TO THIS AGREEMENT HEREBY
IRREVOCABLY WAIVES ALL RIGHT TO A TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM
(INCLUDING ANY ACTION, PROCEEDING OR COUNTERCLAIM INVOLVING ANY OF THE FINANCING SOURCE
PARTIES) ARISING OUT OF OR RELATING TO THIS AGREEMENT, THE DEBT FINANCING COMMITMENT, THE
DEBT FINANCING OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY.

Section 10.14 Counterparts. This Agreement may be executed in two or more counterparts, all of which shall be
considered one and the same instrument and shall become effective when one or more counterparts have been signed by each of the
Parties and delivered to the other Parties.

Section 10.15 Facsimile or .pdf Signature. This Agreement may be executed by facsimile or .pdf signature and a
facsimile or .pdf signature shall constitute an original for all purposes.

Section 10.16 Release.

(a) Effective for all purposes as of immediately prior to the Closing, each Seller and Leila Centner, on
behalf of itself, himself or herself and any of its, his or her permitted assigns and Affiliates (each a “Seller Releasor”), irrevocably
and unconditionally releases and forever discharges the Company, each of its Subsidiaries, the Buyer, the Issuer and the respective
current and former equityholders, directors, officers, employees, agents, representatives, Affiliates, successors and permitted
assigns of each of the foregoing (collectively, the “Seller Releasees”) from any and all claims, charges, complaints, causes of
action, damages, agreements and liabilities of any kind or nature whatsoever, whether known or unknown and whether at law or in
equity, that such Seller Releasor may have against the Seller Releasees, in any capacity, whether directly or derivatively through
another Person, arising contemporaneously with or prior to the transactions contemplated by this Agreement, or on account of or
arising out of any act, omission, transaction, matter, cause or event occurring contemporaneously with or up to and including the
Closing Date related to the Company or any of its Subsidiaries; provided, that nothing contained in this Section 10.16 shall limit in
any manner (i) any rights to indemnification or to advancement or reimbursement of expenses to which the current and former
directors and
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officers of the Company or any of its Subsidiaries are entitled pursuant to this Agreement or the Company’s or any of its
Subsidiaries’ organizational documents, (ii) any rights pursuant to this Agreement or any Ancillary Agreement, or (iii) any
employment compensation (including salary, bonus, vacation pay and holiday pay), employee expense reimbursements and other
employee benefits (including medical insurance and other insurance benefits, and rights to severance pay), in each case to the
extent accrued, earned or otherwise due to the Seller Releasee as of immediately prior to the Closing.

(b) Each Seller Releasor hereby expressly agrees that the release contemplated by this Section 10.16
extends to any and all rights granted under Section 1542 of the California Civil Code or any analogous state law or federal law or
regulation, and such rights are hereby expressly waived. Section 1542 of the California Civil Code (“Section 1542”) reads as
follows:

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES NOT
KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE
RELEASE, WHICH IF KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS OR
HER SETTLEMENT WITH THE DEBTOR.”

Each Seller Releasor understands that Section 1542, or a comparable statute, rule, regulation or order of another
jurisdiction, gives such Seller Releasor the right not to release existing claims of which such Seller Releasor is not aware, unless
such Seller Releasor voluntarily chooses to waive this right. Having been so apprised, each Seller Releasor nevertheless hereby
voluntarily elects to and does waive the rights described in Section 1542, or such other comparable statute, rule, regulation or order,
and elects to assume all risks for claims that exist, existed or may hereafter exist in his, her or its favor, known or unknown,
suspected or unsuspected, arising out of or related to claims or other matters purported to be released pursuant to this Section 10.16,
in each case, effective as of immediately prior to the Closing. Each Seller Releasor acknowledges and agrees that the foregoing
waiver is an essential and material term of the release by each Seller Releasor and that, without such waiver, Buyer and Issuer
would not have agreed to the terms of this Agreement.

(© Each Seller Releasor hereby irrevocably covenants, effective as of immediately prior to the Closing,
to refrain from, directly or indirectly, asserting any claim or demand, or commencing, instituting or causing to be commenced, any
litigation of any kind against any Seller Releasee before any Governmental Authority or other forum by reason of any matters
released hereby.

(d) Each Seller Releasor hereby represents to the Seller Releasees that he, she or it understands and
acknowledges that he, she or it may hereafter discover facts and legal theories concerning the Seller Releasees and the subject
matter hereof in addition to or different from those which he, she or it now believes to be true. Each Seller Releasor understands
and hereby agrees that the release set forth in this Section 10.16 shall remain effective in all respects notwithstanding those
additional or different facts and legal theories or the discovery of those additional or different facts or legal theories.
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Section 10.17 No Presumption Against Drafting Party. Each Party acknowledges that each Party to this
Agreement has been represented by counsel in connection with this Agreement and the transactions contemplated by this
Agreement. Accordingly, any rule of law or any legal decision that would require interpretation of any claimed ambiguities in this
Agreement against the drafting Party has no application and is expressly waived.

Section 10.18 Non-Recourse. This Agreement may only be enforced against, and any claim or cause of action
based upon, arising out of, or related to this Agreement may only be brought against the entities that are expressly named as Parties
hereto and then only with respect to the specific obligations set forth herein with respect to such Party. Each of the Sellers agrees
that, except to the extent a named Party in this Agreement, (a) neither it nor any of its Affiliates will bring or support any action,
cause of action, claim, cross-claim or third-party claim of any kind or description, whether in law or in equity, whether in contract
or in tort or otherwise, against any Buyer Related Party, in any way relating to this Agreement or the transactions contemplated
herby, including any dispute arising out of or relating in any way to the Debt Financing Commitment, the Debt Financing or the
definitive agreements executed in connection therewith or the performance thereof and (b) no Buyer Related Party shall have any
liability (whether in contract or in tort, in law or in equity, or based upon any theory that seeks to impose liability of an entity Party
against its owners or Affiliates) to the Sellers or any of their respective Affiliates or their respective trustees, directors, officers,
employees, agents, partners, managers, Affiliates or equity holders for any obligations or liabilities of any Party under this
Agreement or for any claim based on, in respect of, or by reason of, the transactions contemplated hereby or in respect of any oral
representations made or alleged to have been made in connection herewith.

Section 10.19 Fees and Expenses. Except as otherwise provided herein, all fees and expenses incurred in
connection with or related to this Agreement and the Ancillary Agreements and the transactions contemplated hereby and thereby
shall be paid by the Party incurring such fees or expenses, whether or not such transactions are consummated; provided, for the
avoidance of doubt, that (a) the Transaction Expenses shall be borne and paid as provided in this Agreement, (b) one-half of the
R&W Insurance Policy Cost shall be paid by the Buyer and the remaining one-half of the R&W Insurance Policy Cost shall be
deemed to be a Transaction Expense; (c) the Morgan Stanley Fee shall be paid by the Buyer and (d) the fees and expenses of the
Sellers incurred in connection with amendment of this Agreement pursuant to Section 2.8 shall be borne by Buyer. In the event of
termination of this Agreement, the obligation of each Party to pay its own expenses will be subject to any rights of such Party
arising from a breach of this Agreement by the other Parties.

Section 10.20 Waiver of Conflicts. Recognizing that Wiggin and Dana LLP has acted as legal counsel to HTA
Holdings, its Affiliates and the Company prior to the Closing, and that Wiggin and Dana LLP may act as legal counsel to HTA
Holdings and its Affiliates (which will no longer include the Company) after the Closing, each of Buyer and the Company hereby
waives, on its own behalf and on behalf of its Affiliates (and agrees to cause its Affiliates to waive), any conflicts that may arise in
connection with Wiggin and Dana LLP representing HTA Holdings and its Affiliates after the Closing as such representation may
relate to Buyer, the Company or the transactions contemplated herein. In addition, all communications involving attorney-client
confidences between HTA Holdings, its Affiliates or the Company and Wiggin and Dana LLP in the course of the negotiation,
documentation and consummation of the
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transactions contemplated hereby shall be deemed to be attorney-client confidences that belong solely to HTA Holdings and its
Affiliates (and not the Company). Accordingly, the Company shall not have access to any such communications, or to the files of
Wiggin and Dana LLP relating to engagement, whether or not the Closing shall have occurred. Without limiting the generality of
the foregoing, upon and after the Closing, (i) HTA Holdings and its Affiliates (and not the Company) shall be the sole holders of
the attorney-client privilege with respect to such engagement, and none of the Company shall be a holder thereof, (ii) to the extent
that files of Wiggin and Dana LLP in respect of such engagement constitute property of the client, only HTA Holdings and its
Affiliates (and not the Company) shall hold such property rights and (iii) Wiggin and Dana LLP shall have no duty whatsoever to
reveal or disclose any such attorney-client communications or files to any of the Company by reason of any attorney-client
relationship between Wiggin and Dana LLP and any of the Company or otherwise.

Section 10.21 Seller Representative.

(a) HTA Holdings (the “Seller Representative” ) is hereby appointed as the representative of the Sellers
and as the attorney-in-fact, with full power of substitution, and agent for and on behalf of each such Seller for purposes of this
Agreement and the Ancillary Agreements and will take such actions to be taken by the Seller Representative under this Agreement
and the Ancillary Agreements and such other actions on behalf of such Sellers as it may deem necessary or appropriate in
connection with or to consummate the transactions contemplated by this Agreement and the Ancillary Agreements, including (i)
taking all actions and making all filings on behalf of such Sellers with any Governmental Authority or other Person necessary to
effect the consummation of the transactions contemplated by this Agreement or the Ancillary Agreements, (ii) agreeing to,
negotiating, entering into settlements and compromises of, complying with orders of courts with respect to, and otherwise
administering and handling any claims under this Agreement or the Ancillary Agreements on behalf of such Sellers, including
indemnifications claims, (iii) negotiating and executing any waivers or amendments of this Agreement or the Ancillary Agreements
(provided that any amendment that shall materially adversely and disproportionately affect the rights or obligations of any Seller
(except as is consistent with such Seller’s Purchase Price Percentage) shall require the prior written consent of such Seller) and (iv)
taking all other actions that are either necessary or appropriate in the judgment of the Seller Representative for the accomplishment
of the foregoing or contemplated by the terms of this Agreement or the Ancillary Agreements. The Seller Representative hereby
accepts such appointment. Each Seller shall promptly provide written notice to the Seller Representative of any change of address
of such Seller.

(b) The Seller Representative shall be the only party entitled to assert the rights of the Sellers with
respect to any matter contemplated by this Agreement or the Ancillary Agreements. A decision, act, consent or instruction of the
Seller Representative hereunder shall constitute a decision, act, consent or instruction of all Sellers and shall be final, binding and
conclusive upon each of such Sellers, and shall be binding upon the successors, heirs, executors, administers and legal
representatives of each such Seller and shall not be affected by, and shall survive, the death, incapacity, bankruptcy, dissolution or
liquidation of any Seller, and the Escrow Agent, Buyer the Issuer and the Company may rely upon any such decision, act, consent
or instruction of the Seller Representative as being the decision, act, consent or instruction of each and every such Seller. The
Escrow Agent, Buyer, Issuer and the Company and their Affiliates shall not be liable to any Person for any acts done by them in
accordance with such decision, act, consent or instruction of the Seller Representative.
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(© The Seller Representative will incur no liability with respect to any action taken or suffered by any
party in reliance upon any notice, direction, instruction, consent, statement or other document believed by such Seller
Representative to be genuine and to have been signed by the proper person (and shall have no responsibility to determine the
authenticity thereof), nor for any other action or inaction by the Seller Representative in connection with the Seller Representative’s
services pursuant to this Agreement or any Ancillary Agreement, except in the event of liability directly resulting from the gross
negligence or willful misconduct of the Seller Representative. In all questions arising under this Agreement or any Ancillary
Agreement, the Seller Representative may rely on the advice of outside counsel, and the Seller Representative will not be liable to
any Seller for anything done, omitted or suffered in good faith by the Seller Representative based on such advice.

(d) A majority-in-interest of Sellers may, by written consent, appoint a new representative as the Seller
Representative. Notice together with a copy of the written consent appointing such new representative and bearing the signatures
of Sellers of a majority-in-interest of those Sellers must be delivered to Buyer and the Issuer and, if applicable, the Escrow Agent
not less than 10 days prior to such appointment. Such appointment will be effective upon the later of the date indicated in the
consent or the date such consent is received by Buyer and the Issuer and, if applicable, the Escrow Agent. For the purposes of this
Section 10.21, a “majority-in-interest of the Sellers” means Sellers representing in the aggregate over 50% of the aggregate
Purchase Price Percentage.

(e) In the event that the Seller Representative becomes unable or unwilling to continue in his, her or its
capacity as Seller Representative, or if the Seller Representative resigns as a Seller Representative, a majority-in-interest of the
Sellers may, by written consent, and with the prior written consent of the Buyer, appoint a new representative as the Seller
Representative. Notice and a copy of the written consent appointing such new representative and bearing the signatures of the
Sellers of a majority-in-interest of the Sellers must be delivered to Buyer and the Issuer and, if applicable, the Escrow Agent. Such
appointment will be effective upon the later of the date indicated in the consent or the date such consent is received by Buyer and
the Issuer and, if applicable, the Escrow Agent.

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of the date first written above by
their respective officers thereunto duly authorized.

ATS CONSOLIDATED, INC.

By: /s/ David M. Roberts

Name: David M. Roberts
Title: President and CEO

GREENLIGHT HOLDING CORPORATION

By: /s/ Mary Ann Sigler

Name: Mary Ann Sigler
Title: President and Treasurer

GREENLIGHT HOLDING II CORPORATION

By: /s/ Mary Ann Sigler

Name: Mary Ann Sigler
Title: President and Treasurer

HTA HOLDINGS, INC.

By: /s/ David Centner

Name: David Centner
Title: President

DAVID CENTNER

/s/ David Centner

LEILA CENTNER, solely for the purposes of Section 5.13,
Section 10.16 and Article X (to the extent applicable to Section
5.13 or Section 10.16) hereof

/s/ Leila Centner

SIGNATURE PAGE TOo UNIT PURCHASE AGREEMENT1



GREATER HORIZONS

By: /s/ Deborah L. Wilkerson

Name: Deborah L. Wilkerson
Title: President
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Execution Version

SHARE PURCHASE AGREEMENT
by and among
ATS CONSOLIDATED, INC.,
as the Buyer,
GREENLIGHT HOLDING II CORPORATION,
as the Issuer,
EPC HOLDCO LIMITED,
as Seller,
and
WATRIUM AS
(for the limited purposes set forth in the preamble hereto)

Dated as of April 6, 2018
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SHARE PURCHASE AGREEMENT

SHARE PURCHASE AGREEMENT, dated April 6, 2018 (this “Agreement”), by and among ATS Consolidated, Inc., a
Delaware corporation (the “Buyer”), Greenlight Holding II Corporation, a Delaware corporation (the “Issuer”), EPC Holdco
Limited, a private limited company incorporated in England and Wales with registered number 10167626, whose registered office
is at Unit 6 Shepperton House, 83-93 Shepperton Road, London, England, England, N1 3DF (the “Seller”) and Watrium AS, a
Norwegian private limited liability company, with business registration number 985 470 405 (the “Seller Parent”), solely for the
purposes set forth in Section 8.14.

RECITALS

A. The Seller owns 100% of the issued and outstanding ordinary shares of £0.25 each and £1.00 each (the
“Shares”) in the capital of Euro Parking Collection plc, a public limited company with registered number 03515275, whose
registered office is at Unit 6, Shepperton House, 83-93 Shepperton Road, London, N1 3DF (the “Company”).

B. As a condition to, and in consideration of, the Buyer entering into this Agreement, the Company and the
Executives have simultaneously entered into (i) employment agreements (the “Employment Agreements™) and (ii) waiver letters.

C. The Seller wishes to sell to the Buyer, and the Buyer wishes to purchase from the Seller, the Shares.
AGREEMENT

In consideration of the foregoing and the mutual covenants and agreements herein contained, and intending to be legally
bound hereby, the parties agree as follows:

ARTICLE I
DEFINITIONS

Section 1.1 Certain Defined Terms. For purposes of this Agreement:
“Accounts Relief” means:

(a) any Relief (including the right to a repayment of Tax) taken into account as an asset in the
calculation of the Closing Net Working Capital; and

(b) any Relief taken into account in computing (and so reducing or eliminating) any provision for Tax
taken into account in the calculation of Closing Net Working Capital.

“Action” means any claim, demand, action, suit, inquiry, proceeding, audit, civil, criminal or administrative action or
enforcement proceeding, claim, inquiry, complaint, injunction, hearing, order, settlement, examination or investigation by or before
any Governmental Authority, or any other arbitration, mediation or other proceeding.
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“Affiliate” means, with respect to any Person, any other Person that directly, or indirectly through one or more
intermediaries, controls, is controlled by, or is under common control with, such first Person.

“Ancillary Agreements” means the Securityholders Agreement, the Release Agreement, the Employment Agreements
and all other agreements, documents and instruments required to be delivered by any party pursuant to this Agreement, and any
other agreements, documents or instruments entered into at or prior to the Closing in connection with this Agreement or the
transactions contemplated hereby.

“Bonus Agreements” means the bonus agreements (i) entered into between, inter alia, Paul Assarsson and the Company
on 24 November 2016, (ii) entered into between, inter alia, Stuart Hendry and the Company on 1 December 2016, and (iii) entered
into between, inter alia, Fabrizio Confalonieri and the Company on 1 December 2016.

“Business Day” means any day that is not a Saturday, a Sunday or other day on which banks are required or authorized
by Law to be closed in The City of New York or in London, United Kingdom.

“Buyer Equity Value” means $1,140,000,000.

“Buyer’s Relief” means (a) any Accounts Relief; (b) any Relief arising in connection with any Event occurring after the
Closing; and (c) any Relief, whenever arising, of the Buyer or any member of the Buyer’s Tax Group other than the Company.

“Buyer’s Tax Group” means the Buyer and any other company or companies that are, from time to time, treated as
members of the same group as, or otherwise connected or associated in any way with, the Buyer for any Tax purpose.

“Cash” means, as of the Cut-off Time, all unrestricted cash at bank and in hand, cash equivalents and marketable
securities of the Company and its Subsidiaries, including all deposited (but not yet cleared) checks and inbound wires and
excluding cash collateralizing any letter of credit obligations and net of the aggregate amount of all outstanding checks and
outbound wires in transit; provided, however, that Cash (i) shall not include (A) any cash, cash equivalents or marketable securities
of the Company or any of its Subsidiaries that are not available for disbursement because of any contractual restriction binding
upon the Company, its Subsidiaries or any of their respective assets, (b) the Owed Cash Amount or (C) the Unremitted Amount and
(ii) shall include (A) an amount equal to fifty-five and forty-three hundredths percent (55.43%) of the Unremitted Amount,

(B) security deposits for leases of facilities the Company and its Subsidiaries in the United Kingdom and Hungary, (C) current
income Tax assets that are prepayments of income Taxes for the 2018 tax year and result in a reduction of such Taxes actually
payable in cash for the post-Closing portion of the 2018 tax year net of expenses and Tax costs, if any, associated with such
reduction, and (D) the amount received by the Company at the Closing in satisfaction of that certain promissory note, dated August
7, 2012, between Stuart Hendry and the Company, as amended on February 4, 2016. Without limiting the foregoing, attached as
Exhibit C is an illustrative calculation of the Cash items as of the Balance Sheet Date applying the Applicable Accounting
Principles.




“Closing Date” means the date hereof.

“Closing Employee Payments” means (i) any payment in respect of any share appreciation right, phantom share, share
option, interest in the ownership or earnings of the Company or any of its Subsidiaries or other equity equivalent or equity-based
award or right and (ii) any change of control payments, bonuses, severance, termination, or retention obligations or similar
amounts, in each case payable in the future or due by the Company or any of its Subsidiaries in connection with the transactions
contemplated hereby, including any Taxes payable in connection therewith.

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

“Company Equity Value” means $60,000,000.

“Consideration Shares” means an amount of shares of Issuer Non-Voting Common Stock, equal to (i) the total number of
shares of Issuer Common Stock issued and outstanding immediately prior to Closing, multiplied by (ii) an amount equal to (A) the
Company Equity Value divided by (B) the Buyer Equity Value.

“Contract” means any contract, agreement, arrangement or understanding, whether written or oral and whether express or
implied.

“control,” including the terms “controlled by” and “under common control with,” means the possession, directly or
indirectly, of the power to direct or cause the direction of the management and policies of a Person, whether through the ownership
of voting securities, as trustee or executor, as general partner or managing member, by Contract or otherwise, including the
ownership, directly or indirectly, of securities having the power to elect a majority of the board of directors or similar body
governing the affairs of such Person.

“Cut-off Time” means 11:59 p.m. Greenwich Mean Time on the Business Day immediately preceding the Closing Date.

“Employee’s NICs” means primary Class 1 national insurance contributions (or equivalent contributions in any overseas
jurisdiction).

“Employer’s NICs” means secondary Class 1 national insurance contributions (or equivalent contributions in any
overseas jurisdiction).

“Encumbrance” means any charge, claim, limitation, condition, equitable interest, mortgage, lien, option, pledge, security
interest, easement, encroachment, right of first refusal, adverse claim or restriction of any kind, including any restriction on transfer
or other assignment, as security or otherwise, of or relating to use, quiet enjoyment, voting, transfer, receipt of income or exercise
of any other attribute of ownership.

“Estimated Settlement Amount” means an amount, which may be positive or negative, equal to (i) the Estimated Cash,
plus (ii) the Working Capital Overage, if any, minus (iii) the Estimated Indebtedness, minus (iv) the Working Capital Underage, if
any.




“Event” means any transaction (including the execution and completion of this Agreement), event, act or omission
whatsoever, a Group Company becoming or ceasing to be associated with any other person for any Tax purpose or ceasing to be, or
becoming, resident in any country for any Tax purpose, the death, winding up or dissolution of any person, the earning, receipt or
accrual for any Tax purpose of any income, profit or gains, the incurring of any loss or expenditure, and any reference to an Event
occurring on or before a particular date shall include Events that, for Tax purposes, are deemed to have, or are treated or regarded
as having, occurred on or before that date.

“Executives” means Paul Assarsson, Stuart Hendry and Fabrizio Confalonieri.

“Government Contract” means any (i) prime contract, grant agreement, cooperative agreement or other type of Contract
with a Governmental Authority to which the Company or any of its Subsidiaries is a party or (ii) any subcontract under any such
Contract to which the Company or any of its Subsidiaries is a party.

“Governmental Authority” means any federal, national, intergovernmental, supranational, state, provincial, municipal,
regional, local, county or similar government, governmental, quasi-governmental, regulatory or administrative authority, branch,
agency, commission or any court, tribunal, or arbitral or judicial body (including any grand jury) or other similar entity.

“Group” means the Company and its Subsidiaries, and “Group Company” shall be construed accordingly.

“HMRC” means Her Majesty’s Revenue and Customs and, where relevant, any predecessor body which carried out part
of its functions.

“HTA” means HTA Canada and HTA USA, collectively.
“HTA Canada” means Canadian Highway Toll Administration, LTD, a British Columbia corporation.
“HTA USA” means Highway Toll Administration, LLC, a New York limited liability company.

“Immediate Family” means, with respect to any specified Person, such Person’s spouse, parents, children, grandparents,
grandchildren and siblings, including adoptive relationships and relationships through marriage, or any other relative of such
Person that shares such Person’s home.

“Indebtedness” means, without duplication (but, other than in the case of clause (ix) below, before taking account of the
consummation of the transactions contemplated hereby), (i) the unpaid principal amount of accrued interest, premiums, penalties
and other fees, expenses (if any), and other payment obligations and amounts due (including such amounts that would become due
as a result of the consummation of the transactions contemplated by this Agreement) that would be required to be paid by a
borrower to a lender pursuant to a customary payoff letter, in each case, in respect of (A) all indebtedness for borrowed money of
the Company and its Subsidiaries, (B) indebtedness evidenced by notes, debentures, bonds or other similar
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instruments, and (C) all obligations with respect to interest-rate hedging, swaps or similar financial arrangements (valued at the
termination value thereof and net of all payments owed to the Company or its Affiliates thereunder); (ii) all obligations under
capitalized leases with respect to which the Company or any of its Subsidiaries is liable, determined on a consolidated basis in
accordance with the Applicable Accounting Principles; (iii) any amounts for the deferred purchase price of goods and services,
including any earn out liabilities associated with past acquisitions; (iv) all liabilities with respect to any current or former employee,
officer or director of the Company or any of its Subsidiaries that arise before or on the Closing Date, including all liabilities with
respect to any Scheme, Bonus Agreement or Closing Employee Payment, all workers’ compensation claims, any liability in respect
of accrued but unpaid bonuses for the prior fiscal year and for the period commencing on the first day of the Company’s current
fiscal year and ending on the Closing Date, and any employment Taxes payable by the Company or any of its Subsidiaries with
respect to the foregoing; (v) unpaid management fees; (vi) all deposits and monies received in advance; (vii) all indebtedness
created or arising under any conditional sale or other title retention agreement with respect to property acquired by the Company or
any of its Subsidiaries; and (viii) all unpaid Indemnified Taxes (which shall not be an amount less than zero and shall not include
any offsets or reductions with respect to Tax refunds or overpayments of Tax and which shall be calculated on the assumption that
the Closing Date is the end of an accounting period for Tax purposes), (ix) in the case of the Company and its Subsidiaries only, (A)
any and all fees and expenses incurred by or on behalf of, or paid or to be paid directly, by the Company or any of its Subsidiaries
in connection with the process of selling the Company or the negotiation, preparation or execution of this Agreement or the
Ancillary Agreements or the performance or consummation of the transactions contemplated hereby or thereby and (B) one-half of
the W&I Insurance Policy Cost and (x) all obligations of the type referred to in clauses (i) through (viii) of other Persons for the
payment of which the Company or any of its Subsidiaries is responsible or liable, as obligor, guarantor, surety or otherwise,
including any guarantee of such obligations; provided, however, for the avoidance of doubt, Indebtedness shall exclude any
amounts relating to or included in Net Working Capital to the extent such amounts are reflected in the calculation of the Net
Adjustment Amount (to avoid any double-counting with any other adjustments). Without limiting the foregoing, attached as Exhibit
C is an illustrative calculation of the Indebtedness items as of the Balance Sheet Date applying the Applicable Accounting
Principles.

“Indemnified Party” means a Buyer Indemnified Party or Seller Indemnified Party, as applicable.

“Indemnified Taxes” means any Tax Liability (a) in respect of any income, profits, gains or gross receipts which are
earned, accrued or received (or are treated for Tax purposes as earned, accrued or received) on or prior to Closing (assuming for
these purposes that an accounting period for Tax Purposes of the relevant Group Company ends on the Closing Date, and that any
Tax payable in respect of such income, profits, gains or gross receipts is an actual Tax liability); or (b) which would not have arisen
but for any Event which occurs (or is treated for Tax purposes as occurring) on or prior to Closing.

“Intellectual Property” means all intellectual property and rights arising from or associated with the following, whether
protected, created or arising under the laws of the England, Hungary or any other jurisdiction: (i) trade names, trademarks, service
marks, logos,



design marks, (registered and unregistered), domain names, URLSs, social media accounts, and other Internet addresses or
identifiers including social media identifiers, trade dress and similar rights, and applications (including intent to use applications
and similar reservations of marks and all goodwill associated therewith) to register any of the foregoing (collectively, “Marks”);
(ii) patents and patent applications, inventor’s certificates and applications for inventor’s certificates, and invention disclosure
statements (collectively, “Patents”); (iii) original works of authorship, Software, copyrights (registered and unregistered) and
applications for registration (collectively, “Copyrights); (iv) trade secrets, know-how, inventions, methods, processes and
processing instructions, technical data, specifications, research and development information, technology, product roadmaps,
customer lists and any other information, in each case to the extent any of the foregoing derives economic value (actual or
potential) from not being generally known to other Persons who can obtain economic value from its disclosure or use, excluding
any Copyrights or Patents that may cover or protect any of the foregoing (collectively, “Trade Secrets); (v) moral rights and
waivers and consents not to enforce such moral rights, publicity rights, data base rights and any other proprietary or intellectual
property rights of any kind or nature that do not comprise or are not protected by Marks, Patents, Copyrights or Trade Secrets; and
(vi) any and all rights (created or arising under the laws of any jurisdiction anywhere in the world, whether statutory, common law,
or otherwise) now existing and related to (i) — (v) above, including but not limited to rights to limit the use or disclosure thereof by
any Person (or any other equivalent or similar type of proprietary intellectual property right arising from or related to intellectual
property, the right to bring suit, pursue past, current and future violations, infringements, or misappropriations, and collections).

“ITEPA” means the Income Tax Earnings and Pensions Act 2003.

“Knowledge,” (i) with respect to the Seller or the Company, means the knowledge of Erik Langaker, Anders Wilhelmsen,
Paul Assarsson and Stuart Hendry and any other officer or director of the Seller or the Company, and, in each case, such knowledge
as would be imputed to such persons upon due inquiry; or (i) with respect to the Buyer, means the knowledge of any officer or
director of the Buyer and the Issuer, and, in each case, such knowledge as would be imputed to such persons upon due inquiry.

“Law” means any statute, law, ordinance, regulation, guidelines, directives, treaties, rule, code, executive order,
injunction, judgment, decree or order of any Governmental Authority.

“Leased Real Property” means all real property leased, subleased or licensed to the Company or any of its Subsidiaries or
which the Company or any of its Subsidiaries otherwise has a right or option to use or occupy, together with all structures,
facilities, fixtures, systems, improvements and items of property previously or hereafter located thereon, or attached or appurtenant
thereto, and all easements, rights and appurtenances relating to the foregoing.

“Legal Requirements” means any national, federal, state, local, municipal, foreign, intergovernmental or other law
(including common law), statute, constitution, principle of common law, resolution, ordinance, code, order, edict, decree, rule,
regulation, act, ruling, injunction, administrative or judicial decision, treaty, ordinance, guideline, directive, restriction or
requirement issued, enacted, adopted, promulgated, implemented or otherwise put into effect by or under the authority of any
Governmental Authority.



“Material Adverse Effect” means any event, change, circumstance, occurrence, effect, result or state of facts that,
individually or in the aggregate, is or would reasonably be expected to be materially adverse to the business, assets, liabilities,
condition (financial or otherwise) or results of operations of the Group (taken as a whole), provided, however, that Material
Adverse Effect shall not include any event, change, circumstance, occurrence, effect or state of facts to the extent resulting from:

@8] a change in general economic, political or social conditions or outlook, financial, commodity, credit
or securities markets, whether globally or in any country (including any of the countries in which the Group operates and
including as a result of the United Kingdom leaving the European Union);

) the outbreak of war, acts of terrorism, acts of God or other calamities;

3) changes in Law or UK GAAP or in the interpretation thereof first announced or proposed after the
date of this Agreement, in any jurisdiction;

4 the failure in and of itself of the Group to meet any of its internal projections or forecasts (but not the
facts or circumstances underlying or giving rise to such failure unless otherwise excluded pursuant to another clause of
this definition);

(5) the announcement of this Agreement, the consummation of the transactions contemplated herein or
any actions required to be taken, or required not to be taken, pursuant to terms of this Agreement; or

(6) any action of the Buyer or any of its Affiliates with respect to the transactions contemplated herein;
provided, further, that with respect to clauses (1), (2) and (3), the impact of such event, change, circumstances,
occurrence, effect or state of facts is not disproportionately adverse to the Group, taken as a whole, as compared to other
similarly situated companies operating in one or more of the markets or industries in which the Group operates.

“Net Working Capital” means, as at the Cut-off Time and without duplication, an amount (which may be positive or
negative) equal to (i) the consolidated current assets of the Company and its Subsidiaries minus (ii) the consolidated current
liabilities of the Company and its Subsidiaries, in each case before taking into account the consummation of the transactions
contemplated hereby, and calculated in accordance with the Applicable Accounting Principles; provided, however, for the
avoidance of doubt, Net Working Capital shall exclude (i) any amounts relating to or included in Cash or Indebtedness to the extent
such amounts are reflected in the calculation of the Net Adjustment Amount (to avoid any double-counting with any other
adjustments), (ii) income Tax assets and liabilities (including current and deferred) and (iii) any assets and liabilities relating to the
Owed Cash Amount or the Unremitted Amount. Without limiting the foregoing, attached as Exhibit C is an illustrative calculation
of Net Working Capital items as of the Balance Sheet Date applying the Applicable Accounting Principles.
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“Owed Cash Amount” means the cash of the Group due to the Group’s clients in respect of liabilities relating to (i)
accounts payable and/or (ii) actual amounts due to contraveners, i.e. underpayments. For the avoidance of doubt, the Unremitted
Amount shall not be included in the calculation of the Owed Cash Amount.

“Owned Real Property” means all real property owned by the Company or any of its Subsidiaries, together with all
structures, facilities, fixtures, systems, improvements and items of property previously or hereafter located thereon, or attached or
appurtenant thereto, and all easements, rights and appurtenances relating to the foregoing.

“PAYE” means pay as you earn, the system requiring employers to deduct income tax from employees’ salary (or an
equivalent withholding system in any overseas jurisdiction).

“Pension Schemes” means each of the multi-employer defined contribution schemes provided by the Company
administered by external providers NOW: Pensions Trust and ReAct.

“Person” means an individual, corporation, partnership, limited liability company, limited liability partnership, syndicate,
person, trust, association, organization or other entity, including any Governmental Authority, and including any successor, by
merger or otherwise, of any of the foregoing.

“Platinum” means Platinum Equity Advisors, LLC.

“Related Party,” with respect to any specified Person, means: (i) any Affiliate of such specified Person, or any director,
executive officer, general partner or managing member of such Affiliate; (ii) any Person who serves or within the past five years
has served as a director, executive officer, partner, member or in a similar capacity of such specified Person; (iii) any Immediate
Family member of a Person described in clause (ii); or (iv) any other Person who holds, individually or together with any Affiliate
of such other Person and any member(s) of such Person’s Immediate Family, more than 5% of the outstanding equity or ownership
interests of such specified Person.

“Relief” includes any loss, relief, allowance, credit, exemption or set off for Tax or any deduction in computing income,
profits or gains for the purposes of Tax and any right to a repayment of Tax or to a payment in respect of Tax.

Re iv , Wi s 1 , di , princi i i , auditors,
“Representatives” means, with respect to any Person, the officers, directors, principals, employees, agents, auditors
advisors, bankers and other representatives of such Person.

“Securityholders Agreement” means the Securityholders Agreement of the Issuer, substantially in the form attached
hereto as Exhibit A, to be entered into by, or to otherwise become effective with respect to, the Issuer, the Seller and the other
parties thereto, effective as of the Closing.
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“Seller’s Solicitors Client Account” means the client account of Wikborg Rein Advokatfirma AS with DNB Bank ASA,
P.0.Box 1600 Sentrum, N-0021 OSLO, Norway, having the following details:

Account Number: 1250 16 06500
SWIFT: DNBANOKKXXX
IBAN: NO711250 1606 500
Reference: Project Traffic

“Settlement Amount” means the Estimated Settlement Amount, as it may be adjusted in accordance with Section 2.4.

“Software” means any and all computer programs, software (in object and source code), firmware, middleware,
applications, API’s, web widgets, code and related algorithms, models and methodologies, files, and other components thereof,
documentation and all other tangible embodiments thereof.

“Subsidiary” means, with respect to any Person, any other Person controlled by such first Person, directly or indirectly,
through one or more intermediaries.

“Systems” means servers, hardware systems, databases, circuits, networks and other computer and telecommunications
assets and equipment.

“Target Net Working Capital” means £843,138.48.

“Tax” or “Taxation” means all forms of tax and statutory, national, governmental, state, federal, provincial, local,
government or municipal charges, duties, imposts, contributions, levies, withholdings or liabilities wherever chargeable and
whether of the UK, Hungary or any other jurisdiction (including, for the avoidance of doubt, social contributions) and any penalty,
fine, surcharge, interest, charges or costs relating to it (including interest and penalties arising from the failure of a Group Company
to make adequate instalment payments in any period ending on or before the Closing).

“Tax Liability” means:

(a) any liability of a Group Company to make a payment of, or in respect of, or on account of, Tax
whether or not the same is primarily payable by a Group Company and whether or not the relevant Group Company has, or may
have, any right of reimbursement against any other person, in which case the amount of the Tax Liability will be the amount of the
payment;

12



(b) the loss, otherwise than by use or setting off, of any Accounts Relief in which case, the amount of
the Tax Liability will be the amount of Tax that would (on the basis of Tax rates current at the date of that loss) have been saved but
for that loss, assuming for this purpose that the relevant Group Company had sufficient profits or was otherwise in a position to use
the Relief, or where the Relief is the right to repayment of Tax or to a payment in respect of Tax, the amount of the repayment or
payment; and

(©) the use or setting off of any Buyer’s Relief where, but for that set off or use, the relevant Group
Company would have had a liability to make a payment of or in respect of Tax for which the Buyer would have been able to make a
claim against the Seller in respect of Indemnifiable Taxes, in which case the amount of the Tax Liability will be the amount of Tax
for which the Seller would have been liable but for the setting off or use.

“Tax Return” means any and all returns, declarations, reports, statements, information returns, elections, certificates,
bills, documents, claims for refund, amended returns or other documents or statements filed or submitted, or required to be filed
with or submitted to, any Governmental Authority (or to any third party to whom a Tax is required to be paid) with respect to any
Tax, including any attachments, schedules, amendments and supplements thereto.

“UK GAAP” means generally accepted accounting principles and practices in the United Kingdom as in effect on the
date hereof.

“Unremitted Amount” means cash received by the Group (i) from contraveners in excess of the actual amounts due from
such contraveners, i.e. overpayments, which the Group is unable to remit back to the appropriate contravener and (ii) from sources
respect of which the Group cannot identify the related contravention and/or the Group is unable to identify the source.

“US GAAP” means generally accepted accounting principles and practices in the United States as in effect on the date
hereof.

“W&I Insurance Policy” means that certain insurance policy with respect to the warranties and indemnities of the Seller,
issued as of the date hereof, in the name and for the benefit of Greenlight Acquisition Corporation, covering certain Losses for
which the Buyer Indemnified Parties are entitled to indemnification pursuant to Article VII.

“W&I Insurance Policy Cost” means $183,120.

“Websites” means all Internet websites, including content, text, graphics, images, audio, video, data, databases, Software
and related items included on or used in the operation of and maintenance thereof, and all documentation, ASP, HTML, DHTML,
SHTML, and XML files, cgi and other scripts, subscriber data, archives, and server and traffic logs and all other tangible
embodiments related to any of the foregoing.

“Workers” means the employees, directors, officers, workers and self-employed contractors of the Company or any of its
Subsidiaries.

“Working Capital Overage” shall exist when (and shall be equal to the amount by which) the Estimated Net Working
Capital exceeds the Target Net Working Capital.
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“Working Capital Underage” shall exist when (and shall be equal to the amount by which) the Target Net Working
Capital exceeds the Estimated Net Working Capital.

Section 1.2 Table of Definitions. The following terms have the meanings set forth in the Sections referenced

below:

Definition Location
Agreement Preamble
Anti-Corruption Laws 3.11(a)
Anti-Money Laundering Laws 3.11(F)
Applicable Accounting Principles 2.3
Balance Sheet 3.7(a)
Balance Sheet Date 3.7(a)
Business 5.8(1)
Buyer Preamble
Buyer Balance Sheet 4.5(a)
Buyer Balance Sheet Date 4.5(a)
Buyer Disclosure Schedules Article IV
Buyer Financial Statements 4.5(a)
Buyer Indemnified Parties 7.2
Buyer Interim Financial Statements 4.5(a)
Claim Notice 7.4(a)
Closing 2.2(a)
Closing Balance Sheet 2.4(a)
Closing Cash 2.4(a)
Closing Indebtedness 2.4(a)
Closing Net Working Capital 2.4(a)
Company Recitals
Company Registered IP 3.17(b)
Confidential Information 5.3(b)
Confidentiality Agreement 5.3(a)
Conflicting Organization 5.8(g)(1)
Copyrights 1.1(b)
Deductible Amount 7.5
Direct Claim 7.4(c)
Disclosure Schedules Article IIT
Disputes 8.7(b)
EBT(s) 3.13(d)
Employee Share Plans 3.12(a)(i)
Employment Agreements Recitals
Environment 3.19(i)(i)
Environmental Laws 3.19(i)(ii)
Environmental Matters 3.19(i)(iii)
Environmental Permits 3.19(31)(iv)
Estimated Cash 2.3
Estimated Indebtedness 2.3

14



Definition

Estimated Net Working Capital
European Regulations

Final Closing Statement
Financial Statements
Fundamental Warranties
General Cap

Group Company

Hazardous Substances

HTA Balance Sheet

HTA Balance Sheet Date

HTA Financial Statements
HTA Interim Financial Statements
Indemnifying Party
Independent Accounting Firm
Interim Financial Statements
Issuer

Issuer Common Stock

Issuer Non-Voting Common Stock
Issuer Related Party

Issuer Voting Common Stock
Losses

Major Customers

Marks

Material Contracts

Material Governmental Permits
Net Adjustment Amount
Non-Cooperative Jurisdiction
Notice of Disagreement

OFAC

OFAC Laws and Regulations
Outstanding Awards

Patents

PCI DSS

Pensionable Workers

Permitted Encumbrances
Personal Information
Preliminary Closing Balance Sheet
Preliminary Closing Statement
Privacy Laws

Proceedings

Related Person

Release Agreement

Restrictive Period

Retirement Benefits

Schemes
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Location

2.3
3.23(i)
2.4(a)
3.7(a)
7.1(a)(@)
7.5

1.1(b)
3.193)(v)
4.5(d)
4.5(d)
4.5(d)
4.5(d)
7.4(a)
2.4(c)
3.7(a)
Preamble
4.4(f)
4.4(f)
4.10
4.4(f)

7.2
3.24(a)
1.1(b)
3.20(a)
3.9(b)
2.4(f)(iii), 2.4(H)(i)
3.28(d)
2.4(b)
3.28(a), 3.9(a)
3.28(a)
3.12(a)(ii)
1.1(b)
3.23(e)
3.14(a)
3.15(a)
3.23(a)
2.3

2.3
3.23(a)
8.7(b)
3.28(a)
2.2(b)(vii)(A)
13.1
3.14(a)
3.13(a)



Definition

Seller

Seller Indemnified Parties
Seller Parent

Senior Foreign Political Figure
Shares

Tax Actions

Tax Warranties

Territory

Third Party

Third Party Claim

Trade Secrets

Websites
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Location

Preamble
7.3
Preamble
3.28(d)
Recitals
3.18(g)
7.1(a)(ii)
5.8(i)
8.6(a)
7.4(a)
1.1(b)
3.23(k)



ARTICLE II
THE TRANSACTIONS

Section 2.1 Purchase and Sale of the Shares . Upon the terms and subject to the conditions of this Agreement, at
the Closing, the Seller shall sell the Shares with full title guarantee to the Buyer, free and clear of all Encumbrances together with
all rights attaching to them as at Closing (including the right to receive all dividends, return of capital or any other distributions
declared, made or paid with effect from and after the Closing), and the Buyer shall purchase the Shares from the Seller.

Section 2.2 Closing,
(a) The sale and purchase of the Shares is taking place at a closing (the “Closing”) being held by means
of electronic exchange of executed documents simultaneously with the execution of this Agreement.
(b) Simultaneously with the execution of this Agreement:
@) the Issuer has allotted and issued the Consideration Shares to the Seller and delivered or

caused to be delivered to the Seller certificates in respect of the Consideration Shares;

(ii) the Seller has delivered or caused to be delivered to the Buyer certificates in respect of the
Shares (or an express indemnity in a form reasonably satisfactory to the Buyer in the case of any found to be missing),
accompanied by transfers in common form relating to the Shares duly executed in favor of the Buyer and a power of attorney with
respect to the Shares in a form reasonably satisfactory to the Buyer duly executed as a deed by the Seller;

(iii) each of the Issuer and the Buyer has delivered or caused to be delivered to the Seller
copies of the required board resolutions to satisfy its obligations under this Agreement (including, without limitation, approving
entry into this Agreement and authority to allot and issue the Consideration Shares);

@iv) the Buyer has delivered or caused to be delivered to the Seller by cash payment an
amount equal to the Estimated Settlement Amount, which shall be paid to the Seller’s Solicitors Client Account and payment of
such sum to the Seller’s Solicitors Client Account shall constitute good discharge of such payment obligations of the Buyer;

W) the Seller has delivered or caused to be delivered to the Buyer evidence reasonably
satisfactory to the Buyer demonstrating that all Encumbrances on the Shares, including any Encumbrances in connection with any
indebtedness of the Seller, have been released and recorded as such and that all instruments evidencing such Encumbrances have
been returned to the Seller and delivered to the Buyer;

(vi) the Seller has delivered or caused to be delivered to the Buyer evidence reasonably
satisfactory to the Buyer demonstrating the termination of the Consultancy Agreement, dated as of May 2017, by and between the
Company and Vestland Venture AS;
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(vii) the Buyer has delivered on its behalf and on behalf of the Company a confirmation
stating that they waive any claims against the directors of the Company related to acts, facts or circumstances which have occurred
prior to Closing, substantially in the form attached hereto as Exhibit D;

(viii) the Seller has delivered or caused to be delivered to the Buyer:

(A) a general release in favor of the Company and its Subsidiaries of all claims that
the Seller has towards the Company and/or its Subsidiaries, in the form of Exhibit B hereto, duly executed by the Seller (the
“Release Agreement”); and

B) an executed counterpart of each of the Ancillary Agreements signed by the
Seller, the Company or any of their respective Affiliates;

(ix) the Buyer has delivered or caused to be delivered to the Seller an executed counterpart of
each of the Ancillary Agreements signed by the Buyer or its Affiliates;

x) the Seller has delivered to the Buyer resignations in the agreed terms duly executed as
deeds of the directors of the Company and its Subsidiaries as specified by the Buyer; and

(xi) the Seller has delivered or caused to be delivered to the Buyer copies of the required
board and shareholder resolutions to satisfy its obligations under this Agreement (including, without limitation, approving entry
into this Agreement and authority to sell and deliver the Shares);

(xii) the Seller has delivered or caused to be delivered to the Buyer all original (and any and
all copies of) agreements, documents, books and records, files and other information, and all computer disks, records, tapes and any
other storage medium on which any such agreements, documents, books and records, files and other information is stored, in any
such case used in the business and operations of the Company and its Subsidiaries that are in the possession of or under the control
of the Seller;

(xiii) the Seller has delivered or caused to be delivered to the Buyer copies of board
resolutions of the Company in the agreed terms:

(A) approving the registration (subject where necessary to due stamping) of the
transfers in respect of the Shares;

(B) authorizing the delivery to the Buyer of share certificates in respect of the
Shares;

(©) approving the appointment of Tan Michael Stuart Downie, Eva M. Kalawski and

Mary Ann Sigler to be the directors and Eva M. Kalawski to be secretary of the Company.
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(© Subject to Section 2.2(b)(iv), all payments hereunder are being made by wire transfer of immediately
available funds in British pounds sterling to such account as was designated to the payor by the payee at least two Business Days
prior to the date hereof.

Section 2.3 Closing Estimates . At least five Business Days prior to the anticipated Closing Date, the Seller
prepared, or caused to be prepared, and delivered to the Buyer a written statement (the “Preliminary Closing Statement™) that
included and set forth (a) a consolidated statement of financial position of the Company and its Subsidiaries as of the Cut-off Time
(the “Preliminary Closing Balance Sheet”), (b) a good-faith estimate of (i) Net Working Capital based on the Preliminary Closing
Balance Sheet (the “Estimated Net Working Capital”), (ii) Indebtedness (the “Estimated Indebtedness™) and (iii) Cash (the
“Estimated Cash”) (with each of Estimated Net Working Capital, Estimated Cash and Estimated Indebtedness determined as of the
Cut-off Time and, except for clause (ix) of the definition of Indebtedness, without giving effect to the transactions contemplated
hereby) and (c) on the basis of the foregoing, a calculation of the Estimated Settlement Amount. Estimated Net Working Capital,
Estimated Indebtedness and Estimated Cash were calculated in accordance with the following order of priority: (i) first, the
accounting principles, policies and procedures applied on a basis consistent with the preparation of the Balance Sheet except to the
extent inconsistent with UK GAAP; and (ii) second, in accordance with UK GAAP (the accounting principles, policies and

Capital, Estimated Indebtedness and Estimated Cash were accompanied by a certificate of a duly authorized officer of the Seller
certifying that such estimates were calculated in good faith in accordance with this Agreement. The Buyer and the Seller agree that
the estimates set forth in the Preliminary Closing Statement shall control solely for purposes of determining the amounts payable at
the Closing pursuant to Section 2.2 and shall not limit or otherwise affect the Buyer’s remedies under this Agreement or otherwise,
or constitute an acknowledgement by the Buyer of the accuracy of the amounts reflected thereof.

Section 2.4 Post-Closing Adjustment of Settlement Amount.

(a) Within 60 days after the Closing Date, the Seller shall prepare, or cause to be prepared, and deliver
to the Buyer a written statement (the “Final Closing Statement™) that shall include and set forth (i) a consolidated balance sheet of
the Company and its Subsidiaries as of the Cut-off Time (the “Closing Balance Sheet”) and (ii) a calculation of the actual (A) Net
Working Capital (the “Closing Net Working Capital”), (B) Indebtedness (the “Closing Indebtedness”) and (C) Cash (the “Closing
Cash”) (with each of Closing Net Working Capital, Closing Indebtedness and Closing Cash determined as of the Cut-off Time and,
except for clause (ix) of the definition of Indebtedness, without giving effect to the transactions contemplated hereby). Closing Net
Working Capital, Closing Indebtedness and Closing Cash shall be calculated in accordance with the Applicable Accounting
Principles. All calculations of Closing Net Working Capital, Closing Indebtedness and Closing Cash shall be accompanied by a
certificate of a duly authorized officer of the Seller certifying that such amounts have been prepared in good faith in accordance
with this Agreement.

(b) The Final Closing Statement shall become final and binding on the 60th day following delivery
thereof, unless prior to the end of such period, the Buyer delivers to the Seller written notice of its disagreement (a “Notice of
Disagreement”) specifying the nature,
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amount and rationale of any dispute as to the Closing Net Working Capital, Closing Indebtedness and/or Closing Cash, as set forth
in the Final Closing Statement.

(© During the 15-day period following delivery of a Notice of Disagreement by the Buyer to the Seller,
the parties in good faith shall seek to resolve in writing any differences that they may have with respect to the computation of the
Closing Net Working Capital, Closing Indebtedness and/or Closing Cash as specified therein. Any disputed items resolved in
writing between the Seller and the Buyer within such 15-day period shall be final and binding with respect to such items, and if the
Seller and the Buyer agree in writing on the resolution of each disputed item specified by the Buyer in the Notice of Disagreement
and the amount of the Closing Net Working Capital, Closing Indebtedness and Closing Cash, the amounts so determined shall be
final and binding on the parties for all purposes hereunder and shall not be subject to appeal or further review. If the Seller and the
Buyer have not resolved all such differences by the end of such 15-day period, the Seller and the Buyer shall submit, in writing, to
an independent public accounting firm (the “Independent Accounting Firm”), their briefs detailing their views as to the correct
nature and amount of each item remaining in dispute and the amounts of the Closing Net Working Capital, Closing Indebtedness
and Closing Cash, and the Independent Accounting Firm shall make a written determination as to each such disputed item and the
amount of the Closing Net Working Capital, Closing Indebtedness and Closing Cash, which determination shall be final and
binding on the parties for all purposes hereunder. The Independent Accounting Firm shall consider only those items and amounts
in the Seller’s and the Buyer’s respective calculations of the Closing Net Working Capital, Closing Indebtedness and Closing Cash
that are identified as being items and amounts to which the Seller and the Buyer have been unable to agree. In resolving any
disputed item, the Independent Accounting Firm may not assign a value to any item greater than the greatest value for such item
claimed by either party or less than the smallest value for such item claimed by either party. The Independent Accounting Firm
shall be Deloitte LLP or, if such firm is unable or unwilling to act, such other reputable worldwide independent public accounting
firm (having office locations in London) as shall be agreed in writing by the Seller and the Buyer. The Seller and the Buyer shall
use their commercially reasonable efforts to cause the Independent Accounting Firm to render a written decision resolving the
matters submitted to it as promptly as practicable, and in any event within 30 days following the submission thereof. Judgment
may be entered upon the written determination of the Independent Accounting Firm in accordance with Section 8.7. The
Independent Accounting Firm shall act as an expert and not as an arbitrator.

(d) The costs of any dispute resolution pursuant to Section 2.4(c), including the fees and expenses of the
Independent Accounting Firm and of any enforcement of the determination thereof, shall be borne by the Seller and the Buyer in
inverse proportion as they may prevail on the matters resolved by the Independent Accounting Firm, which proportionate allocation
shall be calculated on an aggregate basis based on the relative values of the amounts (dollar or such other currency as applicable) in
dispute and shall be determined by the Independent Accounting Firm at the time the determination of such firm is rendered on the
merits of the matters submitted. The fees and disbursements of the Representatives of each party incurred in connection with the
preparation or review of the Final Closing Statement and preparation or review of any Notice of Disagreement, as applicable, shall
be borne by such party.
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(e) The Buyer and the Seller will, and will cause the Company (in the case of the Seller, prior to the
Closing and, in the case of the Buyer, from and after the Closing through the resolution of any adjustment to the Settlement
Amount contemplated by this Section 2.4) to afford the other party and its Representatives reasonable access, during normal
business hours and upon reasonable prior notice, to the personnel, properties, books and records of the Company and its
Subsidiaries and to any other information reasonably requested for purposes of preparing and reviewing the calculations
contemplated by this Section 2.4. Each party shall authorize its accountants to disclose work papers generated by such accountants
in connection with preparing and reviewing the calculations of the Net Working Capital, Cash and Indebtedness as specified in this
Section 2.4; provided, that such accountants shall not be obligated to make any work papers available except in accordance with
such accountants’ disclosure procedures and then only after the non-client party has signed an agreement relating to access to such
work papers in form and substance acceptable to such accountants.

® The Estimated Settlement Amount shall be adjusted, upwards or downwards, as follows:

@) For the purposes of this Agreement, the “Net Adjustment Amount” means an amount,
which may be positive or negative, equal to (A) the Closing Net Working Capital as finally determined pursuant to this Section 2.4
minus the Estimated Net Working Capital, minus (B) the Closing Indebtedness as finally determined pursuant to this Section 2.4
minus the Estimated Indebtedness, plus (C) the Closing Cash as finally determined pursuant to this Section 2.4 minus the Estimated
Cash.

(ii) If the Net Adjustment Amount is positive, the Estimated Settlement Amount shall be
adjusted upwards in an amount equal to the Net Adjustment Amount. In such event, the Buyer shall pay or cause to be paid the Net
Adjustment Amount to the Seller; and

3395

(iii) If the Net Adjustment Amount is negative (in which case the “Net Adjustment Amount
for purposes of this clause (iii) shall be deemed to be equal to the absolute value of such amount), the Estimated Settlement
Amount shall be adjusted downwards in an amount equal to the Net Adjustment Amount. In such event, the Seller shall pay or
cause to be paid the Net Adjustment Amount to the Buyer.

(g) Payments in respect of Section 2.4(f) shall be made within three Business Days of final
determination of the Net Adjustment Amount pursuant to the provisions of this Section 2.4 by cash payment by wire transfer of
immediately available funds in British pounds sterling to such account or accounts as may be designated in writing by the party
entitled to such payment at least two Business Days prior to such payment date.

Section 2.5 Payments . Any payment due to the Buyer in respect of any claim under this Agreement or any of the
Ancillary Agreements shall for all purposes be deemed to be and shall take effect as a reduction in the consideration paid by the
Buyer for the Shares.
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ARTICLE III
WARRANTIES OF THE SELLER

Except as set forth in the corresponding sections or subsections of the Disclosure Schedules attached hereto (collectively,
the “Disclosure Schedules) (each of which shall qualify only the specifically identified Sections or subsections hereof to which
such Disclosure Schedule relates and shall not qualify any other provision of this Agreement or any Ancillary Agreement), the
Seller hereby warrants to the Buyer as of the date hereof as follows:

Section 3.1 Organization and Qualification.

(a) The Seller is a corporation duly organized, validly existing and in good standing under the Laws of
England and Wales and has full corporate power and authority to own, lease and operate its properties and to carry on its business
as it is now being conducted. Each of the Company and its Subsidiaries is (i) a corporation duly organized, validly existing and in
good standing under the laws of the jurisdiction of its incorporation as set forth in Schedule 3.1(a) of the Disclosure Schedules, and
has full corporate power and authority to own, lease and operate its properties and assets and to carry on its business as now
conducted and as currently proposed to be conducted and (ii) duly qualified or licensed as a foreign corporation to do business, and
is in good standing, in each jurisdiction where the character of the properties and assets occupied, owned, leased or operated by it
or the nature of its business makes such qualification or licensing necessary, except for any such failures to be so qualified or
licensed and in good standing that, individually or in the aggregate, have not had and would not reasonably be expected to have a
Material Adverse Effect.

(b) The Seller has heretofore furnished to the Buyer a complete and correct copy of the certificate of
incorporation, the articles of association or similar constitutional documents, each as amended to date, of the Company and each of
its Subsidiaries. Such certificates of incorporation, articles of association or similar constitutional documents are in full force and
effect. Neither the Company nor any of its Subsidiaries is in violation of any of the provisions of its certificate of incorporation,
articles of association or similar constitutional documents. The statutory or similar books and registers of each of the Company and
its Subsidiaries that have been made available for inspection by the Buyer prior to the date hereof are true and complete.

Section 3.2 Authority. The Seller has full corporate power and authority to execute and deliver this Agreement
and each of the Ancillary Agreements to which it will be a party, to perform its obligations hereunder and thereunder and to
consummate the transactions contemplated hereby and thereby. The execution and performance by the Seller of this Agreement
and each of the Ancillary Agreements to which it will be a party and the consummation by the Seller of the transactions
contemplated hereby and thereby have been duly and validly authorized by all necessary corporate action. This Agreement has
been, and upon their execution each of the Ancillary Agreements to which the Seller will be a party will have been, duly executed
and delivered by the Seller and, assuming due execution by each of the other parties hereto and thereto, this Agreement constitutes,
and upon their execution each of the Ancillary Agreements to which the Seller will be a party will constitute, the legal, valid and
binding obligations of the Seller, enforceable against the Seller in accordance with their
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respective terms, except as enforcement may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or
similar laws affecting creditors’ rights generally and by general principles of equity (regardless of whether considered in a
proceeding in equity or at law).

Section 3.3 No Conflict; Required Filings and Consents.

(a) The execution and performance by the Seller of this Agreement and each of the Ancillary
Agreements to which the Seller will be a party, and the consummation of the transactions contemplated hereby and thereby, do not
and will not:

@) conflict with or violate the certificate of incorporation, articles of association or similar
constitutional documents of the Seller or the Company or any of its Subsidiaries;

(ii) conflict with or violate any Law applicable to the Seller or the Company or any of its
Subsidiaries or by which any property or asset of the Seller or the Company or any of its Subsidiaries is bound or affected; or

(iii) result in any breach of, constitute a default (or an event that, with notice or lapse of time
or both, would become a default) under, require any consent of or notice to any Person pursuant to, give to others any right of
termination, amendment, modification, acceleration or cancellation of, allow the imposition of any fees or penalties, require the
offering or making of any payment or redemption, give rise to any increased, guaranteed, accelerated or additional rights or
entitlements of any Person or otherwise adversely affect any rights of the Seller or the Company or any of its Subsidiaries under, or
result in the creation of any Encumbrance on any property, asset or right of the Seller or the Company or any of its Subsidiaries
pursuant to, any note, bond, mortgage, indenture, agreement, lease, license, permit, franchise, instrument, obligation or other
Contract to which the Seller or the Company or any of its Subsidiaries is a party or by which the Seller or the Company or any of
its Subsidiaries or any of their respective properties, assets or rights are bound or affected.

(b) None of the Seller or the Company or any of its Subsidiaries is required to file, seek or obtain any
notice, authorization, approval, order, permit or consent of or with any Governmental Authority in connection with the execution,
delivery and performance by the Seller of this Agreement and each of the Ancillary Agreements to which the Seller will be a party
or the consummation of the transactions contemplated hereby or thereby or in order to prevent the termination of any right,
privilege, license or qualification of the Company or any of its Subsidiaries, except for such filings as may be required by any
applicable federal or state securities or “blue sky” laws.

Section 3.4 Shares. The Seller is the sole legal and beneficial owner of the Shares, the Shares are fully paid or
credited as fully paid and the Shares are free and clear of any Encumbrance. The Seller has the right, authority and power to sell,
assign and transfer the Shares to the Buyer. Upon delivery to the Buyer of certificates for the Shares at the Closing and the Issuer’s
issuance of the Consideration Shares and at such time as the transfers of the Shares have been registered in the register of members
of the Company, the Buyer shall acquire good
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and valid title to the Shares, free and clear of any Encumbrance other than Encumbrances created by the Buyer.

Section 3.5 Capitalization. The authorized share capital of the Company consists of 1,643,017 ordinary shares of
£0.25 each and 600,338 ordinary shares of £1.00 each, of which 1,643,017 ordinary shares of £0.25 each and 600,338 ordinary
shares of £1.00 each, constituting the Shares, are issued and outstanding. Schedule 3.5 of the Disclosure Schedules sets forth, for
each Subsidiary of the Company, the amount of its authorized share capital or other equity or ownership interests, the amount of its
outstanding share capital or other equity or ownership interests, and the record and beneficial owners of its outstanding share
capital or other equity or ownership interests. Except for the Shares and except as set forth in Schedule 3.5 of the Disclosure
Schedules, neither the Company nor any of its Subsidiaries has issued or agreed to issue any: (a) share capital or other equity or
ownership interest; (b) option, warrant or interest convertible into or exchangeable or exercisable for the purchase of share capital
or other equity or ownership interests; (c) share appreciation right, phantom share, interest in the ownership or earnings of the
Company or any of its Subsidiaries or other equity equivalent or equity-based award or right; or (d) bond, debenture or other
Indebtedness having the right to vote or convertible or exchangeable for securities having the right to vote. Each outstanding share
or other equity or ownership interest of the Company and each of its Subsidiaries is duly authorized, validly issued, fully paid and
nonassessable, and in the case of its Subsidiaries, each such share or other equity or ownership interest is owned by the Company
or another Subsidiary, free and clear of any Encumbrance. All of the aforesaid shares or other equity or ownership interests have
been offered, sold and delivered by the Company or a Subsidiary in compliance with all applicable laws. Except for rights granted
to the Buyer under this Agreement, there are no outstanding obligations of the Company or any of its Subsidiaries to issue, sell or
transfer or repurchase, redeem or otherwise acquire, or that relate to the holding, voting or disposition of or that restrict the transfer
of, the issued or unissued share capital or other equity or ownership interests of the Company or any of its Subsidiaries. No shares
or other equity or ownership interests of the Company or any of its Subsidiaries have been issued in violation of any rights,
agreements, arrangements or commitments under any provision of applicable Law, the certificate of incorporation or articles of
association or similar constitutional documents of the Company or any of its Subsidiaries or any Contract to which the Company or
any of its Subsidiaries is a party or by which the Company or any of its Subsidiaries is bound.

Section 3.6 Equity Interests. Except for the Subsidiaries listed in Schedule 3.5 of the Disclosure Schedules,
neither the Company nor any of its Subsidiaries directly or indirectly owns any equity, partnership, membership or similar interest
in, or any interest convertible into, exercisable for the purchase of or exchangeable for any such equity, partnership, membership or
similar interest, or is under any current or prospective obligation to form or participate in, provide funds to, make any loan, capital
contribution or other investment in or assume any liability or obligation of, any Person.

Section 3.7 Financial Statements; No Undisclosed Liabilities.

(a) True and complete copies of the audited consolidated financial statements of the Company and its
Subsidiaries as at December 31, 2015 and December 31, 2016, together with all related notes and schedules thereto, accompanied
by the reports thereon of the
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Company’s independent auditors (collectively referred to as the “Financial Statements™) and the unaudited consolidated financial
statements of the Company and its Subsidiaries as at December 31, 2017 and January 31, 2018 (the “Balance Sheet Date” and the
balance sheet included in such financial statements as of the Balance Sheet Date, together with all related notes and schedules
thereto, the “Balance Sheet”) (collectively, such financial statements referred to as the “Interim Financial Statements”), are attached
hereto as Schedule 3.7(a) of the Disclosure Schedules. Each of the Financial Statements and the Interim Financial Statements

(i) are correct and complete in all material respects and have been prepared in accordance with the books and records of the
Company and its Subsidiaries, (ii) have been prepared in accordance with the Companies Act 2006 and UK GAAP applied on a
consistent basis throughout the periods indicated (except as may be indicated in the notes thereto), and (iii) give a true and fair view
of the state of affairs of the Company and its Subsidiaries and of their assets and liabilities as at the respective dates thereof and for
the respective financial periods indicated therein and of the profits and losses and income of the Company and its Subsidiaries for
the respective financial periods indicated therein, except as otherwise noted therein and subject, in the case of the Interim Financial
Statements, to normal and recurring year-end adjustments that will not, individually or in the aggregate, be material.

(b) Except as and to the extent adequately accrued or reserved against in the Balance Sheet, neither the
Company nor any of its Subsidiaries has any liability or obligation of any nature, whether accrued, absolute, contingent or
otherwise, whether known or unknown and whether or not required by UK GAAP to be reflected in a consolidated balance sheet of
the Company and its Subsidiaries or disclosed in the notes thereto, except for liabilities and obligations, incurred in the ordinary
course of business consistent with past practice since the Balance Sheet Date, that are not, individually or in the aggregate, material
to the Company or any of its Subsidiaries.

(© The books of account and financial records of the Company and its Subsidiaries are true and correct
and have been prepared and are maintained in accordance with sound accounting practice.

Section 3.8 Absence of Certain Changes or Events. Since the Balance Sheet Date: (a) the Company and its
Subsidiaries have conducted their businesses only in the ordinary course consistent with past practice; (b) there has not been any
change, event or development or prospective change, event or development that, individually or in the aggregate, has had or is
reasonably likely to have a Material Adverse Effect; and (c) neither the Company nor any of its Subsidiaries has suffered any loss,
damage, destruction or other casualty affecting any of its material properties or assets, whether or not covered by insurance. By
way of amplification and not limitation of the foregoing, since the Balance Sheet Date, none of the Company or any of its
Subsidiaries has:

@) issued, sold, pledged, transferred, disposed of or otherwise subjected to any Encumbrance
any properties or assets of the Company or any of its Subsidiaries, other than sales or transfers of inventory in the ordinary course
of business consistent with past practice or with a value not exceeding £100,000;
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(ii) declared, set aside, made or paid any (i) non-cash dividend or other distribution on or with
respect to any of its share capital or other equity or ownership interest or (ii) any cash dividend after the Cut-off Time;

(iii) reclassified, combined, split, subdivided or redeemed, or purchased or otherwise
acquired, directly or indirectly, any of its share capital or other equity or ownership interest, or made any other change with respect
to its capital structure;

@iv) acquired any corporation, partnership, limited liability company, other business
organization or division thereof or any material amount of assets, or entered into any joint venture, strategic alliance, exclusive
dealing, noncompetition or similar contract or arrangement;

W) adopted a plan of complete or partial liquidation, dissolution, merger, consolidation,
restructuring, recapitalization or other reorganization of the Company or any of its Subsidiaries, or otherwise altered the Company’s
or a Subsidiary’s corporate structure;

(vi) entered into, amended, waived, modified or consented to the termination of any Material
Contract, or amended, waived, modified or consented to the termination of the Company’s or any of its Subsidiaries’ rights
thereunder, entered into any Material Contract that is not terminable by the Company for convenience or entered into any Material
Contract other than in the ordinary course of business;

(vii) increased the compensation payable or to become payable or the benefits provided to its
directors, officers, employees or independent contractors, made any change in, or accelerated the vesting of, the compensation or
benefits payable or to become payable to, granted any severance or termination payment to, or paid, loaned or advanced any
amount to, any director, officer, employee or independent contractor of the Company or any of its Subsidiaries, or established,
adopted, entered into or amended any Scheme, other than normal increases in annual salary as required by employment contracts or
where the increase is less than 10% of the existing amount;

(viii) entered into, amended or terminated any Contract with any Related Party of the
Company or any of its Subsidiaries; or

(ix) made any change in any method of accounting or accounting practice or policy, except as
required by UK GAAP.
Section 3.9 Compliance with Law; Permits.
(a) The Company and its Subsidiaries are (and, for the past five years, have been) in compliance in all

material respects with all Laws applicable to the Company or any of its Subsidiaries, any of their properties or other assets or any
of their businesses or operations, including, but not limited to, all applicable export control laws and regulations, including the
Dual-Use Regulation (428/2009), the U.K. Export Control Act 2002, the Export Control Order 2008 (SI 2008/3231), the United
States Export Administration Act and International Emergency Economic Powers Act and implementing Export Administration
Regulations, the Arms Export Control Act and implementing International Traffic in Arms Regulations, and the various
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economic sanctions laws and anti-boycott provisions administered by the European Union, the United Nations, Her Majesty’s
Treasury, the U.S. Department of the Treasury (including but not limited to its Offices of Foreign Assets Control (“OFAC”)), the
U.S. Department of Commerce, the U.S. Department of State and other applicable enforcement and administrative agencies or any
other body, governmental or otherwise, with jurisdictional competence over the Company or any of its Subsidiaries, as

applicable. None of the Company, any of its Subsidiaries or, to the Knowledge of the Seller, any of its or their executive officers
has received during the past five years, nor is there to the Knowledge of the Seller any basis for, any notice, order, complaint or
other communication from any applicable Governmental Authority or any other Person that the Company or any of its Subsidiaries
is not in compliance in any material respect with any Law applicable to it. The Company and its Subsidiaries are (and, for the past
five years, have been) in compliance in all material respects with British Parking Association Approved Operator Scheme Code of
Practice as applicable to the Company and its Subsidiaries.

(b) The Company and each of its Subsidiaries hold (and for the past five years have held) all material
licenses, franchises, permits, certificates, approvals and authorizations from Governmental Authorities, or required by
Governmental Authorities to be obtained, in each case necessary for the lawful conduct of their respective businesses as presently
conducted (collectively, “Material Governmental Permits”). The Company and its Subsidiaries are (and for the past five years have
been) in compliance in all material respects with the terms of all such Material Governmental Permits. For the past five years,
neither the Company nor any of its Subsidiaries has received written notice to the effect that a Governmental Authority (i) claimed
or alleged that the Company or any of its Subsidiaries was not in (x) compliance with any Material Governmental Permit or (y)
material compliance with all Laws applicable to the Company or any of its Subsidiaries, any of their properties or other assets or
any of their businesses or operations or (ii) was amending, terminating, suspending, revoking or cancelling any Material
Governmental Permit (or threatening or considering to do so). No Material Governmental Permit is held in the name of any
employee, officer, director, shareholder, agent or otherwise on behalf of the Company or any of its Subsidiaries.

Section 3.10 Litigation. Except as set forth on Schedule 3.10 of the Disclosure Schedules, currently there is no
Action pending or, to the Knowledge of the Seller, currently threatened (nor has there been during the three years prior to the
execution of this Agreement), against the Company or any of its Subsidiaries, or any material property or asset of the Company or
any of its Subsidiaries, or any of the officers of the Company or any of its Subsidiaries in regards to their actions as such, nor is
there any basis for any such Action. There is no Action pending or, to the Knowledge of the Seller, threatened seeking to prevent,
hinder, modify, delay or challenge the transactions contemplated by this Agreement or the Ancillary Agreements. There is no
outstanding order, writ, judgment, injunction, decree, determination or award of, or pending or, to the Knowledge of the Seller,
threatened investigation by, any Governmental Authority relating to the Company, any of its Subsidiaries, any of their respective
properties or assets, any of their respective officers or directors, or the transactions contemplated by this Agreement or the
Ancillary Agreements. There is no Action by the Company or any of its Subsidiaries pending, or which the Company or any of its
Subsidiaries has commenced preparations to initiate, against any other Person.
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Section 3.11 Foreign Corrupt Practices Act and Other Anti-Corruption Laws; and Anti-Money Laundering Laws.

(a) The Company and its Subsidiaries have, for the last five years, fully complied with, and are currently
in full compliance with, the U.S. Foreign Corrupt Practices Act; the OECD Convention on Bribery of Foreign Public Officials in
International Business Transactions, U.K. Bribery Act 2010 and the anti-bribery and corruption laws of any jurisdiction to which
the Company or any of its Subsidiaries are subject and in each case any related rules, regulations and guidance (collectively, the
“Anti-Corruption Laws”).

(b) Neither the Company nor any of its Subsidiaries, nor, to the Knowledge of the Seller, any director,
officer, employee, agent, distributor, consultant, affiliate or other person acting on behalf of the Company or its Subsidiaries, has
taken any action, either directly or indirectly, that would result in a violation of the Anti-Corruption Laws, including, without
limitation, making, offering, authorizing or promising any payment, contribution, gift, entertainment, bribe, rebate, kickback or any
other thing of value, regardless of form or amount, to any (i) foreign or domestic government official or employee, (ii) employee of
a foreign or domestic government-owned entity, (iii) foreign or domestic political party, political official or candidate for political
office, or (iv) any officer or employee of a public international organization, to obtain a competitive advantage, to receive favorable
treatment in obtaining or retaining business or to pay for favorable treatment already secured.

(©) The Company and its Subsidiaries have, for the past five years, (i) made and kept, and currently
make and keep, books, records and accounts, which, in reasonable detail, accurately and fairly reflect the transactions and
dispositions of the assets of the Company and its Subsidiaries; and (ii) maintained, and currently maintain, a system of internal
accounting controls sufficient to provide reasonable assurances that (1) transactions are executed and access to assets is permitted
only in accordance with management’s general or specific authorization, (2) transactions are recorded as necessary to permit
preparation of financial statements in conformity with generally acceptable accounting principles or any other applicable criteria
and to maintain accountability for assets, and (3) the recorded accountability for assets is compared with the existing assets at
reasonable intervals and appropriate action is taken with respect to any differences.

(d) Neither the Company nor any of its Subsidiaries, nor, to the Knowledge of the Seller, any director,
officer, employee, agent, distributor, consultant, affiliate or other person acting on behalf of the Company or its Subsidiaries, is, or
in the past five years has been, under administrative, civil or criminal indictment, information, suspension, debarment or audit
(other than a routine contract audit) or, to the Knowledge of the Seller, investigation, by any party, in connection with alleged or
possible violations of the Anti-Corruption Laws.
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(e) Neither the Company nor any of its Subsidiaries, nor, to the Knowledge of the Seller, any director,
officer, employee, agent, distributor, consultant, affiliate or other person acting on behalf of the Company or its Subsidiaries, has
within the past five years received notice from, or made a voluntary disclosure to, the U.S. Department of Justice, the U.S.
Securities and Exchange Commission, the U.K. Serious Fraud Office or any other Governmental Authority regarding alleged or
possible violations of the Anti-Corruption Laws.

® The Company and its Subsidiaries and their respective directors, officers, employees and agents have
been in full compliance with (i) the Proceeds of Crime Act 2001, (ii) the Money Laundering Regulations 2017, and (iii) any other
applicable law of any relevant jurisdiction in which the Company or any of its Subsidiaries operate having the force of law and
relating to anti-money laundering (collectively, the “Anti-Money Laundering Laws”).

Section 3.12 Employee Benefit Plans.
(a) Schedule 3.12 (a) of the Disclosure Schedules sets forth a true and complete list of:
@) all share option plans, long-term incentive plans and any other plan or arrangement for the

acquisition of, or of an interest in, Shares or shares in any of the Subsidiaries (including any scheme or arrangement for the
acquisition of cash or other assets or an interest in other assets linked to the value of any such shares), whether approved by HMRC
under ITEPA or unapproved, which have been operated for all or any Workers or former Workers (the “Employee Share Plans™);
and

(ii) details of all options or awards of any kind granted under any Employee Share Plan to any
Worker or former Worker which are subsisting at the date of this agreement and have not been exercised or have not vested or
lapsed (“Outstanding Awards™).

(b) The Employee Share Plans have at all times been operated in accordance with their governing rules
or terms and all applicable laws.

(© All documents or returns which are required to be filed with HMRC or any regulatory authority have
been so filed and all tax clearances and approvals or other steps necessary to obtain favourable tax treatment for the Company or
any of its Subsidiaries and/or the participants in the Employee Share Plans have been obtained and not withdrawn and no act or
omission has occurred which has or could prejudice any such favourable tax treatment.

(d) No Worker or former Worker or any dependant thereof or any other participant in any Employee
Share Plan has made any claim against the Company or any of its Subsidiaries in respect of any Employee Share Plan and no event
has occurred which could or might give rise to any such claim.

(e) In the case of any restricted securities awarded to any Worker or former Worker under Chapter 2 of
Part 7 of the ITEPA, joint elections for the full disapplication of Chapter 2 of Part 7 of ITEPA have been validly entered into within
the appropriate time limits and neither the Company nor any of its Subsidiaries will be liable for PAYE or Employee’s NICs or
Employer’s NICs in respect of any such award.
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® Details of any valuations of securities which have been prepared for the purposes of any of the
Employee Share Plans and any agreement or rejection of any such valuation with HMRC are set out in Schedule 3.12(f) of the
Disclosure Schedules.

(g) Any Worker or former Worker who has been granted an option or award under any Employee Share
Plan has entered into a joint election to bear the liability for any Employer’s NICs which may be due in connection with such
option or award and all such joint lections have been validly entered into within the appropriate time limits.

(h) All liabilities of the Company or any of its Subsidiaries to account for PAYE, Employee’s NICs and
Employer’s NICs in connection with any benefit provided under any Employee Share Plan (i) in relation to any option or award
which has at the date of this Agreement been exercised or has vested or lapsed, have been met in full, and (ii) in relation to any
Outstanding Award, are to be met in full by the relevant Worker or former Worker (or some other person) pursuant to contractually
enforceable arrangements.

@) Where statutory corporation tax relief is available under Part 12 of the Corporation Tax Act 2009 in
respect of any option or award of a type available under any of the Employee Share Plans, the Company or any of its Subsidiaries
meets the requirements for such a corporation tax deduction (or would do so but for the effects of Closing) in respect of all relevant
options or awards made under the Employee Share Plans.

Section 3.13 Labor and Employment Matters.

(a) Schedule 3.13(a) of the Seller Disclosure Schedules sets forth a true, accurate and complete list of (i)
the Workers, (ii) in the case of the Workers which are employees, the name, position, department, date of birth, current base
compensation payable, bonus opportunity, pension entitlement, holiday entitlement, date of hire, employment status, notice period,
details of any secondment, for each such individual, (iii) in the case of the Workers who are consultants, the consulting rate payable
to such individual, and (iv) all benefits actually provided or which the Company or any of its Subsidiaries is bound to provide
(whether now or in the future) to each Worker including details of participation in all profit sharing, incentive, bonus, commission,
share option, medical, permanent health insurance, directors’ and officers’ insurance, travel, car, redundancy and other benefit
schemes, arrangements and understandings (the “Schemes”) operated for all or any Workers or former Workers of the Company or
any of its Subsidiaries or their dependants whether legally binding on the Company or any of its Subsidiaries or not. Except as set
forth on Schedule 3.13(a) of the Seller Disclosure Schedules, no Worker is currently on maternity, paternity or adoption leave or
absent on any other leave of absence other than normal holidays or an absence of no more than one week due to illness.

(b) The Schemes have at all times been operated in accordance with their governing rules or terms and
all applicable laws and all documents which are required to be filed with any regulatory authority have been so filed and all tax
clearances and approvals necessary to obtain favourable tax treatment for the Company and its Subsidiaries and/or the participants
in the Schemes have been obtained and not withdrawn and no act or omission has occurred which has or could prejudice any such
tax clearance and/or approval.
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(©) No past or present Worker or any dependant thereof or any other participant in any Scheme has made
any claim against the Company or any of its Subsidiaries in respect of any Scheme and no event has occurred which could or might
give rise to any such claim.

(d) Details of any employee benefit trust in which any Worker or former Worker falls within the class of
beneficiaries are provided in Schedule 3.13(d) of the Disclosure Schedules (the “EBT(s)”). The EBT(s) have at all times been
operated in accordance with their governing trust deeds, rules or terms and all applicable laws. No EBT has made any distribution
to a trust for the benefit of an individual Worker or former Worker and their family. Any liability to capital gains tax which has
arisen in the EBT(s) since the date of their establishment has been properly accounted for to the relevant tax authorities.

(e) The Seller has provided the Buyer with copies of all the standard terms and conditions, staff
handbooks and policies which apply to Workers and identifies which terms and conditions apply to each Worker.

® The terms of employment or engagement of all Workers are such that their employment or
engagement may be terminated by not more than three months’ notice given at any time without liability for any payment,
including by way of compensation or damages (except for unfair dismissal or a statutory redundancy payment).

(g) Since the Balance Sheet Date, neither the Company nor any of its Subsidiaries have made,
announced or proposed any changes to the emoluments or benefits of or any bonus to any Worker and neither the Company nor any
of its Subsidiaries are under any express or implied obligation to make any such changes with or without retrospective operation.

(h) There are no amounts owing or agreed to be loaned or advanced by the Company or any of its
Subsidiaries to any Worker (other than amounts representing remuneration accrued due for the current pay period, accrued holiday
pay for the current holiday year or for reimbursement of expenses). All salaries, wages, fees and other benefits of all Workers have,
to the extent due, been paid or discharged in full together with all related payments to third party benefit providers and relevant
authorities.

(6] No Worker has given or received notice to terminate his employment or engagement, and no Worker
is subject to a current disciplinary warning or other disciplinary, performance or grievance procedure. There are no outstanding
offers of employment or engagement by the Company or any of its Subsidiaries and no person has accepted such an offer but not
yet taken up the position accepted.

G No past or present Worker (or any worker of a predecessor in business) has any claim or right of
action against any the Company or any of its Subsidiaries, including (but not limited to) any claim (i) in respect of any accident or
injury which is not fully covered by insurance, (ii) for breach of any contract of services or for services, or (iii) arising out of or
connected with his office or employment or the termination of his office or employment, and no event or inaction has occurred
which could or might give rise to any such claim.
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k) No discrimination or equal pay questionnaire has been served on the Company or any of its
Subsidiaries by a Worker which remains unanswered in full or in part, and there are no enquiries or investigations existing, pending
or threatened affecting any the Company or any of its Subsidiaries in relation to any Worker by the Equality and Human Rights
Commission or any other bodies with similar functions or powers in relation to workers. There are no terms or conditions under
which any Worker is employed or engaged, nor has anything occurred or not occurred prior to the Closing that may give rise to any
claim for discrimination, harassment or equal pay either under United Kingdom, European or other applicable law whether by such
Worker or a prospective Worker or otherwise.

1)) Neither the Company nor any of its Subsidiaries is party to, bound by or proposing to introduce in
respect of any Workers any redundancy payment scheme in addition to statutory redundancy pay, nor is there any agreed procedure
for redundancy selection.

(m) Every Worker who requires permission to work in the United Kingdom (or in any other jurisdiction
in which the Company or any of its Subsidiaries operates) has current and appropriate permission to work in the United Kingdom
(or such other applicable jurisdiction).

(n) In the last five years, neither the Company nor any of its Subsidiaries has been party to a relevant
transfer (as such term is defined in the Transfer of Undertakings (Protection of Employment) Regulations 2006) nor has the
Company or any of its Subsidiaries made or proposed any changes to the terms and conditions of employment of any Worker in
connection with a relevant transfer. Neither the Company nor any of its Subsidiaries has an organised grouping of employees that
has as its principal purpose the carrying out of the services under any Material Contract. The Company and each of its Subsidiaries
have managed their respective resources in such a way that the Transfer of Undertakings (Protection of Employment) Regulations
2006 does not apply to any change in the identity of the supplier of the services under any Material Contract.

(o) Neither the Company nor any of its Subsidiaries has entered into any agreement or arrangement for
the management or operation of its business or any part thereof other than with its Workers. Other than the Workers, there are no
other persons employed or engaged in the business of the Company or its Subsidiaries or any part thereof.

(p) Neither the Company nor any of its Subsidiaries is a party to any labor or collective bargaining
Contract that pertains to employees of the Company or any of its Subsidiaries. There are no, and during the past five years have
been no, organizing activities or collective bargaining arrangements that could affect the Company or any of its Subsidiaries
pending or under discussion with any labor organization, trade union or group of employees of the Company or any of its
Subsidiaries. There is no, and during the past five years there has been no, trade dispute (as defined in section 218 of the Trade
Union and Labour Relations (Consolidation) Act 1992), labor dispute, strike, controversy, slowdown, work stoppage or lockout
pending or, to the Knowledge of the Seller, threatened against or affecting the Company or any of its Subsidiaries, nor is there any
basis for any of the foregoing. Neither the Company nor any of its Subsidiaries has breached or otherwise failed to comply with
the provisions of any collective bargaining or union Contract. There are no pending or, to the Knowledge of the
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Seller, threatened union grievances or union representation questions involving employees of the Company or any of its
Subsidiaries.

(@) The Company is and during the past five years has been in compliance in all material respects with
all applicable Laws (including, but not limited to, the relevant provisions of the Treaty of Rome and any EC Directives), codes of
conduct (including, but not limited to, the British Parking Association Approved Operator Scheme Code of Practice), collective
agreements, terms and conditions of employment, orders, declarations and awards relevant to the Workers or respecting
employment, including discrimination or harassment in employment, terms and conditions of employment, termination of
employment, wages, overtime classification, hours, occupational safety and health, employee whistle-blowing, immigration,
employee privacy, employment practices and classification of employees, consultants and independent contractors. The Company
is not engaged in any unfair labor practice under any applicable Laws. No unfair labor practice or labor charge or complaint is
pending or, to the Knowledge of the Seller, threatened with respect to the Company or any of its Subsidiaries before any
Governmental Authority.

() The Company and each of its Subsidiaries have withheld and paid to the appropriate Governmental
Authority or are holding for payment not yet due to such Governmental Authority all amounts required to be withheld from
employees of the Company or any of its Subsidiaries and are not liable for any arrears of wages, taxes, penalties or other sums for
failure to comply with any applicable Laws relating to the employment of labor. The Company and each of its Subsidiaries have
paid in full to all their respective employees or adequately accrued in accordance with UK GAAP for all wages, salaries,
commissions, bonuses, benefits and other compensation due to or on behalf of such employees.

(s) Neither the Company nor any of its Subsidiaries is a party to, or otherwise bound by, any consent
decree with, or citation by, any Governmental Authority relating to employees or employment practices. None of the Company,
any of its Subsidiaries or any of its or their executive officers has received within the past five years any notice of intent by any
Governmental Authority responsible for the enforcement of labor or employment laws to conduct an investigation relating to the
Company or any of its Subsidiaries and, to the Knowledge of the Seller, no such investigation is in progress.

® There has not been, and the Seller does not anticipate or have any reason to believe that there will be,
any adverse change in relations with employees as a result of the announcement of the transactions contemplated by this
Agreement. To the Knowledge of the Seller, no current Worker intends, or is expected, to terminate his employment relationship
with such entity following the consummation of the transactions contemplated hereby. There are no terms and conditions in any
contract with any Worker pursuant to which such person will be entitled to receive any payment or benefit or such person’s rights
will change as a direct consequence of the transaction contemplated by this agreement.

(v The Company and each of its Subsidiaries have complied with their obligations to inform and
consult with trade unions and other representatives of workers and to send notices to the Secretary of State pursuant to the Transfer
of Undertakings (Protection of Employment) Regulations 2006, Trade Union and Labour Relations (Consolidation) Act 1992,
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the Transnational Information and Consultation Regulations 1999 and the Information and Consultation of Employees Regulations
2004 or to an equivalent official in any other jurisdiction in which the Company or its Subsidiaries operate.

W) The Company and each of the Subsidiaries have maintained adequate and suitable records regarding
the service of its Workers and, in particular, has maintained all records required under the Working Time Regulations 1998. No
subject access requests made to the Company or any of its Subsidiaries are outstanding and the Company and each of its
Subsidiaries have complied with the provisions of the Data Protection Act 1998 in respect of all personal data held or processed by
them relating to their Workers.

Section 3.14 Pensions.

(a) The Pension Scheme is the only arrangement under which the Company or any of the Subsidiaries
has or may have any obligation (whether or not legally binding) to provide or contribute towards pension, lump sum, death or ill-
health benefits (together, “Retirement Benefits”) in respect of its past or present Workers (“Pensionable Workers™) and no proposal
or announcement has been made to any Worker of the Company or any of its Subsidiaries about the introduction, continuance,
increase or improvement of, or the payment of a contribution towards, any other pension, lump sum, death or ill health benefit.
Neither the Company nor any of its Subsidiaries has had an obligation to provide such benefits under any other arrangement in the
past.

(b) All material details of the Pension Scheme required to permit the Buyer to form a true and fair view
of the Pension Scheme, the benefits (including contingent benefits) provided, or to be provided under it and the Company’s and
Subsidiaries’ obligations in relation to it have been disclosed to the Buyer, including, (i) copies of all documentation governing the
Pension Scheme and of any announcements, explanatory booklets and accounts relating to it, (ii) a list of all Pensionable Workers
who are members of the Pension Scheme with all details relevant to their membership and necessary to establish their entitlements
under the Pension Scheme, and (iii) a copy of the most recent actuarial valuation of the Pension Scheme and a copy of all
subsequent actuarial advice.

(© All contributions, insurance premiums, Tax and expenses due to and in respect of the Pension
Scheme have been duly paid. All cash lump sum benefits (except a refund of contributions) payable under the Pension Scheme on
the death of a member of the Pension Scheme are fully insured, and each member has been covered by that insurance company at
its usual rates and on its usual terms for persons in good health.

(d) No contribution notice or financial support direction under the Pensions Act 2004 has been issued to
the Company, the Subsidiaries, or to any other person in respect of the Pension Scheme and there is no fact or circumstance likely
to give rise to any such notice or direction.

(e) The Pension Scheme is a registered pension scheme as defined in Section 150(2) Finance Act 2004.
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® The Pension Scheme is a contracted-out scheme within the meaning of the Pension Schemes Act
1993, and there is in force a contracting-out certificate covering the Company and the Subsidiaries and there is no reason why the
certificate might be cancelled.

(8) The Pension Scheme complies with and has been administered in accordance with, all applicable
legal and administrative requirements, and the requirements of any competent government body or regulatory authority and the
trusts, powers and provisions of the Pension Scheme, and the Company, the Subsidiaries and the trustees of the Pension Scheme
have complied in all material respects with their obligations under and in respect of the Pension Scheme.

(h) The Company and the Subsidiaries have facilitated access for its Pensionable Workers who are not
members of the Pension Scheme to a designated stakeholder scheme to the extent required by Section 3 of the Welfare Reform and
Pensions Act 1999.

@) No claims or complaints (including, without limitation, contact with the Pensions Regulator, the
Pensions Advisory Service or the Pension Ombudsman or an application under the Pension Scheme’s internal dispute procedure)
have been made in relation to the Pension Scheme or in respect of the provision of (or failure to provide) pension, lump sum, death
or ill-health benefits by the Company or any of the Subsidiaries in relation to any of the Pensionable Workers (and, to the
Knowledge of the Seller, no such complaints are pending or threatened, and there are no matters existing which might give rise to
such a claim).

G) To the Knowledge of the Seller, no acts, omissions or other events have been reported to the Pensions
Regulator under sections 69 or 70 of the Pensions Act 2004 and there is no fact or circumstance likely to give rise to such reports.

k) The defined contribution section of the Pension Scheme provides only money purchase benefits, as
defined in section 181 of the Pension Schemes Act 1993. No assurance, promise or guarantee has been made or given to
Pensionable Worker of a particular level or amount of benefit to be provided for or in respect of him under the Pension Scheme on
death, retirement or leaving service.

1)) Full details of any Pensionable Workers who have transferred to the Company from a previous
employer under the Transfer of Undertakings (Protection of Employment) Regulations 1981 or 2006, and full details of the pension
benefits they were accruing prior to the transfer have been disclosed to the Buyer.

(m) Full details of any ongoing indemnities given by the Company or the Subsidiaries to any companies
which have ceased to employ active members of the Pension Scheme in the past have been disclosed to the Buyer.

(n) The Retirement Benefits currently provided by the Company and Subsidiaries for Pensionable
Workers are provided under the Pension Schemes. These arrangements are tax registered for the purposes of section 50(2) of the
Finance Act 2004, and the Company’s and Subsidiaries’ only liability under these arrangements is to pay contributions at an agreed
level which has been disclosed to the Buyer. Neither the Company nor any of the Subsidiaries will have any ongoing liability in
relation to these arrangements from the Closing.
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(o) No Worker is entitled to a pension or pension-related payment on redundancy as a result of a
previous transfer subject to the Transfer of Undertakings (Protection of Employment) Regulations 2006 or otherwise.

(p) The Company and each of its Subsidiaries have been and are in compliance with their respective
obligations under the Pensions Act 2008 (including, but not limited to, any obligations in relation to auto-enrolment).

Section 3.15 Title to, Sufficiency and Condition of Assets.

(a) The Company and its Subsidiaries have good and valid title to or a valid leasehold interest in all of
their assets, including all of the assets reflected on the Balance Sheet or acquired in the ordinary course of business since the
Balance Sheet Date, except those sold or otherwise disposed of on arm’s length terms since the Balance Sheet Date in the ordinary
course of business consistent with past practice. The assets owned or leased by the Company and its Subsidiaries constitute all of
the assets necessary for the Company and its Subsidiaries to carry on their respective businesses as currently conducted. None of
the assets owned or leased by the Company or any of its Subsidiaries is subject to any Encumbrance, other than any such matters of
record, Encumbrances and other imperfections of title that do not, individually or in the aggregate, materially impair the continued
ownership, use and operation of the assets to which they relate in the business of the Company and its Subsidiaries as currently
conducted (collectively, “Permitted Encumbrances™).

(b) All tangible assets owned or leased by the Company or its Subsidiaries have been maintained in all
material respects in accordance with generally accepted industry practice, are in all material respects in good operating condition
and repair, ordinary wear and tear excepted, and are adequate for the uses to which they are being put.

This Section 3.15 does not relate to real property or interests in real property, such items being the subject of
Section 3.16, or to Intellectual Property, such items being the subject of Section 3.17.

Section 3.16 Real Property.

(a) Schedule 3.16(a) of the Disclosure Schedules sets forth a true and complete list of all Owned Real
Property and all Leased Real Property. Each of the Company and its Subsidiaries has (i) good and marketable title in fee simple to
all Owned Real Property and (ii) good and marketable leasehold title to all Leased Real Property, in each case, free and clear of all
Encumbrances except Permitted Encumbrances. The Company or its Subsidiaries is in possession of the whole of each Owned
Real Property and Leased Real Property and no other person is in or actually or conditionally entitled to possession or occupation
of any of the Owned Real Properties or Leased Real Properties. No parcel of Owned Real Property or Leased Real Property is
subject to any governmental decree or order to be sold or is being condemned, expropriated, re-zoned or otherwise taken by any
public authority with or without payment of compensation therefor, nor, to the Knowledge of the Seller, has any such
condemnation, expropriation or taking been proposed. All leases of Leased Real Property and all amendments and modifications
thereto are in full force and effect, and there exists no default under any such
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lease by the Company, any of its Subsidiaries or any other party thereto, nor any event which, with notice or lapse of time or both,
would constitute a default thereunder by the Company, any of its Subsidiaries or any other party thereto. All leases of Leased Real
Property shall remain valid and binding in accordance with their terms following the Closing.

(b) All leases of Leased Real Property and all amendments and modifications thereto are in full force
and effect, and there exists no default under any such lease by the Company, any of its Subsidiaries or any other party thereto, nor
any event which, with notice or lapse of time or both, would constitute a default thereunder by the Company, any of its Subsidiaries
or any other party thereto. All leases of Leased Real Property shall remain valid and binding in accordance with their terms
following the Closing. In relation to each lease of Leased Real Property (i) the lease is a head lease, (ii) there are no rent reviews
outstanding or exercisable by the landlord from a date prior to the Closing Date, and (iii) any consents required under the relevant
lease or in respect of its grant have been obtained.

(© There are no contractual or legal restrictions that preclude or restrict the ability to use any Owned
Real Property or Leased Real Property by the Company or any of its Subsidiaries for the current or contemplated use of such real
property. The relevant Company or Subsidiary has duly performed, observed and complied with all covenants, restrictions, real
burdens, servitude conditions, exceptions, reservations, conditions, agreements, statutory and common law requirements, by-laws,
orders, building regulations and other stipulations and regulations affecting the Owned Real Properties and Leased Real Properties
in all material respects. There are no material latent defects or material adverse physical conditions affecting the Owned Real
Property or Leased Real Property. All plants, warehouses, distribution centers, structures and other buildings on the Owned Real
Property or Leased Real Property are adequately maintained and are in good operating condition and repair for the requirements of
the business of the Company and its Subsidiaries as currently conducted. All sums due in respect of rates, tax or other outgoings in
respect of any of the Owned Real Properties and Leased Real Properties have been paid up to date.

(d) In relation to each of the Owned Real Properties and Leased Real Properties, there are no restrictions
(whether in the leases, titles or any superior title of the Property) which would prevent or require consent for the sale of the Shares.

(e) Each of the Owned Real Properties and Leased Real Properties is used for the purpose which is
permitted under applicable planning legislation and all necessary permissions and consents in respect of the use and / or any
development which has been carried out in, on under or at each of the Owned Real Properties and Leased Real Properties has been
obtained and complied with.

Section 3.17 Intellectual Property.

(a) Schedule 3.17 of the Disclosure Schedules sets forth a true and complete list of all registered and
material unregistered Marks, Patents, registered Copyrights, a non-confidential description of material Trade Secrets, domain
names, URLs, or social media identifiers, including any pending applications (including intent-to-use applications) to register any
of the foregoing, owned (in whole or in part) by or exclusively licensed to the Company or
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any of its Subsidiaries, identifying for each whether it is owned by or exclusively licensed to the Company or the relevant
Subsidiary, and any other Intellectual Property that is material to the business of the Company or any of its Subsidiaries.

(b) No registered or issued Intellectual Property listed on Schedule 3.17 of the Disclosure Schedules
(“Company Registered IP”) has been or is now involved in any opposition, cancellation derivation, interference, reissue,
reexamination or other post-grant proceeding and, to the Knowledge of the Seller, no such proceeding is or has been threatened
with respect to any of such Company Registered IP.

(©) The Company or its Subsidiaries exclusively own, free and clear of any and all Encumbrances, all
Intellectual Property identified on Schedule 3.17 of the Disclosure Schedules and all other Intellectual Property and all other
Intellectual Property purportedly owned by the Company or any of its Subsidiaries, including all Intellectual Property developed by
or for the Company or any of its Subsidiaries by any of their respective current or former employees, contractors or
consultants. Neither the Company nor any of its Subsidiaries has received any notice or claim challenging the Company’s
ownership of any of the Intellectual Property owned (in whole or in part) by the Company or any of its Subsidiaries, nor to the
Knowledge of the Seller is there a reasonable basis for any claim that the Company does not so own any of such Intellectual
Property.

(d) Each of the Company and its Subsidiaries has taken all reasonable steps in accordance with standard
industry practices to protect its rights in its Intellectual Property and at all times has maintained the confidentiality of all
information that constitutes or constituted a Trade Secret of the Company or any of its Subsidiaries, as well as maintained the
confidentiality of all Trade Secrets of third Persons. All current and former employees, consultants and contractors of the Company
or any of its Subsidiaries have executed and delivered proprietary information, confidentiality and assignment of Intellectual
Property agreements substantially in the Company’s standard forms.

(e) All Company Registered IP is valid and subsisting and, to the Knowledge of the Seller, enforceable,
and neither the Company nor any of its Subsidiaries has received any notice or claim challenging the validity or enforceability of
any Company Registered IP or alleging any misuse of such Company Registered IP or Trade Secrets. Neither the Company nor
any of its Subsidiaries has taken any action or failed to take any action that could reasonably be expected to result in the
abandonment, cancellation, forfeiture, relinquishment, invalidation or unenforceability of any of the Company Registered IP
(including the failure to pay any filing, examination, issuance, post registration and maintenance fees, annuities and the like and the
failure to disclose any known material prior art in connection with the prosecution of patent applications).

® The use, possession, exploitation, development, manufacture, sale, distribution or other commercial
exploitation of products, and the provision of any services, by or on behalf of the Company or any of its Subsidiaries, and all of the
other activities or operations of the Company or any of its Subsidiaries, have not infringed upon, misappropriated or violated, and
do not infringe upon, misappropriate or violate, any Intellectual Property of any third Person, and neither the Company nor any of
its Subsidiaries has received any notice or
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claim asserting or suggesting that any such infringement, misappropriation or violation is or may be occurring or has or may have
occurred, nor to the Knowledge of the Seller, is there a reasonable basis therefor. Neither the Company nor any of its Subsidiaries
has received any unsolicited written request or invitation to take a license under any Patents owned by a third party. No Intellectual
Property owned by or licensed to the Company or any of its Subsidiaries is subject to any outstanding order, judgment, decree,
stipulation or other Action restricting the use or licensing thereof by the Company or its Subsidiaries. To the Knowledge of the
Seller, no third party is misappropriating, infringing, diluting or violating any Intellectual Property owned by or exclusively
licensed to the Company or any of its Subsidiaries in a material manner.

(8 Neither the Company nor any of its Subsidiaries has (i) transferred ownership in the prior two years
of any Intellectual Property that was material to its business at the time of transfer or (ii) granted any exclusive license with respect
to any material Intellectual Property. Upon the consummation of the Closing, the Buyer (through its ownership of the Company)
shall succeed to all of the material Intellectual Property rights necessary for the conduct of the Company’s and its Subsidiaries’
businesses as they are currently and proposed to be conducted and all of such rights shall be exercisable by the Company and its
Subsidiaries to the same extent as by the Company and its Subsidiaries prior to the Closing. No loss or expiration of any of the
material Intellectual Property used by the Company or any of its Subsidiaries in the conduct of its business is pending or, to the
Knowledge of the Seller, threatened.

(h) The execution, delivery and performance by the Seller of this Agreement and the Ancillary
Agreements, and the consummation of the transactions contemplated hereby, will not give rise to any right of any third Person to
terminate, re-price or otherwise modify any of the Company’s or any of its Subsidiaries’ rights or obligations under any agreement
under which any right or license of or under Intellectual Property is granted to or by the Company or any of its Subsidiaries.

@) No Governmental Authority, university or educational institution has sponsored research and
development in connection with the business of the Company or any of its Subsidiaries as currently conducted under an agreement
or arrangement that would provide such Governmental Authority, university or educational institution with any claim of ownership
to any Intellectual Property owned by the Company or its Subsidiaries that is necessary for or material to the conduct of the
business of the Company or any of its Subsidiaries.

1)) Except as set forth on Schedule 3.17(j) of the Disclosure Schedules, no open source Software or other
subject matter that is distributed under an open source license requiring that any proprietary Intellectual Property of the Company
or its Subsidiaries, in particular Software in the form of source code, belonging to the Company or its Subsidiaries, be disclosed,
licensed or distributed to others, such as (by way of example only) the GNU General Public License or other ‘copyleft’ licenses is
or has been incorporated into any Intellectual Property owned by the Company or its Subsidiaries. The Company and each
Subsidiary are and have been in compliance with all applicable licenses with respect to any Software of any third Person that
constitutes open source Software, and neither the Company nor its Subsidiaries have received any requests from any Person for
disclosure of Software owned by the Company or its Subsidiaries.
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Section 3.18 Taxes.

(a) Each Group Company has timely and properly filed (taking into account valid extensions of time to
file) all Tax Returns required to have been filed by or on behalf of it, and such Tax Returns are true, correct and complete. The
Company has delivered or made available to Buyer true, correct and complete copies of all income Tax Returns and other material
Tax Returns filed by or on behalf of any Group Company. All transactions in respect of which any clearance, ruling, or consent was
required or obtained from any Governmental Authority have been entered into by relevant Group Company only after such
clearance, ruling or consent has been properly obtained. Any application for such clearance, ruling, or consent has been made on
the basis of full and accurate disclosure of all the relevant material facts and considerations, and all such transactions have been
carried into effect only in accordance with the terms of the relevant clearance, ruling, or consent.

(b) Each Group Company has timely paid all Taxes required to have been paid by it that have become
due (whether or not such Taxes were shown or reportable on any Tax Return).

(©) The unpaid Taxes of the Group Companies accrued as of the Balance Sheet Date do not exceed the
accruals for current Taxes set forth on the Balance Sheet included in the Interim Financial Statements, and no unpaid Taxes of a
Group Company has been incurred since the Balance Sheet Date other than in the ordinary course of business of such Group
Company consistent with amounts previously paid with respect to such Taxes for similar periods in prior years, adjusted for
changes in ordinary course operating results.

(d) No Group Company has waived any statute of limitations in respect of Taxes, or is currently the
beneficiary of any extension of time within which to file a Tax Return. No power of attorney has been executed by or on behalf of a
Group Company with respect to Taxes that is currently in force.

(e) There are no Encumbrances for Taxes upon the assets of a Group Company, other than
Encumbrances described in clause (i) of the definition of Permitted Encumbrances.

® No claim has been made by any Governmental Authority to the effect that a Group Company did not
file a Tax Return that it was required to file or pay a type of Tax that it was required to pay.

(g) No Group Company is or has been a party to or the subject of any Actions relating to Taxes (“Tax
Actions”), or has any Knowledge of any proposed or threatened Tax Action, and there are no matters under discussion with any
Governmental Authority with respect to the liability of a Group Company with respect to Taxes. All deficiencies asserted or
assessments made or proposed against a Group Company with respect to Taxes have been paid in full and no rationale underlying a
claim for Taxes has been asserted previously by any Governmental Authority that reasonably could be expected to be asserted in
any other period. No Tax rulings have been applied for or received by a Group Company .
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(h) No Group Company is a party to or bound by (i) any Tax indemnity, Tax sharing, Tax allocation or
similar agreement, (ii) any other express or implied agreement under which it could have liability for any other Person’s Taxes, or
(iii) any closing agreement, gain recognition agreement, offer in compromise or any other agreement with any Governmental
Authority.

0] No Group Company has ever been a member of an affiliated, combined, consolidated, unitary or
other group for any Tax purposes (other than a group consisting only of Group Companies). No Group Company has any liability
for Taxes of any other Person (including any predecessor) by operation of Law, Contract or otherwise.

1)) No Group Company has agreed to or will be required to include any item of income in, or exclude
any item of deduction from, taxable income for any taxable period (or portion thereof) ending after the Closing Date as a result of
any: (i) change in or use of improper method of accounting for Tax purposes for any accounting period for Tax purposes which
ended on or before the Closing Date; (ii) prepaid amount or deferred revenue received or on or prior to the Closing Date, (iii)
election made prior to the Closing; or (iv) installment sale or open transaction made, or any other transaction or event that occurred,
on or prior to the Closing Date.

k) No Group Company (i) is or was subject to Tax or required to file a Tax Return in a jurisdiction
outside of the jurisdiction in which it is organized, (ii) currently has or has ever had a permanent establishment (as defined in any
applicable tax treaty) or other fixed place of business in a country other than the country in which it is organized, or (iii) is currently
or has been a party to or the beneficiary of any Tax exemption, Tax holiday or other Tax reduction Contract or order.

1)) None of the shares of any Group Company have ever been held, directly or indirectly, by a person
who is a resident of, citizen of, organized in, or incorporated in the United States (as determined for Tax purposes). No Group
Company has made an entity classification election for United States tax purposes.

(m) Schedule 3.18(m) of the Disclosure Schedules contains details of any payments or loans made to,
any assets made available or transferred to, or any assets earmarked, however informally, for the benefit of, any employee or former
employee (or anyone linked with such employee or former employee) of any Group Company by an employee benefit trust or
another third party, falling within the provisions of Part 7A to the Income Tax (Earnings and Pensions) Act 2003 of the United
Kingdom and details of any trust or arrangement capable of conferring such a benefit.

(n) No Group Company has entered into any concessions, agreements or arrangements with a Tax
Authority.

(o) No Group Company is, or will become, liable to make to any person (including any Governmental
Authority) any payment in respect of any liability to Tax which is primarily or directly chargeable against, or attributable to, any
other person (other than another Group Company).
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(p) No Tax Liability will arise on the part of any Group Company merely as a result of entering into or
closing this Agreement.

(@) Each Group Company has been solely resident for Tax purposes in the jurisdiction in which it is
incorporated.

) No Group Company has a permanent (or, in the case of VAT, a business) establishment in any
jurisdiction in which it is not incorporated.

(s) All material transactions or arrangements made by any Group Company have been made on arm’s
length terms and the processes by which prices and terms have been arrived at have, in each case, been fully documented. No
notice, enquiry or adjustment has been made by any Governmental Authority in connection with any such transactions or
arrangements.

® No Group Company has been a party to, nor has otherwise been involved in, any transaction, scheme
or arrangement designed wholly or mainly or containing steps or stages having no commercial purpose and designed wholly or
mainly for the purpose of avoiding or deferring Tax or reducing a liability to Tax or amounts to be accounted for under in respect of
earnings.

(w Each Group Company is a taxable person and is each registered for the purposes of value added tax
solely in the jurisdiction in which it is incorporated with quarterly prescribed accounting periods. No Group Company is or has
been a member of a group of companies for the purposes of value added tax. All supplies made by each Group Company are
taxable supplies for the purposes of value added tax and no Group Company has been, or will be, denied full credit for all input tax
paid or suffered by it.

W) Any document that may be necessary or desirable in proving the title of any Group Company to any
asset which is owned by it at the date of this agreement, is duly stamped for stamp duty purposes. No such documents which are
outside the UK would attract stamp duty if they were brought into the UK.

w) Neither entering into this agreement nor Closing will result in the withdrawal of a Relief granted on
or before Closing which will affect any Group Company.

x) The current taxable year accounting period for the purposes of corporate income Taxes of each
Group Company began on January 1, 2018, and the immediately preceding tax year accounting period of each Group Company
ended on December 31, 2017.

Section 3.19 Environmental Matters.

(a) Each of the Company and its Subsidiaries is and has been in compliance with all applicable
Environmental Laws. None of the Company, any of its Subsidiaries or any of its or their executive officers has received during the
past five years, nor is there any basis for, any notice, request for information, communication or complaint from a Governmental
Authority or other Person alleging that the Company or any of its Subsidiaries has any liability under any Environmental Law or is
not in compliance with any Environmental Law.
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(b) There has not been and there is not present in, on, at or under the Owned Real Properties or Leased
Real Properties and there is and has been no deposit, disposal, spillage, leakage, emission, migration, escape, entry, discharge or
other release onto or from the Owned Real Properties or Leased Real Properties or caused by the activities of the Company and/or
any of its Subsidiaries or caused or knowingly permitted by the Company and/or any of its Subsidiaries of any Hazardous
Substances and no Owned Real Properties or Leased Real Properties is referred to in any register of contaminated land kept
pursuant to any Environmental Law, and there are no circumstances which may reasonably be expected to lead to any material
obligation or liability in relation to such matters. No underground improvement, including any treatment or storage tank or water,
gas or oil well, is or has been located on any property described in the foregoing sentence. Neither the Company nor any of its
Subsidiaries is actually, contingently, potentially or allegedly liable for any deposit, disposal, spillage, leakage, emission, migration,
escape, entry, discharge or other release of, threatened deposit, disposal, spillage, leakage, emission, migration, escape, entry,
discharge or other release of or contamination by Hazardous Substances or otherwise under any Environmental Law.

(©) There is no pending or, to the Knowledge of the Seller, threatened investigation by any
Governmental Authority, nor any pending or, to the Knowledge of the Seller, threatened Action with respect to the Company or any
of its Subsidiaries relating to Hazardous Substances or otherwise under any Environmental Law.

(d) Each of the Company and its Subsidiaries holds all Environmental Permits, and is and has been in
compliance therewith. Neither the execution, delivery or performance of this Agreement nor the consummation of the transactions
contemplated hereby will (i) require any notice to or consent of any Governmental Authority or other Person pursuant to any
applicable Environmental Law or Environmental Permit or (ii) subject any Environmental Permit to suspension, cancellation,
modification, revocation or nonrenewal.

(e) No material expenditure or works are, to the Knowledge of the Seller, required and no processes or
reporting or monitoring systems need to be changed in order for the Company or any of its Subsidiaries or any Owned Real
Property or Leased Real Property or plant, machinery or other equipment at any Owned Real Property or Leased Real Property to
comply with Environmental Law.

® The Company and its Subsidiaries have provided to the Buyer all permits, audits and other reports
and any correspondence with any Governmental Authority or other third party pertaining to compliance with Environmental Law
and all “Phase I,” “Phase II” or other environmental reports in their possession, or to which they have reasonable access, addressing
every location ever owned, operated or leased by the Company or any of its Subsidiaries or at which the Company or any of its
Subsidiaries actually, potentially or allegedly may have liability under any Environmental Law.

(g) Neither the Company nor any of its Subsidiaries has: (A) any liability relating to Environmental
Matters arising in connection with any former subsidiary or subsidiary undertaking, former business or other historic operations or
any property previously owned, occupied or used; (B) any obligation or other liability in relation to any transfer to any person,
disposal, release or presence in the Environment or storage of any Hazardous Substances; or (C)
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any obligation or other liability to any person in relation to the use, handling, emission, exposure or other presence of any asbestos
or asbestos-containing materials or other Hazardous Substances in any substance, product, plant, equipment, building or otherwise
arising from the activities of the Company or its Subsidiaries.

(h) Neither the Company nor any of its Subsidiaries is subject to any contractual liabilities or obligations
(whether contingent or currently enforceable), including in respect of any sale or disposal or grant of any right or interest in relation
to any shares, land or other asset, to meet costs or carry out works associated with Environmental Matters.

@) For purposes of this Agreement:

@) “Environment” means any and all living organisms (including man), ecosystems, property
and the media of air (including air in buildings, natural or man-made structures, improvements, soils or subsurface strata, surface
below or above ground), water and land;

(ii) “Environmental Laws” means all Laws (including any international, EU, national, federal,
state or local statutes, by-laws, orders, regulations, subordinate legislation, civil or common law, ordinances, decrees, regulatory
codes of practice, circulars, guidance notes, agreements with regulators or industry bodies and equivalent controls) in relation to
Environmental Matters concerning the Company and/or its Subsidiaries, the activities of the Company and/or its Subsidiaries
and/or the Owned Real Property or Leased Real Property.

(iii) “Environmental Matters” means all matters relating to the pollution or protection of the
Environment or health and safety, including any: (A) contamination, (B) deposit, disposal, spillage, leakage, emission, migration,
escape, entry, discharge or other release of, or exposure to, any Hazardous Substances, (C) noise, vibration, radiation, nuisance or
other adverse impact on the Environment, (D) matters related to workplace or public safety, (E) environmental controls relating to
producer responsibility, (F) energy efficiency and (G) other such matters arising out of the manufacturing, processing, assembly,
incorporation, collection, treatment, recovery, recycling, keeping, handling, storage, transport, possession, supply, marketing, sale,
purchase, import, export or any other use in respect of Hazardous Substances;

@iv) “Environmental Permits” means all licenses, franchises, permits, certificates, approvals
and authorizations from Governmental Authorities required under any Environmental Law.

W) “Hazardous Substances” means: (A) any natural or artificial substance (whether solid,
liquid, gas, noise, ion, vapour, electromagnetic or radiation, and whether alone or in combination with any other substance) which
is capable of causing harm to or having a deleterious effect on the Environment; and (B) any substance, material or waste regulated
by any Governmental Authority pursuant to any Environmental Law
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Section 3.20 Material Contracts.

(a) Except as set forth in Schedule 3.20(a) of the Disclosure Schedules, neither the Company nor any of
its Subsidiaries is a party to or is bound by any Contract of the following nature (such Contracts as are required to be set forth in
Schedule 3.20(a) of the Disclosure Schedules being “Material Contracts™):

@) any broker, distributor, dealer, manufacturer’s representative, franchise, agency, continuing
sales or purchase, sales promotion, market research, marketing, consulting or advertising Contract, other than those Contracts set
forth in Schedule 3.25(a);

(ii) any Contract relating to or evidencing Indebtedness;

(iii) any Contract pursuant to which the Company or any of its Subsidiaries has provided
funds to or made any loan, capital contribution or other investment in, or assumed any liability or obligation of, any Person,
including take-or-pay contracts or keepwell agreements;

@iv) any Contract with any Related Party of the Company or any of its Subsidiaries;

W) any employment or consulting Contract, other than Contracts for employment covered in
clause (iv), that involves an aggregate future or potential liability in excess of $20,000;

(vi) any Contract that limits, or purports to limit, the ability of the Company or any of its
Subsidiaries to compete in any line of business or with any Person or in any geographic area or during any period of time, or that
restricts the right of the Company and its Subsidiaries to sell to or purchase from any Person or to hire any Person, or that grants the
other party or any third person “most favored nation” status or any type of special discount rights;

(vii) any Contract that requires a consent to or otherwise contains a provision relating to a
“change of control,” or that would prohibit or delay the consummation of the transactions contemplated by this Agreement or the
Ancillary Agreements;

(viii) any Contract pursuant to which the Company or any of its Subsidiaries is the lessee or
lessor of, or holds, uses, or makes available for use to any Person (other than the Company or a Subsidiary thereof), (A) any real
property or (B) any tangible personal property and, in the case of clause (B), that involves an aggregate future or potential liability
or receivable, as the case may be, in excess of $20,000;

(ix) any Contract for the sale or purchase of any real property, or for the sale or purchase of
any tangible personal property in an amount in excess of $10,000;

x) any Contract providing for indemnification to or from any Person with respect to liabilities
relating to any current or former business of the Company, any of its Subsidiaries or any predecessor Person;
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(xi) any Contract containing confidentiality clauses;

(xii) (A) any Contract under which the Company receives a license of any Intellectual
Property, including any agreement under which the Company receives access to software that is made available as a “software-as-a-
service” or “cloud” offering or under which commercially available “off-the-shelf” Software is licensed to the Company in object
code form for internal use only pursuant to the standard commercial terms, in each case, for aggregate fees of less than $50,000;
(B) any Contract under which the Company grants to a third party any rights under or with respect to any Intellectual Property
other than non-exclusive end user licenses granted to customers in the ordinary course of business based on the Company’s
standard terms and conditions; or (C) any Contract that limits the Company’s rights to use or otherwise exploit, enforce or register
Intellectual Property owned by the Company, including all covenants not to sue and co-existence agreements;

(xiii) any joint venture or partnership, merger, asset or share purchase or divestiture Contract
relating to the Company or any of its Subsidiaries;

(xiv) any Contract with any labor union, works council or providing for benefits under any
Scheme;

xv) any hedging, futures, options or other derivative Contract;

(xvi) any Contract for the purchase of any debt or equity security or other ownership interest

of any Person, or for the issuance of any debt or equity security or other ownership interest, or the conversion of any obligation,
instrument or security into debt or equity securities or other ownership interests of, the Company or any of its Subsidiaries;

(xvii) any Contract relating to settlement of any administrative or judicial proceedings within
the past five years;

(xviii) any Contract that results in any Person holding a power of attorney from the Company
or any of its Subsidiaries that relates to the Company, any of its Subsidiaries or any of their respective businesses; and

(xix) any other Contract, whether or not made in the ordinary course of business that
(A) involves a future or potential liability or receivable, as the case may be, in excess of $20,000 on an annual basis or in excess of
$10,000 over the current Contract term, (B) has a term greater than one year and cannot be cancelled by the Company or a
Subsidiary of the Company without penalty or further payment and without more than 30 days’ notice or (C) is material to the
business, operations, assets, financial condition, results of operations or prospects of the Company and its Subsidiaries, taken as a
whole.

(b) Each Material Contract and Government Contract is a legal, valid, binding and enforceable
agreement and is in full force and effect and will continue to be in full force and effect on identical terms immediately following the
Closing Date. None of the Company or any of its Subsidiaries or, to the Knowledge of the Seller, any other party is in breach or
violation of, or (with or without notice or lapse of time or both) default under, any Material Contract or Government Contract, nor
has the Company or any of its Subsidiaries received any claim of any
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such breach, violation or default. To the Knowledge of the Seller, no event, condition or omission exists or has occurred which,
individually or in the aggregate, with or without the giving of notice or the lapse of time or both, would constitute, or would
reasonably be expected to result in, a material breach of or a material default under any Material Contract or Government Contract,
nor has any supplier or customer during the past 12 months ceased or given notice in writing to the Company or any of its
Subsidiaries indicating an intention to cease trading with or materially reduce its supplies or services to or from the Company or
any of its Subsidiaries. The Seller has delivered or made available to the Buyer true and complete copies of all Material Contracts,
including any amendments thereto.

Section 3.21 Affiliate Interests and Transactions.

(a) No Related Party of the Seller or the Company or any of its Subsidiaries: (i) owns or has owned,
directly or indirectly, any equity or other financial or voting interest in any competitor, supplier, licensor, lessor, distributor,
independent contractor or customer of the Company or any of its Subsidiaries or their business; (ii) owns or has owned, directly or
indirectly, or has or has had any interest in any property (real or personal, tangible or intangible) that the Company or any of its
Subsidiaries uses or has used in or pertaining to the business of the Company or any of its Subsidiaries; (iii) has or has had any
business dealings or a financial interest in any transaction with the Company or any of its Subsidiaries or involving any assets or
property of the Company or any of its Subsidiaries, other than business dealings or transactions conducted in the ordinary course of
business at prevailing market prices and on prevailing market terms; or (iv) is or has been employed by the Company or any of its
Subsidiaries. There are no Contracts by and between the Company or any of its Subsidiaries, on the one hand, and any Related
Party of the Seller or the Company or any its Subsidiaries, on the other hand, pursuant to which such Related Party provides or
receives any information, assets, properties, support or other services to or from the Company or any of its Subsidiaries (including
Contracts relating to billing, financial, tax, accounting, data processing, human resources, administration, legal services,
information technology and other corporate overhead matters). Subsequent to the Closing, the Company and its Subsidiaries will
own or have a valid license to all assets, properties and rights currently used in the conduct or operation of their business.

(b) There are no outstanding notes payable to, accounts receivable from or advances by the Company or
any of its Subsidiaries to, and neither the Company nor any of its Subsidiaries is otherwise a debtor or creditor of, or has any
liability or other obligation of any nature to, any Related Party of the Seller or the Company or any of its Subsidiaries. Since the
date of the Balance Sheet, neither the Company nor any of its Subsidiaries has incurred any obligation or liability to, or entered into
or agreed to enter into any transaction with or for the benefit of, any Related Party of the Seller or the Company or any of its
Subsidiaries, other than the transactions contemplated by this Agreement and the Ancillary Agreements.

Section 3.22 Insurance. Schedule 3.22 of the Disclosure Schedules sets forth a true and complete list of all
casualty, directors and officers liability, general liability, product liability and all other types of insurance policies maintained with
respect to the Company or any of its Subsidiaries, together with the carriers and liability limits for each such policy. All such
policies are in full force and effect and no application therefor included a material misstatement or omission. All premiums with
respect thereto have been paid to the extent due. The Seller has
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not received notice of, nor to the Knowledge of the Seller is there threatened, any cancellation, termination, reduction of coverage
or material premium increases with respect to any such policy. No claim currently is pending under any such policy involving an
amount in excess of $50,000, no carrier has issued a reservation of rights with regard to any claims disclosed, and no limits under
any such policy have been exhausted or impaired. The Company and its Subsidiaries have reported to the applicable insurance
carriers each event, circumstance, occurrence or state of facts that would reasonably be expected to give rise to a material and
insurable claim under any of insurance policy set forth on Schedule 3.22 of the Disclosure Schedules. Schedule 3.22 of the
Disclosure Schedules identifies which insurance policies are “occurrence” or “claims made” and which Person is the policy

holder. All material insurable risks in respect of the business and assets of the Company and its Subsidiaries are covered by such
insurance policies. The types and amounts of coverage provided therein are usual and customary in the context of the business and
operations in which the Company and its Subsidiaries are engaged, and to the Knowledge of the Seller such insurance policies are
sufficient to comply with all applicable legal requirements and Contracts to which the Company or any of its Subsidiaries is a party
or by which they may otherwise be bound. The activities and operations of the Company and its Subsidiaries have been conducted
in a manner so as to conform in all material respects to all applicable provisions of such insurance policies. The consummation of
the transactions contemplated by this Agreement and the Ancillary Agreements will not cause a cancellation or reduction in the
coverage of such policies.

Section 3.23 Information Technology; Privacy and Security.

(a) The Company and each of its Subsidiaries at all times has complied and complies (and requires and
monitors the compliance of applicable third parties) with all applicable U.S., state, foreign and multinational Laws (including EC
Directive 95/46 and its implementations in the EU Member States, the Computer Fraud and Abuse Act (and all state and foreign
Laws similar thereto) and the Children’s Online Privacy Protection Act) relating to privacy or data security, and reputable industry
practice, standards, self-governing rules and policies and their own published, posted and internal agreements and policies (which
are in conformance with reputable industry practice) (all of the foregoing collectively, “Privacy Laws”) with respect
to: (i) personally identifiable information (including name, address, telephone number, electronic mail address, social security
number, bank account number or credit card number), sensitive personal information and any special categories of personal
information regulated thereunder or covered thereby (“Personal Information”), whether any of same is accessed or used by the
Company or its Subsidiaries or any of their respective business partners; and (ii) data protection and privacy generally. No personal
data has been lost, mislaid or stolen by or from the Company or any of its Subsidiaries. To the Knowledge of the Seller, there are no
facts or circumstances that would reasonably be expected to give rise to a violation by the Company or its Subsidiaries of any
Privacy Law.

(b) The Company and its Subsidiaries post all policies with respect to the matters set forth in
Section 3.23(a) on their respective Websites in conformance with Privacy Laws. Neither the Company nor any of its Subsidiaries
uses, collects, or receives any Personal Information or sensitive non-personally identifiable information nor do any of them become
aware of the identity or location of, or identify or locate, any particular Person as a result of any receipt of such Personal
Information.
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(o) To the Company’s Knowledge, Persons with which the Company or its Subsidiaries have contractual
relationships have not breached any agreements or any Privacy Laws pertaining to Personal Information and to non-personally
identifiable information to which such Persons have received access on behalf of the Company or any of its Subsidiaries.

(d) The Company and its Subsidiaries take all commercially reasonable steps to protect the operation,
confidentiality, integrity and security of their respective Software, Systems and Websites and all information and transactions stored
or contained therein or transmitted thereby (including all customer, employee and other confidential information) against any
unauthorized or improper use, access, transmittal, interruption, modification or corruption, and there have been no breaches of
same. Without limiting the generality of the foregoing, each of the Company and its Subsidiaries has implemented a
comprehensive security plan that (A) identifies internal and external risks to the security of the Company’s or its Subsidiaries’
confidential information and Personal Information and (B) implements, monitors and improves adequate and effective safeguards
to control those risks. The Company’s and its Subsidiaries’ Software and Systems (including the Systems operated by vendors or
subcontractors on behalf of the Company or any of its Subsidiaries) (x) are adequate for the conduct of the respective businesses of
the Company and its Subsidiaries as currently conducted and contemplated to be conducted, and provide sufficient redundancy and
speed to meet industry standards relating to high availability and (y) are, in all material respects, in good working order and
condition and have been used and maintained in accordance with their documentation and manufacturer’s requirements and
applicable insurance policies. Neither the Company nor any of its Subsidiaries has experienced any material disruption to, or
material interruption in, its Systems, or the services provided by the Company or its Subsidiaries through the use of the
Systems. The Company and its Subsidiaries have implemented commercially reasonable disaster recovery plans, including the
regular back-up and prompt recovery of the data and information necessary to the conduct of the business of the Company and its
Subsidiaries.

(e) Each of the Company and its Subsidiaries, and each of their respective businesses, products and
services, is in compliance with and has at all times complied with all applicable requirements contained in the Payment Card
Industry Data Security Standards (“PCI DSS”) relating to “cardholder data” (as such term is defined in the PCI DSS, as amended
from time to time) with respect to all (if any) such cardholder data that has come into its possession. Neither the Company nor any
of its Subsidiaries has received notice that it is in non-compliance with any PCI DSS standards. The Company has never
experienced a security breach involving any such cardholder data. No claims have been asserted or are threatened against the
Company or any of its Subsidiaries by any Person alleging a violation of any of the foregoing and there have been no known
incidents of breach of any of the foregoing by the Company or any of its Subsidiaries.

® In the 12 months prior to the date hereof neither the Company nor its Subsidiaries have suffered and,
to the Knowledge of the Seller, no other person has suffered any failures or bugs in or breakdowns of any System used in
connection with the business of the Company and its Subsidiaries which have caused any substantial disruption or interruption in or
to its use and the Seller is not aware of any fact or matter which may so disrupt or interrupt or affect the use of such equipment
following the acquisition by the Buyer of the Shares pursuant to this agreement on the same basis as it is presently used.
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(8) All Systems, excluding software, used in the business of the Company and its Subsidiaries are
owned and operated by and are under the control of the Company or its Subsidiaries and are not wholly or partly dependent on any
facilities which are not under the ownership, operation or control of any the Company or its Subsidiaries. No action will be
necessary to enable such systems to continue to be used in the business of the Company and its Subsidiaries to the same extent and
in the same manner as they have been used prior to the date hereof.

(h) Each of the Company and its Subsidiaries is validly licensed to use the software used in its business
and no action will be necessary to enable it to continue to use such software to the same extent and in the same manner as they have
been used prior to the date hereof.

@) The Systems used in connection with the business of the Company and its Subsidiaries are and will
continue to be capable of receiving and processing data in accordance with the provisions of Council Regulation 1103/97 and any
other regulation or relevant applicable legislation from time to time made pursuant to the Treaty of Rome (together, the “European
Regulations”) and any market conversion that is attributable to the provisions of the European Regulations or their subject matter.

)] The only Websites accessible by the Internet and used in connection with the business carried on by
the Company or its Subsidiaries are at www.epcplc.com, www.contractum.eu and www.epchungary.hu.

k) No Website that is used in connection with the business carried on by the Company or its
Subsidiaries (the “Company Websites™):

@) has had any issue that has adversely affected its availability, users or the ability of the
Company or its Subsidiaries to carry on its business;
(ii) has been subject to, or used in connection with, any denial of service or other cyber attack;
or
(iii) is hosted outside of the European Economic Area.
()] Each Company Website is hosted using adequate server capacity, and is otherwise able, to deal with

peak user volumes in a timely manner, and has terms of use currently available on it, which apply to all persons that have used such
Company Website.

(m) All agreements and arrangements in connection with each Company Website, including in relation
to its hosting, design, content, operation and maintenance, have been disclosed to the Buyer.
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(n) Set out in Schedule 3.23(n) of the Disclosure Schedules is a complete and accurate list of domain
names registered or used by the Company and its Subsidiaries (including details of registrars and registrants), each of which is
freely transferable to the Buyer.

(o) Each of the Company and its Subsidiaries complies in full with, and has in place all necessary
registrations, notifications and procedures to comply with, the Data Protection Act 1998, as applicable. In particular, the Company
and its Subsidiaries have set up procedures to obtain all necessary consents and to ensure compliance with the fair processing code
and with the information provision requirements of the Data Protection Act 1998; and have assessed the impact of the seventh data
protection principle thereof in particular in relation to all processing contracts with third parties and the impact of the eighth data
protection principle thereof (prohibition on transfers outside the European Economic Area).

Section 3.24 Customers and Suppliers.

(a) Schedule 3.24(a) of the Disclosure Schedules sets forth a true and complete list of (i) the names and
addresses of all clients (including all revenue-sharing partners) of the Company and its Subsidiaries (including the Seller and its
Affiliates) with a billing for each such client of (or, in the case of revenue-sharing partners, that share revenues in excess of)
$50,000 or more during the 12 months ended December 31, 2017 (“Major Customers™), (ii) the amount for which each such Major
Customer was invoiced during such period and (iii) the percentage of the consolidated total sales of the Company and its
Subsidiaries represented by sales to each such Major Customer during such period. The Seller has not received any notice or has
any reason to believe that any of such Major Customers (including the Seller and its Affiliates) (A) has ceased or substantially
reduced, or will cease or substantially reduce, use of products or services of the Company or its Subsidiaries or (B) has sought, or is
seeking, to reduce the price it will pay for the services of the Company or its Subsidiaries or (C) is contemplating a change to its
business or business practices that would result in a reduction to the price Company or its Subsidiaries receives for its products or
services or the volume of transactions with Company or its Subsidiaries for such products and services. To the Knowledge of the
Seller none of such Major Customers has otherwise threatened to take any action described in the preceding sentence as a result of
the consummation of the transactions contemplated by this Agreement.

(b) Schedule 3.24(b) of the Seller Disclosure Schedules sets forth a true and complete list of (i) the ten
(10) largest suppliers of the Company and its Subsidiaries (including the Seller and its Affiliates) from which the Company or a
Subsidiary ordered products or services during the 12 months ended January 31, 2018 and (ii) the amount for which each such
supplier invoiced the Company or such Subsidiary during such period. The Seller has not received any notice or has any reason to
believe that there has been any material adverse change in the price of such supplies or services provided by any such supplier
(including the Seller and its Affiliates), or than any such supplier (including the Seller and its Affiliates) will not sell supplies or
services to the Company and its Subsidiaries at any time after the Closing Date on terms and conditions substantially the same as
those used in its current sales to the Company and its Subsidiaries, subject to general and customary price increases. No such
supplier has otherwise threatened to take any action described in the preceding sentence as a result of the consummation of the
transactions contemplated by this Agreement.
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Section 3.25 Government Contracts.

(a) Schedule 3.25(a) of the Disclosure Schedules sets forth a list of all Government Contracts as of the
date hereof. Except as would not have a Material Adverse Effect, (i) the Company and its Subsidiaries have complied with all
terms and conditions and other Legal Requirements relating to the Government Contract and (ii) all representations and
certifications of the Company and its Subsidiaries set forth in or pertaining to the Government Contracts were current, complete
and accurate as of their effective date. No termination notice, cure notice or show-cause notice has been received or is otherwise in
effect with respect to any Government Contract. No payment due to the Company or any of its Subsidiaries under a Government
Contract has been withheld or set off.

(b) Neither the Company, any of its Subsidiaries nor any of their respective officers, directors,
employees or agents (i) is or has been the subject of any audit (other than in the ordinary course), investigation or indictment with
respect to any alleged material irregularity, misstatement or omission arising under or relating to any Government Contract nor
received any notice of any of the same; (ii) has conducted or initiated any internal investigation, or made any voluntary or
mandatory disclosure to a Governmental Authority, or other prime contractor or higher-tier subcontractor with respect to any
alleged or possible material irregularity, misstatement or omission arising under or relating to a Government Contract; (iii) is or has
been suspended, debarred or, proposed for suspension or debarment from contracting with any Governmental Authority; or (iv) has
been the subject of a finding of non-responsibility or ineligibility regarding contracting with any Governmental Authority. There
exists no Action or material outstanding claims or disputes against the Company or any of its Subsidiaries arising out of or relating
to any of the Government Contracts. Neither the Company nor any of its Subsidiaries has assigned or purported to assign any of
the Government Contracts or proceeds therefrom.

Section 3.26 Product Liability and Product Warranty. Except as set forth in Schedule 3.26 of the Disclosure
Schedules, none of the Company or its Subsidiaries has incurred any material liability, L.oss or expense as a result of any defect or
other deficiency (whether of design, materials, workmanship, labeling, instructions or otherwise) with respect to any product
designed, manufactured, sold, leased, licensed or delivered, or any service provided by any of the Company or its Subsidiaries,
whether such liability, Loss or expense was incurred by reason of any express or implied warranty (including any warranty of
merchantability or fitness), any doctrine of common law (tort, contract, or other), or otherwise. No Governmental Authority has
alleged in writing or orally that any product designed, manufactured, sold, leased, licensed or delivered by any of the Company or
its Subsidiaries is defective or unsafe or fails to meet any product warranty or any standards promulgated by any such
Governmental Authority. No product designed, manufactured, sold, leased, licensed or delivered by any of the Company or its
Subsidiaries has been recalled, and none of the Company or any of its Subsidiaries has been recalled, and none of the Company or
any of its Subsidiaries has received any notice of recall (written or oral) of any such product from any Governmental Authority.
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Section 3.27 Investment in Consideration Shares.

(a) Accredited Investor. The Seller is an “accredited investor” as such term is defined in Rule 501
promulgated under the Securities Act.

(b) Evaluation of and Ability to Bear Risks. The Seller has such knowledge and experience in financial
affairs that the Seller is capable of evaluating the merits and risks of an investment in the Consideration Shares. The Seller has not
relied in connection with this investment upon any representations, warranties or agreements other than those set forth in this
Agreement. The Seller’s financial situation is such that the Seller can afford to bear the economic risk of holding the Consideration
Shares for an indefinite period of time, and the Seller can afford to suffer the complete loss of the Seller’s investment in the
Consideration Shares.

(o) Investment Purpose. The Seller is acquiring the Consideration Shares pursuant to this Agreement for
the Seller’s own account and not with a view to or for sale in connection with any distribution of all or any part of the
Consideration Shares or the Seller’s interest in any of the Consideration Shares. The Seller hereby agrees that the Seller will not,
directly or indirectly, transfer, offer, sell, pledge, hypothecate or otherwise dispose of all or any part of the Consideration Shares or
the Seller’s interest in any of the Consideration Shares (or solicit any offers to buy, purchase or otherwise acquire or take a pledge
of all or any part thereof) except in accordance with the terms of the Securityholders Agreement, as it may be amended from time
to time, and in a manner that does not violate the registration or any other applicable provisions of the Securities Act (or any other
applicable federal securities laws) or any applicable state securities laws. The Seller understands that the Seller must bear the
economic risk of an investment in the Consideration Shares for an indefinite period of time because, among other reasons, the
offering and sale of the Consideration Shares have not been registered under the Securities Act, and therefore, the Consideration
Shares cannot be sold unless they are subsequently registered under the Securities Act or an exemption from such registration is
available. The Seller also understands that sales or transfers of the Consideration Shares are further restricted by the provisions of
the Securityholders Agreement, as it may be amended from time to time, and applicable state securities laws.

(d) No Representations. None of the Issuer, the Buyer, their respective Affiliates or any their respective
Representatives has made any representations or warranties to the Seller, other than the representations of the Buyer and the Issuer
set forth herein.

(e) Tax Considerations. The Seller is not relying on the Buyer or the Issuer with respect to individual
Tax considerations involved in an investment in the Consideration Shares.
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® Stop Transfer Restrictions / Legends on Share Certificates. The Seller understands that, in addition
to any other restrictions or legends required by applicable state securities laws, the Consideration Shares shall include a stop
transfer restriction on the Issuer’s books or, if any certificate or certificates representing the Consideration Shares are issued, a
legend will be placed on any such certificate or certificates representing the Consideration Shares, in each case substantially to the
following effect:

THE SECURITIES REPRESENTED BY THIS BOOK-ENTRY POSITION OR CERTIFICATE, AS
APPLICABLE, HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR UNDER THE SECURITIES LAWS OF ANY STATE AND MAY NOT BE
SOLD, TRANSFERRED OR OTHERWISE DISPOSED OF UNLESS REGISTERED UNDER
THAT ACT AND UNDER APPLICABLE STATE SECURITIES LAWS OR GREENLIGHT
HOLDING II CORPORATION (THE “COMPANY”) SHALL HAVE RECEIVED AN OPINION
OF ITS COUNSEL (IF REQUIRED BY THE COMPANY) THAT REGISTRATION OF SUCH
SECURITIES UNDER THAT ACT AND UNDER THE PROVISIONS OF APPLICABLE STATE
SECURITIES LAWS IS NOT REQUIRED. THE SALE, TRANSFER OR OTHER DISPOSITION
OF THE SECURITIES IS ALSO SUBJECT TO COMPLIANCE WITH THE TERMS AND
CONDITIONS OF THAT CERTAIN SECURITYHOLDERS AGREEMENT, DATED AS OF
APRIL 6, 2018, AS SUPPLEMENTED, MODIFIED AND AMENDED FROM TIME TO TIME,
AMONG THE COMPANY AND THE SECURITYHOLDERS SIGNATORY THERETO, A COPY
OF WHICH AGREEMENT IS AVAILABLE FOR INSPECTION DURING REGULAR BUSINESS
HOURS AT THE PRINCIPAL EXECUTIVE OFFICES OF THE COMPANY.

Section 3.28 OFAC, U.S. Patriot Act Matters, Anti-Terrorism and Anti-Money Laundering Matters.

(a) The Seller represents, warrants and agrees that neither the Seller, nor any of the Seller’s Affiliates
nor, if applicable, any of the Seller’s Related Persons: (A) is or will be, or is acting or will be acting on behalf of a person, named
on the List of Specially Designated Nationals and Blocked Persons, the Foreign Sanctions Evaders List, the Non-SDN Iran
Sanctions Act List, the Part 561 List, the Sectoral Sanctions Identifications List, or the Non-SDN Palestinian Legislative Council
List maintained by OFAC, Department of Treasury, and/or on any other similar list maintained by OFAC pursuant to the United
States economic sanctions laws, executive orders and regulations administered by OFAC (the “OFAC Laws and Regulations™), or
(B) is located, organized or resident in a country or territory that is subject to sanctions administered by OFAC and the dealing or
engaging in business transactions with whom by a U.S. person will result in violation of OFAC Laws and Regulations. As used in
this Section 3.28(a), “Related Person” means, with respect to a Person, any interest holder, or other investor, director, senior officer,
trustee, beneficiary or grantor of such Person or other Person who controls such Person; provided that as to any Person that is
publicly held, the term shall only
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include such owners, investors and controlling persons whose holdings are required to be, and are, publicly reported.

(b) The Seller hereby acknowledges that the Buyer seeks to comply with all applicable anti-money
laundering and anti-terrorist laws and regulations, including, but not limited to, the Anti-Money Laundering Laws and all OFAC
Laws and Regulations. In furtherance of those efforts, the Seller hereby represents, warrants and agrees that (x) the Company and
its Subsidiaries maintain in effect and enforce policies and procedures designed to ensure compliance by the Company, its
Subsidiaries and its and their respective Related Persons with all Anti-Money Laundering Laws and all OFAC Laws and
Regulations and (y) to the Knowledge of the Seller: (A) none of the cash or property that the Seller or any of the Seller’s Related
Persons has paid, will pay or will contribute to the Buyer has been or shall be derived from illegal activity and (B) no contribution
or payment by the Seller to the Buyer, to the extent within the Seller’s control, shall cause the Buyer to be in violation of the Anti-
Money Laundering Laws or the OFAC Laws and Regulations.

(© The Seller represents and warrants that it has carried out reasonable due diligence as to and
established the identities of the Seller’s Related Persons, holds the evidence of such identities, and will make such information
available to the Buyer upon its reasonable request.

(d) Except as otherwise disclosed on Schedule 3.28(d) of the Disclosure Schedules: (A) neither the
Seller nor, if applicable, any of the Seller’s Related Persons, is resident in, or organized or chartered under the laws of, (x) a
jurisdiction that has been designated by the Secretary of the Treasury under Section 311 or 312 of the PATRIOT Act as warranting
special measures or enhanced due diligence because of money laundering concerns or (y) any foreign country that has been
designated as non-cooperative with international anti-money laundering principles or as having made insufficient progress in
addressing anti-money laundering deficiencies by an intergovernmental group or organization, such as the Financial Action Task
Force on Money Laundering, of which the United States is a member and with which designation the United States representative
to the group or organization continues to concur (a “Non-Cooperative Jurisdiction”); and (B) neither the Seller nor, if applicable,
any of the Seller’s Related Persons, is a Senior Foreign Political Figure. For purposes of this Section 3.28(d), “Senior Foreign
Political Figure” means a current or a former senior official or the spouse, parent, sibling, child or the spouse’s parent or sibling of a
current or a former senior official in the executive, legislative, administrative, military, or judicial branches of any non-United
States government (whether elected or not), a senior official of a major political party, or a senior executive of a non-United States
government-owned commercial enterprise; a corporation, business, or other entity formed by, or for the benefit of, any such
individual, and having substantial authority over policy, operations, or the use of non-United States government-owned resources;
or any individual publicly or widely known to be a close personal or professional associate of such an individual.

(e) The Seller agrees to promptly notify the Buyer if at any time any of the foregoing representations are
incorrect or have ceased to be correct.
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Section 3.29 Financing. The Seller has sufficient funds to permit the Seller to consummate the transactions
contemplated by this Agreement, and to pay all related fees and expenses. The Seller has provided the Buyer with accurate and
complete copies of materials satisfactory to the Buyer evidencing the Seller’s possession of sufficient funds for the transactions
contemplated by this Agreement. Notwithstanding anything to the contrary contained herein, the Seller acknowledges and agrees
that its obligations to consummate the transactions contemplated hereby are not contingent upon its ability to obtain any third-party
financing.

Section 3.30 Brokers. Except for Danske Bank A/S, the fees and expenses of which will be paid by the Seller at
Closing, no broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in connection with
the transactions contemplated hereby based upon arrangements made by or on behalf of the Seller or the Company or any of its
Subsidiaries. The Seller has furnished to the Buyer a complete and correct copy of all agreements between the Seller and Danske
Bank A/S pursuant to which such firm would be entitled to any payment relating to the transactions contemplated hereby.

Section 3.31 Exclusivity of Warranties. Neither the Seller nor any of its Affiliates or Representatives is making
any representation or warranty on behalf of the Seller of any kind or nature whatsoever, oral or written, express or implied, except
as expressly set forth in this Article III, and the Seller hereby disclaims any such other representations or warranties. Each of the
warranties set forth in this Article III shall be construed as a separate warranty and (unless expressly provided to the contrary) shall
not be limited by the terms of any other warranty.

ARTICLE IV
WARRANTIES OF THE BUYER AND THE ISSUER

Except as set forth in the corresponding sections or subsections of the Buyer Disclosure Schedules attached hereto
(collectively, the “Buyer Disclosure Schedules”) (each of which shall qualify only the specifically identified Sections or
subsections hereof to which such Buyer Disclosure Schedule relates and shall not qualify any other provision of this Agreement or
any Ancillary Agreement), each of the Buyer and, solely with respect to Section 4.4, the Issuer, hereby warrants to the Seller as of
the date hereof as follows:

Section 4.1 Organization. The Buyer is a corporation duly organized, validly existing and in good standing under
the laws of Delaware and has full corporate power and authority to own, lease and operate its properties and to carry on its business
as it is now being conducted.

Section 4.2 Authority. The Buyer has full corporate power and authority to execute and deliver this Agreement
and each of the Ancillary Agreements to which it will be a party, to perform its obligations hereunder and thereunder and to
consummate the transactions contemplated hereby and thereby. The execution, delivery and performance by the Buyer of this
Agreement and each of the Ancillary Agreements to which it will be a party and the consummation by the Buyer of the transactions
contemplated hereby and thereby have been duly and validly authorized by all necessary corporate action. This Agreement has
been, and upon their execution each of the Ancillary Agreements to which the Buyer will be a party will have been, duly executed
and delivered by the Buyer and, assuming due execution and delivery by
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each of the other parties hereto and thereto, this Agreement constitutes, and upon their execution each of the Ancillary Agreements
to which the Buyer will be a party will constitute, the legal, valid and binding obligations of the Buyer, enforceable against the
Buyer in accordance with their respective terms, except as enforcement may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium or similar laws affecting creditors’ rights generally and by general principles of equity (regardless of
whether considered in a proceeding in equity or at law).

Section 4.3 No Conflict; Required Filings and Consents.

(a) The execution, delivery and performance by the Buyer of this Agreement and each of the Ancillary
Agreements to which the Buyer will be a party, and the consummation of the transactions contemplated hereby and thereby, do not
and will not:

@) conflict with or violate the certificate of incorporation or bylaws of the Buyer;
(ii) conflict with or violate any Law applicable to the Buyer; or
(iii) result in any breach of, constitute a default (or an event that, with notice or lapse of time

or both, would become a default) under or require any consent of any Person pursuant to, any note, bond, mortgage, indenture,
agreement, lease, license, permit, franchise, instrument, obligation or other Contract to which the Buyer is a party; except for any
such conflicts, violations, breaches, defaults or other occurrences that do not, individually or in the aggregate, materially impair the
ability of the Buyer to consummate, or prevent or materially delay, any of the transactions contemplated by this Agreement or the
Ancillary Agreements or would reasonably be expected to do so.

(b) The Buyer is not required to file, seek or obtain any notice, authorization, approval, order, permit or
consent of or with any Governmental Authority in connection with the execution, delivery and performance by the Buyer of this
Agreement and each of the Ancillary Agreements to which it will be party or the consummation of the transactions contemplated
hereby or thereby, except for such filings as may be required by any applicable federal or state securities or “blue sky” laws.

Section 4.4 Consideration Shares.

(a) Organization. The Issuer is a corporation duly organized, validly existing and in good standing
under the laws of Delaware and has full corporate power and authority to own, lease and operate its properties and to carry on its
business as it is now being conducted.

(b) Authority. The Issuer has full corporate power and authority to execute and deliver this Agreement
and each of the Ancillary Agreements to which it will be a party, to perform its obligations hereunder and thereunder and to
consummate the transactions contemplated hereby and thereby. The execution, delivery and performance by the Issuer of this
Agreement and each of the Ancillary Agreements to which it will be a party and the consummation by the Issuer of the transactions
contemplated hereby and thereby have been duly and validly authorized by all necessary corporate action. This Agreement has
been, and upon
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their execution each of the Ancillary Agreements to which the Issuer will be a party will have been, duly executed and delivered by
the Issuer and, assuming due execution and delivery by each of the other parties hereto and thereto, this Agreement constitutes, and
upon their execution each of the Ancillary Agreements to which the Issuer will be a party will constitute, the legal, valid and
binding obligations of the Issuer, enforceable against the Issuer in accordance with their respective terms, except as (i) enforcement
may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting creditors’ rights
generally and by general principles of equity (regardless of whether considered in a proceeding in equity or at law), (ii) the
enforceability of the indemnification and contribution provisions of the Securityholders Agreement may be limited under
applicable federal or state securities laws or the public policy underlying such laws, and (iii) the enforceability of the rights of the
Issuer to repurchase its securities pursuant to certain provisions of the Securityholders Agreement may be limited by the Delaware
General Corporation Law as to inadequate capital surplus and by fraudulent conveyance or similar laws.

(o) No Conflicts. The execution, delivery and performance by the Issuer of this Agreement and each of
the Ancillary Agreements to which the Issuer will be a party, and the consummation of the transactions contemplated hereby and
thereby, do not and will not:

@) conflict with or violate the certificate of incorporation or bylaws of the Issuer;
(ii) conflict with or violate any Law applicable to the Issuer; or
(iii) result in any breach of, constitute a default (or an event that, with notice or lapse of time

or both, would become a default) under or require any consent of any Person pursuant to, any note, bond, mortgage, indenture,
agreement, lease, license, permit, franchise, instrument, obligation or other Contract to which the Issuer is a party;

except for any such conflicts, violations, breaches, defaults or other occurrences that do not, individually or in the aggregate,
materially impair the ability of the Issuer to consummate, or prevent or materially delay, any of the transactions contemplated by
this Agreement or the Ancillary Agreements or would reasonably be expected to do so.

(d) Offer of Consideration Shares. Neither the Issuer nor any person authorized to act on behalf of the
Issuer has taken or will take any action that would subject the transactions contemplated by this Agreement to the registration
requirements of the Securities Act.

(e) Litigation. Except as set forth on Schedule 4.4(e) of the Buyer Disclosure Schedules, there is no
action, proceeding or investigation pending or, to the Knowledge of the Buyer, threatened against the Issuer or any of its
Subsidiaries (including the Buyer) which relates to the Issuer’s or any of its Subsidiaries’ (including Buyer’s) business or affects
the Issuer or any of its Subsidiaries (including Buyer) that, if decided adversely to the Issuer or such Subsidiary, would have a
material adverse effect on the Issuer and its Subsidiaries (including the Buyer), individually or taken as a whole, or that questions
the validity of this Agreement or any Ancillary
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Agreement or any action taken or to be taken pursuant to this Agreement or any Ancillary Agreement.

® Issuer Capitalization. Except as set forth in Schedule 4.4(f)(i) of the Buyer Disclosure Schedules, as
of the Closing, the authorized capital stock of the Issuer consists of 2,000 shares of common stock, par value $0.01 per share,
consisting of 1,000 shares of Voting Common Stock (the “Issuer Voting Common Stock”) and 1,000 shares of Non-Voting
Common Stock (the “Issuer Non-Voting Common Stock” and, together with the Issuer Voting Common Stock, the “Issuer
Common Stock”), of which 99.8066159 shares of Issuer Voting Common Stock are issued and outstanding and 5.4565420 shares of
Issuer Non-Voting Common Stock are issued and outstanding. Except as set forth in Schedule 4.4(f)(i) of the Buyer Disclosure
Schedules, the Issuer has not issued or agreed to issue any: (i) share of capital stock or other equity or ownership interest; (ii)
option, warrant or interest convertible into or exchangeable or exercisable for the purchase of shares of capital stock or other equity
or ownership interests; (iii) stock appreciation right, phantom stock, interest in the ownership or earnings of the Issuer or other
equity equivalent or equity-based award or right; or (iv) bond, debenture or other Indebtedness having the right to vote or
convertible or exchangeable for securities having the right to vote. Upon the Buyer’s receipt of the Shares, the Consideration
Shares being issued to the Seller will be duly authorized, validly issued, fully paid and nonassessable, free and clear of any
Encumbrance other than Encumbrances created by the Seller or the Securityholders Agreement, and will represent five percent
(5%) of the issued and outstanding Issuer Common Stock. A true and correct copy of the capitalization table of each of the Issuer
and each other Subsidiary of Issuer (including Buyer) is set forth on Schedule 4.4(f)(ii) of the Buyer Disclosure Schedules.

Section 4.5 Buyer Financial Statements; No Undisclosed Liabilities.

(a) For purposes of this Section 4.5, HTA and its Subsidiaries shall be deemed not to be a Subsidiary or
Affiliate of the Issuer or the Buyer.

(b) True and complete copies of the audited consolidated balance sheet of the Buyer and its Subsidiaries
as at December 31, 2015 and December 31, 2016 and the related audited consolidated statements of operations and comprehensive
income, stockholders’ equity and cash flows of the Buyer and its Subsidiaries, together with all related notes and schedules thereto,
accompanied by the reports thereon of the Buyer’s independent auditors (collectively referred to as the “Buyer Financial
Statements”) and the unaudited consolidated balance sheet of the Buyer and its Subsidiaries as at September 30, 2017 (the “Buyer
Balance Sheet Date” and such balance sheet, the “Buyer Balance Sheet”), and the related consolidated statements of operations of
the Buyer and its Subsidiaries (collectively referred to as the “Buyer Interim Financial Statements” ), are attached hereto as
Schedule 4.5(b) of the Buyer Disclosure Schedules. Each of the Buyer Financial Statements and the Buyer Interim Financial
Statements (i) are correct and complete in all material respects and have been prepared in accordance with the books and records of
the Buyer and its Subsidiaries, (ii) have been prepared in accordance with US GAAP applied on a consistent basis throughout the
periods indicated (except as may be indicated in the notes thereto) and (iii) fairly present, in all material respects, the consolidated
financial position, results of operations and cash flows of the Buyer and its Subsidiaries as at the respective dates thereof and for
the respective periods indicated therein, except as otherwise
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noted therein and subject, in the case of the Buyer Interim Financial Statements, to normal and recurring year-end adjustments.

(© Except as and to the extent adequately accrued or reserved against in the Buyer Balance Sheet,
neither the Issuer nor any of its Subsidiaries has any liability or obligation of any nature, whether accrued, absolute, contingent or
otherwise, and whether known or unknown, required by US GAAP to be reflected in a consolidated balance sheet of the Issuer and
its Subsidiaries as of the date hereof or disclosed in the notes thereto, except for liabilities and obligations, incurred in the ordinary
course of business consistent with past practice since the Buyer Balance Sheet Date, that are not, individually or in the aggregate,
material to the Issuer, or any of its Subsidiaries, HTA and any of its Subsidiaries, taken as a whole.

(d) True and complete copies of the audited consolidated balance sheet of HTA and its Subsidiaries as at
December 31, 2015 and December 31, 2016 and the related audited consolidated statements of income, retained earnings,
stockholders’ equity and changes in financial position of HTA and its Subsidiaries, together with all related notes and schedules
thereto, accompanied by the reports thereon of the HTA’s independent auditors (collectively referred to as the “HTA Financial
Statements”) and the unaudited consolidated balance sheet of HTA and its Subsidiaries as at September 30, 2017 (the “HTA
Balance Sheet Date” and such balance sheet, the “HTA Balance Sheet”), and the related consolidated statement of income of HTA
and its Subsidiaries (collectively referred to as the “HTA Interim Financial Statements™), are attached hereto as Schedule 4.5(d) of
the Buyer Disclosure Schedules. Each of the HTA Financial Statements and the HTA Interim Financial Statements (i) are correct
and complete in all material respects and have been prepared in accordance with the books and records of HTA and its Subsidiaries,
(ii) have been prepared in accordance with US GAAP and applied on a consistent basis throughout the periods indicated (except as
may be indicated in the notes thereto) and (iii) fairly present, in all material respects, the consolidated financial position, results of
operations and cash flows of HTA and its Subsidiaries as at the respective dates thereof and for the respective periods indicated
therein, except as otherwise noted therein and subject, in the case of the HTA Interim Financial Statements, to normal and recurring
year-end adjustments.

(e) Except as and to the extent adequately accrued or reserved against in the HTA Balance Sheet, neither
HTA nor any of its Subsidiaries has any liability or obligation of any nature, whether accrued, absolute, contingent or otherwise,
whether known or unknown, required by US GAAP to be reflected in a consolidated balance sheet of HTA and its Subsidiaries as
of the date hereof or disclosed in the notes thereto, except for liabilities and obligations, incurred in the ordinary course of business
consistent with past practice since the HTA Balance Sheet Date, that are not, individually or in the aggregate, material to the Issuer,
any of its Subsidiaries, HTA and any of its Subsidiaries, taken as a whole.

Section 4.6 Investment Intent. The Buyer is acquiring the Shares for its own account for investment purposes only
and not with a view to any public distribution thereof or with any intention of selling, distributing or otherwise disposing of the
Shares in a manner that would violate the registration requirements of the Securities Act of 1933, as amended.

Section 4.7 Financing. The Buyer has sufficient funds to permit the Buyer to consummate the transactions
contemplated by this Agreement, and to pay all related fees and
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expenses. The Buyer has provided the Seller with accurate and complete copies of materials satisfactory to the Seller evidencing
the Buyer’s possession of sufficient funds for the transactions contemplated by this Agreement. Notwithstanding anything to the
contrary contained herein, the Buyer acknowledges and agrees that its obligations to consummate the transactions contemplated
hereby are not contingent upon its ability to obtain any third-party financing.

Section 4.8 Brokers. Except for Platinum, the fees of which will be paid by the Buyer, no broker, finder or
investment banker is entitled to any brokerage, finder’s or other fee or commission in connection with the transactions
contemplated hereby based upon arrangements made by or on behalf of the Buyer.

Section 4.9 Affiliate Interests and Transactions. No Affiliate of the Issuer or any of its Subsidiaries (including the
Buyer), other than the Issuer or any of its wholly-owned Subsidiaries (an “Issuer Related Party”): (i) owns or has owned, directly
or indirectly, or has or has had any interest in any property (real or personal, tangible or intangible) that the Issuer or any of its
Subsidiaries (including the Buyer) uses or has used in or pertaining to the business of the Issuer or any of its Subsidiaries (including
the Buyer); or (ii) has or has had any business dealings or a financial interest in any transaction with the Issuer or any of its
Subsidiaries (including the Buyer) or involving any assets or property of Issuer or any of its Subsidiaries (including the Buyer),
other than business dealings or transactions conducted in the ordinary course of business at prevailing market prices and on
prevailing market terms. Except as set forth on Schedule 4.9 of the Buyer Disclosure Schedules, there are no Contracts by and
between the Issuer or any of its Subsidiaries (including the Buyer), on the one hand, and any Issuer Related Party, on the other
hand, pursuant to which such Issuer Related Party provides or receives any information, assets, properties, support or other services
to or from the Issuer or any of its Subsidiaries (including the Buyer) (including Contracts relating to billing, financial, tax,
accounting, data processing, human resources, administration, legal services, information technology and other corporate overhead
matters).

Section 4.10 Exclusivity of Warranties. Neither the Buyer nor any of its Affiliates or Representatives is making
any representation or warranty on behalf of the Buyer of any kind or nature whatsoever, oral or written, express or implied, except
as expressly set forth in this Article IV, and the Buyer hereby disclaims any such other representations or warranties. Each of the
warranties set forth in this Article IV shall be construed as a separate warranty and (unless expressly provided to the contrary) shall
not be limited by the terms of any other warranty.

ARTICLE V
COVENANTS

Section 5.1 Covenants Regarding Information. Following the Closing, the Seller shall not retain in its possession
or under its control, in any form, any agreements, documents, books and records, files or other information, or any computer disks,
records, tapes or any other storage medium that contains any agreements, documents, books and records, files and other
information, used in the business and operations of the Company and its Subsidiaries (including any personal or other information
stored on any media by any employees of the Company or any of its Subsidiaries), including any of the foregoing that is stored on
any server or other storage
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media maintained by a third party on behalf of the Seller (including any “cloud” storage platform). If, notwithstanding the
foregoing, the Seller discovers following the Closing Date that it is in possession of or has under its control any such items, the
Seller shall (a) deliver to the Buyer any such items and (b) thereafter permanently delete and erase all such information (including
all copies thereof) in its possession or under its control as soon as reasonably practicable.

Section 5.2 Intercompany Arrangements. The Seller hereby terminates without any consideration or further
liability to any party thereunder all intercompany and intracompany accounts or contracts between the Company and its
Subsidiaries, on the one hand, and the Seller and its Affiliates (other than the Company and its Subsidiaries), on the other hand.

Section 5.3 Confidentiality.

(a) The parties hereby terminate without any consideration or further liability to any party thereunder the
non-disclosure agreement dated June 26, 2017 between the Company and American Traffic Solutions Consolidated, LL.C (the
“Confidentiality Agreement”).

(b) For a period of five years following the Closing Date, the Seller shall not, and the Seller shall cause
its Affiliates and the respective Representatives of the Seller and its Affiliates not to, use for its or their own benefit or divulge or
convey to any third party, any Confidential Information; provided, however, that the Seller or its Affiliates may furnish such
portion (and only such portion) of the Confidential Information as the Seller or such Affiliate reasonably determines it is legally
obligated to disclose if: (i) it receives a request to disclose all or any part of the Confidential Information under the terms of a
subpoena, civil investigative demand or order issued by a Governmental Authority; (ii) to the extent not inconsistent with such
request, it notifies the Buyer of the existence, terms and circumstances surrounding such request and consults with the Buyer on the
advisability of taking steps available under applicable Law to resist or narrow such request; (iii) it exercises its commercially
reasonable efforts to obtain an order or other reliable assurance that confidential treatment will be accorded to the disclosed
Confidential Information; and (iv) disclosure of such Confidential Information is required to prevent the Seller or such Affiliate
from being held in contempt or becoming subject to any other penalty under applicable Law. For purposes of this Agreement,
“Confidential Information” consists of all information and data relating to the Company or its Subsidiaries or the transactions
contemplated hereby (other than data or information that is or becomes available to the public other than as a result of a breach of
this Section 5.3).

Section 5.4 Further Assurances. From time to time after the Closing, and for no further consideration, each of the
parties shall, and shall cause its Subsidiaries to, execute, acknowledge and deliver such assignments, transfers, consents,
assumptions and other documents and instruments and take such other actions as may be necessary or desirable to consummate and
make effective the transactions contemplated by this Agreement and the Ancillary Agreements.

Section 5.5 Public Announcements. Neither party shall issue any press release or make any public statement prior
to obtaining the other party’s written approval, which approval shall not be unreasonably withheld, except that no such approval
shall be necessary to the extent disclosure may be required by applicable Law or any listing agreement of any party hereto.
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Section 5.6 W& Insurance Policy. The Seller shall use commercially reasonable efforts to cooperate with the
Buyer in connection with any claim made by the Buyer or any of its Affiliates under the W&I Insurance Policy, to the extent that
the Seller’s cooperation would assist the Buyer or any of its Affiliates in pursuing and obtaining the maximum recovery available in
respect of such claim. So as to not affect the insurable interest of the Buyer and/or its Affiliates under the W&I Insurance Policy,
the parties agree that the existence of the W&I Insurance Policy shall not limit the liability of the Buyer under this Agreement.

Section 5.7 Books and Records.

(a) In order to facilitate the resolution of any claims made or incurred by the Seller prior to the Closing,
for a period of six (6) years after the Closing, or, if shorter, the applicable period specified in the Buyer’s document retention
policy, the Buyer shall:

@) retain the books and records (including personnel files) of the Company relating to periods
prior to the Closing in a manner reasonably consistent with the prior practices of the Company; and

(ii) upon reasonable notice, afford the Seller reasonable access (including the right to make, at
the Seller’s expense, photocopies), during normal business hours, to such books and records to the extent reasonably necessary to
facilitate such purpose;_provided, however, that if the Buyer or the Company shall desire to dispose of any of such books and
records prior to the expiration of such six (6) year period, the Buyer shall, prior to such disposition, give the Seller a reasonable
opportunity, at Seller’s expense, to copy such books and records as the Seller may select.

(b) Notwithstanding the forgoing, the Buyer shall not be obligated to provide the Seller with access to
any books or records (including personnel files) pursuant to this Section 5.7 where (i) such access would violate any Law, fiduciary
duty or binding agreement, (ii) such access would jeopardize any attorney-client or other legal privilege, (iii) the information to be
accessed relates or is pertinent to any dispute or potential dispute between the Buyer, the Issuer, or the Company or any of their
respective Affiliates, on the one hand, and the Seller or any of its Affiliates, on the other hand, or (iv) the information to be
accessed should not be disclosed due to its competitively sensitive nature.

Section 5.8 Restrictive Covenants.

(a) Non-Competition Covenants. As an inducement to the Buyer and the Issuer to enter into this
Agreement, the Seller hereby covenants and agrees that for a period of two (2) years following the Closing Date (the “Restrictive
Period”), the Seller shall not, and shall cause its Affiliates not to, without the prior written consent of the Company (which consent
may be withheld in the Company’s sole and absolute discretion), directly or indirectly:

@) own any interest in, manage, control, participate in, consult with, render services for (as a
director, officer, employee, agent, broker, partner, contractor, consultant or otherwise) or be or become engaged or involved in any
Conflicting Organization within the Territory, including by being or becoming an organizer, owner, co-owner, trustee, promoter,
affiliate, investor, lender, partner, joint venturer, stockholder, officer, director, employee,
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independent contractor, manager, salesperson, representative, associate, consultant, agent, broker, supplier, licensor, technician,
engineer, analyst or advisor of, to or with any Conflicting Organization; or

(ii) make any investment (whether equity, debt or other) in, lend or otherwise provide any
money or assets to, or provide any guaranty or other financial assistance to any Conflicting Organization within the Territory; or

(iii) use or authorize the use of the Seller’s name or any part thereof to be used or employed in
connection with any Conflicting Organization within the Territory; or

@iv) provide any information, assistance, support, product, technology or intellectual property
to any Person engaged or involved in any Conflicting Organization within the Territory; or

W) engage or assist any Conflicting Organization within the Territory in the design,
development, manufacture, licensing, sale, marketing, or support of any products or services offered by the Business; provided, that
ownership by the Seller or its Affiliates, as a passive investment, in the aggregate of less than 10% of the outstanding shares or
other equity interests of capital stock of any corporation or other entity listed on a national securities exchange or publicly traded on
any nationally recognized over-the-counter market, shall not constitute a breach of this Section 5.8(a); provided that the Seller or
such Affiliate does not actively participate in the business of such entity.

(b) Non-Solicitation/Non-Hire of Employees. As an inducement to the Buyer and the Issuer to enter
into this Agreement, the Seller hereby covenants and agrees, for the duration of the Restrictive Period, not to, and to cause its
Affiliates not to, directly or indirectly, on his own behalf or on behalf of any third party, solicit for hire or hire any employee of the
Company or any of its Subsidiaries at the Closing, without the prior written consent of the Company (which consent may be
withheld in the Company’s sole and absolute discretion). Notwithstanding the foregoing, none of (i) the placement of general
advertisements that may be targeted to a particular geographic or technical area, but are not targeted specifically towards employees
of the Company or its Subsidiaries or (ii) the hiring of any such employee more than six months following such employee’s
termination or resignation; provided, in each case, that such employee is not hired by a Conflicting Organization.

(© Non-Solicitation of Business Relationships. As an inducement to the Buyer and the Issuer to enter
into this Agreement, the Seller hereby covenants and agrees, for the duration of the Restrictive Period, not to, and to cause its
Affiliates not to, directly or indirectly, call on, solicit or service any user, customer, supplier, licensee, licensor or other Person that
had a business relationship with the Company or any of its Subsidiaries during the period of six (6) months prior to the Closing in
order to induce or attempt to induce such Person to cease doing business with the Company or any of its Subsidiaries, or in any way
intentionally interfere with the relationship between any such user, customer, supplier, licensee, licensor or other Person that has a
business relationship with Company or any of its Subsidiaries (including making any negative or disparaging statements or
communications about the Company or any of its
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Subsidiaries or any of their respective businesses, services, products, technology, compliance with legal requirements, directors,
officers, employees, contractors or consultants or otherwise).

(d) Trade and Domain Names. The Seller shall not, and shall procure that none of its employees,
Related Parties or their respective employees will, directly or indirectly at any time after Closing use any trade or domain name
(including the expressions “EPC”, “Euro Parking Collections” or “Contractum”) or email address used by any member of the
Group at any time during the two years immediately preceding the date of this Agreement or any other name intended or likely to
be confused with or closely resembling any such trade or domain name or email address. Promptly following the Closing (but in
any event within thirty (30) days after the Closing Date), the Seller shall provide evidence to the Buyer of the change of the Seller’s
corporate name to remove references therein to “EPC”.

(e) Purpose. The Seller agrees that the undertakings contained in this Section 5.8 are reasonable and are
entered into for the purpose of protecting the goodwill of the business of each member of the Group and that, accordingly, the
benefit of the undertakings may be assigned by the Buyer and its successors in title without the consent of the Seller.

® Enforceability. Each undertaking contained in this Section 5.8 is and shall be construed as separate
and severable and if one or more of the undertakings are held to be against the public interest or unlawful or in any way an
unreasonable restraint of trade or unenforceable in whole or in part for any reason, the remaining undertakings or parts thereof, as
appropriate, shall continue to bind the Seller.

(g) Validity. If any undertaking contained in this Section 5.8 shall be held to be void but would be valid
if deleted in part or reduced in application, such undertaking shall apply with such deletion or modification as may be necessary to
make it valid and enforceable. Without prejudice to the generality of the foregoing, in such circumstances, any relevant period of
time (as the same may previously have been reduced by virtue of this Section 5.8(g) shall take effect as if reduced by successive
six-month periods until the resulting period shall be valid and enforceable.

(h) Remedies. Without prejudice to any other rights or remedies of the parties, the Seller acknowledges
for the benefit of Buyer and each member of the Group that damages might not be an adequate remedy for any breach of the
provisions of this Section 5.8 and that, accordingly, the Seller agrees that in the event of any such breach on its part or the part of
any of its employees, Related Parties or their respective employees, and notwithstanding the Buyer’s liability to prove actual
damage incurred as a result of such breach, the Seller will not, and will procure that its employees, Related Parties and their
respective employees will not, oppose the granting of injunctive relief, specific performance or other equitable relief in favor of the
Seller or any member of the Group (as applicable).

@) Certain Definitions. For purposes of this Section 5.8, the following terms shall have the meaning set
forth below:

@) “Conflicting Organization” means any Person other than the Issuer that is (a) engaged in
the same business as the Business or (b) is about to become engaged in the
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material design, development, manufacture, licensing, sale, marketing, or support of any products or services offered by the
Business.

(ii) “Business” means the business of the Company or any of its Subsidiaries as conducted as
of the Closing Date, including without limitation the Company’s business of developing, manufacturing, marketing, selling and
otherwise providing products, hardware, software, mobile applications, materials and all related services with respect to traffic
camera safety enforcement programs and tolling, violation or title and registration administrative services for consumers, fleet
management companies and/or rental car companies, which includes, without limitation, photo, speed, crossing guard and red light
automated enforcement technologies, electronic toll collection, violation, and transaction processing operations related to the
foregoing.

(iii) “Territory” means each country in which the Group has operations on the Closing Date,
including but not limited to the United Kingdom, Hungary, Norway, Ireland, Croatia, Serbia, Holland, Denmark, Belgium, Sweden,
Faroe Islands, Bosnia and Herzegovina, Montenegro, Macedonia, Spain and Portugal.

ARTICLE VI
TAX MATTERS

Section 6.1 Tax Sharing Agreements. All Tax sharing agreements, Tax allocation agreements or Tax indemnity
agreements between a Group Company, on the one hand, and the Seller or its Affiliates (other than, for the avoidance of doubt, a
Group Company), on the other hand, and all powers of attorney with respect to or involving a Group Company, and any provision
in any agreement providing for a distribution by a Group Company with respect to Taxes, shall be terminated prior to the Closing
Date and, after the Closing, neither the Buyer, the Issuer nor any of their respective Affiliates, nor any Group Company, shall be
bound thereby or have any liability thereunder.
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ARTICLE VII
INDEMNIFICATION

Section 7.1 Survival.

(a) The warranties of the Seller and the Buyer contained in this Agreement and/or the Ancillary
Agreements and/or any schedule, certificate or other document delivered pursuant hereto or thereto or in connection with the
transactions contemplated hereby or thereby shall survive the Closing until the first anniversary of the Closing Date; except that:

@) the warranties set forth in Sections 3.1, 4.1 and 4.4(a) relating to organization and
existence, Sections 3.2, 4.2, and 4.4(b) relating to authority, Sections 3.4 relating to the Shares, Sections 3.5 and 4.4(f) relating to
capitalization, Section 3.6 relating to equity interests and Sections 3.30 and 4.8 relating to broker’s fees and finder’s fees (the
Sections referenced in this Section 7.1(a)(i) are collectively referred to herein as the “Fundamental Warranties”) shall survive for a
period of 10 years; and

(ii) the warranties set forth in Section 3.18 (Taxes) and any other warranty in Article III
insofar as it relates to Taxes (any warranty set forth in Section 3.18 and any such warranty set forth in Article III, collectively, the
“Tax Warranties™), the indemnity given in section 7.2(d) and any warranty involving fraud or fraudulent misrepresentation shall
survive until the close of business on the 60th day following the expiration of the relevant statute of limitations applicable to the
underlying claim (giving effect to any waiver, mitigation or extension thereof).

(b) Subject to Section 7.1(a), the respective covenants of the parties contained in this Agreement shall
survive the Closing until the expiration of the statute of limitations following the date all performance thereunder was due to be
performed; provided, however, that the indemnification obligations set forth in this Article VII shall survive until the close of
business on the 60th day following the expiration of the relevant statute of limitations applicable to the underlying claim (giving
effect to any waiver, mitigation or extension thereof.

(0 None of the parties shall have any liability with respect to any representations, warranties, covenants
or agreements unless notice of an actual or threatened claim, or of discovery of any facts or circumstances that the Seller, on the
one hand, or the Buyer or the Issuer, on the other hand, as the case may be, reasonably believes may result in a claim, hereunder is
given to the other party prior to the expiration of the survival period, if any, for such representation, warranty, covenant or
agreement, in which case the applicable statute of limitations shall be tolled and such representation, warranty, covenant or
agreement shall survive as to such claim until such claim has been finally resolved and, if applicable, paid, without the requirement
of commencing any Action in order to extend such survival period or preserve such claim.

Section 7.2 Indemnification by the Seller. The Seller shall save, defend, indemnify and hold harmless the Buyer,
the Issuer and their respective Affiliates (including the Company and its Subsidiaries) and the respective Representatives,
successors and assigns of each of the foregoing (collectively, the “Buyer Indemnified Parties”) from and against, and shall
compensate
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and reimburse each of the foregoing for any of the following, including any and all losses, damages, liabilities, deficiencies, claims,
diminution of value, interest, awards, judgments, penalties, Taxes costs and expenses (including attorneys’ fees, costs and other
out-of-pocket expenses incurred in investigating, preparing or defending the foregoing) (hereinafter collectively, “Losses”),
asserted against, incurred, sustained or suffered by any of the foregoing as a result of, arising out of or relating to:

(a) any breach of any warranty made by the Seller contained in Article III or any Ancillary Agreement
or any schedule, certificate or other document delivered pursuant hereto or thereto or in connection with the transactions
contemplated hereby or thereby (without giving effect to any limitations or qualifications as to materiality, Material Adverse Effect
or Knowledge);

(b) any breach of any covenant or agreement by the Seller contained in this Agreement or any Ancillary
Agreement or any schedule, certificate or other document delivered pursuant hereto or thereto or in connection with the
transactions contemplated hereby or thereby (including as a result of the action or failure to act of the Company or any of its
Subsidiaries);

(o) any Indebtedness charged to the Buyer, the Issuer, the Company or any of their Affiliates that shall
not have been reflected in the Final Closing Statement; and

(d) any Indemnified Taxes (except to the extent taken into account in the definition of Indebtedness and
reflected in the Final Closing Statement). All amounts due under this Section 7.2 from the Seller to the Buyer Indemnified Parties
shall be paid in full, without any set-off, counterclaim, deduction or withholding (other than any deduction or withholding of tax
required by law). If any deductions or withholdings are required by law to be made from any of the sums payable under Section
7.2, the Seller shall provide any evidence of the relevant withholding as the Buyer may reasonably require and shall pay to the
Buyer Indemnified Party such sum as will, after the deduction or withholding is made, leave the Buyer Indemnified Party with the
same amount as it would have been entitled to receive without that deduction or withholding. If any sum payable by the Seller to
the Buyer Indemnified Parties under this agreement is subject to Tax in the hands of the Buyer Indemnified Parties, the Seller shall
pay any additional amount required to ensure that the net amount received by the Buyer shall be the amount that the Buyer
Indemnified Parties would have received if the payment was not subject to Tax.

Section 7.3 Indemnification by the Buyer. The Buyer shall save, defend, indemnify and hold harmless the Seller,
the Seller Parent and their respective Affiliates and the respective Representatives, successors and assigns of each of the foregoing
(collectively, the “Seller Indemnified Parties”) from and against, and shall compensate and reimburse each of the foregoing for, any
and all Losses asserted against, incurred, sustained or suffered by any of the foregoing as a result of, arising out of or relating to:

(a) any breach of any warranty made by the Buyer or the Issuer contained in Article IV, or any Ancillary
Agreement or any schedule, certificate or other document delivered pursuant hereto or thereto or in connection with the
transactions contemplated hereby or thereby
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(without giving effect to any limitations or qualifications as to materiality, Material Adverse Effect or Knowledge); and

(b) any breach of any covenant or agreement by the Buyer or the Issuer contained in this Agreement or
any Ancillary Agreement or any schedule, certificate or other document delivered pursuant hereto or thereto or in connection with
the transactions contemplated hereby or thereby.

Section 7.4 Procedures.

(a) An Indemnified Party seeking indemnification in respect of, arising out of or involving a Loss or a
claim or demand made by any person against the Indemnified Party (a “Third Party Claim”) shall deliver notice (a “Claim Notice”)
in respect thereof to the party against whom indemnity is sought (the “Indemnifying Party”) with reasonable promptness after
receipt by such Indemnified Party of notice of the Third Party Claim, and shall provide the Indemnifying Party with such
information with respect thereto as the Indemnifying Party may reasonably request. The failure to deliver a Claim Notice, however,
shall not release the Indemnifying Party from any of its obligations under this Article VII except to the extent that the Indemnifying
Party is materially prejudiced by such failure.

(b) If the Indemnifying Party acknowledges in writing its obligation to indemnify the Indemnified Party
against any and all Losses that may result from a Third Party Claim that is exclusively for civil monetary damages at law pursuant
to the terms of this Agreement, the Indemnifying Party shall have the right, upon written notice to the Indemnified Party within 15
days of receipt of a Claim Notice from the Indemnified Party in respect of such Third Party Claim, to assume the defense thereof
(except that the defense or prosecution of such claim shall be tendered to the insurance carrier of the W&I Insurance Policy if such
carrier has assumed the defense thereof under the W&I Insurance Policy) at the expense of the Indemnifying Party (which expenses
shall not be applied against any indemnity limitation herein) with counsel selected by the Indemnifying Party and satisfactory to the
Indemnified Party. Notwithstanding the foregoing, the Indemnifying Party shall not be entitled to assume the defense of any Third
Party Claim for equitable or injunctive relief, any Third Party Claim relating to Taxes or any claim that would impose criminal
liability or damages, and the Indemnified Party shall have the right to defend, at the expense of the Indemnifying Party, any such
Third Party Claim. The Indemnifying Party shall be liable for the fees and expenses of counsel employed by the Indemnified Party
for any period during which the Indemnifying Party has failed to assume the defense thereof. If the Indemnifying Party does not
expressly elect (or is not entitled) to assume the defense of such Third Party Claim within the time period and otherwise in
accordance with the first sentence of this Section 7.4(b), the Indemnified Party shall have the sole right to assume the defense of
and to settle such Third Party Claim (except that the defense, prosecution or settlement of such claim may be tendered by the
Indemnified Party to the insurance carrier of the W&I Insurance Policy if such carrier has agreed to assume the defense thereof
under the W&I Insurance Policy). If the Indemnifying Party assumes the defense of such Third Party Claim, the Indemnified Party
shall have the right to employ separate counsel and to participate in the defense thereof, but the fees and expenses of such counsel
shall be at the expense of the Indemnified Party unless (i) the employment of such counsel shall have been specifically authorized
in writing by the Indemnifying Party or (ii) the named parties to the Third
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Party Claim (including any impleaded parties) include both the Indemnified Party and the Indemnifying Party, and the Indemnified
Party reasonably determines that representation by counsel to the Indemnifying Party of both the Indemnifying Party and such
Indemnified Party may present such counsel with a conflict of interest. If the Indemnifying Party assumes the defense of any Third
Party Claim, the Indemnified Party shall, at the Indemnifying Party’s expense, cooperate with the Indemnifying Party in such
defense and make available to the Indemnifying Party all witnesses, pertinent records, materials and information in the Indemnified
Party’s possession or under the Indemnified Party’s control relating thereto as is reasonably required by the Indemnifying Party. If
the Indemnifying Party assumes the defense of any Third Party Claim, the Indemnifying Party shall not, without the prior written
consent of the Indemnified Party, enter into any settlement or compromise or consent to the entry of any judgment with respect to
such Third Party Claim if such settlement, compromise or judgment (i) involves a finding or admission of wrongdoing, (ii) does not
include an unconditional written release by the claimant or plaintiff of the Indemnified Party from all liability in respect of such
Third Party Claim (iii) imposes equitable remedies or any obligation on the Indemnified Party other than solely the payment of
money damages for which the Indemnified Party will be indemnified hereunder or (iv) requires the consent of the carrier of the
W&I Insurance Policy under the terms of the W&I Insurance Policy.

(© An Indemnified Party seeking indemnification in respect of, arising out of or involving a Loss or a
claim or demand hereunder that does not involve a Third Party Claim being asserted against or sought to be collected from such
Indemnified Party (a “Direct Claim”) shall deliver a Claim Notice in respect thereof to the Indemnifying Party with reasonable
promptness after becoming aware of facts supporting such Direct Claim, and shall provide the Indemnifying Party with such
information with respect thereto as the Indemnifying Party may reasonably request. The failure to deliver a Claim Notice, however,
shall not release the Indemnifying Party from any of its obligations under this Article VII except to the extent that the Indemnifying
Party is materially prejudiced by such failure and shall not relieve the Indemnifying Party from any other obligation or liability that
it may have to the Indemnified Party or otherwise than pursuant to this Article VII.

(d) The Indemnifying Party shall not be entitled to require that any action be made or brought against
any other Person before action is brought or claim is made against it hereunder by the Indemnified Party.

(e) Notwithstanding the provisions of Sections 8.8 and 8.9, each Indemnifying Party hereby consents to
the nonexclusive jurisdiction of any court in which an Action in respect of a Third Party Claim is brought against any Indemnified
Party for purposes of any claim that an Indemnified Party may have under this Agreement with respect to such Action or the
matters alleged therein and agrees that process may be served on each Indemnifying Party with respect to such claim anywhere.

® An Indemnifying Party shall not be liable in respect of, arising out of or involving a Loss or a claim
or demand made by any person against the Indemnifying Person unless a Claim Notice is delivered to the Indemnifying Person on
or before the survival periods set out in Section 7.1.
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Section 7.5 Limits on Indemnification for the Seller. Notwithstanding anything to the contrary contained in this
Agreement: (a) the Seller shall not be liable for any claim for indemnification pursuant to Sections 7.2(a) or 7.2(d) unless and until
the aggregate amount of indemnifiable Losses which may be recovered from the Seller equals or exceeds $300,000 (the
“Deductible Amount”), in which case the Seller shall be liable for the amount of such Losses in excess of the Deductible Amount,
(b) the maximum aggregate amount of indemnifiable Losses which may be recovered from the Seller arising out of or relating to
the causes set forth in Sections 7.2(a), 7.2(c) and 7.2(d) shall be an amount equal to $300,000 (the “General Cap”) and (c) the Seller
shall not be required to indemnify any Person for punitive damages (other than punitive damages paid in respect of a Third Party
Claim); provided, that the foregoing clauses (a), (b) and (c) shall not apply to Losses arising out of or relating to breach of any
Fundamental Warranty, or to any warranty in the event of fraud or fraudulent misrepresentation. Notwithstanding anything to the
contrary set out herein, in no event shall the Seller be held liable, for indemnification or otherwise, for any amount that exceeds an
amount equal to the Company Equity Value plus the Settlement Amount.

Section 7.6 Satisfaction of Amounts Due. The Buyer hereby agrees that with respect to any indemnification claim
asserted pursuant to Sections 7.2(a) or 7.2(d) hereunder, after satisfying the retention under the W&I Insurance Policy (for which,
subject to the application of Section 7.5, the Buyer shall seek to recover Losses directly from the Seller), the Buyer shall seek a
remedy from the W&I Insurance Policy, if and only to the extent such Losses are covered by the W&I Insurance Policy. The
amount of any indemnified Loss payable by the Seller to any Buyer Indemnified Party pursuant to Section 7.2 shall be satisfied by
payment to such Buyer Indemnified Party, within five (5) Business Days after delivery of such notice, of such amount by wire
transfer of immediately available funds; provided that any amount not paid within such five (5) Business Day period shall bear
interest from the date of the delivery of such notice to the date of such payment at a rate equal to the rate of interest from time to
time announced publicly by The Wall Street Journal as the prime rate plus eight percent (8%), calculated on the basis of a year of
365 days and the number of days elapsed.

Section 7.7 Limits on Indemnification for the Buyer. Notwithstanding anything to the contrary contained in this
Agreement: (a) the Buyer shall not be liable for any claim for indemnification pursuant to Section 7.3(a) unless and until the
aggregate amount of indemnifiable Losses which may be recovered from the Buyer equals or exceeds the Deductible Amount, in
which case the Buyer shall be liable for the amount of such Losses in excess of the Deductible Amount, (b) the maximum
aggregate amount of indemnifiable Losses which may be recovered from the Buyer arising out of or relating to the causes set forth
in Section 7.3(a) shall be an amount equal to $5,000,000 and (c) the Buyer shall not be required to indemnify any Person for
punitive damages (other than punitive damages paid in respect of a Third Party Claim); provided, that the foregoing clauses (a), (b)
and (c) shall not apply to Losses arising out of or relating to the breach of any Fundamental Warranty, or to any warranty in the
event of fraud or fraudulent misrepresentation. Notwithstanding anything to the contrary set out herein, in no event shall the Buyer
be held liable, for indemnification or otherwise, for any amount that exceeds an amount equal to the Company Equity Value.

71



Section 7.8 Tax Matters. The parties hereto agree to treat all indemnification payments made under Article VII as
an adjustment to the purchase price for Tax purposes, unless otherwise required by applicable Law.

Section 7.9 No Multiple Recovery. No party to this Agreement shall be entitled to recover any Loss or amount
more than once under this Agreement. For this purpose, recovery by the Buyer or Issuer shall be deemed to be recovery by each of
them.

Section 7.10 Mitigation. Each party shall use commercially reasonable efforts to mitigate any Loss indemnifiable
hereunder to the extent required by applicable Law after such party obtains Knowledge of such Loss.

ARTICLE VIII
GENERAL PROVISIONS

Section 8.1 Amendment, Variations or Supplement. This Agreement may not be amended, varied, modified or
supplemented in any manner, whether by course of conduct or otherwise, except by an instrument in writing specifically designated
as an amendment hereto, signed on behalf of each party.

Section 8.2 Waiver. No failure or delay of a party in exercising any right or remedy hereunder shall operate as a
waiver thereof, nor shall any single or partial exercise of any such right or power, or any abandonment or discontinuance of steps to
enforce such right or power, or any course of conduct, preclude any other or further exercise thereof or the exercise of any other
right or power. The rights and remedies of the parties hereunder are cumulative and are not exclusive of any rights or remedies
which they would otherwise have hereunder. Any agreement on the part of a party to any such waiver shall be valid only if set
forth in a written instrument executed and delivered by a duly authorized officer on behalf of such party, and effective only in the
instance given and will not operate as or imply a waiver or any other or similar right, claim or default on any subsequent occasion.
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Section 8.3 Notices. All notices and other communications hereunder shall be in writing and shall be deemed duly
given (a) on the date of delivery if delivered personally, or if by facsimile or e-mail, upon written confirmation of receipt by
facsimile, e-mail or otherwise, (b) on the first Business Day following the date of dispatch if delivered utilizing a next-day service
by a recognized next-day courier or (c) on the earlier of confirmed receipt or the fifth Business Day following the date of mailing if
delivered by registered or certified mail, return receipt requested, postage prepaid. All notices hereunder shall be delivered to the
addresses set forth below, or pursuant to such other instructions as may be designated in writing by the party to receive such notice:

(i) if to the Seller or the Seller Parent, to:

EPC Holdco LimitedUnit 6 Shepperton House, 83-93 Shepperton Road
London, N1 3DF

England

Attention: Erik Langaker

Facsimile: +47 976 94 555

E-mail: Erik@langaker.com

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

Wikborg Rein & Co Advokatfirma AS
P.0.Box 1513 Vika, NO-0117 Oslo, Norway
Attention: Ole Henrik Wille

Facsimile: +47 911 01 741

E-mail: owi@wr.no

(i) if to the Buyer, to:
ATS Consolidated, Inc.
1150 N. Alma School
Mesa, AZ 85201
Attention: Rebecca Collins, General Counsel
Telephone No.: (480) 719-7093
Facsimile No.: (480) 967-7131
Email: Rebecca.Collins@atsol.com
c/o Platinum Equity Advisors, LLC
360 North Crescent Drive
Beverly Hills, California 90210
Attention: Eva Kalawski, Executive V.P. and General Counsel
Telephone No.: (310) 712-1850
Facsimile No.: (310) 712-1863
Email: ekalawski@platinumequity.com
with a copy (which shall not constitute notice) to:
Gibson Dunn & Crutcher LLP
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333 South Grand Avenue

Los Angeles, CA 90071-3197
Attention: Matthew B. Dubeck
Facsimile: (213) 229-6622

E-mail: MDubeck@gibsondunn.com

(iii) if to the Issuer, to:
c/o Platinum Equity Advisors, LLC
360 North Crescent Drive
Beverly Hills, California 90210
Attention: Eva Kalawski, Executive V.P. and General Counsel
Telephone No.: (310) 712-1850
Facsimile No.: (310) 712-1863
Email: ekalawski@platinumequity.com

with a copy (which shall not constitute notice) to:
Gibson Dunn & Crutcher LLP

333 South Grand Avenue

Los Angeles, CA 90071-3197

Attention: Matthew B. Dubeck

Facsimile: (213) 229-6622

E-mail: MDubeck@gibsondunn.com

Section 8.4 Interpretation. When a reference is made in this Agreement to a Section, Article, Exhibit or Schedule
such reference shall be to a Section, Article, Exhibit or Schedule of this Agreement unless otherwise indicated. The table of
contents and headings contained in this Agreement or in any Exhibit or Schedule are for convenience of reference purposes only
and shall not affect in any way the meaning or interpretation of this Agreement. All words used in this Agreement will be
construed to be of such gender or number as the circumstances require. Any capitalized terms used in any Exhibit or Schedule but
not otherwise defined therein shall have the meaning as defined in this Agreement. All Exhibits and Schedules annexed hereto or
referred to herein are hereby incorporated in and made a part of this Agreement as if set forth herein. The word “including” and
words of similar import when used in this Agreement will mean “including, without limitation,” unless otherwise specified. The
words “hereof,” “herein” and “hereunder” and words of similar import when used in this Agreement shall refer to the Agreement as
a whole and not to any particular provision in this Agreement. The term “or” is not exclusive. The word “will” shall be construed
to have the same meaning and effect as the word “shall.” References to days mean calendar days unless otherwise specified.

Section 8.5 Entire Agreement. This Agreement (including the Exhibits and Schedules hereto) and the Ancillary
Agreements constitute the entire agreement, and supersede all prior written agreements, arrangements, communications and
understandings and all prior and contemporaneous oral agreements, arrangements, communications and understandings between
the parties with respect to the subject matter hereof and thereof. Notwithstanding any oral agreement or course of conduct of the
parties or their Representatives to the contrary, no party to

74



this Agreement shall be under any legal obligation to enter into or complete the transactions contemplated hereby unless and until
this Agreement shall have been executed by each of the parties. Each of the parties acknowledges that in entering into this
Agreement it has agreed not to rely on any representation, warranty, collateral contract, undertaking or other assurance (except
those warranties and undertakings expressly set out in this Agreement) made by or on behalf of any other party before the signature
of this Agreement, including during the course of negotiating this Agreement. Each of the parties acknowledges that all of its rights
and remedies are contained or referred to in this Agreement, and no party shall have any other right or remedy, including a claim
for innocent or negligent misrepresentation or negligent misstatement. Nothing in this Agreement, including in this Section 8.5,
shall limit or exclude any liability for fraud or fraudulent misrepresentation.

Section 8.6 No Third-Party Beneficiaries.

(a) Save as provided in Article VII, the parties do not intend that any term of this Agreement should be
enforceable by any Person who is not party to this Agreement (each such Person who is given rights or benefits under Article VII, a
“Third Party”) by virtue of the Contracts (Rights of Third Parties) Act 1999 or otherwise.

(b) The parties may amend, vary or terminate this Agreement in such a way as may affect any rights or
benefits of any Third Party which are directly enforceable against the parties under the Contracts (Rights of Third Parties) Act 1999
without the consent of such Third Party.

(©) Any Third Party entitled pursuant to the Contracts (Rights of Third Parties) Act 1999 to enforce any
rights or benefits conferred on it by this Agreement may not veto any amendment, variation or termination of this Agreement which
is proposed by the parties and which may affect the rights or benefits of the Third Party.

Section 8.7 Governing L.aw and Jurisdiction.

(a) This Agreement, and any dispute, controversy, proceedings or claim of whatever nature arising out
of or in any way relating to this Agreement or its formation (including any non-contractual disputes or claims), shall be governed
by and construed in accordance with English law.

(b) Each party to this agreement irrevocably agrees that the courts of England shall have exclusive
jurisdiction to hear and decide any suit, action or proceedings, and/or to settle any disputes, which may arise out of or in any way
relate to this Agreement or its subject matter (including regarding the existence, validity, formation, effect, interpretation,
performance or termination of this Agreement) (respectively, “Proceedings” and “Disputes”) and, accordingly any Proceedings be
brought in such courts.

(© Each party waives (and agrees not to raise) any objection, on the ground of inconvenient forum or on
any other ground, to the bringing of Proceedings in the English courts.

(d) Each party irrevocably agrees that a judgment or order against it in Proceedings brought in England
shall (provided there is no appeal pending or open) be
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conclusive and binding upon it and may be enforced against it in the courts of any other jurisdiction.

(e) Without prejudice to any other permitted mode of service the parties agree that service of any claim
form, notice or other document for the purpose of any Proceedings begun in England shall be duly served upon them if delivered
personally or sent in accordance with the provisions of Section 8.3 (Notices).

Section 8.8 Assignment; Successors.

(a) Subject to Section 8.8(b) below, neither this Agreement nor any of the rights, interests or obligations
under this Agreement may be assigned, transferred, be subject to a declaration of trust or delegated, in whole or in part, by
operation of law or otherwise, by either party without the prior written consent of the other party, and any such assignment without
such prior written consent shall be null and void; provided, however, that the Buyer may assign the right to acquire the Shares
pursuant to this Agreement to any Subsidiary of the Buyer without the prior consent of the Seller; provided further, that no
assignment shall limit the assignor’s obligations hereunder. Subject to the preceding sentence, this Agreement will be binding
upon, inure to the benefit of, and be enforceable by, the parties and their respective successors and assigns.

(b) The Buyer may assign by way of security and/or charge all or any of its rights under this Agreement
for the benefit of:

@) any financial institution or other person lending money or making other credit facilities
available to any Buyer or any of its Affiliates (including for these purposes, the Group) (including the holders of any debt
securities);

(ii) any counterparty to a derivative transaction entered into by the Buyer or any of its
Affiliates (including for these purposes, the Group);

(iii) any facility or security agent, security trustee, arranger of finance, receiver or person
fulfilling a similar or related role,
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as security for the obligations owed by the Buyer or any of its Affiliates (including for these purposes, the Group) to such person,
and any such beneficiary of security may assign all or any of those rights for the purpose of enforcing such security assignment or
charge save that (x) the Seller may discharge its obligations under this Agreement to the Buyer until it receives notice of the
assignment or charge; and (y) the assignee or charge may enforce this Agreement as if it were named in this Agreement as the
Buyer, but the Buyer shall remain liable for any obligations under this Agreement. The Buyer may disclose to a proposed assignee
information it is possession relating to the provisions of this Agreement and the Seller and its Affiliates which it is necessary to
disclose for the purposes of the proposed assignment, notwithstanding the provisions of Section 5.3 (Confidentiality), but provided
such assignee has agreed in writing (in a form reasonably acceptable to the Seller) to keep the same confidential. If the Buyer
assigns this Agreement or any or all of its rights under this Agreement to any person it shall promptly notify the Seller of the same
and provide details of the assignee and reimburse the Seller any costs and expenses reasonably incurred by the Seller in connection
with such assignment. No assignment of this Agreement by the Buyer shall have effect to the extent it increases the liabilities or
obligations of the Seller under this Agreement.

Section 8.9 Currency. All references to “dollars” or “$” or “US$” or “USD” in this Agreement or any Ancillary
Agreement refer to United States dollars, and all references to “pounds” or “pounds sterling” or “£” or “GB£” or “GBP” in this
Agreement or any Ancillary Agreement refer to British pounds sterling.

Section 8.10 Severability. Whenever possible, each provision or portion of any provision of this Agreement shall
be interpreted in such manner as to be effective and valid under applicable Law, but if any provision or portion of any provision of
this Agreement is held to be invalid, illegal or unenforceable in any respect under any applicable Law or rule in any jurisdiction,
such invalidity, illegality or unenforceability shall not affect any other provision or portion of any provision in such jurisdiction,
and the parties shall use all reasonable endeavours to replace such a provision with a valid and enforceable substitute provision
which carries out, as closely as possible, the intentions of the parties under this Agreement.

Section 8.11 Counterparts. This Agreement may be executed in two or more counterparts, all of which shall be
considered one and the same instrument. This Agreement shall not take effect until it has been executed by all parties to this
Agreement.

Section 8.12 Facsimile or .pdf Signature. This Agreement may be executed by facsimile or .pdf signature and a
facsimile or .pdf signature shall constitute an original for all purposes.

Section 8.13 Fees and Expenses. Except as otherwise provided herein, all fees and expenses incurred in
connection with or related to this Agreement and the Ancillary Agreements and the transactions contemplated hereby and thereby
shall be paid by the party incurring such fees or expenses, whether or not such transactions are consummated. In the event of
termination of this Agreement, the obligation of each party to pay its own expenses will be subject to any rights of such Party
arising from a breach of this Agreement by the other parties.
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Section 8.14 Seller Parent Undertaking. In consideration of the Buyer’s obligations set forth herein, the Seller
Parent acknowledges and agrees as follows:

(a) The Seller Parent warrants that (i) it is a corporation duly organized, validly existing and in good
standing under the Laws of Norway and has full corporate power and authority to own, lease and operate its properties and to carry
on its business as it is now being conducted; (ii) it has full corporate power and authority to execute and deliver this Agreement, to
perform its obligations hereunder and to consummate the transactions contemplated hereby; (iii) the execution and performance by
the Seller Parent of this Agreement have been duly and validly authorized by all necessary corporate action; (iv) this Agreement
has been duly executed and delivered by the Seller Parent and, assuming due execution by each of the other parties hereto (other
than the Seller), this Agreement constitutes the legal, valid and binding obligations of the Seller Parent, enforceable against the
Seller Parent in accordance with their respective terms, except as enforcement may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium or similar laws affecting creditors’ rights generally and by general principles of equity (regardless of
whether considered in a proceeding in equity or at law).

(b) For a period of one (1) year following the Closing (provided, however, that if prior to the close of
business on the last day of the applicable survival period the Seller has been properly notified of a claim for indemnity under
Article VII and such claim shall not have been finally resolved or disposed of by the end of such one (1) year period, the Seller
Parent’s obligations under this Section 8.14 shall remain in place until such later date as each such claim is finally and fully
resolved), the Seller Parent undertakes to the Buyer that (i) the Seller’s equity value shall not be less than $10,000,000 and (ii) the
Seller shall have sufficient unrestricted cash to fully and timely pay any amounts that may become due under Section 2.4 and
Article VII.

(© The Seller Parent hereby expressly acknowledges and agrees to be bound by Article VIII of this
Agreement.

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed on the date first written above by their
respective officers thereunto duly authorized.

ATS CONSOLIDATED, INC.

By: /s/ David M. Roberts

Name: David M. Roberts
Title: CEO

[Signature Page to Share Purchase Agreement]



IN WITNESS WHEREOF, the parties have caused this Agreement to be executed on the date first written above by their
respective officers thereunto duly authorized.

GREENLIGHT HOLDING II CORPORATION

By: /s/ Mary Ann Sigler

Name: Mary Ann Sigler
Title: President and Treasurer

[Signature Page to Share Purchase Agreement]



IN WITNESS WHEREOF, the parties have caused this Agreement to be executed on the date first written above by their
respective officers thereunto duly authorized.

EPC HOLDCO LIMITED

By: /s/ Erik Langaker

Name: Erik Langaker
Title: Director

[Signature Page to Share Purchase Agreement]



IN WITNESS WHEREOF, the parties have caused this Agreement to be executed on the date first written above by their
respective officers thereunto duly authorized.

WATRIUM AS

By: /s/ Anders Wilhelmsen

Name: Anders Wilhelmsen
Title: Chairman

[Signature Page to Share Purchase Agreement]



Exhibit 3.1

SECOND AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
GORES HOLDINGS II, INC.

October 17, 2018

Gores Holdings II, Inc., a corporation organized and existing under the laws of the State of Delaware (the “Corporation”), DOES
HEREBY CERTIFY AS FOLLOWS:

1. The name of the Corporation is “Gores Holdings II, Inc.”. The original certificate of incorporation of the Corporation was filed
with the Secretary of State of the State of Delaware on August 15, 2016 (the “Original Certificate”). The Corporation filed an amended and
restated certificate of incorporation with the Secretary of State of the State of Delaware on January 12, 2017 (the “First Amended and Restated
Certificate™).

2. This Second Amended and Restated Certificate of Incorporation (this “Second Amended and Restated Certificate”) was duly
adopted by the Board of Directors of the Corporation (the “Board”) and the stockholders of the Corporation in accordance with Sections 228,
242 and 245 of the General Corporation Law of the State of Delaware (as amended from time to time, the “DGCL”).

3. This Second Amended and Restated Certificate restates, integrates and amends the provisions of the First Amended and Restated
Certificate. Certain capitalized terms used in this Second Amended and Restated Certificate are defined where appropriate herein.

4. The text of the First Amended and Restated Certificate is hereby restated and amended in its entirety to read as follows:

ARTICLE I
NAME

The name of the corporation is Verra Mobility Corporation (the “Corporation”).

ARTICLE IT
PURPOSE

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the
DGCL. In addition to the powers and privileges conferred upon the Corporation by law and those incidental thereto, the Corporation shall
possess and may exercise all the powers and privileges that are necessary or convenient to the conduct, promotion or attainment of the business
or purposes of the Corporation.

ARTICLE III
REGISTERED AGENT

The address of the Corporation’s registered office in the State of Delaware is 1209 Orange Street, in the City of Wilmington, County
of New Castle, State of Delaware, 19801, and the name of the Corporation’s registered agent at such address is The Corporation Trust
Company.



ARTICLE IV
CAPITALIZATION

Section 4.1 Authorized Capital Stock. Subject to Section 4.2, the total number of shares of all classes of capital stock, each with a
par value of $0.0001 per share, which the Corporation is authorized to issue is 261,000,000 shares, consisting of (a) 260,000,000 shares of
common stock (the “Common Stock”), including (i) 250,000,000 shares of Class A Common Stock (the “Class A Common Stock”), and (ii)
10,000,000 shares of Class F Common Stock (the “Class F Common Stock”); and (b) 1,000,000 shares of preferred stock (the “Preferred
Stock”).

Section 4.2 Class F Common Stock. Following the filing of this Second Amended and Restated Certificate with the Secretary of
State of the State of Delaware and immediately prior to the Corporation’s consummation of any business combination, each share of Class F
Common Stock outstanding immediately prior to the filing of this Second Amended and Restated Certificate shall automatically be converted
into one share of Class A Common Stock without any action on the part of any person, including the Corporation, and concurrently with such
conversion, the number of authorized shares of Class F Common Stock shall be reduced to zero. It is intended that the conversion of Class F
Common Stock into Class A Common Stock will be treated as a reorganization within the meaning of Section 368(a)(1)(E) of the Internal
Revenue Code of 1986, as amended.

Section 4.3 Preferred Stock. The Preferred Stock may be issued from time to time in one or more series. The Board is hereby
expressly authorized to provide for the issuance of shares of the Preferred Stock in one or more series and to establish from time to time the
number of shares to be included in each such series and to fix the voting rights, if any, designations, powers, preferences and relative,
participating, optional, special and other rights, if any, of each such series and any qualifications, limitations and restrictions thereof, as shall be
stated in the resolution or resolutions adopted by the Board providing for the issuance of such series and included in a certificate of designation
(a “Preferred Stock Designation™) filed pursuant to the DGCL, and the Board is hereby expressly vested with the authority to the full extent
provided by law, now or hereafter, to adopt any such resolution or resolutions.

Section 4.4 Common Stock.

(a) Except as otherwise required by law or this Second Amended and Restated Certificate (including any Preferred Stock
Designation), the holders of the Common Stock shall exclusively possess all voting power with respect to the Corporation. The
holders of shares of Common Stock shall be entitled to one vote for each such share on each matter properly submitted to the
stockholders on which the holders of the Common Stock are entitled to vote. The holders of shares of Class A Common Stock shall
at all times vote together as one class on all matters submitted to a vote of the stockholders of the Corporation.

(b) Except as otherwise required by law or this Second Amended and Restated Certificate (including any Preferred Stock
Designation), at any annual or special meeting of the stockholders of the Corporation, the holders of the Common Stock shall have
the exclusive right to vote for the election of directors and on all other matters properly submitted to a vote of the
stockholders. Notwithstanding the foregoing, except as otherwise required by law or this Second Amended and Restated Certificate
(including any Preferred Stock Designation), the holders of the Common Stock shall not be entitled to vote on any amendment to
this Second Amended and Restated Certificate (including any amendment to any Preferred Stock Designation) that relates solely to
the terms of one or more outstanding series of the Preferred Stock if the holders of such affected series are entitled, either separately
or together with the holders of one or more other such series, to vote thereon pursuant to this Second Amended and Restated
Certificate (including any Preferred Stock Designation) or the DGCL.
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(c) Subject to the rights, if any, of the holders of any outstanding series of the Preferred Stock, the holders of the Common
Stock shall be entitled to receive such dividends and other distributions (payable in cash, property or capital stock of the
Corporation) when, as and if declared thereon by the Board from time to time out of any assets or funds of the Corporation legally
available therefor, and shall share equally on a per share basis in such dividends and distributions.

(d) Subject to the rights, if any, of the holders of any outstanding series of the Preferred Stock, in the event of any
voluntary or involuntary liquidation, dissolution or winding-up of the Corporation, after payment or provision for payment of the
debts and other liabilities of the Corporation, the holders of the Common Stock shall be entitled to receive all the remaining assets of
the Corporation available for distribution to its stockholders, ratably in proportion to the number of shares of the Common Stock
held by them.

Section 4.5 Rights and Options. The Corporation has the authority to create and issue rights, warrants and options entitling the
holders thereof to purchase shares of any class or series of the Corporation’s capital stock or other securities of the Corporation, and such rights,
warrants and options shall be evidenced by instrument(s) approved by the Board. The Board is empowered to set the exercise price, duration,
times for exercise and other terms and conditions of such rights, warrants or options; provided, however, that the consideration to be received
for any shares of capital stock subject thereto may not be less than the par value thereof.

Section 4.6 No Class Vote on Changes in Authorized Number of Shares of Stock. Subject to the rights of the holders of any
outstanding series of Preferred Stock, the number of authorized shares of any class or classes of stock may be increased or decreased (but not
below the number of shares thereof then outstanding) by the affirmative vote of at least a majority of the voting power of the stock entitled to
vote thereon irrespective of the provisions of Section 242(b)(2) of the DGCL.

ARTICLE V
BOARD OF DIRECTORS

Section 5.1 Board Powers. The business and affairs of the Corporation shall be managed by, or under the direction of, the Board. In
addition to the powers and authority expressly conferred upon the Board by statute, this Second Amended and Restated Certificate or the
Amended and Restated Bylaws of the Corporation (“Bylaws”), the Board is hereby empowered to exercise all such powers and do all such acts
and things as may be exercised or done by the Corporation, subject, nevertheless, to the provisions of the DGCL and this Second Amended and
Restated Certificate.

Section 5.2 Number, Election and Term.

(a) The number of directors of the Corporation shall be fixed from time to time exclusively by the Board pursuant to a
resolution adopted by a majority of the Board.

(b) Subject to Section 5.5 hereof, the Board shall be divided into three classes, as nearly equal in number as possible, and
designated Class I, Class II and Class III. The Board is authorized to assign members of the Board already in office to Class I, Class
IT or Class III. The term of the initial Class I Directors shall expire at the first annual meeting of the stockholders of the Corporation
following the effectiveness of this Second Amended and Restated Certificate; the term of the initial Class II Directors shall expire at
the second annual meeting of the stockholders of the Corporation following the effectiveness of this Second Amended and Restated
Certificate; and the term of the initial Class III Directors shall expire at the third annual meeting of the stockholders of the
Corporation following the effectiveness of this Second Amended and Restated Certificate. At
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each succeeding annual meeting of the stockholders of the Corporation, beginning with the first annual meeting of the stockholders
of the Corporation following the effectiveness of this Second Amended and Restated Certificate, successors to the class of directors
whose term expires at that annual meeting shall be elected for a three-year term. Subject to Section 5.5 hereof, if the number of
directors is changed, any increase or decrease shall be apportioned by the Board among the classes so as to maintain the number of
directors in each class as nearly equal as possible, but in no case shall a decrease in the number of directors shorten the term of any
incumbent director. Directors shall be elected by a plurality of the votes cast at an annual meeting of stockholders by holders of the
Common Stock.

(c) Subject to Section 5.5 hereof, a director shall hold office until the annual meeting for the year in which his or her term
expires and until his or her successor has been elected and qualified, subject, however, to such director’s earlier death, resignation,
retirement, disqualification or removal.

(d) Unless and except to the extent that the Bylaws shall so require, the election of directors need not be by written ballot.

Section 5.3 Newly Created Directorships and Vacancies. Subject to Section 5.5 hereof, newly created directorships resulting from
an increase in the number of directors and any vacancies on the Board resulting from death, resignation, retirement, disqualification, removal or
other cause shall be filled solely by a majority vote of the remaining directors then in office, even if less than a quorum, or by a sole remaining
director (and not by stockholders), and any director so chosen shall hold office for the remainder of the full term of the class of directors to
which the new directorship was added or in which the vacancy occurred and until his or her successor has been elected and qualified, subject,
however, to such director’s earlier death, resignation, retirement, disqualification or removal.

Section 5.4 Removal. Subject to Section 5.5 hereof, any or all of the directors may be removed from office at any time, but only for
cause and only by the affirmative vote of holders of a majority of the voting power of all then outstanding shares of capital stock of the
Corporation entitled to vote generally in the election of directors, voting together as a single class.

Section 5.5 Preferred Stock — Directors. Notwithstanding any other provision of this Article V, and except as otherwise required by
law, whenever the holders of one or more series of the Preferred Stock shall have the right, voting separately by class or series, to elect one or
more directors, the term of office, the filling of vacancies, the removal from office and other features of such directorships shall be governed by
the terms of such series of the Preferred Stock as set forth in this Second Amended and Restated Certificate (including any Preferred Stock
Designation) and such directors shall not be included in any of the classes created pursuant to this Article V unless expressly provided by such
terms.

ARTICLE VI
BYLAWS

In furtherance and not in limitation of the powers conferred upon it by law, the Board shall have the power to adopt, amend, alter or
repeal the Bylaws. The affirmative vote of a majority of the Board shall be required to adopt, amend, alter or repeal the Bylaws. The Bylaws
also may be adopted, amended, altered or repealed by the stockholders; provided, however, that in addition to any vote of the holders of any
class or series of capital stock of the Corporation required by law or by this Second Amended and Restated Certificate (including any Preferred
Stock Designation), the affirmative vote of the holders of at least a majority of the voting power of all then outstanding shares of capital stock
of the Corporation entitled to vote generally in the election of directors, voting together as a single class, shall be required for the
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stockholders to adopt, amend, alter or repeal the Bylaws; and provided further, however, that no Bylaws hereafter adopted by the stockholders
shall invalidate any prior act of the Board that would have been valid if such Bylaws had not been adopted.

ARTICLE VII
MEETINGS OF STOCKHOLDERS; ACTION BY WRITTEN CONSENT

Section 7.1 Meetings. Subject to the rights, if any, of the holders of any outstanding series of the Preferred Stock, and to the
requirements of applicable law, special meetings of stockholders of the Corporation may be called only by the Chairman of the Board, Chief
Executive Officer of the Corporation, or the Board pursuant to a resolution adopted by a majority of the Board, and the ability of the
stockholders to call a special meeting is hereby specifically denied.

Section 7.2 Advance Notice. Advance notice of stockholder nominations for the election of directors and of business to be brought
by stockholders before any meeting of the stockholders of the Corporation shall be given in the manner provided in the Bylaws.

Section 7.3 Action by Written Consent. Any action required or permitted to be taken by the stockholders of the Corporation must be
effected by a duly called annual or special meeting of such stockholders and may not be effected by written consent of the stockholders.

ARTICLE VIII
LIMITED LIABILITY; INDEMNIFICATION

Section 8.1 Limitation of Director Liability. A director of the Corporation shall not be personally liable to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director, except to the extent such exemption from liability or limitation
thereof is not permitted under the DGCL as the same exists or may hereafter be amended. Any amendment, modification or repeal of the
foregoing sentence shall not adversely affect any right or protection of a director of the Corporation hereunder in respect of any act or omission
occurring prior to the time of such amendment, modification or repeal.

Section 8.2 Indemnification and Advancement of Expenses.

(a) To the fullest extent permitted by Delaware law, as the same exists or may hereafter be amended, the Corporation shall
indemnify and hold harmless each person who is or was made a party or is threatened to be made a party to or is otherwise involved
in any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, including
an action by or in the right of the Corporation to procure a judgment in its favor (each, a “proceeding”), by reason of the fact that he
or she is or was a director or officer of the Corporation or, while a director or officer of the Corporation, is or was serving at the
request of the Corporation as a director, officer, employee or agent of another corporation or of a partnership, joint venture, trust,
other enterprise or nonprofit entity, including service with respect to an employee benefit plan (an “indemnitee”), whether the basis
of such proceeding is alleged action in an official capacity as a director, officer, employee or agent, or in any other capacity while
serving as a director, officer, employee or agent, against all liability and loss suffered and expenses (including, without limitation,
attorneys’ fees and disbursements, judgments, fines, ERISA excise taxes, damages, claims and penalties and amounts paid in
settlement) reasonably incurred by such indemnitee in connection with such proceeding. The Corporation shall to the fullest extent
not prohibited by applicable law pay the expenses (including attorneys’ fees) incurred by an indemnitee in defending or otherwise
participating in any proceeding in advance of its final disposition; provided, however, that, to the extent required by applicable law,
such payment of expenses in advance of the final



disposition of the proceeding shall be made only upon receipt of an undertaking, by or on behalf of the indemnitee, to repay all
amounts so advanced if it shall ultimately be determined that the indemnitee is not entitled to be indemnified under this Section 8.2
or otherwise. The rights to indemnification and advancement of expenses conferred by this Section 8.2 shall be contract rights and
such rights shall continue as to an indemnitee who has ceased to be a director, officer, employee or agent and shall inure to the
benefit of his or her heirs, executors and administrators. Notwithstanding the foregoing provisions of this Section 8.2(a), except for
proceedings to enforce rights to indemnification and advancement of expenses, the Corporation shall indemnify and advance
expenses to an indemnitee in connection with a proceeding (or part thereof) initiated by such indemnitee only if such proceeding (or
part thereof) was authorized by the Board.

(b) The rights to indemnification and advancement of expenses conferred on any indemnitee by this Section 8.2 shall not
be exclusive of any other rights that any indemnitee may have or hereafter acquire under law, this Second Amended and Restated
Certificate, the Bylaws, an agreement, vote of stockholders or disinterested directors, or otherwise.

(c) Any repeal or amendment of this Section 8.2 by the stockholders of the Corporation or by changes in law, or the
adoption of any other provision of this Second Amended and Restated Certificate inconsistent with this Section 8.2, shall, unless
otherwise required by law, be prospective only (except to the extent such amendment or change in law permits the Corporation to
provide broader indemnification rights on a retroactive basis than permitted prior thereto), and shall not in any way diminish or
adversely affect any right or protection existing at the time of such repeal or amendment or adoption of such inconsistent provision
in respect of any proceeding (regardless of when such proceeding is first threatened, commenced or completed) arising out of, or
related to, any act or omission occurring prior to such repeal or amendment or adoption of such inconsistent provision.

(d) This Section 8.2 shall not limit the right of the Corporation, to the extent and in the manner authorized or permitted by
law, to indemnify and to advance expenses to persons other than indemnitees.

ARTICLE IX
CORPORATE OPPORTUNITY

(a) The doctrine of corporate opportunity, or any other analogous doctrine, shall not apply with respect to the Corporation
or any of its officers or directors in circumstances where the application of any such doctrine to a corporate opportunity would
conflict with any fiduciary duties or contractual obligations they may have as of the date of this Second Amended and Restated
Certificate or in the future. In addition to the foregoing, the doctrine of corporate opportunity shall not apply to any other corporate
opportunity with respect to any of the directors or officers of the Corporation unless such corporate opportunity is offered to such
person solely in his or her capacity as a director or officer of the Corporation and such opportunity is one the Corporation is legally
and contractually permitted to undertake and would otherwise be reasonable for the Corporation to pursue.

(b) Without limiting the foregoing, to the extent permitted by applicable law, each of Platinum Equity, LLC and the
investment funds affiliated with or managed by Platinum Equity, LLC and their respective successors and Affiliates (as defined in
Article 10.3) (other than the Corporation and its subsidiaries) and all of their respective partners, principals, directors, officers,
members, managers, equity holders and/or employees, including any of the foregoing who serve as officers or directors of the
Corporation (each, an “Exempted Person”) shall not have any fiduciary
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duty to refrain from engaging directly or indirectly in the same or similar business activities or lines of business as the Corporation
or any of its subsidiaries, except as otherwise expressly provided in any agreement entered into between the Company and such
Exempted Person. To the fullest extent permitted by applicable law, the Corporation, on behalf of itself and its subsidiaries,
renounces any interest or expectancy of the Corporation and its subsidiaries in, or in being offered an opportunity to participate in,
business opportunities that are from time to time available to the Exempted Persons, even if the opportunity is one that the
Corporation or its subsidiaries might reasonably be deemed to have pursued or had the ability or desire to pursue if granted the
opportunity to do so, and each such Exempted Person shall have no duty to communicate or offer such business opportunity to the
Corporation (and there shall be no restriction on the Exempted Persons using the general knowledge and understanding of the
industry in which the Corporation operates which it has gained as an Exempted Person in considering and pursuing such
opportunities or in making investment, voting, monitoring, governance or other decisions relating to other entities or securities) and,
to the fullest extent permitted by applicable law, shall not be liable to the Corporation or any of its subsidiaries or stockholders for
breach of any fiduciary or other duty, as a director or officer or otherwise, by reason of the fact that such Exempted Person pursues
or acquires such business opportunity, directs such business opportunity to another person or fails to present such business
opportunity, or information regarding such business opportunity, to the Corporation or its subsidiaries, or uses such knowledge and
understanding in the manner described herein, in each case, except as otherwise expressly provided in any agreement entered into
between the Company and such Exempted Person. In addition to and notwithstanding the foregoing, a corporate opportunity shall
not be deemed to belong to the Corporation if it is a business opportunity that the Corporation is not financially able or contractually
permitted or legally able to undertake, or that is, from its nature, not in the line of the Corporation’s business or is of no practical
advantage to it or that is one in which the Corporation has no interest or reasonable expectancy. Any person or entity purchasing or
otherwise acquiring any interest in any shares of stock of the Corporation shall be deemed to have notice of the provisions of this
Article IX.

(c) Neither the alteration, amendment, addition to or repeal of this Article IX, nor the adoption of any provision of this
Second Amended and Restated Certificate (including any Preferred Stock Designation) inconsistent with this Article IX, shall
eliminate or reduce the effect of this Article IX in respect of any business opportunity first identified or any other matter occurring,
or any cause of action, suit or claim that, but for this Article IX, would accrue or arise, prior to such alteration, amendment, addition,
repeal or adoption. This Article IX shall not limit any protections or defenses available to, or indemnification or advancement rights
of, any director or officer of the Corporation under this Second Amended and Restated Certificate, the Bylaws or applicable law.

ARTICLE X
BUSINESS COMBINATIONS

Section 10.1 Opt Out of DGCL 203. The Corporation shall not be governed by Section 203 of the DGCL.

Section 10.2 Limitations on Business Combinations. Notwithstanding the foregoing, the Corporation shall not engage in any
business combination, at any point in time at which the Common Stock is registered under Section 12(b) or 12(g) of the Securities Exchange
Act of 1934, as amended, with any interested stockholder for a period of three (3) years following the time that such stockholder became an
interested stockholder, unless:

(a) prior to such time, the Board approved either the business combination or the transaction which resulted in the
stockholder becoming an interested stockholder; or



(b) upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder, the
interested stockholder owned at least 85% of the voting stock of the Corporation outstanding at the time the transaction commenced,
excluding for purposes of determining the voting stock outstanding (but not the outstanding voting stock owned by the interested
stockholder) those shares owned by: (i) persons who are directors and also officers; or (ii) employee stock plans in which employee
participants do not have the right to determine confidentially whether shares held subject to the plan will be tendered in a tender or
exchange offer; or

(c) at or subsequent to such time, the business combination is approved by the Board and authorized at an annual or
special meeting of stockholders, and not by written consent, by the affirmative vote of at least two thirds of the outstanding voting
stock of the Corporation which is not owned by the interested stockholder.

Section 10.3 Definitions. For purposes of this Article X, the term:

(a) “Affiliate” means, with respect to any person, any other person that controls, is controlled by, or is under common
control with such person.

(b) “associate,” when used to indicate a relationship with any person, means: (i) any corporation, partnership,
unincorporated association or other entity of which such person is a director, officer or partner or is, directly or indirectly, the owner
of 20% or more of any class of voting stock; (ii) any trust or other estate in which such person has at least a 20% beneficial interest
or as to which such person serves as trustee or in a similar fiduciary capacity; and (iii) any relative or spouse of such person, or any
relative of such spouse, who has the same residence as such person.

(c)  “business combination,” when used in reference to the Corporation and any interested stockholder of the
Corporation, means:

(i) any merger or consolidation of the Corporation or any direct or indirect majority-owned subsidiary of the
Corporation: (A) with the interested stockholder; or (B) with any other corporation, partnership, unincorporated
association or other entity if the merger or consolidation is caused by the interested stockholder and as a result of such
merger or consolidation Section 10.2 is not applicable to the surviving entity;

(ii) any sale, lease, exchange, mortgage, pledge, transfer or other disposition (in one transaction or a series of
transactions), except proportionately as a stockholder of the Corporation, to or with the interested stockholder, whether as
part of a dissolution or otherwise, of assets of the Corporation or of any direct or indirect majority-owned subsidiary of
the Corporation which assets have an aggregate market value equal to 10% or more of either the aggregate market value
of all the assets of the Corporation determined on a consolidated basis or the aggregate market value of all the
outstanding stock of the Corporation;

(iii) any transaction which results in the issuance or transfer by the Corporation or by any direct or indirect
majority-owned subsidiary of the Corporation of any stock of the Corporation or of such subsidiary to the interested
stockholder, except: (A) pursuant to the exercise, exchange or conversion of securities exercisable for, exchangeable for
or convertible into stock of the Corporation or any such subsidiary which securities were outstanding prior to the time
that the interested stockholder became such; (B) pursuant to a merger under Section 251(g) of the DGCL; (C) pursuant to
a dividend or distribution paid



or made, or the exercise, exchange or conversion of securities exercisable for, exchangeable for or convertible into stock
of the Corporation or any such subsidiary which security is distributed, pro rata to all holders of a class or series of stock
of the Corporation subsequent to the time the interested stockholder became such; (D) pursuant to an exchange offer by
the Corporation to purchase stock made on the same terms to all holders of said stock; or (E) any issuance or transfer of
stock by the Corporation; provided, however, that in no case under items (C) — (E) of this subsection (iii) shall there be an
increase in the interested stockholder’s proportionate share of the stock of any class or series of the Corporation or of the
voting stock of the Corporation (except as a result of immaterial changes due to fractional share adjustments);

(iv) any transaction involving the Corporation or any direct or indirect majority-owned subsidiary of the
Corporation which has the effect, directly or indirectly, of increasing the proportionate share of the stock of any class or
series, or securities convertible into the stock of any class or series, of the Corporation or of any such subsidiary which is
owned by the interested stockholder, except as a result of immaterial changes due to fractional share adjustments or as a
result of any purchase or redemption of any shares of stock not caused, directly or indirectly, by the interested
stockholder; or

(v) any receipt by the interested stockholder of the benefit, directly or indirectly (except proportionately as a

stockholder of the Corporation), of any loans, advances, guarantees, pledges, or other financial benefits (other than those
expressly permitted in subsections (i)-(iv) above) provided by or through the Corporation or any direct or indirect
majority-owned subsidiary.
(d) “control,” including the terms “controlling,” “controlled by” and “under common control with,” means the
possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of a person, whether
through the ownership of voting stock, by contract, or otherwise. A person who is the owner of 20% or more of the outstanding
voting stock of the Corporation, partnership, unincorporated association or other entity shall be presumed to have control of such
entity, in the absence of proof by a preponderance of the evidence to the contrary. Notwithstanding the foregoing, a presumption of
control shall not apply where such person holds voting stock, in good faith and not for the purpose of circumventing this Article X,
as an agent, bank, broker, nominee, custodian or trustee for one or more owners who do not individually or as a group have control
of such entity.

(e) “interested stockholder” means any person (other than the Corporation or any direct or indirect majority-owned
subsidiary of the Corporation) that: (i) is the owner of 15% or more of the outstanding voting stock of the Corporation; or (ii) is an
Affiliate or associate of the Corporation and was the owner of 15% or more of the outstanding voting stock of the Corporation at any
time within the three (3) year period immediately prior to the date on which it is sought to be determined whether such person is an
interested stockholder; or (iii) an Affiliate or associate of any such person described in clauses (i) and (ii); provided, however, that
the term “interested stockholder” shall not include: (A) the Sponsor Holders or their transferees; or (B) any person whose ownership
of shares in excess of the 15% limitation set forth herein is the result of any action taken solely by the Corporation; provided, that
such person specified in this clause (B) shall be an interested stockholder if thereafter such person acquires additional shares of
voting stock of the Corporation, except as a result of further corporate action not caused, directly or indirectly, by such person. For
the purpose of determining whether a person is an interested stockholder, the voting stock of the Corporation deemed to be
outstanding shall include stock deemed to be owned by the person through application of the definition of “owner” below but shall
not include any other unissued stock of the Corporation which may be issuable pursuant to any agreement, arrangement or
understanding, or upon exercise of conversion rights, warrants or options, or otherwise.
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(f) “owner,” including the terms “own” and “owned,” when used with respect to any stock, means a person that
individually or with or through any of its Affiliates or associates:

(i) beneficially owns such stock, directly or indirectly; or

(ii) has: (A) the right to acquire such stock (whether such right is exercisable immediately or only after the
passage of time) pursuant to any agreement, arrangement or understanding, or upon the exercise of conversion rights,
exchange rights, warrants or options, or otherwise; provided, however, that a person shall not be deemed the owner of
stock tendered pursuant to a tender or exchange offer made by such person or any of such person’s Affiliates or associates
until such tendered stock is accepted for purchase or exchange; or (B) the right to vote such stock pursuant to any
agreement, arrangement or understanding; provided, however, that a person shall not be deemed the owner of any stock
because of such person’s right to vote such stock if the agreement, arrangement or understanding to vote such stock arises
solely from a revocable proxy or consent given in response to a proxy or consent solicitation made to 10 or more persons;
or

(iii) has any agreement, arrangement or understanding for the purpose of acquiring, holding, voting (except
voting pursuant to a revocable proxy or consent as described in item (B) of subsection (ii) above), or disposing of such
stock with any other person that beneficially owns, or whose Affiliates or associates beneficially own, directly or
indirectly, such stock.

(g) “person” means any individual, corporation, partnership, unincorporated association or other entity.

(h) “stock” means, with respect to any corporation, capital stock and, with respect to any other entity, any equity interest.

(i) “Sponsor Holders” means: (i) the investment funds affiliated with The Gores Group LLC and their respective
successors and Affiliates; and (ii) the investment funds affiliated with or managed by Platinum Equity, LLC and their respective
successors and Affiliates.

(j) “voting stock” means stock of any class or series entitled to vote generally in the election of directors.
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ARTICLE XI
AMENDMENT OF AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

The Corporation reserves the right at any time and from time to time to amend, alter, change or repeal any provision contained in
this Second Amended and Restated Certificate (including any Preferred Stock Designation), in the manner now or hereafter prescribed by this
Second Amended and Restated Certificate and the DGCL; and, except as set forth in Article VIII, all rights, preferences and privileges herein
conferred upon stockholders, directors or any other persons by and pursuant to this Second Amended and Restated Certificate in its present
form or as hereafter amended are granted subject to the right reserved in this Article XI. Notwithstanding anything to the contrary contained in
this Second Amended and Restated Certificate, and notwithstanding that a lesser percentage may be permitted from time to time by applicable
law, no provision of Article V, Section 7.1, Section 7.3, Article VIII, Article IX, Article X and this Article XI may be altered, amended or
repealed in any respect, nor may any provision or bylaw inconsistent therewith be adopted, unless, in addition to any other vote required by this
Second Amended and Restated Certificate or otherwise required by law, such alteration, amendment, repeal or adoption is approved by the
affirmative vote of the holders of at least two thirds of the voting power of the outstanding shares of capital stock of the Corporation entitled to
vote generally in the election of directors, voting together as a single class.
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IN WITNESS WHEREOF, Gores Holdings II, Inc. has caused this Second Amended and Restated Certificate to be duly executed in
its name and on its behalf by an authorized officer as of the date first set forth above.

GORES HOLDINGS II, INC.

By: /s/ Mark Stone
Name: Mark Stone
Title: Chief Executive Officer

[Signature Page to the Second Amended and Restated Charter of Gores Holdings II, Inc.]



Exhibit 3.2

AMENDED AND RESTATED BYLAWS
OF
VERRA MOBILITY CORPORATION

ARTICLE I
OFFICES

Section 1.1. Registered Office. The registered office of Verra Mobility Corporation (the “Corporation”) within the State of Delaware shall be
located at either: (a) the principal place of business of the Corporation in the State of Delaware; or (b) the office of the corporation or individual acting as the
Corporation’s registered agent in Delaware.

Section 1.2. Additional Offices. The Corporation may, in addition to its registered office in the State of Delaware, have such other offices and places
of business, both within and outside the State of Delaware, as the Board of Directors of the Corporation (the “Board”) may from time to time determine or as
the business and affairs of the Corporation may require.

ARTICLE II
STOCKHOLDERS MEETINGS

Section 2.1. Annual Meetings. The annual meeting of stockholders shall be held at such place and time and on such date as shall be determined by
the Board and stated in the notice of the meeting, provided that the Board may in its sole discretion determine that the meeting shall not be held at any place,
but may instead be held solely by means of remote communication pursuant to Section 9.5(a). At each annual meeting, the stockholders shall elect those
directors of the Corporation to fill any term of a directorship that expires on the date of such annual meeting and may transact any other business as may
properly be brought before the meeting.

Section 2.2. Special Meetings. Subject to the rights of the holders of any outstanding series of the Preferred Stock, and to the requirements of
applicable law, special meetings of stockholders, for any purpose or purposes, may be called only by the Chairman of the Board, Chief Executive Officer, or
the Board pursuant to a resolution adopted by a majority of the Board. Special meetings of stockholders shall be held at such place and time and on such date
as shall be determined by the Board and stated in the Corporation’s notice of the meeting, provided that the Board may in its sole discretion determine that the
meeting shall not be held at any place, but may instead be held solely by means of remote communication pursuant to Section 9.5(a).

Section 2.3. Notices. Notice of each stockholders meeting stating the place, if any, date, and time of the meeting, and the means of remote
communication, if any, by which stockholders and proxy holders may be deemed to be present in person and vote at such meeting, shall be given in the
manner permitted by Section 9.3 to each stockholder entitled to vote thereat by the Corporation not less than 10 nor more than 60 days before the date of the
meeting. If said notice is for a stockholders meeting other than an annual meeting, it shall in addition state the purpose or purposes for which the meeting is
called, and the business transacted at such meeting shall be limited to the matters so stated in the Corporation’s notice of meeting (or any supplement thereto).
Any meeting of stockholders as to which notice has been given may be postponed, and any special meeting of stockholders as to which notice has been given
may be cancelled, by the Board upon public announcement (as defined in Section 2.7(c)) given before the date previously scheduled for such meeting.

Section 2.4. Quorum. Except as otherwise provided by applicable law, the Corporation’s Second Amended and Restated Certificate of Incorporation,
as the same may be amended or restated from time to time (the “Certificate of Incorporation”) or these Bylaws, the presence, in person or by proxy, at a
stockholders meeting of the holders of shares of outstanding capital stock of the Corporation representing a majority of the voting power of all outstanding
shares of capital stock of the Corporation entitled to vote at such meeting shall constitute a quorum for the transaction of business at such meeting, except that
when specified business is to be voted on by a class or series of stock voting as a class, the holders of shares representing a majority of the voting power of
the outstanding shares of such class or series shall constitute a quorum of such class or series for the transaction of such business. If a quorum shall not be
present or represented by proxy at any meeting of the stockholders of the Corporation, the chairman of the meeting



may adjourn the meeting from time to time in the manner provided in Section 2.6 until a quorum shall attend. The stockholders present at a duly convened
meeting may continue to transact business until adjournment, notwithstanding the withdrawal of enough stockholders to leave less than a quorum. Shares of
its own stock belonging to the Corporation or to another corporation, if a majority of the voting power of the shares entitled to vote in the election of directors
of such other corporation is held, directly or indirectly, by the Corporation, shall neither be entitled to vote nor be counted for quorum purposes; provided,
however, that the foregoing shall not limit the right of the Corporation or any such other corporation to vote shares held by it in a fiduciary capacity.

Section 2.5. Voting of Shares.

(a) Voting Lists. The Secretary shall prepare, or shall cause the officer or agent who has charge of the stock ledger of the Corporation to prepare, at
least 10 days before every meeting of stockholders, a complete list of the stockholders of record entitled to vote at such meeting and showing the address and
the number of shares registered in the name of each stockholder. Nothing contained in this Section 2.5(a) shall require the Corporation to include electronic
mail addresses or other electronic contact information on such list. Such list shall be open to the examination of any stockholder, for any purpose germane to
the meeting, during ordinary business hours for a period of at least 10 days prior to the meeting: (i) on a reasonably accessible electronic network, provided
that the information required to gain access to such list is provided with the notice of the meeting; or (ii) during ordinary business hours, at the principal place
of business of the Corporation. In the event that the Corporation determines to make the list available on an electronic network, the Corporation may take
reasonable steps to ensure that such information is available only to stockholders of the Corporation. If the meeting is to be held at a place, then the list shall
be produced and kept at the time and place of the meeting during the whole time thereof, and may be inspected by any stockholder who is present. If a
meeting of stockholders is to be held solely by means of remote communication as permitted by Section 9.5(a), the list shall be open to the examination of
any stockholder during the whole time of the meeting on a reasonably accessible electronic network, and the information required to access such list shall be
provided with the notice of meeting. The stock ledger shall be the only evidence as to who are the stockholders entitled to examine the list required by
this Section 2.5(a) or to vote in person or by proxy at any meeting of stockholders.

(b) Manner of Voting. At any stockholders meeting, every stockholder entitled to vote may vote in person or by proxy. If authorized by the Board, the
voting by stockholders or proxy holders at any meeting conducted by remote communication may be effected by a ballot submitted by electronic transmission
(as defined in Section 9.3), provided that any such electronic transmission must either set forth or be submitted with information from which the Corporation
can determine that the electronic transmission was authorized by the stockholder or proxy holder. The Board, in its discretion, or the chairman of the meeting
of stockholders, in such person’s discretion, may require that any votes cast at such meeting shall be cast by written ballot.

(c) Proxies. Each stockholder entitled to vote at a meeting of stockholders or to express consent or dissent to corporate action in writing without a
meeting may authorize another person or persons to act for such stockholder by proxy, but no such proxy shall be voted or acted upon after three years from
its date, unless the proxy provides for a longer period. Proxies need not be filed with the Secretary of the Corporation until the meeting is called to order, but
shall be filed with the Secretary before being voted. Without limiting the manner in which a stockholder may authorize another person or persons to act for
such stockholder as proxy, either of the following shall constitute a valid means by which a stockholder may grant such authority.

(i) A stockholder may execute a writing authorizing another person or persons to act for such stockholder as proxy. Execution may be
accomplished by the stockholder or such stockholder’s authorized officer, director, employee or agent signing such writing or causing such person’s signature
to be affixed to such writing by any reasonable means, including, but not limited to, by facsimile signature.

(i) A stockholder may authorize another person or persons to act for such stockholder as proxy by transmitting or authorizing the
transmission of an electronic transmission to the person who will be the holder of the proxy or to a proxy solicitation firm, proxy support service organization
or like agent duly authorized by the person who will be the holder of the proxy to receive such transmission, provided that any such electronic transmission
must either set forth or be submitted with information from which it can be determined that the electronic transmission was authorized by the stockholder.
Any copy, facsimile telecommunication or other reliable reproduction of the writing or transmission authorizing another person or persons to act as proxy for
a stockholder may be substituted or used in lieu of the original writing or transmission for any and all purposes for which the original writing or transmission
could be used; provided that such copy, facsimile telecommunication or other reproduction shall be a complete reproduction of the entire original writing or
transmission.



(d) Required Vote. Subject to the rights of the holders of one or more series of preferred stock of the Corporation (“Preferred Stock”), voting
separately by class or series, to elect directors pursuant to the terms of one or more series of Preferred Stock, the election of directors shall be determined by a
plurality of the votes cast by the stockholders present in person or represented by proxy at the meeting and entitled to vote thereon. All other matters shall be
determined by the vote of a majority of the votes cast by the stockholders present in person or represented by proxy at the meeting and entitled to vote
thereon, unless the matter is one upon which, by applicable law, the Certificate of Incorporation, these Bylaws or applicable stock exchange rules, a different
vote is required, in which case such provision shall govern and control the decision of such matter.

(e) Inspectors of Election. The Board may, and shall if required by law, in advance of any meeting of stockholders, appoint one or more persons as
inspectors of election, who may be employees of the Corporation or otherwise serve the Corporation in other capacities, to act at such meeting of stockholders
or any adjournment thereof and to make a written report thereof. The Board may appoint one or more persons as alternate inspectors to replace any inspector
who fails to act. If no inspectors of election or alternates are appointed by the Board, the chairman of the meeting shall appoint one or more inspectors to act
at the meeting. Each inspector, before discharging his or her duties, shall take and sign an oath faithfully to execute the duties of inspector with strict
impartiality and according to the best of his or her ability. The inspectors shall ascertain and report the number of outstanding shares and the voting power of
each; determine the number of shares present in person or represented by proxy at the meeting and the validity of proxies and ballots; count all votes and
ballots and report the results; determine and retain for a reasonable period a record of the disposition of any challenges made to any determination by the
inspectors; and certify their determination of the number of shares represented at the meeting and their count of all votes and ballots. No person who is a
candidate for an office at an election may serve as an inspector at such election. Each report of an inspector shall be in writing and signed by the inspector or
by a majority of them if there is more than one inspector acting at such meeting. If there is more than one inspector, the report of a majority shall be the report
of the inspectors.

Section 2.6. Adjournments. Any meeting of stockholders, annual or special, may be adjourned by the chairman of the meeting, from time to time,
whether or not there is a quorum, to reconvene at the same or some other place. Notice need not be given of any such adjourned meeting if the date, time, and
place, if any, thereof, and the means of remote communication, if any, by which stockholders and proxy holders may be deemed to be present in person and
vote at such adjourned meeting are announced at the meeting at which the adjournment is taken. At the adjourned meeting, the stockholders or the holders of
any class or series of stock entitled to vote separately as a class, as the case may be, may transact any business that might have been transacted at the original
meeting. If the adjournment is for more than 30 days, or if after the adjournment a new record date is fixed for the adjourned meeting, notice of the adjourned
meeting shall be given to each stockholder of record entitled to vote at the meeting.

Section 2.7. Advance Notice for Business.

(a) Annual Meetings of Stockholders. No business may be transacted at an annual meeting of stockholders, other than business that is either:
(i) specified in the Corporation’s notice of meeting (or any supplement thereto) given by or at the direction of the Board; (ii) otherwise properly brought
before the annual meeting by or at the direction of the Board; or (iii) otherwise properly brought before the annual meeting by any stockholder of the
Corporation: (A) who is a stockholder of record on the date of the giving of the notice provided for in this Section 2.7(a) and on the record date for the
determination of stockholders entitled to vote at such annual meeting; and (B) who complies with the notice procedures set forth in this Section 2.7(a).
Notwithstanding anything in this Section 2.7(a) to the contrary, only persons nominated for election as a director to fill any term of a directorship that expires
on the date of the annual meeting pursuant to Section 3.2 will be considered for election at such meeting.

(i) In addition to any other applicable requirements, for business (other than nominations) to be properly brought before an annual meeting by
a stockholder, such stockholder must have given timely notice thereof in proper written form to the Secretary of the Corporation and such business must
otherwise be a proper matter for stockholder action. Subject to Section 2.7(a)(iii), a stockholder’s notice to the Secretary with respect to such business, to be
timely, must be received by the Secretary at the principal executive offices of the Corporation not later than the close of business on the 90th day nor earlier
than the opening of business on the 120th day before the anniversary date of the immediately preceding annual meeting of stockholders; provided, however,
that in the event that the annual meeting is called for a date that is not within 45 days before or after such anniversary date, notice by the stockholder to be



timely must be so received not earlier than the opening of business on the 120th day before the meeting and not later than the later of: (A) the close of
business on the 90th day before the meeting; or (B) the close of business on the 10th day following the day on which public announcement of the date of the
annual meeting is first made by the Corporation. The public announcement of an adjournment of an annual meeting shall not commence a new time period for
the giving of a stockholder’s notice as described in this Section 2.7(a).

(ii) To be in proper written form, a stockholder’s notice to the Secretary with respect to any business (other than nominations) must set forth
as to each such matter such stockholder proposes to bring before the annual meeting: (A) a brief description of the business desired to be brought before the
annual meeting, the text of the proposal or business (including the text of any resolutions proposed for consideration and in the event such business includes a
proposal to amend these Bylaws, the language of the proposed amendment) and the reasons for conducting such business at the annual meeting; (B) the name
and record address of such stockholder and the name and address of the beneficial owner, if any, on whose behalf the proposal is made; (C) the class or series
and number of shares of capital stock of the Corporation that are owned beneficially and of record by such stockholder and by the beneficial owner, if any, on
whose behalf the proposal is made; (D) a description of all arrangements or understandings between such stockholder and the beneficial owner, if any, on
whose behalf the proposal is made and any other person or persons (including their names) in connection with the proposal of such business by such
stockholder; (E) any material interest of such stockholder and the beneficial owner, if any, on whose behalf the proposal is made in such business; and (F) a
representation that such stockholder intends to appear in person or by proxy at the annual meeting to bring such business before the meeting.

(iii) The foregoing notice requirements of this Section 2.7(a) shall be deemed satisfied by a stockholder as to any proposal (other than
nominations) if the stockholder has notified the Corporation of such stockholder’s intention to present such proposal at an annual meeting in compliance with
Rule 14a-8 (or any successor thereof) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and such stockholder has complied with the
requirements of such Rule for inclusion of such proposal in a proxy statement prepared by the Corporation to solicit proxies for such annual meeting. No
business shall be conducted at the annual meeting of stockholders except business brought before the annual meeting in accordance with the procedures set
forth in this Section 2.7(a), provided, however, that once business has been properly brought before the annual meeting in accordance with such procedures,
nothing in this Section 2.7(a) shall be deemed to preclude discussion by any stockholder of any such business. If the Board or the chairman of the annual
meeting determines that any stockholder proposal was not made in accordance with the provisions of this Section 2.7(a) or that the information provided in a
stockholder’s notice does not satisfy the information requirements of this Section 2.7(a), such proposal shall not be presented for action at the annual meeting.
Notwithstanding the foregoing provisions of this Section 2.7(a), if the stockholder (or a qualified representative of the stockholder) does not appear at the
annual meeting of stockholders of the Corporation to present the proposed business, such proposed business shall not be transacted, notwithstanding that
proxies in respect of such matter may have been received by the Corporation.

(iv) In addition to the provisions of this Section 2.7(a), a stockholder shall also comply with all applicable requirements of the Exchange Act
and the rules and regulations thereunder with respect to the matters set forth herein. Nothing in this Section 2.7(a) shall be deemed to affect any rights of
stockholders to request inclusion of proposals in the Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act.

(b) Special Meetings of Stockholders. Only such business shall be conducted at a special meeting of stockholders as shall have been brought before
the meeting pursuant to the Corporation’s notice of meeting. Nominations of persons for election to the Board may be made at a special meeting of
stockholders at which directors are to be elected pursuant to the Corporation’s notice of meeting only pursuant to Section 3.2.

(c) Public Announcement. For purposes of these Bylaws, “public announcement” shall mean disclosure in a press release reported by the Dow Jones
News Service, Associated Press or comparable national news service or in a document publicly filed by the Corporation with the Securities and Exchange
Commission pursuant to Sections 13, 14 or 15(d) of the Exchange Act.



Section 2.8. Conduct of Meetings. The chairman of each annual and special meeting of stockholders shall be the Chairman of the Board or, in the
absence (or inability or refusal to act) of the Chairman of the Board, the Chief Executive Officer (if he or she shall be a director) or, in the absence (or
inability or refusal to act) of the Chief Executive Officer or if the Chief Executive Officer is not a director, the President (if he or she shall be a director) or, in
the absence (or inability or refusal to act) of the President or if the President is not a director, such other person as shall be appointed by the Board. The date
and time of the opening and the closing of the polls for each matter upon which the stockholders will vote at a meeting shall be announced at the meeting by
the chairman of the meeting. The Board may adopt such rules and regulations for the conduct of the meeting of stockholders as it shall deem appropriate.
Except to the extent inconsistent with these Bylaws or such rules and regulations as adopted by the Board, the chairman of any meeting of stockholders shall
have the right and authority to convene and to adjourn the meeting, to prescribe such rules, regulations and procedures and to do all such acts as, in the
judgment of such chairman, are appropriate for the proper conduct of the meeting. Such rules, regulations or procedures, whether adopted by the Board or
prescribed by the chairman of the meeting, may include, without limitation, the following: (a) the establishment of an agenda or order of business for the
meeting; (b) rules and procedures for maintaining order at the meeting and the safety of those present; (c) limitations on attendance at or participation in the
meeting to stockholders of record of the Corporation, their duly authorized and constituted proxies or such other persons as the chairman of the meeting shall
determine; (d) restrictions on entry to the meeting after the time fixed for the commencement thereof; and (e) limitations on the time allotted to questions or
comments by participants. Unless and to the extent determined by the Board or the chairman of the meeting, meetings of stockholders shall not be required to
be held in accordance with the rules of parliamentary procedure. The secretary of each annual and special meeting of stockholders shall be the Secretary or, in
the absence (or inability or refusal to act) of the Secretary, an Assistant Secretary so appointed to act by the chairman of the meeting. In the absence (or
inability or refusal to act) of the Secretary and all Assistant Secretaries, the chairman of the meeting may appoint any person to act as secretary of the
meeting.

Section 2.9. Consents in Lieu of Meeting. Any action required or permitted to be taken by the stockholders of the Corporation must be effected by a
duly called annual or special meeting of such stockholders and may not be effected by written consent of the stockholders.

ARTICLE III
DIRECTORS

Section 3.1. Powers. The business and affairs of the Corporation shall be managed by or under the direction of the Board, which may exercise all
such powers of the Corporation and do all such lawful acts and things as are not by statute or by the Certificate of Incorporation or by these Bylaws required
to be exercised or done by the stockholders. Directors need not be stockholders or residents of the State of Delaware.

Section 3.2. Advance Notice for Nomination of Directors.

(a) Only persons who are nominated in accordance with the following procedures shall be eligible for election as directors of the Corporation, except
as may be otherwise provided by the terms of one or more series of Preferred Stock with respect to the rights of holders of one or more series of Preferred
Stock to elect directors. Nominations of persons for election to the Board at any annual meeting of stockholders, or at any special meeting of stockholders
called for the purpose of electing directors as set forth in the Corporation’s notice of such special meeting, may be made: (i) by or at the direction of the
Board; or (ii) by any stockholder of the Corporation: (A) who is a stockholder of record on the date of the giving of the notice provided for in
this Section 3.2 and on the record date for the determination of stockholders entitled to vote at such meeting; and (B) who complies with the notice procedures
set forth in this Section 3.2.

(b) In addition to any other applicable requirements, for a nomination to be made by a stockholder, such stockholder must have given timely notice
thereof in proper written form to the Secretary of the Corporation. To be timely, a stockholder’s notice to the Secretary must be received by the Secretary at
the principal executive offices of the Corporation: (i) in the case of an annual meeting, not later than the close of business on the 90th day nor earlier than the
opening of business on the 120th day before the anniversary date of the immediately preceding annual meeting of stockholders; provided, however, that in the
event that the annual meeting is called for a date that is not within 45 days before or after such anniversary date, notice by the stockholder to be timely must
be so received not earlier



than the opening of business on the 120th day before the meeting and not later than the later of: (A) the close of business on the 90th day before the meeting;
or (B) the close of business on the 10th day following the day on which public announcement of the date of the annual meeting was first made by the
Corporation; and (ii) in the case of a special meeting of stockholders called for the purpose of electing directors, not later than the close of business on the
10th day following the day on which public announcement of the date of the special meeting is first made by the Corporation. In no event shall the public
announcement of an adjournment of an annual meeting or special meeting commence a new time period for the giving of a stockholder’s notice as described
in this Section 3.2.

(c) Notwithstanding anything in paragraph (b) to the contrary, in the event that the number of directors to be elected to the Board at an annual meeting
is greater than the number of directors whose terms expire on the date of the annual meeting and there is no public announcement by the Corporation naming
all of the nominees for the additional directors to be elected or specifying the size of the increased Board before the close of business on the 90th day prior to
the anniversary date of the immediately preceding annual meeting of stockholders, a stockholder’s notice required by this Section 3.2 shall also be considered
timely, but only with respect to nominees for the additional directorships created by such increase that are to be filled by election at such annual meeting, if it
shall be received by the Secretary at the principal executive offices of the Corporation not later than the close of business on the 10th day following the date
on which such public announcement was first made by the Corporation.

(d) To be in proper written form, a stockholder’s notice to the Secretary must set forth: (i) as to each person whom the stockholder proposes to
nominate for election as a director: (A) the name, age, business address and residence address of the person; (B) the principal occupation or employment of
the person; (C) the class or series and number of shares of capital stock of the Corporation, if any, that are owned beneficially or of record by the person; and
(D) any other information relating to the person that would be required to be disclosed in a proxy statement or other filings required to be made in connection
with solicitations of proxies for election of directors pursuant to Section 14 of the Exchange Act and the rules and regulations promulgated thereunder; and
(ii) as to the stockholder giving the notice: (A) the name and record address of such stockholder and the name and address of the beneficial owner, if any, on
whose behalf the nomination is made; (B) the class or series and number of shares of capital stock of the Corporation that are owned beneficially and of
record by such stockholder and the beneficial owner, if any, on whose behalf the nomination is made; (C) a description of all arrangements or understandings
relating to the nomination to be made by such stockholder among such stockholder, the beneficial owner, if any, on whose behalf the nomination is made,
each proposed nominee and any other person or persons (including their names); (D) a representation that such stockholder intends to appear in person or by
proxy at the meeting to nominate the persons named in its notice; and (E) any other information relating to such stockholder and the beneficial owner, if any,
on whose behalf the nomination is made that would be required to be disclosed in a proxy statement or other filings required to be made in connection with
solicitations of proxies for election of directors pursuant to Section 14 of the Exchange Act and the rules and regulations promulgated thereunder. Such notice
must be accompanied by a written consent of each proposed nominee to being named as a nominee and to serve as a director if elected.

(e) If the Board or the chairman of the meeting of stockholders determines that any nomination was not made in accordance with the provisions of
this Section 3.2, then such nomination shall not be considered at the meeting in question. Notwithstanding the foregoing provisions of this Section 3.2, if the
stockholder (or a qualified representative of the stockholder) does not appear at the meeting of stockholders of the Corporation to present the nomination,
such nomination shall be disregarded, notwithstanding that proxies in respect of such nomination may have been received by the Corporation.

(f) In addition to the provisions of this Section 3.2, a stockholder shall also comply with all of the applicable requirements of the Exchange Act and
the rules and regulations thereunder with respect to the matters set forth herein. Nothing in this Section 3.2 shall be deemed to affect any rights of the holders
of Preferred Stock to elect directors pursuant to the Certificate of Incorporation.

Section 3.3. Compensation. Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, the Board shall have the authority to fix
the compensation of directors. The directors may be reimbursed their expenses, if any, of attendance at each meeting of the Board and may be paid either a
fixed sum for attendance at each meeting of the Board or other compensation as director. No such payment shall preclude any director from serving the
Corporation in any other capacity and receiving compensation therefor. Members of committees of the Board may be allowed like compensation and
reimbursement of expenses for service on the committee.



Section 3.4. Newly Created Directorships and Vacancies. Unless otherwise provided by the Certificate of Incorporation, newly created
directorships resulting from an increase in the number of directors and any vacancies on the Board resulting from death, resignation, retirement,
disqualification, removal or other cause shall be filled solely by a majority vote of the remaining directors then in office, even if less than a quorum, or by a
sole remaining director (and not by stockholders), and any director so chosen shall hold office for the remainder of the full term of the class of directors to
which the new directorship was added or in which the vacancy occurred and until his or her successor has been elected and qualified, subject, however, to
such director’s earlier death, resignation, retirement, disqualification or removal.

ARTICLE IV
BOARD MEETINGS

Section 4.1. Annual Meetings. The Board shall meet as soon as practicable after the adjournment of each annual stockholders meeting at the place of
the annual stockholders meeting unless the Board shall fix another time and place and give notice thereof in the manner required herein for special meetings
of the Board. No notice to the directors shall be necessary to legally convene this meeting, except as provided in this Section 4.1.

Section 4.2. Regular Meetings. Regularly scheduled, periodic meetings of the Board may be held without notice at such times, dates and places as
shall from time to time be determined by the Board.

Section 4.3. Special Meetings. Special meetings of the Board: (a) may be called by the Chairman of the Board or President; and (b) shall be called
by the Chairman of the Board, President or Secretary on the written request of at least a majority of directors then in office, or the sole director, as the case
may be, and shall be held at such time, date and place as may be determined by the person calling the meeting or, if called upon the request of directors or the
sole director, as specified in such written request. Notice of each special meeting of the Board shall be given, as provided in Section 9.3, to each director:
(i) at least 24 hours before the meeting if such notice is oral notice given personally or by telephone or written notice given by hand delivery or by means of a
form of electronic transmission and delivery; (ii) at least two days before the meeting if such notice is sent by a nationally recognized overnight delivery
service; and (iii) at least five days before the meeting if such notice is sent through the United States mail. If the Secretary shall fail or refuse to give such
notice, then the notice may be given by the officer who called the meeting or the directors who requested the meeting. Any and all business that may be
transacted at a regular meeting of the Board may be transacted at a special meeting. Except as may be otherwise expressly provided by applicable law, the
Certificate of Incorporation, or these Bylaws, neither the business to be transacted at, nor the purpose of, any special meeting need be specified in the notice
or waiver of notice of such meeting. A special meeting may be held at any time without notice if all the directors are present or if those not present waive
notice of the meeting in accordance with Section 9.4.

Section 4.4. Quorum; Required Vote. A majority of the Board shall constitute a quorum for the transaction of business at any meeting of the Board,
and the act of a majority of the directors present at any meeting at which there is a quorum shall be the act of the Board, except as may be otherwise
specifically provided by applicable law, the Certificate of Incorporation or these Bylaws. If a quorum shall not be present at any meeting, a majority of the
directors present may adjourn the meeting from time to time, without notice other than announcement at the meeting, until a quorum is present.

Section 4.5. Consent In Lieu of Meeting. Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, any action required or
permitted to be taken at any meeting of the Board or any committee thereof may be taken without a meeting if all members of the Board or committee, as the
case may be, consent thereto in writing or by electronic transmission, and the writing or writings or electronic transmission or transmissions (or paper
reproductions thereof) are filed with the minutes of proceedings of the Board or committee. Such filing shall be in paper form if the minutes are maintained in
paper form and shall be in electronic form if the minutes are maintained in electronic form.



Section 4.6. Organization. The chairman of each meeting of the Board shall be the Chairman of the Board or, in the absence (or inability or refusal
to act) of the Chairman of the Board, the Chief Executive Officer (if he or she shall be a director) or, in the absence (or inability or refusal to act) of the Chief
Executive Officer or if the Chief Executive Officer is not a director, the President (if he or she shall be a director) or in the absence (or inability or refusal to
act) of the President or if the President is not a director, a chairman elected from the directors present. The Secretary shall act as secretary of all meetings of
the Board. In the absence (or inability or refusal to act) of the Secretary, an Assistant Secretary shall perform the duties of the Secretary at such meeting. In
the absence (or inability or refusal to act) of the Secretary and all Assistant Secretaries, the chairman of the meeting may appoint any person to act as
secretary of the meeting.

ARTICLE V
COMMITTEES OF DIRECTORS

Section 5.1. Establishment. The Board may by resolution passed by a majority of the Board designate one or more committees, each committee to
consist of one or more of the directors of the Corporation. Each committee shall keep regular minutes of its meetings and report the same to the Board when
required. The Board shall have the power at any time to fill vacancies in, to change the membership of, or to dissolve any such committee.

Section 5.2. Available Powers. Any committee established pursuant to Section 5.1 hereof, to the extent permitted by applicable law and by
resolution of the Board, shall have and may exercise all of the powers and authority of the Board in the management of the business and affairs of the
Corporation, and may authorize the seal of the Corporation to be affixed to all papers that may require it, but no such committee shall have the power or
authority in reference to the following matters: (a) approving or adopting, or recommending to the stockholders, any action or matter (other than the election
or removal of directors) expressly required by the General Corporation Law of the State of Delaware (the “DGCL”) to be submitted to stockholders for
approval; or (b) adopting, amending or repealing any bylaw of the Corporation.

Section 5.3. Alternate Members. The Board may designate one or more directors as alternate members of any committee, who may replace any
absent or disqualified member at any meeting of such committee.

Section 5.4. Procedures. Unless the Board otherwise provides, the time, date, place, if any, and notice of meetings of a committee shall be
determined by such committee. At meetings of a committee, a majority of the number of members of the committee (but not including any alternate member,
unless such alternate member has replaced any absent or disqualified member at the time of, or in connection with, such meeting) shall constitute a quorum
for the transaction of business. The act of a majority of the members present at any meeting at which a quorum is present shall be the act of the committee,
except as otherwise specifically provided by applicable law, the Certificate of Incorporation, these Bylaws or the Board. If a quorum is not present at a
meeting of a committee, the members present may adjourn the meeting from time to time, without notice other than an announcement at the meeting, until a
quorum is present. Unless the Board otherwise provides and except as provided in these Bylaws, each committee designated by the Board may make, alter,
amend and repeal rules for the conduct of its business. In the absence of such rules each committee shall conduct its business in the same manner as the Board
is authorized to conduct its business pursuant to Article III and Article IV of these Bylaws.



ARTICLE VI
OFFICERS

Section 6.1. Officers. The officers of the Corporation elected by the Board shall be a Chairman of the Board, a Chief Executive Officer, a President,
a Chief Financial Officer, a Secretary and such other officers (including without limitation, Vice Presidents, Assistant Secretaries and a Treasurer) as the
Board from time to time may determine. Officers elected by the Board shall each have such powers and duties as generally pertain to their respective offices,
subject to the specific provisions of this Article VI. Such officers shall also have such powers and duties as from time to time may be conferred by the Board.
The Chief Executive Officer or President may also appoint such other officers (including without limitation one or more Vice Presidents and Controllers) as
may be necessary or desirable for the conduct of the business of the Corporation. Such other officers shall have such powers and duties and shall hold their
offices for such terms as may be provided in these Bylaws or as may be prescribed by the Board or, if such officer has been appointed by the Chief Executive
Officer or President, as may be prescribed by the appointing officer.

(a) Chairman of the Board. The Chairman of the Board shall preside when present at all meetings of the stockholders and the Board. The Chairman of
the Board shall have general supervision and control of the acquisition activities of the Corporation subject to the ultimate authority of the Board, and shall be
responsible for the execution of the policies of the Board with respect to such matters. In the absence (or inability or refusal to act) of the Chairman of the
Board, the Chief Executive Officer (if he or she shall be a director) shall preside when present at all meetings of the stockholders and the Board. The powers
and duties of the Chairman of the Board shall not include supervision or control of the preparation of the financial statements of the Company (other than
through participation as a member of the Board). The position of Chairman of the Board and Chief Executive Officer may be held by the same person.

(b) Chief Executive Officer. The Chief Executive Officer shall be the chief executive officer of the Corporation, shall have general supervision of the
affairs of the Corporation and general control of all of its business subject to the ultimate authority of the Board, and shall be responsible for the execution of
the policies of the Board with respect to such matters, except to the extent any such powers and duties have been prescribed to the Chairman of the Board
pursuant to Section 6.1(a) above. In the absence (or inability or refusal to act) of the Chairman of the Board, the Chief Executive Officer (if he or she shall be
a director) shall preside when present at all meetings of the stockholders and the Board. The position of Chief Executive Officer and President may be held by
the same person.

(c) President. The President shall make recommendations to the Chief Executive Officer on all operational matters that would normally be reserved
for the final executive responsibility of the Chief Executive Officer. In the absence (or inability or refusal to act) of the Chairman of the Board and Chief
Executive Officer, the President (if he or she shall be a director) shall preside when present at all meetings of the stockholders and the Board. The President
shall also perform such duties and have such powers as shall be designated by the Board. The position of President and Chief Executive Officer may be held
by the same person.

(d) Vice Presidents. In the absence (or inability or refusal to act) of the President, the Vice President (or in the event there be more than one Vice
President, the Vice Presidents in the order designated by the Board) shall perform the duties and have the powers of the President. Any one or more of the
Vice Presidents may be given an additional designation of rank or function.

(e) Secretary.

(i) The Secretary shall attend all meetings of the stockholders, the Board and (as required) committees of the Board and shall record the
proceedings of such meetings in books to be kept for that purpose. The Secretary shall give, or cause to be given, notice of all meetings of the stockholders
and special meetings of the Board and shall perform such other duties as may be prescribed by the Board, the Chairman of the Board, Chief Executive Officer
or President. The Secretary shall have custody of the corporate seal of the Corporation and the Secretary, or any Assistant Secretary, shall have authority to
affix the same to any instrument requiring it, and when so affixed, it may be attested by his or her signature or by the signature of such Assistant Secretary.
The Board may give general authority to any other officer to affix the seal of the Corporation and to attest the affixing thereof by his or her signature.



(ii) The Secretary shall keep, or cause to be kept, at the principal executive office of the Corporation or at the office of the Corporation’s
transfer agent or registrar, if one has been appointed, a stock ledger, or duplicate stock ledger, showing the names of the stockholders and their addresses, the
number and classes of shares held by each and, with respect to certificated shares, the number and date of certificates issued for the same and the number and
date of certificates cancelled.

(f) Assistant Secretaries. The Assistant Secretary or, if there be more than one, the Assistant Secretaries in the order determined by the Board shall, in
the absence (or inability or refusal to act) of the Secretary, perform the duties and have the powers of the Secretary.

(g) Chief Financial Officer. The Chief Financial Officer shall perform all duties commonly incident to that office (including, without limitation, the
care and custody of the funds and securities of the Corporation, which from time to time may come into the Chief Financial Officer’s hands and the deposit of
the funds of the Corporation in such banks or trust companies as the Board, the Chief Executive Officer or the President may authorize).

(h) Treasurer. The Treasurer shall, in the absence (or inability or refusal to act) of the Chief Financial Officer, perform the duties and exercise the
powers of the Chief Financial Officer.

Section 6.2. Term of Office; Removal; Vacancies. The elected officers of the Corporation shall be appointed by the Board and shall hold office until
their successors are duly elected and qualified by the Board or until their earlier death, resignation, retirement, disqualification, or removal from office. Any
officer may be removed, with or without cause, at any time by the Board. Any officer appointed by the Chief Executive Officer or President may also be
removed, with or without cause, by the Chief Executive Officer or President, as the case may be, unless the Board otherwise provides. Any vacancy occurring
in any elected office of the Corporation may be filled by the Board. Any vacancy occurring in any office appointed by the Chief Executive Officer or
President may be filled by the Chief Executive Officer, or President, as the case may be, unless the Board then determines that such office shall thereupon be
elected by the Board, in which case the Board shall elect such officer.

Section 6.3. Other Officers. The Board may delegate the power to appoint such other officers and agents, and may also remove such officers and
agents or delegate the power to remove same, as it shall from time to time deem necessary or desirable.

Section 6.4. Multiple Officeholders; Stockholder and Director Officers. Any number of offices may be held by the same person unless the
Certificate of Incorporation or these Bylaws otherwise provide; provided, however, that no officer shall execute, acknowledge or verify any instrument in
more than one capacity if such instrument is required by law, the Certificate of Incorporation or these Bylaws to be executed, acknowledged or verified by
two or more officers. Officers need not be stockholders or residents of the State of Delaware.

ARTICLE VII
SHARES

Section 7.1. Certificated and Uncertificated Shares. The shares of the Corporation may be certificated or uncertificated, subject to the sole
discretion of the Board and the requirements of the DGCL.

Section 7.2. Multiple Classes of Stock. If the Corporation shall be authorized to issue more than one class of stock or more than one series of any
class, the Corporation shall: (a) cause the powers, designations, preferences and relative, participating, optional or other special rights of each class of stock or
series thereof and the qualifications, limitations or restrictions of such preferences or rights to be set forth in full or summarized on the face or back of any
certificate that the Corporation issues to represent shares of such class or series of stock; or (b) in the case of uncertificated shares, within a reasonable time
after the issuance or transfer of such shares, send to the registered owner thereof a written notice containing the information required to be set forth on
certificates as specified in clause (a) above; provided, however, that, except as otherwise provided by applicable law, in lieu of the foregoing requirements,
there may be set forth on the face or back of such certificate or, in the case of uncertificated shares, on such written notice a statement that the Corporation
will furnish without charge to each stockholder who so requests the powers, designations, preferences and relative, participating, optional or other special
rights of each class of stock or series thereof and the qualifications, limitations or restrictions of such preferences or rights.



Section 7.3. Signatures. Each certificate representing capital stock of the Corporation shall be signed by or in the name of the Corporation by: (a) the
Chairman of the Board, Chief Executive Officer, the President or a Vice President; and (b) the Treasurer, the Secretary or an Assistant Secretary of the
Corporation. Any or all of the signatures on the certificate may be a facsimile. In case any officer, transfer agent or registrar who has signed or whose
facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer agent or registrar before such certificate is issued, such
certificate may be issued by the Corporation with the same effect as if such person were such officer, transfer agent or registrar on the date of issue.

Section 7.4. Consideration and Payment for Shares.

(a) Subject to applicable law and the Certificate of Incorporation, shares of stock may be issued for such consideration, having in the case of shares
with par value a value not less than the par value thereof, and to such persons, as determined from time to time by the Board. The consideration may consist
of any tangible or intangible property or any benefit to the Corporation, including cash, promissory notes, services performed, contracts for services to be
performed or other securities, or any combination thereof.

(b) Subject to applicable law and the Certificate of Incorporation, shares may not be issued until the full amount of the consideration has been paid,
unless upon the face or back of each certificate issued to represent any partly paid shares of capital stock or upon the books and records of the Corporation in
the case of partly paid uncertificated shares, there shall have been set forth the total amount of the consideration to be paid therefor and the amount paid
thereon up to and including the time said certificate representing certificated shares or said uncertificated shares are issued.

Section 7.5. Lost, Destroyed or Wrongfully Taken Certificates.

(a) If an owner of a certificate representing shares claims that such certificate has been lost, destroyed or wrongfully taken, the Corporation shall issue
a new certificate representing such shares or such shares in uncertificated form if the owner: (i) requests such a new certificate before the Corporation has
notice that the certificate representing such shares has been acquired by a protected purchaser; (ii) if requested by the Corporation, delivers to the Corporation
a bond sufficient to indemnify the Corporation against any claim that may be made against the Corporation on account of the alleged loss, wrongful taking or
destruction of such certificate or the issuance of such new certificate or uncertificated shares; and (iii) satisfies other reasonable requirements imposed by the
Corporation.

(b) If a certificate representing shares has been lost, apparently destroyed or wrongfully taken, and the owner fails to notify the Corporation of that
fact within a reasonable time after the owner has notice of such loss, apparent destruction or wrongful taking and the Corporation registers a transfer of such
shares before receiving notification, the owner shall be precluded from asserting against the Corporation any claim for registering such transfer or a claim to a
new certificate representing such shares or such shares in uncertificated form.

Section 7.6. Transfer of Stock.

(a) If a certificate representing shares of the Corporation is presented to the Corporation with an endorsement requesting the registration of transfer of
such shares or an instruction is presented to the Corporation requesting the registration of transfer of uncertificated shares, the Corporation shall register the
transfer as requested if:

(i) in the case of certificated shares, the certificate representing such shares has been surrendered,;

(ii)(A) with respect to certificated shares, the endorsement is made by the person specified by the certificate as entitled to such shares;
(B) with respect to uncertificated shares, an instruction is made by the registered owner of such uncertificated shares; or (C) with respect to certificated shares
or uncertificated shares, the endorsement or instruction is made by any other appropriate person or by an agent who has actual authority to act on behalf of the
appropriate person;

(iii) the Corporation has received a guarantee of signature of the person signing such endorsement or instruction or such other reasonable
assurance that the endorsement or instruction is genuine and authorized as the Corporation may request;



(iv) the transfer does not violate any restriction on transfer imposed by the Corporation that is enforceable in accordance with Section 7.8(a);
and

(v) such other conditions for such transfer as shall be provided for under applicable law have been satisfied.

(b) Whenever any transfer of shares shall be made for collateral security and not absolutely, the Corporation shall so record such fact in the entry of
transfer if, when the certificate for such shares is presented to the Corporation for transfer or, if such shares are uncertificated, when the instruction for
registration of transfer thereof is presented to the Corporation, both the transferor and transferee request the Corporation to do so.

Section 7.7. Registered Stockholders. Before due presentment for registration of transfer of a certificate representing shares of the Corporation or of
an instruction requesting registration of transfer of uncertificated shares, the Corporation may treat the registered owner as the person exclusively entitled to
inspect for any proper purpose the stock ledger and the other books and records of the Corporation, vote such shares, receive dividends or notifications with
respect to such shares and otherwise exercise all the rights and powers of the owner of such shares, except that a person who is the beneficial owner of such
shares (if held in a voting trust or by a nominee on behalf of such person) may, upon providing documentary evidence of beneficial ownership of such shares
and satisfying such other conditions as are provided under applicable law, may also so inspect the books and records of the Corporation.

Section 7.8. Effect of the Corporation’s Restriction on Transfer.

(a) A written restriction on the transfer or registration of transfer of shares of the Corporation or on the amount of shares of the Corporation that may
be owned by any person or group of persons, if permitted by the DGCL and noted conspicuously on the certificate representing such shares or, in the case of
uncertificated shares, contained in a notice, offering circular or prospectus sent by the Corporation to the registered owner of such shares within a reasonable
time prior to or after the issuance or transfer of such shares, may be enforced against the holder of such shares or any successor or transferee of the holder
including an executor, administrator, trustee, guardian or other fiduciary entrusted with like responsibility for the person or estate of the holder.

(b) A restriction imposed by the Corporation on the transfer or the registration of shares of the Corporation or on the amount of shares of the
Corporation that may be owned by any person or group of persons, even if otherwise lawful, is ineffective against a person without actual knowledge of such
restriction unless: (i) the shares are certificated and such restriction is noted conspicuously on the certificate; or (ii) the shares are uncertificated and such
restriction was contained in a notice, offering circular or prospectus sent by the Corporation to the registered owner of such shares prior to or within a
reasonable time after the issuance or transfer of such shares.

Section 7.9. Regulations. The Board shall have power and authority to make such additional rules and regulations, subject to any applicable
requirement of law, as the Board may deem necessary and appropriate with respect to the issue, transfer or registration of transfer of shares of stock or
certificates representing shares. The Board may appoint one or more transfer agents or registrars and may require for the validity thereof that certificates
representing shares bear the signature of any transfer agent or registrar so appointed.



ARTICLE VIII
INDEMNIFICATION

Section 8.1. Right to Indemnification. To the fullest extent permitted by applicable law, as the same exists or may hereafter be amended, the
Corporation shall indemnify and hold harmless each person who was or is made a party or is threatened to be made a party to or is otherwise involved in any
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (hereinafter a “proceeding™), by reason of
the fact that he or she is or was a director or officer of the Corporation or, while a director or officer of the Corporation, is or was serving at the request of the
Corporation as a director, officer, employee or agent of another corporation or of a partnership, joint venture, trust, other enterprise or nonprofit entity,
including service with respect to an employee benefit plan (hereinafter an “Indemnitee”), whether the basis of such proceeding is alleged action in an official
capacity as a director, officer, employee or agent, or in any other capacity while serving as a director, officer, employee or agent, against all liability and loss
suffered and expenses (including, without limitation, attorneys’ fees, judgments, fines, ERISA excise taxes and penalties and amounts paid in settlement)
reasonably incurred by such Indemnitee in connection with such proceeding; provided, however, that, except as provided in Section 8.3 with respect to
proceedings to enforce rights to indemnification, the Corporation shall indemnify an Indemnitee in connection with a proceeding (or part thereof) initiated by
such Indemnitee only if such proceeding (or part thereof) was authorized by the Board.

Section 8.2. Right to Advancement of Expenses. In addition to the right to indemnification conferred in Section 8.1, an Indemnitee shall also have
the right to be paid by the Corporation to the fullest extent not prohibited by applicable law the expenses (including, without limitation, attorneys’ fees)
incurred in defending or otherwise participating in any such proceeding in advance of its final disposition (hereinafter an “advancement of expenses”);
provided, however, that, if the DGCL requires, an advancement of expenses incurred by an Indemnitee in his or her capacity as a director or officer of the
Corporation (and not in any other capacity in which service was or is rendered by such Indemnitee, including, without limitation, service to an employee
benefit plan) shall be made only upon the Corporation’s receipt of an undertaking (hereinafter an “undertaking”), by or on behalf of such Indemnitee, to
repay all amounts so advanced if it shall ultimately be determined that such Indemnitee is not entitled to be indemnified under this Article VIII or otherwise.

Section 8.3. Right of Indemnitee to Bring Suit. If a claim under Section 8.1 or Section 8.2 is not paid in full by the Corporation within 60 days after
a written claim therefor has been received by the Corporation, except in the case of a claim for an advancement of expenses, in which case the applicable
period shall be 20 days, the Indemnitee may at any time thereafter bring suit against the Corporation to recover the unpaid amount of the claim. If successful
in whole or in part in any such suit, or in a suit brought by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking,
the Indemnitee shall also be entitled to be paid the expense of prosecuting or defending such suit. In (a) any suit brought by the Indemnitee to enforce a right
to indemnification hereunder (but not in a suit brought by an Indemnitee to enforce a right to an advancement of expenses) it shall be a defense that, and (b) in
any suit brought by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the Corporation shall be entitled to
recover such expenses upon a final judicial decision from which there is no further right to appeal (hereinafter a “final adjudication”) that, the Indemnitee has
not met any applicable standard for indemnification set forth in the DGCL. Neither the failure of the Corporation (including its directors who are not parties
to such action, a committee of such directors, independent legal counsel, or its stockholders) to have made a determination prior to the commencement of
such suit that indemnification of the Indemnitee is proper in the circumstances because the Indemnitee has met the applicable standard of conduct set forth in
the DGCL, nor an actual determination by the Corporation (including a determination by its directors who are not parties to such action, a committee of such
directors, independent legal counsel, or its stockholders) that the Indemnitee has not met such applicable standard of conduct, shall create a presumption that
the Indemnitee has not met the applicable standard of conduct or, in the case of such a suit brought by the Indemnitee, shall be a defense to such suit. In any
suit brought by the Indemnitee to enforce a right to indemnification or to an advancement of expenses hereunder, or by the Corporation to recover an
advancement of expenses pursuant to the terms of an undertaking, the burden of proving that the Indemnitee is not entitled to be indemnified, or to such
advancement of expenses, under this Article VIII or otherwise shall be on the Corporation.



Section 8.4. Non-Exclusivity of Rights. The rights provided to any Indemnitee pursuant to this Article VIII shall not be exclusive of any other right,
which such Indemnitee may have or hereafter acquire under applicable law, the Certificate of Incorporation, these Bylaws, an agreement, a vote of
stockholders or disinterested directors, or otherwise.

Section 8.5. Insurance. The Corporation may maintain insurance, at its expense, to protect itself and/or any director, officer, employee or agent of
the Corporation or another corporation, partnership, joint venture, trust or other enterprise against any expense, liability or loss, whether or not the
Corporation would have the power to indemnify such person against such expense, liability or loss under the DGCL.

Section 8.6. Indemnification of Other Persons. This Article VIII shall not limit the right of the Corporation to the extent and in the manner
authorized or permitted by law to indemnify and to advance expenses to persons other than Indemnitees. Without limiting the foregoing, the Corporation may,
to the extent authorized from time to time by the Board, grant rights to indemnification and to the advancement of expenses to any employee or agent of the
Corporation and to any other person who is or was serving at the request of the Corporation as a director, officer, employee or agent of another corporation or
of a partnership, joint venture, trust or other enterprise, including service with respect to an employee benefit plan, to the fullest extent of the provisions of
this Article VIII with respect to the indemnification and advancement of expenses of Indemnitees under this Article VIII.

Section 8.7. Amendments. Any repeal or amendment of this Article VIII by the Board or the stockholders of the Corporation or by changes in
applicable law, or the adoption of any other provision of these Bylaws inconsistent with this Article VIII, will, to the extent permitted by applicable law, be
prospective only (except to the extent such amendment or change in applicable law permits the Corporation to provide broader indemnification rights to
Indemnitees on a retroactive basis than permitted prior thereto), and will not in any way diminish or adversely affect any right or protection existing
hereunder in respect of any act or omission occurring prior to such repeal or amendment or adoption of such inconsistent provision; provided further, that
amendments or repeals of this Article VIII shall require the affirmative vote of the stockholders holding at least 66.7% of the voting power of all outstanding
shares of capital stock of the Corporation.

Section 8.8. Certain Definitions. For purposes of this Article VIII: (a) references to “other enterprise” shall include any employee benefit plan;
(b) references to “fines” shall include any excise taxes assessed on a person with respect to an employee benefit plan; (c) references to “serving at the request
of the Corporation” shall include any service that imposes duties on, or involves services by, a person with respect to any employee benefit plan, its
participants, or beneficiaries; and (d) a person who acted in good faith and in a manner such person reasonably believed to be in the interest of the participants
and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not opposed to the best interest of the Corporation” for purposes of
Section 145 of the DGCL.

Section 8.9. Contract Rights. The rights provided to Indemnitees pursuant to this Article VIII shall be contract rights and such rights shall continue
as to an Indemnitee who has ceased to be a director, officer, agent or employee and shall inure to the benefit of the Indemnitee’s heirs, executors and
administrators.

Section 8.10. Severability. If any provision or provisions of this Article VIII shall be held to be invalid, illegal or unenforceable for any reason
whatsoever: (a) the validity, legality and enforceability of the remaining provisions of this Article VIII shall not in any way be affected or impaired thereby;
and (b) to the fullest extent possible, the provisions of this Article VIII (including, without limitation, each such portion of this Article VIII containing any
such provision held to be invalid, illegal or unenforceable) shall be construed so as to give effect to the intent manifested by the provision held invalid, illegal
or unenforceable.



ARTICLE IX
MISCELLANEOUS

Section 9.1. Place of Meetings. If the place of any meeting of stockholders, the Board or committee of the Board for which notice is required under
these Bylaws is not designated in the notice of such meeting, such meeting shall be held at the principal business office of the Corporation; provided,
however, if the Board has, in its sole discretion, determined that a meeting shall not be held at any place, but instead shall be held by means of remote
communication pursuant to Section 9.5 hereof, then such meeting shall not be held at any place.

Section 9.2. Fixing Record Dates.

(a) In order that the Corporation may determine the stockholders entitled to notice of or to vote at any meeting of stockholders or any adjournment
thereof, the Board may fix a record date, which shall not precede the date upon which the resolution fixing the record date is adopted by the Board, and which
record date shall not be more than 60 nor less than 10 days before the date of such meeting. If no record date is fixed by the Board, the record date for
determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the close of business on the business day next preceding the
day on which notice is given, or, if notice is waived, at the close of business on the business day next preceding the day on which the meeting is held. A
determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the meeting; provided,
however, that the Board may fix a new record date for the adjourned meeting.

(b) In order that the Corporation may determine the stockholders entitled to receive payment of any dividend or other distribution or allotment of any
rights or the stockholders entitled to exercise any rights in respect of any change, conversion or exchange of stock, or for the purpose of any other lawful
action, the Board may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is adopted, and which
record date shall be not more than 60 days prior to such action. If no record date is fixed, the record date for determining stockholders for any such purpose
shall be at the close of business on the day on which the Board adopts the resolution relating thereto.

Section 9.3. Means of Giving Notice.

(a) Notice to Directors. Whenever under applicable law, the Certificate of Incorporation or these Bylaws notice is required to be given to any director,
such notice shall be given either: (i) in writing and sent by mail, or by a nationally recognized delivery service; (ii) by means of facsimile telecommunication
or other form of electronic transmission; or (iii) by oral notice given personally or by telephone. A notice to a director will be deemed given as follows: (A) if
given by hand delivery, orally, or by telephone, when actually received by the director; (B) if sent through the United States mail, when deposited in the
United States mail, with postage and fees thereon prepaid, addressed to the director at the director’s address appearing on the records of the Corporation;
(C) if sent for next day delivery by a nationally recognized overnight delivery service, when deposited with such service, with fees thereon prepaid, addressed
to the director at the director’s address appearing on the records of the Corporation; (D) if sent by facsimile telecommunication, when sent to the facsimile
transmission number for such director appearing on the records of the Corporation; (E) if sent by electronic mail, when sent to the electronic mail address for
such director appearing on the records of the Corporation; or (F) if sent by any other form of electronic transmission, when sent to the address, location or
number (as applicable) for such director appearing on the records of the Corporation.

(b) Notice to Stockholders. Whenever under applicable law, the Certificate of Incorporation or these Bylaws notice is required to be given to any
stockholder, such notice may be given: (i) in writing and sent either by hand delivery, through the United States mail, or by a nationally recognized overnight
delivery service for next day delivery; or (ii) by means of a form of electronic transmission consented to by the stockholder, to the extent permitted by, and
subject to the conditions set forth in Section 232 of the DGCL. A notice to a stockholder shall be deemed given as follows: (A) if given by hand delivery,
when actually received by the stockholder; (B) if sent through the United States mail, when deposited in the United States mail, with postage and fees thereon
prepaid, addressed to the stockholder at the stockholder’s address appearing on the stock ledger of the Corporation; (C) if sent for next day delivery by a
nationally recognized overnight delivery service, when deposited with such service, with fees thereon prepaid, addressed to the stockholder at the
stockholder’s address appearing on the stock ledger of the Corporation; and (D) if



given by a form of electronic transmission consented to by the stockholder to whom the notice is given and otherwise meeting the requirements set forth
above: (1) if by facsimile transmission, when directed to a number at which the stockholder has consented to receive notice; (2) if by electronic mail, when
directed to an electronic mail address at which the stockholder has consented to receive notice; (3) if by a posting on an electronic network together with
separate notice to the stockholder of such specified posting, upon the later of: (aa) such posting; and (bb) the giving of such separate notice; and (4) if by any
other form of electronic transmission, when directed to the stockholder. A stockholder may revoke such stockholder’s consent to receiving notice by means of
electronic communication by giving written notice of such revocation to the Corporation. Any such consent shall be deemed revoked if: (aa) the Corporation
is unable to deliver by electronic transmission two consecutive notices given by the Corporation in accordance with such consent; and (bb) such inability
becomes known to the Secretary or an Assistant Secretary or to the Corporation’s transfer agent, or other person responsible for the giving of notice;
provided, however, the inadvertent failure to treat such inability as a revocation shall not invalidate any meeting or other action.

(c) Electronic Transmission. “Electronic transmission” means any form of communication, not directly involving the physical transmission of paper,
that creates a record that may be retained, retrieved and reviewed by a recipient thereof, and that may be directly reproduced in paper form by such a recipient
through an automated process, including but not limited to transmission by telex, facsimile telecommunication, electronic mail, telegram and cablegram.

(d) Notice to Stockholders Sharing_Same Address. Without limiting the manner by which notice otherwise may be given effectively by the
Corporation to stockholders, any notice to stockholders given by the Corporation under any provision of the DGCL, the Certificate of Incorporation or these
Bylaws shall be effective if given by a single written notice to stockholders who share an address if consented to by the stockholders at that address to whom
such notice is given. A stockholder may revoke such stockholder’s consent by delivering written notice of such revocation to the Corporation. Any
stockholder who fails to object in writing to the Corporation within 60 days of having been given written notice by the Corporation of its intention to send
such a single written notice shall be deemed to have consented to receiving such single written notice.

(e) Exceptions to Notice Requirements. Whenever notice is required to be given, under the DGCL, the Certificate of Incorporation or these Bylaws,
to any person with whom communication is unlawful, the giving of such notice to such person shall not be required and there shall be no duty to apply to any
governmental authority or agency for a license or permit to give such notice to such person. Any action or meeting that shall be taken or held without notice
to any such person with whom communication is unlawful shall have the same force and effect as if such notice had been duly given. In the event that the
action taken by the Corporation is such as to require the filing of a certificate with the Secretary of State of Delaware, the certificate shall state, if such is the
fact and if notice is required, that notice was given to all persons entitled to receive notice except such persons with whom communication is unlawful.

Whenever notice is required to be given by the Corporation, under any provision of the DGCL, the Certificate of Incorporation or these Bylaws, to
any stockholder to whom: (1) notice of two consecutive annual meetings of stockholders and all notices of stockholder meetings or of the taking of action by
written consent of stockholders without a meeting to such stockholder during the period between such two consecutive annual meetings; or (2) all, and at least
two payments (if sent by first-class mail) of dividends or interest on securities during a 12-month period, have been mailed addressed to such stockholder at
such stockholder’s address as shown on the records of the Corporation and have been returned undeliverable, the giving of such notice to such stockholder
shall not be required. Any action or meeting that shall be taken or held without notice to such stockholder shall have the same force and effect as if such
notice had been duly given. If any such stockholder shall deliver to the Corporation a written notice setting forth such stockholder’s then current address, the
requirement that notice be given to such stockholder shall be reinstated. In the event that the action taken by the Corporation is such as to require the filing of
a certificate with the Secretary of State of Delaware, the certificate need not state that notice was not given to persons to whom notice was not required to be
given pursuant to Section 230(b) of the DGCL. The exception in subsection (1) of the first sentence of this paragraph to the requirement that notice be given
shall not be applicable to any notice returned as undeliverable if the notice was given by electronic transmission.



Section 9.4. Waiver of Notice. Whenever any notice is required to be given under applicable law, the Certificate of Incorporation, or these Bylaws, a
written waiver of such notice, signed before or after the date of such meeting by the person or persons entitled to said notice, or a waiver by electronic
transmission by the person entitled to said notice, shall be deemed equivalent to such required notice. All such waivers shall be kept with the books of the
Corporation. Attendance at a meeting shall constitute a waiver of notice of such meeting, except where a person attends for the express purpose of objecting
to the transaction of any business on the ground that the meeting was not lawfully called or convened.

Section 9.5. Meeting Attendance via Remote Communication Equipment.

(a) Stockholder Meetings. If authorized by the Board in its sole discretion, and subject to such guidelines and procedures as the Board may adopt,
stockholders and proxy holders not physically present at a meeting of stockholders may, by means of remote communication:

(i) participate in a meeting of stockholders; and

(ii) be deemed present in person and vote at a meeting of stockholders, whether such meeting is to be held at a designated place or solely by
means of remote communication, provided that: (A) the Corporation shall implement reasonable measures to verify that each person deemed present and
permitted to vote at the meeting by means of remote communication is a stockholder or proxy holder; (B) the Corporation shall implement reasonable
measures to provide such stockholders and proxy holders a reasonable opportunity to participate in the meeting and to vote on matters submitted to the
stockholders, including an opportunity to read or hear the proceedings of the meeting substantially concurrently with such proceedings; and (C) if any
stockholder or proxy holder votes or takes other action at the meeting by means of remote communication, a record of such votes or other action shall be
maintained by the Corporation.

(b) Board Meetings. Unless otherwise restricted by applicable law, the Certificate of Incorporation or these Bylaws, members of the Board or any
committee thereof may participate in a meeting of the Board or any committee thereof by means of conference telephone or other communications equipment
by means of which all persons participating in the meeting can hear each other. Such participation in a meeting shall constitute presence in person at the
meeting, except where a person participates in the meeting for the express purpose of objecting to the transaction of any business on the ground that the
meeting was not lawfully called or convened.

Section 9.6. Dividends. The Board may from time to time declare, and the Corporation may pay, dividends (payable in cash, property or shares of the
Corporation’s capital stock) on the Corporation’s outstanding shares of capital stock, subject to applicable law and the Certificate of Incorporation.

Section 9.7. Reserves. The Board may set apart out of the funds of the Corporation available for dividends a reserve or reserves for any proper
purpose and may abolish any such reserve.

Section 9.8. Contracts and Negotiable Instruments. Except as otherwise provided by applicable law, the Certificate of Incorporation or these
Bylaws, any contract, bond, deed, lease, mortgage or other instrument may be executed and delivered in the name and on behalf of the Corporation by such
officer or officers or other employee or employees of the Corporation as the Board may from time to time authorize. Such authority may be general or
confined to specific instances as the Board may determine. The Chairman of the Board, the Chief Executive Officer, the President, the Chief Financial
Officer, the Treasurer or any Vice President may execute and deliver any contract, bond, deed, lease, mortgage or other instrument in the name and on behalf
of the Corporation. Subject to any restrictions imposed by the Board, the Chairman of the Board, Chief Executive Officer, President, the Chief Financial
Officer, the Treasurer or any Vice President may delegate powers to execute and deliver any contract, bond, deed, lease, mortgage or other instrument in the
name and on behalf of the Corporation to other officers or employees of the Corporation under such person’s supervision and authority, it being understood,
however, that any such delegation of power shall not relieve such officer of responsibility with respect to the exercise of such delegated power.

Section 9.9. Fiscal Year. The fiscal year of the Corporation shall be fixed by the Board.



Section 9.10. Seal. The Board may adopt a corporate seal, which shall be in such form as the Board determines. The seal may be used by causing it
or a facsimile thereof to be impressed, affixed or otherwise reproduced.

Section 9.11. Books and Records. The books and records of the Corporation may be kept within or outside the State of Delaware at such place or
places as may from time to time be designated by the Board.

Section 9.12. Resignation. Any director, committee member or officer may resign by giving notice thereof in writing or by electronic transmission to
the Chairman of the Board, the Chief Executive Officer, the President or the Secretary. The resignation shall take effect at the time specified therein, or at the
time of receipt of such notice if no time is specified or the specified time is earlier than the time of such receipt. Unless otherwise specified therein, the
acceptance of such resignation shall not be necessary to make it effective.

Section 9.13. Surety Bonds. Such officers, employees and agents of the Corporation (if any) as the Chairman of the Board, Chief Executive Officer,
President or the Board may direct, from time to time, shall be bonded for the faithful performance of their duties and for the restoration to the Corporation, in
case of their death, resignation, retirement, disqualification or removal from office, of all books, papers, vouchers, money and other property of whatever kind
in their possession or under their control belonging to the Corporation, in such amounts and by such surety companies as the Chairman of the Board, Chief
Executive Officer, President or the Board may determine. The premiums on such bonds shall be paid by the Corporation and the bonds so furnished shall be
in the custody of the Secretary.

Section 9.14. Securities of Other Corporations. Powers of attorney, proxies, waivers of notice of meeting, consents in writing and other instruments
relating to securities owned by the Corporation may be executed in the name of and on behalf of the Corporation by the Chairman of the Board, Chief
Executive Officer, President or any Vice President. Any such officer, may, in the name of and on behalf of the Corporation, take all such action as any such
officer may deem advisable to vote in person or by proxy at any meeting of security holders of any corporation in which the Corporation may own securities,
or to consent in writing, in the name of the Corporation as such holder, to any action by such corporation, and at any such meeting or with respect to any such
consent shall possess and may exercise any and all rights and power incident to the ownership of such securities and which, as the owner thereof, the
Corporation might have exercised and possessed. The Board may from time to time confer like powers upon any other person or persons.

Section 9.15. Amendments. The Board shall have the power to adopt, amend, alter or repeal the Bylaws. The affirmative vote of a majority of the
Board shall be required to adopt, amend, alter or repeal the Bylaws. The Bylaws also may be adopted, amended, altered or repealed by the stockholders;
provided, however, that in addition to any vote of the holders of any class or series of capital stock of the Corporation required by applicable law or the
Certificate of Incorporation, the affirmative vote of the holders of at least a majority of the voting power of all outstanding shares of capital stock of the
Corporation entitled to vote generally in the election of directors, voting together as a single class, shall be required for the stockholders to adopt, amend, alter
or repeal the Bylaws.

Section 9.16. Exclusive Forum. Unless the Corporation consents in writing to the selection of an alternative forum, the Court of Chancery in the
State of Delaware shall be the sole and exclusive forum for any stockholder (including a beneficial owner) to bring: (a) any derivative action or proceeding
brought on behalf of the Corporation; (b) any action asserting a claim of breach of fiduciary duty owed by any director, officer or other employee of the
Corporation to the Corporation or the Corporation’s stockholders; (c) any action asserting a claim against the Corporation, its directors, officers or employees
arising pursuant to any provision of the DGCL or the Corporation’s certificate of incorporation or bylaws; or (d) any action asserting a claim against the
Corporation, its directors, officers or employees governed by the internal affairs doctrine, except for, as to each of (a) through (d) above, any claim as to
which the Court of Chancery determines that there is an indispensable party not subject to the jurisdiction of the Court of Chancery (and the indispensable
party does not consent to the personal jurisdiction of the Court of Chancery within ten days following such determination), which is vested in the exclusive
jurisdiction of a court or forum other than the Court of Chancery, or for which the Court of Chancery does not have subject matter jurisdiction. If any
provision or provisions of this Section 9.16 shall be held to be invalid, illegal or unenforceable as applied to any person or entity or circumstance for any
reason whatsoever, then, to the fullest extent permitted by law, the validity, legality and enforceability of such provisions in any other circumstance and of the
remaining provisions of this Section 9.16 (including, without limitation, each portion of any sentence of this Section 9.16 containing any such provision held
to be invalid, illegal or unenforceable that is not itself held to be invalid, illegal or unenforceable) and the application of such provision to other persons or
entities and circumstances shall not in any way be affected or impaired thereby.



Section 9.17. Exclusive Jurisdiction. Unless the Corporation consents in writing to the selection of an alternative forum, the Court of Chancery in
the State of Delaware shall be the sole and exclusive forum for any stockholder (including a beneficial owner) to bring: (a) any derivative action or
proceeding brought on behalf of the Corporation; (b) any action asserting a claim of breach of fiduciary duty owed by any director, officer or other employee
of the Corporation to the Corporation or the Corporation’s stockholders; (c) any action asserting a claim against the Corporation, its directors, officers or
employees arising pursuant to any provision of the DGCL or the Corporation’s certificate of incorporation or bylaws; or (d) any action asserting a claim
against the Corporation, its directors, officers or employees governed by the internal affairs doctrine, except for, as to each of (a) through (d) above, any claim
as to which the Court of Chancery determines that there is an indispensable party not subject to the jurisdiction of the Court of Chancery (and the
indispensable party does not consent to the personal jurisdiction of the Court of Chancery within ten days following such determination), which is vested in
the exclusive jurisdiction of a court or forum other than the Court of Chancery, or for which the Court of Chancery does not have subject matter jurisdiction.
Unless the Corporation consents in writing to the selection of an alternative forum, to the fullest extent permitted by law, the federal district courts of the
United States will be the exclusive forum for resolving any complaint asserting a cause of action arising under the federal securities laws of the United States
against the Corporation, its officers, directors, employees and/or underwriters. To the fullest extent permitted by law, any person or entity purchasing or
otherwise acquiring or holding any interest in shares of capital stock of the Corporation shall be deemed to have notice of and consented to the provisions of
this Section 9.17. If any provision or provisions of this Section 9.17 shall be held to be invalid, illegal or unenforceable as applied to any person or entity or
circumstance for any reason whatsoever, then, to the fullest extent permitted by law, the validity, legality and enforceability of such provisions in any other
circumstance and of the remaining provisions of this Section 9.17 (including, without limitation, each portion of any sentence of this Section 9.17 containing
any such provision held to be invalid, illegal or unenforceable that is not itself held to be invalid, illegal or unenforceable) and the application of such
provision to other persons or entities and circumstances shall not in any way be affected or impaired thereby.



Exhibit 10.2

EXECUTION VERSION
AMENDED AND RESTATED REGISTRATION RIGHTS AGREEMENT

THIS AMENDED AND RESTATED REGISTRATION RIGHTS AGREEMENT (this “Agreement”), dated as of October 17, 2018, is made and
entered into by and among (i) Verra Mobility Corporation (f/k/a Gores Holdings II, Inc.), a Delaware corporation (the “Company”), (ii) Gores Sponsor II
LLC, a Delaware limited liability company (the “Sponsor”), (iii) Randall Bort, (iv) William Patton, (v) Jeffrey Rea (together with Randall Bort, William
Patton, Sponsor and their respective Permitted Transferees, the “Gores Holders”) and (vi) the stockholders of Greenlight Holding II Corporation, a Delaware
Corporation party hereto (the “Greenlight Holders”). The Gores Holders, the Greenlight Holders and any person or entity who hereafter becomes a party to
this Agreement pursuant to Section 5.2 of this Agreement are each referred to herein as a “Holder” and collectively as the “Holders™).

RECITALS

WHEREAS, the Company and the Sponsor have entered into that certain Securities Purchase Agreement (the “Founder Shares Purchase
Agreement”), dated as of August 19, 2016, pursuant to which the Sponsor purchased an aggregate of 10,781,250 shares (the “Founder Shares”) of the
Company’s Class F common stock, par value $0.0001 per share (the “Class F Common Stock”), and the Sponsor subsequently transferred an aggregate of
75,000 Founder Shares to the other Gores Holders;

WHEREAS, on February 27, 2017, the Sponsor forfeited 781,250 Founder Shares following the expiration of the unexercised portion of
underwriter’s over-allotment option in connection with the Company’s initial public offering;

WHEREAS, upon the closing of the transactions (the “Transactions”) contemplated by that certain Agreement and Plan of Merger dated June
21, 2018 by and among the Company, AM Merger Sub I, Inc., AM Merger Sub II, LLC, Greenlight Holding II Corporation and the stockholder representative
thereof (the “Merger Agreement”), the Sponsor forfeited 3,478,261 Founder Shares, and 6,521,739 Founder Shares were converted into shares of the
Company’s Class A common stock, par value $0.0001 per share (the “Common Stock”), on a one-for-one basis;

WHEREAS, on January 12, 2017, the Company and the Sponsor entered into that certain Sponsor Warrants Purchase Agreement (the “Private
Placement Warrants Purchase Agreement”), pursuant to which the Sponsor purchased 6,666,666 warrants (the “Private Placement Warrants”), in a private
placement transaction occurring simultaneously with the closing of the Company’s initial public offering on January 19, 2017;

WHEREAS, on January 19, 2017, the Company and the Gores Holders entered into that certain Registration Rights Agreement (the “Existing
Registration Rights Agreement”), pursuant to which the Company granted the Gores Holders certain registration rights with respect to certain securities of
the Company;

WHEREAS, immediately after giving effect to the Transactions, in accordance with the Merger Agreement, the Greenlight Holders shall receive
shares of Common Stock;

WHEREAS, the Greenlight Holders may receive additional shares of Common Stock (the “Earn Out Shares”) pursuant to the earn out
provisions in the Merger Agreement;

WHEREAS, the Greenlight Holders and Greenlight Holding II Corporation were party to that certain Amended & Restated Securityholders
Agreement, dated as of April 6, 2018 (the “GHII Securityholders Agreement”), which terminated according to its terms upon the consummation of the
Transactions, except for the registration rights and certain restrictive covenants thereunder;

WHEREAS, the Greenlight Holders desire to terminate the registration rights under the GHII Securityholders Agreement in exchange for the
right granted hereunder;

WHEREAS, on the date hereof, certain parties executing joinders to the Subscription Agreement of the Sponsor purchased 4,203,975 shares of
Common Stock from the Company pursuant to a private placement;



WHEREAS, pursuant to Section 5.5 of the Existing Registration Rights Agreement, the provisions, covenants and conditions set forth therein
may be amended or modified upon the written consent of the Company and the Holders (as defined in the Existing Registration Rights Agreement) of at least
a majority-in-interest of the Registrable Securities (as defined in the Existing Registration Rights Agreement) at the time in question; and

WHEREAS, the Company and the Gores Holders desire to amend and restate the Existing Registration Rights Agreement in order to provide the
Holders with registration rights with respect to the Registrable Securities on the terms set forth herein.

NOW, THEREFORE, in consideration of the representations, covenants and agreements contained herein, and certain other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound, hereby agree as follows:

ARTICLE I
DEFINITIONS

1.1 Definitions. The terms defined in this Article I shall, for all purposes of this Agreement, have the respective meanings set forth below:

“Adverse Disclosure” shall mean any public disclosure of material non-public information, which disclosure, in the good faith judgment of the
Board, after consultation with counsel to the Company, (i) would be required to be made in any Registration Statement or Prospectus in order for the
applicable Registration Statement or Prospectus not to contain any Misstatement, (ii) would not be required to be made at such time if the Registration
Statement were not being filed, and (iii) the Company has a bona fide business purpose for not making such information public.

“Affiliate” means, with respect to a specified Person, each other Person that directly, or indirectly through one or more intermediaries, controls or
is controlled by, or is under common control with, the Person specified; provided that no Holder shall be deemed an Affiliate of any other Holder by reason of
an investment in, or holding of Common Stock (or securities convertible or exchangeable for share of Common Stock) of, the Company. As used in this
definition, “control” (including with correlative meanings, “controlled by” and “under common control with”) means possession, directly or indirectly, of
power to direct or cause the direction of management or policies (whether through ownership of voting securities or by contract or other agreement).

“Agreement” shall have the meaning given in the Preamble.

“Board” shall mean the Board of Directors of the Company.

“Block Trade” means an offering and/or sale of Registrable Securities by any Holder on a block trade or underwritten basis (whether firm
commitment or otherwise) without substantial marketing efforts prior to pricing, including, without limitation, a same day trade, overnight trade or similar
transaction.

“Claims” shall have the meaning give in subsection 4.1.1.

“Closing Date” shall mean the date of this Agreement.

“Commission” shall mean the Securities and Exchange Commission.

“Common Stock” shall have the meaning given in the Recitals hereto.

“Company” shall have the meaning given in the Preamble.

“Company Shelf Take Down Notice” shall have the meaning given in subsection 2.1.3.

“Demand Registration” shall have the meaning given in subsection 2.2.1.



“Demanding Holder” shall mean, as applicable, (a) the applicable Holders making a written demand for the Registration of Registrable Securities
pursuant to subsection 2.2.1 or (b) the applicable Holders making a written demand for a Shelf Underwritten Offering of Registrable Securities pursuant to
subsection 2.1.3.

“Earn Out Shares” shall have the meaning given in the Merger Agreement.

“Effectiveness Deadline” shall have the meaning given in subsection 2.1.1.

“Existing Registration Rights Agreement” shall have the meaning given in the Recitals hereto.

“Exchange Act” shall mean the Securities Exchange Act of 1934, as it may be amended from time to time.

“Form S-1 Shelf” shall have the meaning given in subsection 2.1.2.

“Form S-3 Shelf” shall have the meaning given in subsection 2.1.2.

“Founder Shares” shall have the meaning given in the Recitals hereto and shall be deemed to include the shares of Common Stock issued upon
conversion thereof.

“Founder Shares Lock-up Period” shall mean, with respect to the Founder Shares, the period ending 180 days following the Closing Date.
“Founder Shares Purchase Agreement” shall have the meaning given in the Recitals hereto.

“Gores Holders” shall have the meaning given in the Preamble.

“Greenlight Holders” shall have the meaning given in the Preamble.

“Holders” shall have the meaning given in the Preamble.

“Insider Letter” shall mean that certain letter agreement, dated as of January 12, 2017, by and among the Company, the Sponsor and each of the
Company’s officers, directors and director nominees.

“Maximum Number of Securities” shall have the meaning given in subsection 2.2.4.

“Merger Agreement” shall have the meaning given in the Recitals hereto.

“Minimum Amount” shall have the meaning given in subsection 2.1.3.

“Misstatement” shall mean an untrue statement of a material fact or an omission to state a material fact required to be stated therein, or necessary
to make the statements therein (in the case of any Prospectus and any preliminary Prospectus, in the light of the circumstances under which they were made)
not misleading.

“Permitted Transferees” shall mean (i) a person or entity to whom a Gores Holder of Registrable Securities is permitted to transfer such
Registrable Securities prior to the expiration of the Founder Shares Lock-up Period or Private Placement Lock-up Period, as the case may be, under the
Insider Letter and any other applicable agreement between such Gores Holder and the Company, and to any transferee thereafter and (ii) those parties

executing joinders to the Subscription Agreement of the Sponsor.

“Piggyback Registration” shall have the meaning given in subsection 2.3.1.



“Private Placement Lock-up Period” shall mean, with respect to Private Placement Warrants that are held by the initial purchasers of such
Private Placement Warrants or their Permitted Transferees, and any of the Common Stock issued or issuable upon the exercise or conversion of the Private
Placement Warrants and that are held by the initial purchasers of the Private Placement Warrants or their Permitted Transferees, the period ending 30 days
after the Closing Date.

“Private Placement Warrants” shall have the meaning given in the Recitals hereto.
“Private Placement Warrants Purchase Agreement” shall have the meaning given in the Recitals hereto.

“Prospectus” shall mean the prospectus included in any Registration Statement, as supplemented by any and all prospectus supplements and as
amended by any and all post-effective amendments and including all material incorporated by reference in such prospectus.

“Registrable Security” shall mean (a) any outstanding share of Common Stock or any other equity security (including the Private Placement
Warrants and including shares of Common Stock issued or issuable upon the exercise of any other equity security) of the Company held by a Holder as of the
date of this Agreement or hereafter acquired by a Holder (including the shares of Common Stock issued upon the conversion of the Founder Shares and upon
the exercise of any Private Placement Warrants) and any shares of Common Stock issued or issuable as Earn Out Shares to the Greenlight Holders, and (b)
any other equity security of the Company issued or issuable with respect to any such share of Common Stock by way of a stock dividend or stock split or in
connection with a combination of shares, recapitalization, merger, consolidation or other reorganization or otherwise; provided, however, that, as to any
particular Registrable Security, such securities shall cease to be Registrable Securities when: (i) a Registration Statement with respect to the sale of such
securities shall have become effective under the Securities Act and such securities shall have been sold, transferred, disposed of or exchanged in accordance
with such Registration Statement; (ii) such securities shall have been otherwise transferred, new certificates for such securities not bearing (or book entry
positions not subject to) a legend restricting further transfer shall have been delivered by the Company and subsequent public distribution of such securities
shall not require registration under the Securities Act; (iii) such securities shall have ceased to be outstanding; or (iv) such securities have been sold to, or
through, a broker, dealer or underwriter in a public distribution or other public securities transaction.

“Registration” shall mean a registration effected by preparing and filing a registration statement or similar document in compliance with the
requirements of the Securities Act, and the applicable rules and regulations promulgated thereunder, and such registration statement becoming effective.

“Registration Expenses” shall mean the out-of-pocket expenses of a Registration, including, without limitation, the following:

(a) all registration and filing fees (including fees with respect to filings required to be made with the Financial Industry Regulatory Authority,
Inc.) and any securities exchange on which the Common Stock is then listed;

(b) fees and expenses of compliance with securities or blue sky laws (including reasonable fees and disbursements of counsel for the
Underwriters in connection with blue sky qualifications of Registrable Securities);

(c) fees and disbursements of underwriters customarily paid by issuers or sellers of securities, but excluding underwriting discounts and
commissions and transfer taxes, if any;

(d) printing, messenger, telephone, delivery and road show or other marketing expenses;
(e) reasonable fees and disbursements of counsel for the Company;

(f) reasonable fees and disbursements of all independent registered public accountants of the Company incurred specifically in connection with
such Registration; and



(g) reasonable fees and expenses of one (1) legal counsel selected by either (i) the majority-in-interest of the Demanding Holders (and any local
or foreign counsel) initiating a Demand Registration or Shelf Underwritten Offering (including, without limitation, a Block Trade), or (ii) a of a majority-in-
interest of participating Holders under Section 2.3 if the Registration was initiated by the Company for its own account or that of a Company stockholder
other than pursuant to rights under this Agreement, in each case to be registered for offer and sale in the applicable Registration.

“Registration Statement” shall mean any registration statement that covers the Registrable Securities pursuant to the provisions of this
Agreement, including the Prospectus included in such registration statement, amendments (including post-effective amendments) and supplements to such
registration statement, and all exhibits to and all material incorporated by reference in such registration statement.

“Requesting Holder” shall have the meaning given in subsection 2.2.1.

“Securities Act” shall mean the Securities Act of 1933, as amended from time to time.

“Shelf Take Down Notice” shall have the meaning given in subsection 2.1.3.

“Shelf Underwritten Offering” shall have the meaning given in subsection 2.1.3.

“Sponsor” shall have the meaning given in the Preamble.

“Subscription Agreements” shall means those certain subscription agreements dated June 21, 2018 by and between the Company and certain
subscribers to shares of Common Stock.

“Transactions” shall have the meaning given in the Recitals hereto.

“Underwriter” shall mean a securities dealer who purchases any Registrable Securities as principal in an Underwritten Offering and not as part of
such dealer’s market-making activities.

“Underwritten Registration” or “Underwritten Offering” shall mean a Registration in which securities of the Company are sold to an
Underwriter in a firm commitment underwriting for distribution to the public.

ARTICLE I1
REGISTRATIONS
2.1 Shelf Registration.
211 The Company shall, as soon as practicable, but in any event with thirty (30) days after the Closing Date, file a

Registration Statement under the Securities Act to permit the public resale of all the Registrable Securities held by the Holders from time to time as permitted
by Rule 415 under the Securities Act (or any successor or similar provision adopted by the Commission then in effect) on the terms and conditions specified
in this subsection 2.1.1 and shall use its reasonable best efforts to cause such Registration Statement to be declared effective as soon as practicable after the
filing thereof, but in no event later than sixty (60) days following the filing deadline (the “Effectiveness Deadline”); provided, that the Effectiveness Deadline
shall be extended to ninety (90) days after the filing deadline if the Registration Statement is reviewed by, and receives comments from, the Commission. The
Registration Statement filed with the Commission pursuant to this subsection 2.1.1 shall be on Form S-3 or, if Form S-3 is not then available to the Company,
on Form S-1 or such other form of registration statement as is then available to effect a registration for resale of such Registrable Securities, covering such
Registrable Securities, and shall contain a Prospectus in such form as to permit any Holder to sell such Registrable Securities pursuant to Rule 415 under the
Securities Act (or any successor or similar provision adopted by the Commission then in effect) at any time beginning on the effective date for such
Registration Statement. A Registration Statement filed pursuant to this subsection 2.1.1 shall provide for the resale pursuant to any method or combination of
methods legally available to, and requested by, the Holders. The Company shall use its best efforts to cause a Registration Statement filed pursuant to this
subsection 2.1.1 to remain effective, and to be supplemented and amended to the extent necessary to ensure that such Registration



Statement is available or, if not available, that another Registration Statement is available, for the resale of all the Registrable Securities held by the Holders
until all such Registrable Securities have ceased to be Registrable Securities. As soon as practicable following the effective date of a Registration Statement
filed pursuant to this subsection 2.1.1, but in any event within one (1) business day of such date, the Company shall notify the Holders of the effectiveness of
such Registration Statement. When effective, a Registration Statement filed pursuant to this subsection 2.1.1 (including the documents incorporated therein by
reference) will comply as to form in all material respects with all applicable requirements of the Securities Act and the Exchange Act 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 (in
the case of any Prospectus contained in such Registration Statement, in the light of the circumstances under which such statement is made).

2.1.2 If the Company files a shelf registration statement on Form S-3 (a “Form S-3 Shelf”) and thereafter the Company
becomes ineligible to use Form S-3 for secondary sales, the Company shall use its best efforts to file a shelf registration on Form S-1 (a “Form S-1 Shelf’) as
promptly as practicable to replace the shelf registration statement that is a Form S-3 Shelf and have the Form S-1 Shelf declared effective as promptly as
practicable and to cause such Form S-1 Shelf to remain effective, and to be supplemented and amended to the extent necessary to ensure that such
Registration Statement is available or, if not available, that another Registration Statement is available, for the resale of all the Registrable Securities held by
the Holders until all such Registrable Securities have ceased to be Registrable Securities.

2.1.3 At any time and from time to time following the effectiveness of the shelf registration statement required by Section
2.1.1, any Holder may request to sell all or a portion of their Registrable Securities in an underwritten offering that is registered pursuant to such shelf
registration statement, including a Block Trade (a “Shelf Underwritten Offering”) provided that such Holder(s) (a) reasonably expect aggregate gross
proceeds in excess of $50,000,000 from such Shelf Underwritten Offering or (b) reasonably expects to sell all of the Registrable Securities held by such
Holder in such Shelf Underwritten Offering (the “Minimum Amount”). All requests for a Shelf Underwritten Offering shall be made by giving written notice
to the Company (the “Shelf Take Down Notice”). Each Shelf Takedown Notice shall specify the approximate number of Registrable Securities proposed to
be sold in the Shelf Underwritten Offering and the expected price range (net of underwriting discounts and commissions) of such Shelf Underwritten
Offering. Except with respect to any Registrable Securities distributed by the Sponsor to its members following the expiration of the Founder Shares Lock-up
Period or the Private Placement Lock-up Period, as applicable, within three days after receipt of any Shelf Take Down Notice, the Company shall give written
notice of such requested Shelf Underwritten Offering to all other Holders of Registrable Securities (the “Company Shelf Takedown Notice”) and, subject to
the provisions of Section 2.2.4, shall include in such Shelf Underwritten Offering all Registrable Securities with respect to which the Company has received
written requests for inclusion therein, within five (5) days after sending the Company Shelf Takedown Notice, or, in the case of a Block Trade, as provided in
Section 2.6. The Company shall enter into an underwriting agreement in a form as is customary in Underwritten Offerings of securities by the Company with
the managing Underwriter or Underwriters selected by the Holders after consultation with the Company and shall take all such other reasonable actions as are
requested by the managing Underwriter or Underwriters in order to expedite or facilitate the disposition of such Registrable Securities. In connection with any
Shelf Underwritten Offering contemplated by this subsection 2.1.3, subject to Section 3.3 and Article IV, the underwriting agreement into which each Holder
and the Company shall enter shall contain such representations, covenants, indemnities and other rights and obligations as are customary in underwritten
offerings of securities by the Company.

2.2 Demand Registration.

2.2.1 Request for Registration. Subject to the provisions of subsection 2.2.5 and Sections 2.4 and 3.4 hereof, at any time and
from time to time on or after the Closing Date, each of (a) the Gores Holders of at least a majority in interest of the then-outstanding number of Registrable
Securities held by the Gores Holders, and (b) the Greenlight Holders of at least a majority in interest of the then-outstanding number of Registrable Securities
held by the Greenlight Holders, may make a written demand for Registration of all or part of their Registrable Securities on (i) Form S-1 or (ii) if available,
Form S-3, which in the case of either clause (i) or (ii), may be a shelf registration statement filed pursuant to Rule 415 under the Securities Act, which written
demand shall describe the amount and type of securities to be included in such Registration and the intended method(s) of distribution thereof (such written
demand a “Demand Registration”). Except with respect to any Registrable Securities distributed by the Sponsor to



its members following the expiration of the Founder Shares Lock-up Period or the Private Placement Lock-up Period, as applicable, the Company shall,
promptly following the Company’s receipt of the Demand Registration, notify, in writing, all other Holders of Registrable Securities of such demand, and
each Holder of Registrable Securities who thereafter wishes to include all or a portion of such Holder’s Registrable Securities in a Registration pursuant to a
Demand Registration (each such Holder that includes all or a portion of such Holder’s Registrable Securities in such Registration, a “Requesting Holder”)
shall so notify the Company, in writing, within five (5) days after the receipt by the Holder of the notice from the Company. For the avoidance of doubt, to the
extent a Requesting Holder also separately possesses Demand Registration rights pursuant to this Section 2.2, but is not the Holder who exercises such
Demand Registration rights, the exercise by such Requesting Holder of its rights pursuant to the foregoing sentence shall not count as the exercise by it of one
of its Demand Registration rights. Upon receipt by the Company of any such written notification from a Requesting Holder(s) to the Company, subject to
Section 2.2.4 below, such Requesting Holder(s) shall be entitled to have their Registrable Securities included in a Registration pursuant to a Demand
Registration and the Company shall effect, as soon thereafter as practicable, but not more than forty five (45) days immediately after the Company’s receipt of
the Demand Registration, the Registration of all Registrable Securities requested by the Demanding Holders and Requesting Holders pursuant to such
Demand Registration. The Company shall not be obligated to effect more than (a) an aggregate of six (6) Registrations pursuant to a Demand Registration
initiated by the Gores Holders and (b) an aggregate of six (6) Registrations pursuant to a Demand Registration initiated by the Greenlight Holders, in each
case under this subsection 2.2.1 with respect to any or all Registrable Securities; provided, however, that a Registration shall not be counted for such purposes
unless a Registration Statement that may be available at such time has become effective and all of the Registrable Securities requested by the Demanding
Holders and the Requesting Holders to be registered on behalf of the Demanding Holders and the Requesting Holders in such Registration have been sold, in
accordance with Section 3.1 of this Agreement; provided, further that if after a Demand Holder executes the maximum number of Demand Registrations
permitted hereunder and the related offerings are completed, such Demand Holder continues to hold at least 25% or more of the outstanding Common Stock,
such Demand Holder shall have the right to execute one (1) additional Demand Registration.

2.2.2 Effective Registration. Notwithstanding the provisions of subsection 2.2.1 above or any other part of this Agreement, a
Registration pursuant to a Demand Registration shall not count as a Registration unless and until (i) the Registration Statement filed with the Commission
with respect to a Registration pursuant to a Demand Registration has been declared effective by the Commission and (ii) the Company has complied with all
of its obligations under this Agreement with respect thereto; provided, further, that if, after such Registration Statement has been declared effective, an
offering of Registrable Securities in a Registration pursuant to a Demand Registration is subsequently interfered with by any stop order or injunction of the
Commission, federal or state court or any other governmental agency the Registration Statement with respect to such Registration shall be deemed not to have
been declared effective, unless and until, (i) such stop order or injunction is removed, rescinded or otherwise terminated, and (ii) a majority-in-interest of the
Demanding Holders initiating such Demand Registration thereafter affirmatively elect to continue with such Registration and accordingly notify the Company
in writing, but in no event later than five (5) days, of such election; provided, further, that the Company shall not be obligated or required to file another
Registration Statement until the Registration Statement that has been previously filed with respect to a Registration pursuant to a Demand Registration by the
same Demand Holder becomes effective or is subsequently terminated.

2.2.3 Underwritten Offering. Subject to the provisions of subsection 2.2.4 and Sections 2.4 and 3.4 hereof, if a majority-in-
interest of the Demanding Holders so advise the Company as part of their Demand Registration that the offering of the Registrable Securities pursuant to such
Demand Registration shall be in the form of an Underwritten Offering, then the right of such Demanding Holder or Requesting Holder (if any) to include its
Registrable Securities in such Registration shall be conditioned upon such Holder’s participation in such Underwritten Offering and the inclusion of such
Holder’s Registrable Securities in such Underwritten Offering to the extent provided herein. All such Holders proposing to distribute their Registrable
Securities through an Underwritten Offering under this subsection 2.2.3, subject to Section 3.3 and Article IV, shall enter into an underwriting agreement in
customary form with the Company and the Underwriter(s) selected for such Underwritten Offering by the majority-in-interest of the Demanding Holders
initiating the Demand Registration, which Underwriter(s) shall be reasonably satisfactory to the Company.




224 Reduction of Underwritten Offering. If a Demand Registration is to be an Underwritten Offering and the managing
Underwriter or Underwriters, in good faith, advises the Company, the Demanding Holders and the Requesting Holders (if any) in writing that, in its opinion,
the dollar amount or number of Registrable Securities that the Demanding Holders and the Requesting Holders (if any) desire to sell, taken together with all
other Common Stock or other equity securities that the Company desires to sell for its own account and the Common Stock, if any, as to which a Registration
has been requested pursuant to separate written contractual piggy-back registration rights held by any other stockholders of the Company who desire to sell,
exceeds the maximum dollar amount or maximum number of equity securities that can be sold in such Underwritten Offering without adversely affecting the
proposed offering price, the timing, the distribution method, or the probability of success of such offering (such maximum dollar amount or maximum
number of such securities, as applicable, the “Maximum Number of Securities”), then the Company shall include in such Underwritten Offering, as follows:
(i) first, the Registrable Securities of the Demanding Holders and the Requesting Holders (if any) (pro rata based on the respective number of Registrable
Securities that each Demanding Holder and Requesting Holder (if any) has requested be included in such Underwritten Registration and the aggregate number
of Registrable Securities that the Demanding Holders and Requesting Holders have requested be included in such Underwritten Offering (such proportion is
referred to herein as “Pro Rata”)) that can be sold without exceeding the Maximum Number of Securities; (ii) second, to the extent that the Maximum
Number of Securities has not been reached under the foregoing clause (i), the Common Stock or other equity securities that the Company desires to sell for its
own account, which can be sold without exceeding the Maximum Number of Securities; and (iii) third, to the extent that the Maximum Number of Securities
has not been reached under the foregoing clauses (i) and (ii), the Common Stock or other equity securities of other persons or entities that the Company is
obligated to register in a Registration pursuant to separate written contractual arrangements with such persons and that can be sold without exceeding the
Maximum Number of Securities.

2.2.5 Demand Registration Withdrawal. A Demanding Holders or a Requesting Holders shall have the right to withdraw all
or a portion of its Registrable Securities included in a Demand Registration pursuant to subsection 2.2.1 or a Shelf Underwritten Offering pursuant to
subsection 2.1.2 for any or no reason whatsoever upon written notification to the Company and the Underwriter or Underwriters (if any) of its intention to so
withdraw at any time prior to (x) in the case of a Demand Registration not involving an Underwritten Offering, the effectiveness of the applicable
Registration Statement or (y) in the case of any Demand Registration involving an Underwritten Offering or any Shelf Underwritten Offering, prior to the
pricing of such Underwritten Offering or Shelf Underwritten Offering, provided, however, that upon withdrawal by a majority-in-interest of the Demanding
Holders initiating a Demand Registration (or in the case of a Shelf Underwritten Offering, withdrawal of an amount of Registrable Securities included by the
Holders in such Shelf Underwritten Offering, in their capacity as Demanding Holders, being less than the Minimum Amount), the Company shall cease all
efforts to secure effectiveness of the applicable Registration Statement or complete the Underwritten Offering, as applicable. Notwithstanding anything to the
contrary in this Agreement, the Company shall be responsible for the Registration Expenses incurred in connection with a Registration pursuant to a Demand
Registration or a Shelf Underwritten Offering prior to its withdrawal under this subsection 2.2.5.

2.3 Piggyback Registration.

23.1 Piggyback Rights. If the Company proposes to file a Registration Statement under the Securities Act with respect to an
offering of equity securities, or securities or other obligations exercisable or exchangeable for, or convertible into equity securities, for its own account or for
the account of stockholders of the Company (or by the Company and by the stockholders of the Company including, without limitation, pursuant to Section
2.2 hereof), other than a Registration Statement (i) filed in connection with any employee stock option or other benefit plan, (ii) for an exchange offer or
offering of securities solely to the Company’s existing stockholders, (iii) for an offering of debt that is convertible into equity securities of the Company, (iv)
for a dividend reinvestment plan, or (v) filed pursuant to subsection 2.1.1, then the Company shall give written notice of such proposed filing to all of the
Holders of Registrable Securities (excluding the Sponsor with respect to any Registrable Securities distributed by the Sponsor to its members following the
expiration of the Founder Shares Lock-up Period or the Private Placement Lock-up Period, as applicable) as soon as practicable but not less than twenty (20)
days (or, in the case of a Block Trade, three (3) business days) before the anticipated filing date of such Registration Statement, which notice shall (A)
describe the amount and type of securities to be included in such offering, the intended method(s) of distribution (including whether such registration will be
pursuant to a shelf registration statement), and the proposed price and name of the proposed managing Underwriter or Underwriters, if any, in such offering,
(B) such Holders’



rights under this Section 2.3 and (C) offer to all of the Holders of Registrable Securities the opportunity to register the sale of such number of Registrable
Securities as such Holders may request in writing within ten (10) days after receipt of such written notice (or in the case of a Block Trade, two (2) business
days) (such Registration a “Piggyback Registration”). The Company shall, in good faith, cause such Registrable Securities identified in a Holder’s response
noticed described in the foregoing sentence to be included in such Piggyback Registration and shall use its best efforts to cause the managing Underwriter or
Underwriters of a proposed Underwritten Offering, if any, to permit the Registrable Securities requested by the Holders pursuant to this subsection 2.3.1 to be
included in a Piggyback Registration on the same terms and conditions as any similar securities of the Company or Company stockholder(s) for whose
account the Registration Statement is to be filed included in such Registration and to permit the sale or other disposition of such Registrable Securities in
accordance with the intended method(s) of distribution thereof. All such Holders proposing to distribute their Registrable Securities through an Underwritten
Offering under this subsection 2.3.1, subject to Section 3.3 and Article IV, shall enter into an underwriting agreement in customary form with the
Underwriter(s) selected for such Underwritten Offering by the Company or Company stockholder(s) for whose account the Registration Statement is to be
filed. For purposes of this Section 2.3, the filing by the Company of an automatic shelf registration statement for offerings pursuant to Rule 415(a) that omits
information with respect to any specific offering pursuant to Rule 430B shall not trigger any notification or participation rights hereunder until such time as
the Company amends or supplements such Registration Statement to include information with respect to a specific offering of Securities (and such
amendment or supplement shall trigger the notice and participation rights provided for in this Section 2.3).

2.3.2 Reduction of Piggyback Registration. If a Piggyback Registration is to be an Underwritten Offering and the managing
Underwriter or Underwriters, in good faith, advises the Company and the Holders of Registrable Securities participating in the Piggyback Registration in
writing that, in its opinion, the dollar amount or number of the Common Stock that the Company desires to sell, taken together with (i) the Common Stock, if
any, as to which Registration has been demanded pursuant to separate written contractual arrangements with persons or entities other than the Holders of
Registrable Securities hereunder, (ii) the Registrable Securities as to which registration has been requested pursuant Section 2.3 hereof, and (iii) the Common
Stock, if any, as to which Registration has been requested pursuant to separate written contractual piggy-back registration rights of other stockholders of the
Company, exceeds the Maximum Number of Securities, then:

2.3.21 If the Registration is undertaken for the Company’s account, the Company shall include in any such
Registration (A) first, the Common Stock or other equity securities that the Company desires to sell for its own account, which can be sold without exceeding
the Maximum Number of Securities; (B) second, to the extent that the Maximum Number of Securities has not been reached under the foregoing clause (A),
the Registrable Securities of Holders exercising their rights to register their Registrable Securities pursuant to subsection 2.3.1 hereof, Pro Rata, which can be
sold without exceeding the Maximum Number of Securities; and (C) third, to the extent that the Maximum Number of Securities has not been reached under
the foregoing clauses (A) and (B), the Common Stock, if any, as to which Registration has been requested pursuant to written contractual piggy-back
registration rights of other stockholders of the Company, which can be sold without exceeding the Maximum Number of Securities;

2.3.2.2 If the Registration is pursuant to a request by persons or entities other than the Holders of Registrable
Securities, then the Company shall include in any such Registration (A) first, the Common Stock or other equity securities, if any, of such requesting persons
or entities, other than the Holders of Registrable Securities, which can be sold without exceeding the Maximum Number of Securities; (B) second, to the
extent that the Maximum Number of Securities has not been reached under the foregoing clause (A), the Registrable Securities of Holders exercising their
rights to register their Registrable Securities pursuant to subsection 2.3.1 hereof, Pro Rata, which can be sold without exceeding the Maximum Number of
Securities; (C) third, to the extent that the Maximum Number of Securities has not been reached under the foregoing clauses (A) and (B), the Common Stock
or other equity securities that the Company desires to sell for its own account, which can be sold without exceeding the Maximum Number of Securities; and
(D) fourth, to the extent that the Maximum Number of Securities has not been reached under the foregoing clauses (A), (B) and (C), the Common Stock or
other equity securities for the account of other persons or entities that the Company is obligated to register pursuant to separate written contractual
arrangements with such persons or entities, which can be sold without exceeding the Maximum Number of Securities.



2.3.3 Piggyback Registration Withdrawal. Any Holder of Registrable Securities shall have the right to withdraw from all or
any portion of its Registrable Securities in a Piggyback Registration for any or no reason whatsoever upon written notification to the Company and the
Underwriter or Underwriters (if any) of his, her or its intention to withdraw such Registrable Securities from such Piggyback Registration prior to (x) in the
case of a Piggyback Registration not involving an Unwritten Offering or Shelf Underwritten Offering, the effectiveness of the applicable Registration
Statement or (y), in the case of any Piggyback Registration involving an Underwritten Offering or any Shelf Underwritten Offering, prior to the pricing of
such Underwritten Offering or Shelf Underwritten Offering. The Company (whether on its own good faith determination or as the result of a request for
withdrawal by persons pursuant to separate written contractual obligations) may withdraw a Registration Statement filed with the Commission in connection
with a Piggyback Registration at any time prior to the effectiveness of such Registration Statement. Notwithstanding anything to the contrary in this
Agreement, the Company shall be responsible for the Registration Expenses incurred in connection with the Piggyback Registration prior to its withdrawal
under this subsection 2.3.3.

2.34 Unlimited Piggyback Registration Rights. For purposes of clarity, any Registration effected pursuant to Section 2.3
hereof shall not be counted as a Registration pursuant to a Demand Registration effected under Section 2.2 hereof or a Shelf Underwritten Offering effected
under subsection 2.1.2.

24 Restrictions on Registration Rights. If (A) during the period starting with the date sixty (60) days prior to the Company’s good faith
estimate of the date of the filing of, and ending on a date one hundred and twenty (120) days after the effective date of, a Company initiated Registration and
provided that the Company has delivered written notice to the Holders prior to receipt of a Demand Registration pursuant to subsection 2.2.1 and it continues
to actively employ, in good faith, all reasonable efforts to cause the applicable Registration Statement to become effective; (B) the Holders have requested an
Underwritten Registration and the Company and the Holders are unable to obtain the commitment of underwriters to firmly underwrite the offer; or (C) in the
good faith judgment of the Board such Registration would be seriously detrimental to the Company and the Board concludes as a result that it is essential to
defer the filing of such Registration Statement at such time, then in each case the Company shall furnish to such Holders a certificate signed by the Chairman
of the Board stating that in the good faith judgment of the Board it would be seriously detrimental to the Company for such Registration Statement to be filed
in the near future and that it is therefore essential to defer the filing of such Registration Statement. In such event, the Company shall have the right to defer
such filing for a period of not more than thirty (30) days; provided, however, that the Company shall not defer its obligation in this manner more than once in
any 12-month period. Notwithstanding anything to the contrary contained in this Agreement, no Registration shall be effected or permitted and no
Registration Statement shall become effective, with respect to any Registrable Securities held by any Holder, until after the expiration of the Founder Shares
Lock-Up Period or the Private Placement Lock-Up Period, as the case may be.

2.5 Block Trades. Notwithstanding any other provision of this Article II, but subject to Sections 2.4 and 3.4, if the Holders desire to effect
a Block Trade, then notwithstanding any other time periods in this Article II, the Holders shall provide written notice to the Company at least five (5) business
days prior to the date such Block Trade will commence. As expeditiously as possible, the Company shall use its reasonable best efforts to facilitate such
Block Trade. The Holders shall use reasonable best efforts to work with the Company and the Underwriters (including by disclosing the maximum number of
Registrable Securities proposed to be the subject of such Block Trade) in order to facilitate preparation of the Registration Statement, Prospectus and other
offering documentation related to the Block Trade and any related due diligence and comfort procedures.



ARTICLE III
COMPANY PROCEDURES

3.1 General Procedures. If the Company is required to effect the Registration of Registrable Securities, the Company shall use its best
efforts to effect such Registration to permit the sale of such Registrable Securities in accordance with the intended plan of distribution thereof, and pursuant
thereto the Company shall, as expeditiously as possible:

3.1.1 prepare and file with the Commission as soon as practicable a Registration Statement with respect to such Registrable
Securities and use its reasonable best efforts to cause such Registration Statement to become effective and remain effective until all Registrable Securities
covered by such Registration Statement have been sold;

3.1.2 prepare and file with the Commission such amendments and post-effective amendments to the Registration Statement,
and such supplements to the Prospectus, as may be requested by the Holders or any Underwriter of Registrable Securities or as may be required by the rules,
regulations or instructions applicable to the registration form used by the Company or by the Securities Act or rules and regulations thereunder to keep the
Registration Statement effective until all Registrable Securities covered by such Registration Statement are sold in accordance with the intended plan of
distribution set forth in such Registration Statement or supplement to the Prospectus;

3.1.3 prior to filing a Registration Statement or Prospectus, or any amendment or supplement thereto, furnish without charge
to the Underwriters, if any, and the Holders of Registrable Securities included in such Registration, and such Holders’ legal counsel, copies of such
Registration Statement as proposed to be filed, each amendment and supplement to such Registration Statement (in each case including all exhibits thereto
and documents incorporated by reference therein), the Prospectus included in such Registration Statement (including each preliminary Prospectus), and such
other documents as the Underwriters and the Holders of Registrable Securities included in such Registration or the legal counsel for any such Holders may
request in order to facilitate the disposition of the Registrable Securities owned by such Holders;

3.14 prior to any public offering of Registrable Securities, but in any case no later than the effective date of the applicable
Registration Statement, use its best efforts to (i) register or qualify the Registrable Securities covered by the Registration Statement under such securities or
“blue sky” laws of such jurisdictions in the United States as the Holders of Registrable Securities included in such Registration Statement (in light of their
intended plan of distribution) may request and to keep such registration or qualification in effect for so long as such Registration Statement remains in effect
and (ii) take such action necessary to cause such Registrable Securities covered by the Registration Statement to be registered with or approved by such other
governmental authorities as may be necessary and do any and all other acts and things that may be necessary or advisable, in each case, to enable the Holders
of Registrable Securities included in such Registration Statement to consummate the disposition of such Registrable Securities in such jurisdictions; provided,
however, that the Company shall not be required to qualify generally to do business in any jurisdiction where it would not otherwise be required to qualify or
take any action to which it would be subject to general service of process or taxation in any such jurisdiction where it is not then otherwise so subject;

3.1.5 cause all such Registrable Securities to be listed on each securities exchange or automated quotation system on which
similar securities issued by the Company are then listed no later than the effective date of such Registration Statement;

3.1.6 provide a transfer agent or warrant agent, as applicable, and registrar for all such Registrable Securities no later than the
effective date of such Registration Statement;

3.1.7 promptly furnish to each seller of Registrable Securities covered by such Registration Statement such number of
conformed copies of such Registration Statement and of each such amendment and supplement thereto (in each case including all exhibits), such number of
copies of the Prospectus contained in such Registration Statement (including each preliminary Prospectus and any summary Prospectus) and any other
Prospectus filed under Rule 424 under the Securities Act, in conformity with the requirements of the Securities Act, and such other documents as such seller
may reasonably request;



3.1.8 advise each seller of such Registrable Securities, promptly after it shall receive notice or obtain knowledge thereof, of
any request by the Commission that the Company amend or supplement such Registration Statement or Prospectus or the issuance of any stop order by the
Commission suspending the effectiveness of such Registration Statement or Prospectus the initiation or threatening of any proceeding for such purpose and
promptly use its best efforts to amend or supplement such Registration Statement or Prospectus or prevent the issuance of any stop order or to obtain its
withdrawal if such stop order should be issued, as applicable;

3.1.9 advise each Holder of Registrable Securities covered by such Registration Statement, promptly after the Company
receives notice thereof, of the time when such registration statement has been declared effective or a supplement to any Prospectus forming a part of such
registration statement has been filed;

3.1.10 at least five (5) business days prior to the filing of any Registration Statement or Prospectus or any amendment or
supplement to such Registration Statement or Prospectus or any document that is to be incorporated by reference into such Registration Statement or
Prospectus, furnish a copy thereof to each seller of such Registrable Securities or its counsel, and not to file any such Registration Statement or Prospectus, or
amendment or supplement thereto, to which any such Holder or Registrable Securities shall have reasonably objected on the grounds that such Registration
Statement or Prospectus or supplement or amendment thereto, does not comply in all material respects with the requirements of the Securities Act or the rules
and regulations thereunder;

3.1.11 notify the Holders at any time when a Prospectus relating to such Registration Statement is required to be delivered
under the Securities Act, of the happening of any event or the existence of any condition as a result of which the Prospectus included in such Registration
Statement, as then in effect, includes a Misstatement, or in the opinion of counsel for the Company it is necessary to supplement or amend such Prospectus to
comply with law, and then to correct such Misstatement or include such information as is necessary to comply with law, in each case as set forth in Section
3.4 hereof, at the request of any such Holder promptly prepare and furnish to such Holder a reasonable number of copies of a supplement to or an amendment
of such Prospectus as may be necessary so that, as thereafter delivered to the purchasers of such securities, such Prospectus shall not include a Misstatement
or such Prospectus, as supplemented or amended, shall comply with law;

3.1.12 permit a representative of the Holders, the Underwriters, if any, and any attorney or accountant retained by such
Holders or Underwriter to participate in the preparation of any Registration Statement, each such Prospectus included therein or filed with the Commission,
and each amendment or supplement thereto, and will give each of them such access to its books and records and such opportunities to discuss the business,
finances and accounts of the Company and its subsidiaries with its officers, directors and the independent public accountants who have certified its financial
statements as shall be necessary, in the opinion of such Holders’ and such Underwriters’ respective counsel, to conduct a reasonable investigation within the
meaning of the Securities Act, and will cause the Company’s officers, directors and employees to supply all information reasonably requested by any such
representative, Underwriter, attorney or accountant in connection with the Registration; provided, however, that if requested by the Company, such
representatives or Underwriters enter into a confidentiality agreement, in form and substance reasonably satisfactory to the Company, prior to the release or
disclosure of any such information;

3.1.13 obtain a “cold comfort” letter from the Company’s independent registered public accountants in the event of an
Underwritten Offering, in customary form and covering such matters of the type customarily covered by “cold comfort” letters as the managing Underwriter
may reasonably request, and reasonably satisfactory to a majority-in-interest of the participating Holders and any Underwriter;

3.1.14 on the date the Registrable Securities are delivered for sale pursuant to such Registration, obtain an opinion and
negative assurance letter, dated such date, of counsel representing the Company for the purposes of such Registration, addressed to the Holders, the placement
agent or sales agent, if any, and the Underwriters, if any, covering such legal matters with respect to the Registration in respect of which such opinion is being
given as the Holders, placement agent, sales agent, or Underwriter may reasonably request and as are customarily included in such opinions and negative
assurance letters, and reasonably satisfactory to a majority in interest of the participating Holders and any Underwriter;

3.1.15 in the event of any Underwritten Offering, enter into and perform its obligations under an underwriting agreement, in
usual and customary form, with the managing Underwriter of such offering;



3.1.16 otherwise use its reasonable best efforts to comply with all applicable rules and regulations of the Commission, and to
make available to its security holders, as soon as reasonably practicable, an earnings statement covering the period of at least twelve (12) months beginning
with the first day of the Company’s first full calendar quarter after the effective date of the Registration Statement which satisfies the provisions of Section
11(a) of the Securities Act and the rules and regulations thereunder, including Rule 158 thereunder (or any successor rule promulgated thereafter by the
Commission);

3.1.17 use its reasonable efforts to make available senior executives of the Company to participate in customary “road show”
presentations that may be reasonably requested by the Underwriter in any Underwritten Offering; and

3.1.18 otherwise, in good faith, cooperate reasonably with, and take such customary actions as may reasonably be requested
by the Holders, in connection with such Registration.

3.2 Registration Expenses. The Registration Expenses of all Registrations shall be borne by the Company. It is acknowledged by the
Holders that the Holders shall bear all incremental selling expenses relating to the sale of Registrable Securities, such as Underwriters’ commissions and
discounts, brokerage fees and, other than as set forth in the definition of “Registration Expenses,” all reasonable fees and expenses of any legal counsel
representing the Holders.

3.3 Participation in Underwritten Offerings.

3.3.1 No person may participate in any Underwritten Offering for equity securities of the Company pursuant to a Registration
initiated by the Company hereunder unless such person (i) agrees to sell such person’s securities on the basis provided in any underwriting arrangements
approved by the Company and (ii) completes and executes all customary questionnaires, powers of attorney, indemnities, lock-up agreements, underwriting
agreements and other customary documents as may be reasonably required under the terms of such underwriting arrangements.

3.3.2 Holders participating in an Underwritten Offering may, at their option, require that any or all of the representations and
warranties by, and the other agreements on the part of, the Company to and for the benefit of the Underwriters shall also be made to and for the benefit of
such Holders and that any or all of the conditions precedent to the obligations of such Underwriters shall also be made to and for the benefit of such Holders;
provided, however, that the Company shall not be required to make any representations or warranties with respect to written information specifically provided
by a Holder in writing for inclusion in the Registration Statement.

3.3.3 The Company will use its commercially reasonable efforts to ensure that no Underwriter shall require any Holder to
make any representations or warranties to or agreements with the Company or the Underwriters other than representations, warranties or agreements
regarding such Holder and such Holder’s intended method of distribution and any other representation required by law, and if, despite the Company’s
commercially reasonable efforts, an Underwriter requires any Holder to make additional representation or warranties to or agreements with such Underwriter,
such Holder may elect not to participate in such Underwritten Offering (but shall not have any claims against the Company as a result of such election). Any
liability of such Holder to any Underwriter or other person under such underwriting agreement shall be limited to an amount equal to the proceeds (net of
expenses and underwriting discounts and commissions) that it derives from such registration.

34 Suspension of Sales; Adverse Disclosure. Upon receipt of written notice from the Company that a Registration Statement or
Prospectus contains a Misstatement, or in the opinion of counsel for the Company it is necessary to supplement or amend such Prospectus to comply with law,
each of the Holders shall forthwith discontinue disposition of Registrable Securities until it has received copies of a supplemented or amended Prospectus
correcting the Misstatement or including the information counsel for the Company believes to be necessary to comply with law (it being understood that the
Company hereby covenants to prepare and file such supplement or amendment as soon as practicable after the time of such notice such that the Registration
Statement or Prospectus, as so amended or supplemented, as applicable, will not include a Misstatement and complies with law), or until it is advised in
writing by the Company that the use of the Prospectus may be resumed. If the filing, initial effectiveness or continued use of a Registration Statement in
respect of any Registration at any time would require the Company to make an Adverse




Disclosure or would require the inclusion in such Registration Statement of financial statements that are unavailable to the Company for reasons beyond the
Company’s control, the Company may, upon giving prompt written notice of such action to the Holders, delay the filing or initial effectiveness of, or suspend
use of, such Registration Statement for the shortest period of time, but in no event more than thirty (30) days, determined in good faith by the Board to be
necessary for such purpose. In the event the Company exercises its rights under the preceding sentence, the Holders agree to suspend, immediately upon their
receipt of the notice referred to above, their use of the Prospectus relating to any Registration in connection with any sale or offer to sell Registrable
Securities. The Company shall immediately notify the Holders of the expiration of any period during which it exercised its rights under this Section 3.4.

3.5 Covenants of the Company. As long as any Holder shall own Registrable Securities, the Company hereby covenants and agrees:

3.5.1 the Company will not file any Registration Statement or Prospectus included therein or any other filing or document
(other than this Agreement) with the Commission which refers to any Holder of Registrable Securities by name or otherwise without the prior written
approval of such Holder, which may not be unreasonably withheld.

3.5.2 the Company will not effect or permit to occur any combination or subdivision of securities which would adversely
affect the ability of the Holders to effect registration of Registrable Securities in the manner contemplated by this Agreement.

3.5.3 at all times while it shall be a reporting company under the Exchange Act, to file timely (or obtain extensions in respect
thereof and file within the applicable grace period) all reports required to be filed by the Company after the date hereof pursuant to Sections 13(a) or 15(d) of
the Exchange Act and to promptly furnish the Holders with true and complete copies of all such filings. The Company further covenants that it shall take such
further action as any Holder may reasonably request, all to the extent required from time to time to enable such Holder to sell shares of Common Stock held
by such Holder without registration under the Securities Act within the limitation of the exemptions provided by Rule 144 promulgated under the Securities
Act (or any successor rule promulgated thereafter by the Commission), including providing any legal opinions. Upon the request of any Holder, the Company
shall deliver to such Holder a written certification of a duly authorized officer as to whether it has complied with such requirements.

3.5.4 Promptly following the effectiveness of the shelf registration statement required by Section 2.1.1 (and in any event
within three business days from such effectiveness), the Company shall cause the transfer agent to remove any restrictive legends (including any electronic
transfer restrictions) from any Common Stock or Private Placement Warrants held by such Holder and provide or cause any customary opinions of counsel to
be delivered to the transfer agent in connection with such removal.

ARTICLE IV
INDEMNIFICATION AND CONTRIBUTION

4.1 Indemnification.

4.1.1 The Company agrees to indemnify, to the extent permitted by law, each Holder of Registrable Securities, its officers,
directors, partners, stockholders or members, employees, agents, investment advisors and each person who controls such Holder (within the meaning of the
Securities Act and Exchange Act) from and against all losses, claims, damages, liabilities and expenses (including attorneys’ fees), joint or several (or actions
or proceedings, whether commenced or threatened, in respect thereof) (collectively, “Claims”), to which any such Holder or other persons may become
subject, insofar as such Claims arise out of or are based on any untrue or alleged untrue statement of any material fact contained in any Registration
Statement, Prospectus or preliminary Prospectus or any amendment thereof or supplement thereto or any omission or alleged omission of a material fact
required to be stated therein or necessary to make the statements therein not misleading, and the Company will reimburse such Holder or other person for any
legal or any other expenses reasonably incurred by them in connection with investigating or defending any such Claim; except insofar as the Claim or
expense arises out of or is based upon an untrue statement or alleged untrue statement or omission or alleged omission made in such filing in reliance upon
and in conformity with information furnished in writing to the Company by such Holder expressly for use therein. The Company shall indemnify the
Underwriters, their officers and directors and each person who controls such Underwriters (within the meaning of the Securities Act and Exchange Act) to the
same extent as provided in the foregoing with respect to the indemnification of the Holder.



4.1.2 In connection with any Registration Statement in which a Holder of Registrable Securities is participating, the
Company may require that, as a condition to including any Registrable Securities in any Registration Statement, the Company shall have received an
undertaking reasonably satisfactory to it from such Holder, to indemnify the Company, its directors and officers and agents and each person who controls the
Company (within the meaning of the Securities Act and Exchange Act) from and against any Claims, to which any the Company or such other persons may
become subject, insofar as such Claims arise out of or are based on any untrue statement of any material fact contained in the Registration Statement,
Prospectus or preliminary Prospectus or any amendment thereof or supplement thereto or any omission of a material fact required to be stated therein or
necessary to make the statements therein not misleading, but only to the extent that such untrue statement or omission is contained in any information
furnished in writing by such Holder expressly for use therein; provided, however, that the obligation to indemnify shall be several, not joint and several,
among such Holders of Registrable Securities, and the liability of each such Holder of Registrable Securities shall be in proportion to and limited to the net
proceeds received by such Holder from the sale of Registrable Securities pursuant to such Registration Statement. The Holders of Registrable Securities shall
indemnify the Underwriters, their officers, directors and each person who controls such Underwriters (within the meaning of the Securities Act and Exchange
Act) to the same extent as provided in the foregoing with respect to indemnification of the Company and the Company shall use its commercially reasonable
efforts to ensure that no Underwriter shall require any Holder of Registrable Securities to provide any indemnification other than that provided hereinabove in
this Section 4.1.2, and, if, despite the Company’s commercially reasonable efforts, an Underwriter requires any Holder of Registrable Securities to provide
additional indemnification, such Holder may elect not to participate in such Underwritten Offering (but shall not have any claim against the Company as a
result of such election).

4.1.3 Any person entitled to indemnification herein shall (i) give prompt written notice to the indemnifying party of any
Claim with respect to which it seeks indemnification (provided that the failure to give prompt notice shall not impair any person’s right to indemnification
hereunder to the extent such failure has not materially prejudiced the indemnifying party) and (ii) unless in such indemnified party’s reasonable judgment a
conflict of interest between such indemnified and indemnifying parties may exist with respect to such Claim, permit such indemnifying party to assume the
defense of such Claim with counsel reasonably satisfactory to the indemnified party. An indemnifying party who is not entitled to, or elects not to, assume the
defense of a claim shall not be obligated to pay the fees and expenses of more than one counsel for all parties indemnified by such indemnifying party with
respect to such claim, unless in the reasonable judgment of any indemnified party a conflict of interest may exist between such indemnified party and any
other of such indemnified parties with respect to such claim. No indemnifying party shall, without the consent of the indemnified party, consent to the entry of
any judgment or enter into any settlement which cannot be settled in all respects by the payment of money (and such money is so paid by the indemnifying
party pursuant to the terms of such settlement) and which settlement includes a statement or admission of fault or culpability on the part of such indemnified
party or does not include as an unconditional term thereof the giving by the claimant or plaintiff to such indemnified party of a release from all liability in
respect to such claim or litigation.

4.14 The indemnification provided for under this Agreement shall remain in full force and effect regardless of any
investigation made by or on behalf of the indemnified party or any officer, director, partners, stockholders or members, employees, agents, investment
advisors or controlling person of such indemnified party and shall survive the transfer of Registrable Securities.

4.1.5 If the indemnification provided under Section 4.1 hereof from the indemnifying party is unavailable or insufficient to
hold harmless an indemnified party in respect of any Claims, then the indemnifying party, in lieu of indemnifying the indemnified party, shall contribute to
the amount paid or payable by the indemnified party as a result of such Claims in such proportion as is appropriate to reflect the relative benefits received by
the indemnifying party or parties on the one hand and the indemnified party or parties on the other hand from the offering of the Registrable Securities or (ii)
if the allocation provided by clause (i) above is not permitted by applicable law, in such proportion as is appropriate to reflect not only the relative benefits
referred to in clause (i) above but also to reflect the relative fault of the indemnifying party or parties on the other hand in connection with the statements or
omissions that resulted in such Claims, as well as any other relevant equitable considerations; provided, however, that the liability of any Holder or any
director, officer, employee, agent, investment advisor or controlling person thereof under this subsection 4.1.5 shall be limited to the amount of the net
proceeds received by such Holder in such offering giving rise to such liability. The amount paid or payable by a party as a result of the losses or other
liabilities referred



to above shall be deemed to include, subject to the limitations set forth in subsections 4.1.1, 4.1.2 and 4.1.3 above, any legal or other fees, charges or expenses
reasonably incurred by such party in connection with any investigation or proceeding. The parties hereto agree that it would not be just and equitable if
contribution pursuant to this subsection 4.1.5 were determined by pro rata allocation or by any other method of allocation, which does not take account of the
equitable considerations referred to in this subsection 4.1.5. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the
Securities Act) shall be entitled to contribution pursuant to this subsection 4.1.5 from any person who was not guilty of such fraudulent misrepresentation.

4.1.6 The indemnification required by this Section 4.1 shall be made by periodic payments of the amount thereof during the
course of the investigation or defense, as and when bills are received or expense, loss, damage or liability is incurred.

ARTICLE V
MISCELLANEOUS

5.1 Notices. Any notice or communication under this Agreement must be in writing and given by (i) deposit in the United States mail,
addressed to the party to be notified, postage prepaid and registered or certified with return receipt requested, (ii) delivery in person or by courier service
providing evidence of delivery, or (iii) transmission by hand delivery, electronic mail, telecopy, telegram or facsimile. Each notice or communication that is
mailed, delivered, or transmitted in the manner described above shall be deemed sufficiently given, served, sent, and received, in the case of mailed notices,
on the third business day following the date on which it is mailed and, in the case of notices delivered by courier service, hand delivery, electronic mail,
telecopy, telegram or facsimile, at such time as it is delivered to the addressee (with the delivery receipt or the affidavit of messenger) or at such time as
delivery is refused by the addressee upon presentation. Any notice or communication under this Agreement must be addressed, if to the Company, to: Gores
Holdings II, Inc., 9800 Wilshire Blvd., Beverly Hills, CA 90212, Attention: Mark Stone or by facsimile at (310) 209-3310, and, if to any Holder, at such
Holder’s address or facsimile number as set forth in the Company’s books and records. Any party may change its address for notice at any time and from time
to time by written notice to the other parties hereto, and such change of address shall become effective thirty (30) days after delivery of such notice as
provided in this Section 5.1.

5.2 Assignment; No Third Party Beneficiaries.

5.2.1 This Agreement and the rights, duties and obligations of the Company hereunder may not be assigned or delegated by
the Company in whole or in part.

5.2.2 Prior to the expiration of the Founder Shares Lock-up Period or the Private Placement Lock-up Period, as the case may
be, no Holder who is subject to either or both the Founder Shares Lock-Up Period or the Private Placement Lock-Up Period may assign or delegate such
Holder’s rights, duties or obligations under this Agreement, in whole or in part, except in connection with a transfer of Registrable Securities by such Holder
to a Permitted Transferee, to an Affiliate or as otherwise permitted pursuant to the terms of the Founder Shares Lock-Up Period or the Private Placement
Lock-Up Period, as applicable.

5.2.3 This Agreement and the provisions hereof shall be binding upon and shall inure to the benefit of each of the parties and
its successors and the permitted assigns of the applicable Holders, which shall include Permitted Transferees.

5.2.4 This Agreement shall not confer any rights or benefits on any persons that are not parties hereto, other than as expressly
set forth in this Agreement and Section 5.2 hereof.

5.2.5 No assignment by any party hereto of such party’s rights, duties and obligations hereunder shall be binding upon or
obligate the Company unless and until the Company shall have received (i) written notice of such assignment as provided in Section 5.1 hereof and (ii) the
written agreement of the assignee, in a form reasonably satisfactory to the Company, to be bound by the terms and provisions of this Agreement (which may
be accomplished by an addendum or certificate of joinder to this Agreement). Any transfer or assignment made other than as provided in this Section 5.2 shall
be null and void.



5.3 Counterparts. This Agreement may be executed in multiple counterparts (including facsimile or PDF counterparts), each of which
shall be deemed an original, and all of which together shall constitute the same instrument, but only one of which need be produced.

5.4 Governing Law; Venue. NOTWITHSTANDING THE PLACE WHERE THIS AGREEMENT MAY BE EXECUTED BY ANY OF
THE PARTIES HERETO, THE PARTIES EXPRESSLY AGREE THAT THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED UNDER
THE LAWS OF THE STATE OF NEW YORK AS APPLIED TO AGREEMENTS AMONG NEW YORK RESIDENTS ENTERED INTO AND TO BE
PERFORMED ENTIRELY WITHIN NEW YORK, WITHOUT REGARD TO THE CONFLICT OF LAW PROVISIONS OF SUCH JURISDICTION.

5.5 Amendments and Modifications. Upon the written consent of the Company and the Holders of at least a majority in interest of the
Registrable Securities at the time in question, compliance with any of the provisions, covenants and conditions set forth in this Agreement may be waived, or
any of such provisions, covenants or conditions may be amended or modified; provided, however, that notwithstanding the foregoing, (i) any amendment
hereto or waiver hereof that adversely affects one Holder, solely in its capacity as a holder of the shares of capital stock of the Company, in a manner that is
adverse and different from the other Holders (in such capacity) shall require the consent of the Holder so affected, (ii) any amendment hereto or waiver hereof
that adversely affects the Gores Holders or Greenlight Holders, as applicable, solely in their respective capacity as Gores Holders or Greenlight Holders, as
applicable, in a manner that is adverse and different from the other Holders, shall require the consent of the Gores Holders or Greenlight Holders, as
applicable, of a majority-in-interest of the then-outstanding number of Registrable Securities held by the Gores Holders or Greenlight Holders, as applicable.
No course of dealing between any Holder or the Company and any other party hereto or any failure or delay on the part of a Holder or the Company in
exercising any rights or remedies under this Agreement shall operate as a waiver of any rights or remedies of any Holder or the Company. No single or partial
exercise of any rights or remedies under this Agreement by a party shall operate as a waiver or preclude the exercise of any other rights or remedies hereunder
or thereunder by such party.

5.6 Other Registration Rights. Other than pursuant to the terms of the Subscription Agreements, the Company represents and warrants
that no person, other than a Holder of Registrable Securities, has any right to require the Company to register any securities of the Company for sale or to
include such securities of the Company in any Registration filed by the Company for the sale of securities for its own account or for the account of any other
person. Further, the Company represents and warrants that this Agreement supersedes any other registration rights agreement or agreement with similar terms
and conditions among the parties thereto and in the event of a conflict between any such agreement or agreements and this Agreement, the terms of this
Agreement shall prevail. The Greenlight Holders hereby terminate Section 8 of the GHII Securityholders Agreement and the registration rights provided
thereunder.

5.7 Term. This Agreement shall terminate upon the earlier of (i) the tenth anniversary of the date of this Agreement or (ii) the date as of
which (A) all of the Registrable Securities have been sold pursuant to a Registration Statement (but in no event prior to the applicable period referred to in
Section 4(a)(3) of the Securities Act and Rule 174 thereunder (or any successor rule promulgated thereafter by the Commission)) or (B) the Holders of all
Registrable Securities are permitted to sell the Registrable Securities under Rule 144 (or any similar provision) under the Securities Act without limitation on
the amount of securities sold or the manner of sale. The provisions of Section 3.5 and Article IV shall survive any termination.

[Signature Pages Follow]



IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as of the date first written above.
COMPANY:

VERRA MOBILITY CORPORATION,
a Delaware corporation

By: /s David Roberts

Name: David Roberts
Title: Chief Executive Officer

GORES HOLDERS:

GORES SPONSOR IT LLC,
a Delaware limited liability company

By: /s/ Alec Gores

Name: AEG Holdings, LLC
Title: Manager

By: /s/ Randall Bort

Name: Randall Bort

By: /s/ William Patton

Name: William Patton

By: /s/ Jeffrey Rea

Name: Jeffrey Rea
GREENLIGHT HOLDERS:

PE GREENLIGHT HOLDINGS, LLC

By: /s/ Mary Ann Sigler

Name: Mary Ann Sigler
Title: President and Treasurer

PERPETUAL LOVE HOLDINGS, INC.

By: /s/ David Centner

Name: David Centner
Title: President
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TRAFFICINVEST LIMITED

By: /s/ Erik Langaker

Name: Erik Langaker
Title: Director

By: /s/ Anders Christian Wilhelmsen

Name: Anders Christian Wilhelmsen
Title: Director

DAVID M. ROBERTS

/s/ David Roberts

[Signature Page to Registration Rights Agreement]



Exhibit 10.3
EXECUTION VERSION
INVESTOR RIGHTS AGREEMENT
This Investor Rights Agreement (this “Agreement”) is entered into as of October 17, 2018 (the “Effective Date”), by and
between Verra Mobility Corporation (f/k/a, Gores Holdings II, Inc.), a Delaware corporation (the “Company”), and PE Greenlight

Holdings, LL.C, a Delaware limited liability company (“Platinum”). Each capitalized term used and not otherwise defined herein
shall have the meaning set forth in Article V.

WHEREAS, pursuant to that certain Agreement and Plan of Merger, dated June 21, 2018, by and among the Company,
AM Merger Sub I, Inc., AM Merger Sub II, LLC, Greenlight Holding II Corporation and Platinum, in its capacity as the
stockholder representative thereunder (the “Merger Agreement”), Platinum is receiving shares of the Company’s Class A common
stock, par value $0.0001 per share (the “Common Stock”); and

WHEREAS, in connection with the transactions contemplated by the Merger Agreement, the Company and Platinum
desire to set forth certain understandings between the Company and Platinum, including with respect to certain governance matters.

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 to this Agreement hereby agree as follows:

ARTICLE 1
COVENANTS, REPRESENTATIONS AND WARRANTIES

Each party hereby represents and warrants to the other party and acknowledges that: (a) the execution, delivery and
performance of this Agreement have been duly authorized by such party and do not require such party to obtain any consent or
approval that has not been obtained and do not contravene or result in a default under any provision of any law or regulation
applicable to such party or other governing documents or any agreement or instrument to which such party is a party or by which
such party is bound; (b) such party has the power and authority to enter into this Agreement and to carry out its obligations
hereunder; and (c) this Agreement is valid, binding and enforceable against such party in accordance with its terms.

ARTICLE II
BOARD OF DIRECTORS; OBSERVERS; VOTING

Section 2.1 Board Composition. The authorized number of directors on the Board shall initially be seven (7), three
(3) of whom shall initially be representatives nominated by Platinum (the “Platinum Directors”), of whom one (1) shall initially be
the then-current Chief Executive Officer of the Company. The initial Platinum Director who is the Chief Executive Officer of the
Company shall be a Class II Director, and the other two (2) initial Platinum Directors shall be Class III Directors, each pursuant to
the Second Amended and Restated Certificate of Incorporation of the Company.

Section 2.2 Platinum Representation. For so long as Platinum



holds a number of shares of Common Stock representing at least the percentage of the outstanding Common Stock shown below,
the Company shall take all Necessary Action to include in the slate of nominees recommended by the Board for election as
directors at each applicable annual or special meeting of stockholders at which directors are to be elected that number of individuals
designated by Platinum that, if elected, will result in Platinum having the number of directors serving on the Board that is shown
below.

Percentage of Outstanding Common Stock Number of Platinum Directors
25% or greater 3
Less than 25% but greater than or equal to 15% 2
Less than 15% but greater than or equal to 5% 1
Less than 5% 0
Section 2.3 Chairman of the Board. For so long as Platinum has the right to designate at least one (1) director for

nomination under this Agreement, the Company will take all Necessary Action to ensure that, if one or more Platinum Directors are
elected, such Platinum Director as Platinum may designate shall be Chairman of the Board.

Section 2.4 Committee Representation. Subject to applicable laws and stock exchange regulations, Platinum shall
have the right to have a representative appointed to serve on each committee of the Board other than the audit committee for so
long as Platinum has the right to designate at least one (1) director for election to the Board.

Section 2.5 Vacancies and Removal. Except as provided for in Section 2.1 and Section 2.2, and to the extent not
inconsistent with Section 141(k) of the General Corporation Law of the State of Delaware and the Company’s Governing
Documents: (a) Platinum shall have the exclusive right to remove its respective directors from the Board, and the Board and
Platinum shall take all Necessary Action to cause the removal of any of the Platinum Directors at the request of Platinum; and (b)
Platinum shall have the exclusive right to nominate for election to the Board directors to fill vacancies created by reason of death,
removal or resignation of the Platinum Directors, and the Board and Platinum shall take all Necessary Action to cause any such
vacancies to be filled by replacement directors nominated by Platinum as promptly as reasonably practicable.

Section 2.6 Additional Unaffiliated Directors. For so long as Platinum has the right to designate at least one (1)
director for nomination under this Agreement, the Company will take all Necessary Action to ensure that the number of directors
serving on the Board shall not exceed seven (7); provided, that the number of directors may be increased if necessary to satisfy the
requirements of applicable laws and stock exchange regulations.

Section 2.7 Board Meeting Expenses. The Company shall pay all reasonable reimbursable out-of-pocket costs and
expenses (including, but not limited to, travel and lodging) incurred by each member of the Board incurred in the course of his or
her service hereunder, including in connection with attending regular and special meetings of the Board, any board of directors or
board of managers of each of the Company’s Subsidiaries and/or any of their respective committees.

Section 2.8 Indemnification. The Company shall obtain customary director and officer indemnity insurance on
reasonable terms. The Company hereby acknowledges that any director, officer or other indemnified person covered by any such
indemnity insurance policy (any such Person, an “Indemnitee”) may have certain rights to indemnification, advancement of
expenses and/or



insurance provided by Platinum or one or more of its Affiliates (collectively, the “Fund Indemnitors”). The Company hereby: (a)
agrees that the Company and any of its Subsidiaries that provides indemnification shall be the indemnitor of first resort (i.e., its or
their obligations to an Indemnitee shall be primary and any obligation of any Fund Indemnitor to advance expenses or to provide
indemnification for the same expenses or liabilities incurred by an Indemnitee shall be secondary); (b) agrees that it shall be
required to advance the full amount of expenses incurred by an Indemnitee and shall be liable for the full amount of all expenses,
judgments, penalties, fines and amounts paid in settlement to the extent legally permitted and as required by the terms of this
Agreement or any other agreement between the Company and an Indemnitee, without regard to any rights an Indemnitee may have
against any Fund Indemnitor or its insurers; and (c) irrevocably waives, relinquishes and releases the Fund Indemnitors from any
and all claims against the Fund Indemnitors for contribution, subrogation or any other recovery of any kind in respect thereof. The
Company further agrees that no advancement or payment by the Fund Indemnitors on behalf of an Indemnitee with respect to any
claim for which such Indemnitee has sought indemnification from the Company shall affect the foregoing and the Fund
Indemnitors shall have a right of contribution and/or be subrogated to the extent of such advancement or payment to all of the
rights of recovery of such Indemnitee against the Company.

ARTICLE III

INFORMATION; ACCESS

Section 3.1 Quarterly Financial Statements. Concurrently with the distribution of the Company’s quarterly
financial statements to the audit committee of the Board for review, for so long as Platinum has the right to designate at least one
(1) director for nomination under this Agreement, the Company shall deliver to Platinum an unaudited balance sheet of the
Company as of the last day of each of the first three (3) fiscal quarters of each fiscal year and the related unaudited consolidated
statements of income, stockholders equity and cash flows for such fiscal quarter and for the fiscal year-to-date period then ended,
including any related notes thereto, if available.

Section 3.2 Annual Financial Statements. Concurrently with the distribution of the Company’s annual financial
statements to the audit committee of the Board for review, for so long as Platinum has the right to designate at least one (1) director
for nomination under this Agreement, the Company shall deliver to Platinum an audited balance sheet of the Company as of the
end of such fiscal year and the related audited consolidated statements of income, stockholders equity and cash flows for such fiscal
year, including any related notes thereto (it being understood that the Company shall not in any event be obligated to deliver any
such audited financial statements prior to one hundred fifty (150) days after completion of the applicable fiscal year unless such
audited financial statements have been released earlier).

Section 3.3 Access. For so long as Platinum has the right to designate at least one (1) director for nomination
under this Agreement and subject to the confidentiality obligations set forth in a customary confidentiality agreement to be entered
into by and between Platinum and the Company, the Company shall, and shall cause its Subsidiaries to, permit Platinum and its
respective designated representatives, at reasonable times and upon reasonable prior notice to the Company, to review the books,
records, contracts and agreements of the Company or any of such Subsidiaries and to discuss the affairs, finances and condition of
the Company or any of such Subsidiaries with the officers of the Company or any such Subsidiary. For so long as Platinum has the
right to designate at least one (1) director for nomination under this Agreement, the Company shall, and shall cause its Subsidiaries
to, provide Platinum, in addition to other information that might be reasonably requested by Platinum from time to time: (a) direct
access to the Company’s auditors and officers; (b) copies of all materials
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provided to the Board at the same time as provided to the Board; (c) access to appropriate officers and directors of the Company at
such times as may be requested by Platinum with respect to matters relating to the business and affairs of the Company and its
Subsidiaries; (d) information in advance with respect to any significant corporate actions, including, without limitation,
extraordinary dividends, mergers, acquisitions or dispositions of assets, issuances of significant amounts of debt or equity and
material amendments to the certificate of incorporation or bylaws of the Company or any of its respective Subsidiaries; and (e) to
the extent otherwise prepared by the Company, operating and capital expenditure budgets and periodic information packages
relating to the operations and cash flows of the Company and its Subsidiaries.

ARTICLE IV
DEFINITIONS
“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, by contract or otherwise.

“Board” means the board of directors of the Company.

“Business Day” means any day other than a Saturday, a Sunday or other day on which commercial banks in New York,
New York are authorized or required by legal requirements to close.

“Company_Stock” means the shares of Common Stock and any other shares of capital stock of the Company from time to
time outstanding.

“Governing Documents” with respect to the Company and any of its Subsidiaries, means, collectively, such Person’s
certificate of incorporation, certificate of formation, bylaws, operating agreement or similar governing documents.

“Governmental Entity” means the United States of America or any other nation, any state or other political subdivision
thereof, or any entity exercising executive, legislative, judicial, regulatory or administrative functions of government.

“Necessary Action” means, with respect to a specified result, all actions, to the fullest extent permitted by applicable law,
necessary to cause such result, including, without limitation: (a) voting or providing a written consent or proxy with respect to the
Company Stock; (b) causing the adoption of amendments to the Governing Documents; (c) executing agreements and instruments;
and (d) making, or causing to be made, with governmental, administrative or regulatory authorities, all filings, registrations or
similar actions that are required to achieve such result.

“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, association or other entity or a Governmental Entity.

“Subsidiary” means, with respect to any Person, any corporation, limited liability company, partnership, association or
business entity of which: (a) if a corporation, a majority of the total
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voting power of units 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 that Person or one or more of the other
Subsidiaries of that Person or a combination thereof; or (b) if a limited liability company, partnership, association or other business
entity (other than a corporation), a majority of the partnership or other similar ownership interest thereof is at the time owned or
controlled, directly or indirectly, by any Person or one or more Subsidiaries of that Person or a combination thereof. For purposes
hereof, a Person or Persons shall be deemed to have a majority ownership interest in a limited liability company, partnership,
association or other business entity (other than a corporation) if such Person or Persons shall be allocated a majority of limited
liability company, partnership, association or other business entity gains or losses or shall be or control any managing director or
general partner of such limited liability company, partnership, association or other business entity. For purposes hereof, references
to a “Subsidiary” of any Person shall be given effect only at such times that such Person has one or more Subsidiaries, and, unless
otherwise indicated, the term “Subsidiary” refers to a Subsidiary of the Company.

ARTICLE V
MISCELLANEOUS

Section 5.1 Amendment and Waiver. This Agreement may be amended by the parties at any time by execution of
an instrument in writing signed on behalf of each of the parties.

Section 5.2 Freedom to Pursue Opportunities. The Company acknowledges and understands that Platinum and its
respective Affiliates, including the Platinum Directors, from time to time review the business plans and related proprietary
information of many enterprises, including enterprises that may have products or services that compete directly or indirectly with
those of the Company, and may trade in the securities of such enterprises. Nothing in this Agreement shall preclude or in any way
restrict Platinum, any of its respective Affiliates, including the Platinum Directors, from investing or participating in any particular
enterprise, or trading in the securities thereof, whether or not such enterprise has products or services that compete with those of the
Company, and the Company hereby waives, in perpetuity, any and all claims that it now has or may have in the future, and agree
not to initiate any litigation or any other cause of action (whether or not in a court of competent jurisdiction) in respect of any such
waived claims, or otherwise on the basis of, or in connection with, the doctrine of corporate opportunity (or any similar doctrine).

Section 5.3 Severability. In the event that any term, provision, covenant or restriction of this Agreement, or the
application thereof, is held to be illegal, invalid or unenforceable under any present or future applicable law: (a) such provision will
be fully severable; (b) this Agreement will be construed and enforced as if such illegal, invalid or unenforceable provision had
never comprised a part hereof; (c) the remaining provisions of this Agreement will remain in full force and effect and will not be
affected by the illegal, invalid or unenforceable provision or by its severance herefrom; and (d) in lieu of such illegal, invalid or
unenforceable provision, there will be added automatically as a part of this Agreement a legal, valid and enforceable provision as
similar in terms of such illegal, invalid or unenforceable provision as may be possible.

Section 5.4 Entire Agreement. Except as otherwise expressly set forth herein, this document and the documents
referenced herein and therein embody the complete agreement and understanding among the parties hereto with respect to the
subject matter hereof and supersede and preempt any prior understandings, agreements or representations by or among the parties,
written or oral, which




may have related to the subject matter hereof in any way.

Section 5.5 Successors and Assigns. Except as otherwise provided herein, this Agreement shall bind and inure to
the benefit of and be enforceable by the Company and its successors and assigns and Platinum and its respective successors and
assigns, so long as they hold Company Stock.

Section 5.6 Counterparts. This Agreement may be executed in separate counterparts each of which shall be an
original and all of which taken together shall constitute one and the same agreement.

Section 5.7 Remedies. The parties hereto agree and acknowledge that money damages may not be an adequate
remedy for any breach of the provisions of this Agreement and that the Company and Platinum shall have the right to injunctive
relief or specific performance, in addition to all of its rights and remedies at law or in equity, to enforce the provisions of this
Agreement. Nothing contained in this Agreement shall be construed to confer upon any Person who is not a signatory hereto any
rights or benefits, as a third party beneficiary or otherwise.

Section 5.8 Notices. All notices and other communications hereunder shall be in writing and shall be deemed
given: (a) on the date established by the sender as having been delivered personally; (b) one Business Day after being sent by a
nationally recognized overnight courier guaranteeing overnight delivery; (c) on the date delivered, if delivered by email, with
confirmation of transmission; or (d) on the fifth Business Day after the date mailed, by certified or registered mail, return receipt
requested, postage prepaid. Such communications, to be valid, must be addressed as follows:

if to the Company, to:

Verra Mobility

1150 N. Alma School Road

Mesa, AZ 85201

Attn: General Counsel

Email: Rebecca.Collins@verramobility.com

if to Platinum, to:

c/o Platinum Equity Advisors, LLC

360 North Crescent Drive

Beverly Hills, CA 90210

Attention: Eva Kalawski, Executive V.P. and General Counsel
Email: ekalawski@platinumequity.com

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

Gibson, Dunn & Crutcher LLP

333 South Grand Avenue

Los Angeles, CA 90071

Attention: Matthew B. Dubeck
Email: mdubeck@gibsondunn.com

or to such other address or to the attention of such Person or Persons as the recipient Party has specified by prior written notice to
the sending Party (or in the case of counsel, to such other readily ascertainable business address as such counsel may hereafter
maintain). If more than one method



for sending notice as set forth above is used, the earliest notice date established as set forth above shall control.

Section 5.9 Governing Law. This Agreement and any action, suit, dispute, controversy or claim arising out of this
Agreement or the validity, interpretation, breach or termination of this Agreement shall be governed by and construed in
accordance with the internal law of the State of Delaware regardless of the law that might otherwise govern under applicable
principles of conflicts of law thereof.

Section 5.10 Descriptive Headings. The descriptive headings of this Agreement are inserted for convenience only
and do not constitute a part of this Agreement.

[The remainder of this page is intentionally left blank.]



IN WITNESS WHEREOF, the parties hereto have executed this Investor Rights Agreement on the day and year
first above written.

VERRA MOBILITY CORPORATION

By: /s/ David Roberts

Name: David Roberts
Title: Chief Executive Officer

PE GREENLIGHT HOLDINGS, LLC

By: /s/ Mary Ann Sigler

Name: Mary Ann Sigler
Title: President and Treasurer

[Signature Page to the Investor Rights Agreement]



TAX RECEIVABLE AGREEMENT
by and among
VERRA MOBILITY CORPORATION,
THE STOCKHOLDERS IDENTIFIED HEREIN,
and
PE GREENLIGHT HOLDINGS, LLC,
IN ITS CAPACITY AS THE STOCKHOLDER REPRESENTATIVE

Dated as of October 17, 2018
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This TAX RECEIVABLE AGREEMENT (this “Agreement”), dated as of October 17, 2018, is hereby
entered into by and among Verra Mobility Corporation, a Delaware corporation (the “Corporate Taxpayer”), the persons identified
as “Stockholders” on Schedule 1 hereto (each, including its assignees, a “Stockholder” and together the “Stockholders”) and PE
Greenlight Holdings, LLC, a Delaware limited liability company, solely in its capacity as the stockholders’ representative
thereunder (the “Stockholder Representative™) (the Corporate Taxpayer, Stockholders and Stockholder Representative, collectively
the “Parties™).

RECITALS

WHEREAS, the Stockholders listed on Schedule 1 hereto are certain of the historic owners of the stock of
Greenlight Holding II Corporation, a Delaware corporation (“Greenlight™);

WHEREAS, on June 21, 2018, Greenlight, the Corporate Taxpayer, the Stockholder Representative, AM
Merger Sub I, Inc., a Delaware corporation and a direct, wholly-owned subsidiary of the Corporate Taxpayer (“First Merger Sub”),
and AM Merger Sub II, LLC, a Delaware limited liability company and a direct, wholly-owned subsidiary of Corporate Taxpayer
(“New ATS”), entered into the certain Agreement and Plan of Merger (the “Merger Agreement”), pursuant to which First Merger
Sub will merge with and into Greenlight, the separate corporate existence of First Merger Sub will cease and Greenlight as the
surviving corporation will become a wholly-owned subsidiary of the Corporate Taxpayer (the “First Merger”) and, as part of an
integrated transaction, immediately following the First Merger, Greenlight will merge with and into New ATS, the separate
corporate existence of Greenlight will cease and New ATS as the surviving company will continue as a wholly-owned subsidiary of
the Corporate Taxpayer (the “Second Merger”, and together with the First Merger, the “Mergers™);

WHEREAS, the acquisition of Highway Toll Administration, LLC (“Highway Toll”) by ATS Consolidated,
Inc. (an indirect Subsidiary of Greenlight) pursuant to the certain unit purchase agreement, dated February 3, 2018 (the “Historical
Transaction”), resulted in an increase to the tax basis of certain intangible assets of Highway Toll;

WHEREAS, the income, gain, loss, deduction and other Tax items of the Corporate Taxpayer and its wholly
owned Subsidiaries (as defined below) may be affected by the Additional Basis Recovery (as defined below) relating to the
Historical Transaction; and

WHEREAS, the Parties desire to make certain arrangements with respect to the effect of the Additional Basis
Recovery on the actual liability for Taxes of the Corporate Taxpayer;

NOW, THEREFORE, in consideration of the foregoing premises and the respective covenants and agreements
contained herein, the receipt and sufficiency of which is hereby acknowledged, and intending to be legally bound hereby, the
Parties agree as follows:



ARTICLE L.
DEFINITIONS
1.1 Definitions. As used in this Agreement, the terms set forth in this ARTICLE I have the following meanings.

“Additional Basis Recovery” means any (a) amortization deductions for Tax purposes attributable to the
increase in tax basis of each Applicable Asset resulting from the Historical Transaction (whether as a result of Section 1012, 743,
734 of the Code and the Treasury Regulations thereunder or otherwise) (including, for the avoidance of doubt, any tax basis of
assets described in clause (ii) of the definition of Applicable Asset attributable to such increase in tax basis) and (b) without
duplication, any reduction of items of gain or income or increase in items of loss or deductions attributable to such increase in tax
basis of amortizable assets.

“Advisory Firm” means any accounting firm or any law firm that, in either case, is nationally recognized as
being expert in tax matters.

“Affiliate” means, with respect to any specified Person, (a) any other Person that directly or indirectly, through
one or more intermediaries, Controls, is Controlled by, or is under common Control with, such specified Person, (b) a Member of

the Immediate Family of such specified Person, and (c) any investment fund advised or managed by, or under common control or
management with, such specified Person.

“Agreed Rate” means LIBOR plus 100 basis points.

“Agreement” has the meaning set forth in the Preamble.

“Amended Schedule” has the meaning set forth in Section 2.2(b).

“Applicable Asset” means (i) any intangible asset that is amortizable under Section 197, or other provision, of
the Code that was held by Highway Toll or its Subsidiaries immediately after the Historical Transaction and any covenant entered
into in connection with the Historical Transaction that is amortizable under Section 197, or other provision, of the Code and (ii) any
asset that is “substituted basis property” as defined in the Code with respect to any asset described in clause (i) (or any other asset
described in this clause (ii)); provided, that Applicable Asset does not include any asset or portion thereof as to which there was a
Divesture or that is “substituted basis property” with respect to any asset (or portion thereof) as to which there was a Divestiture, in
each case, beginning on the effective date of the Divestiture.

“Assumed State and Local Tax Rate” means, with respect to any Taxable Year, the product of (a) the excess of
(i) one hundred percent (100%) over (ii) the highest U.S. federal corporate income tax rate for such Taxable Year multiplied by (b)
the sum, with respect to each state and local jurisdiction in which the Corporate Taxpayer files Tax Returns, of the products of (i)
the Corporate Taxpayer’s Tax apportionment rate(s) for such jurisdiction for such Taxable Year multiplied by (ii) the highest
corporate Tax rate(s) for such jurisdiction for such Taxable Year, provided that, to the extent that state and local income taxes
become non-deductible in whole or in part as a result of a change in U.S. federal income tax law with respect to a Taxable Year, the
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Assumed State and Local Tax Rate for such Taxable Year shall be equitably adjusted to reflect such change in law.
“Board” means the Board of Directors of the Corporate Taxpayer.

“Business Day” means any day, other than Saturday, Sunday or any other day on which banks located in the
State of New York are authorized or required to close.

“Change in Control” shall be deemed to have occurred upon:

(a) the sale, lease or transfer, in one or a series of related transactions, of all or substantially all of the
Corporate Taxpayer’s assets (determined on a consolidated basis) to any person or group (as such term is used in Section 13(d)
(3) of the Exchange Act) other than to (i) any Subsidiary of the Corporate Taxpayer or (ii) an entity if the Voting Securities of the
Corporate Taxpayer outstanding immediately prior thereto represent at least 50.1% of the total voting power represented by the
Voting Securities of such entity outstanding immediately after such sale, lease or transfer; provided, that, for clarity and
notwithstanding anything to the contrary, neither the approval of nor consummation of a transaction treated for U.S. federal
income tax purposes as a liquidation into the Corporate Taxpayer of its wholly owned Subsidiaries or merger of such entities into
one another will constitute a “Change in Control”;

(b) the merger, reorganization or consolidation of the Corporate Taxpayer with any other person, other
than a merger, reorganization or consolidation which would result in the Voting Securities of the Corporate Taxpayer outstanding
immediately prior thereto continuing to represent (either by remaining outstanding or by being converted into Voting Securities
of the surviving entity) at least 50.1% of the total voting power represented by the Voting Securities of the Corporate Taxpayer or
such surviving entity outstanding immediately after such merger or consolidation;

(© the liquidation or dissolution of the Corporate Taxpayer other than a liquidation or dissolution
which substantially all of the Corporate Taxpayer’s assets (determined on a consolidated basis) are transferred to an entity if the
Voting Securities of the Corporate Taxpayer outstanding immediately prior thereto represent at least 50.1% of the total voting
power represented by the Voting Securities of such entity outstanding immediately after such liquidation or dissolution; or

(d) the acquisition, directly or indirectly, by any person or group (as such term is used in Section 13(d)
(3) of the Exchange Act) (other than (i) a trustee or other fiduciary holding securities under an employee benefit plan of the
Corporate Taxpayer or (ii) a corporation or other entity owned, directly or indirectly, by the stockholders of the Corporate
Taxpayer in substantially the same proportions as their ownership of stock of the Corporate Taxpayer) of more than 50.1% of the
aggregate voting power of the Voting Securities of the Corporate Taxpayer other than an acquisition by an entity if the Voting
Securities of the Corporate Taxpayer outstanding immediately prior thereto represent at least 50.1% of the total voting power
represented by the Voting Securities of such entity outstanding immediately after such acquisition.
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“Closing Date” means the date on which the closing of the transactions contemplated by the Merger Agreement

occur.

“Code” means the Internal Revenue Code of 1986, as amended and any successor U.S. federal income tax
law. References to a section of the Code include any successor provision of Law.

“Control” means the possession, direct or indirect, of the power to direct or cause the direction of the
management and policies of a Person, whether through ownership of Voting Securities, by contract or otherwise.

“Corporate Taxpayer” has the meaning set forth in the Preamble.

“Corporate Taxpayer Group” means any of the Corporate Taxpayer and its Subsidiaries.

“Corporate Taxpayer Return” means the U.S. federal, state or local Tax Return, as applicable, of the Corporate
Taxpayer or any wholly owned Subsidiary of the Corporate Taxpayer (and any Tax Return filed for a consolidated, affiliated,
combined or unitary group of which the Corporate Taxpayer or any Subsidiary of the Corporate Taxpayer is a member) filed with
respect to Taxes for any Taxable Year.

“Cumulative Net Realized Tax Benefit” means, for a Taxable Year, the cumulative amount of Realized Tax
Benefits for all Taxable Years or portions thereof, up to and including such Taxable Year, net of the cuamulative amount of Realized
Tax Detriments for the same period, increased pursuant Section 3.1(d) (to the extent applicable). The Realized Tax Benefit and
Realized Tax Detriment for each Taxable Year or portion thereof shall be determined based on the most recent Tax Benefit
Schedule or Amended Schedule, if any, in existence at the time of such determination. If a Cumulative Net Realized Tax Benefit is
being calculated with respect to a portion of a Taxable Year, then calculations of the Cumulative Net Realized Tax Benefit
(including determinations relating to Additional Basis Recovery to the extent applicable) shall be made as if there were an interim
closing of the books and the Taxable Year had closed on the relevant date.

“Default Rate” means LIBOR plus 500 basis points.

“Determination” has the meaning ascribed to such term in Section 1313(a) of the Code or similar provisions of
state and local Tax Law, as applicable, or any other event (including the execution of IRS Form 870-AD) that finally and
conclusively establishes the amount of any liability for Tax.

“Divestiture” means any sale, disposition or transfer of all or a portion of a direct or indirect interest in an
Applicable Asset if (i) after and as a result of such sale, disposition or transfer, the full amount of Additional Basis Recovery has
not been recovered and is not recoverable by the Corporate Taxpayer or its wholly owned Subsidiaries in respect of such
Applicable Asset or portion thereof (or a successor asset) through amortization or otherwise for U.S. federal income tax purposes,
or (ii) some or all of the gain or loss is not recognized with respect to such sale, disposition or transfer pursuant to a non-
recognition provision of the Code and such sale, disposition or transfer is to an entity that is not a wholly owned Subsidiary and
that



is not part of the Corporate Taxpayer’s U.S. federal consolidated tax group (provided that, in the case of any such entity that is a
partnership, a Divestiture shall not be deemed to occur with respect to any portion of such Applicable Asset in respect of which the
Corporate Taxpayer or its wholly owned Subsidiaries can continue to recover the Additional Basis Recovery in respect of such
Applicable Asset through amortization for U.S. federal income tax purposes), in each case, other than any such sale, disposition or
transfer that constitutes a Change in Control.

“Divestiture Acceleration Payment” has the meaning set forth in Section 4.3(c).

“Early Termination Date” means (i) subject to clause (ii), the date of an Early Termination Notice for purposes
of determining the Early Termination Payment and (ii) in the event of a Divestiture the effective date of such Divestiture.

“Early Termination Effective Date” has the meaning set forth in Section 4.2.
“Early Termination Notice” has the meaning set forth in Section 4.2.

“Early Termination Payment” has the meaning set forth in Section 4.3(b).
“Early Termination Rate” means LIBOR plus 100 basis points.

“Early Termination Schedule” has the meaning set forth in Section 4.2.
“Exchange Act” means the Securities Exchange Act of 1934.

“Expert” has the meaning set forth in Section 7.9.

“First Merger” has the meaning set forth in the Recitals.

“First Merger Sub” has the meaning set forth in the Recitals.

“Governmental Entity” means any court, tribunal, arbitrator, authority, agency, commission, legislative body or
official of the United States or any state, or similar governing entity, in the United States or in a foreign jurisdiction.

“Greenlight” has the meaning set forth in the Recitals.
“Historical Transaction” has the meaning set forth in the Recitals.

“Hypothetical Tax Liability” means with respect to any Taxable Year, the liability for Taxes for such Taxable
Year or portion thereof of the Corporate Taxpayer and its wholly owned Subsidiaries (including for the sake of clarity Greenlight
and its Subsidiaries), calculated using the same methods, elections, conventions and similar practices used in calculating the actual
liability for Taxes of the Corporate Taxpayer and its Subsidiaries on the relevant Corporate Taxpayer Return, but (i) without taking
into account any Additional Basis Recovery (ii) for purposes of determining the liability for U.S. federal income Taxes for a
Taxable Year, without taking into account the deduction of state or local Taxes of the Corporate Taxpayer or its wholly owned
Subsidiaries, and (iii) for purposes of determining the liability for state and local Taxes for a
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Taxable Year, the combined tax rate for state and local Taxes shall be the Assumed State and Local Tax Rate for such Taxable Year;
provided, that, for the avoidance of doubt, no Tax item shall be excluded from (i) to the extent that such Tax item was taken into
account in the determination of the Final Tax Overpayment/Underpayment Amount (as defined in the Merger Agreement). If a
Hypothetical Tax Liability is being calculated with respect to a portion of a Taxable Year, then calculations of the Hypothetical Tax
Liability shall be made as if there were an interim closing of the books of the Corporate Taxpayer and its Subsidiaries and the
Taxable Year had closed on the relevant date.

“Interest Amount” has the meaning set forth in Section 3.1(c).
“IRS” means the Internal Revenue Service.

“Law” means any statute, law (including common law), code, treaty, ordinance, rule or regulation of any
Governmental Entity.

“LIBOR” means during any period, an interest rate per annum equal to the one-year LIBOR reported, on the
date two days prior to the first day of such period, on the Reuters Screen page “LIBORO01” (or if such screen shall cease to be
publicly available, as reported by any other publicly available source of such market rate) for London interbank offered rates for
U.S. dollar deposits for such period.

“Merger Agreement” has the meaning set forth in the Recitals.
“Maximum Rate” has the meaning set forth in Section 3.4.
“Member of the Immediate Family” means, with respect to any Person who is an individual, (a) each parent,

spouse (but not including a former spouse or a spouse from whom such Person is legally separated) or child (including those
adopted) of such individual and (b) each trust naming only one or more of the Persons listed in clause (a) above as beneficiaries.

“Mergers” has the meaning set forth in the Recitals.

“Net Tax Benefit” has the meaning set forth in Section 3.1(b).
“New ATS” has the meaning set forth in the Recitals.
“Objection Notice” has the meaning set forth in Section 2.2(a).

“Ownership Percentage” with respect to a Stockholder, means the percentage set forth opposite such
Stockholder’s name on Schedule 1.

“Parties” has the meaning set forth in the Preamble.

“Payment Date” with respect to any payment required hereunder is the date such payment is actually made.
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“Person” means any individual, corporation, firm, partnership, joint venture, limited liability company, estate,
trust, business association, organization, Governmental Entity or other entity.

“Realized Tax Benefit” means, for a Taxable Year (or portion thereof) beginning after the Closing Date, the
excess, if any, of the Hypothetical Tax Liability for such Taxable Year (or portion thereof) over the actual liability for Taxes of the
Corporate Taxpayer and its wholly owned Subsidiaries for such Taxable Year (or portion thereof). If all or a portion of the actual
liability for such Taxes for the Taxable Year arises as a result of an audit by a Taxing Authority of any Taxable Year, such liability
shall not be included in determining the Realized Tax Benefit unless and until there has been a Determination. If an “actual
liability” for Taxes is being calculated with respect to a portion of a Taxable Year, then calculations of such actual liability
(including determinations relating to Additional Basis Recovery to the extent applicable) shall be made as if there were an interim
closing of the books of the relevant entity and its Subsidiaries and the Taxable Year had closed on the relevant date.

“Realized Tax Detriment” means, for a Taxable Year (or portion thereof) beginning after the Closing Date, the
excess, if any, of the actual liability for Taxes of the Corporate Taxpayer and its wholly owned Subsidiaries for such Taxable Year
(or portion thereof), over the Hypothetical Tax Liability for such Taxable Year (or portion thereof). If all or a portion of the actual
liability for such Taxes for the Taxable Year arises as a result of an audit by a Taxing Authority of any Taxable Year, such liability
shall not be included in determining the Realized Tax Detriment unless and until there has been a Determination. If an “actual
liability” for Taxes is being calculated with respect to a portion of a Taxable Year, then calculations of such actual liability
(including determinations relating to Additional Basis Recovery to the extent applicable) shall be made as if there were an interim
closing of the books of the relevant entity and its Subsidiaries and the Taxable Year had closed on the relevant date.

“Realized Tax Benefit or Detriment” has the meaning set forth in Section 2.1(a).

“Reconciliation Dispute” has the meaning set forth in Section 7.9.
“Reconciliation Procedures” has the meaning set forth in Section 2.2(a).

“Schedule” means any of the following: (i) a Tax Benefit Schedule or (ii) the Early Termination Schedule, and,
in each case, any amendments thereto.

“Second Merger” has the meaning set forth in the Recitals.

“Second Merger Sub” has the meaning set forth in the Recitals.

“Senior Obligations” has the meaning set forth in Section 5.1.
“Stockholder” has the meaning set forth in the Preamble.

“Stockholder Representative” has the meaning set forth in the Preamble.
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“Subsidiary” means, with respect to any Person, as of any date of determination, any other Person as to which
such Person, owns, directly or indirectly, or otherwise controls more than fifty percent (50%) of the voting power or other similar
interests or the sole general partner interest or managing member or similar interest of such Person.

“Tax Benefit Payment” has the meaning set forth in Section 3.1(b).

“Tax Benefit Schedule” has the meaning set forth in Section 2.1(a).

“Tax Return” means any return, declaration, election, report or similar statement filed or required to be filed
with a Taxing Authority with respect to Taxes (including any attached schedules), including any information return, claim for
refund, declaration of estimated Tax, and amendments of any of the foregoing.

“Taxable Year” means a “taxable year” (as defined in Section 441(b) of the Code (or comparable provisions of
state or local Tax Law)) of the Corporate Taxpayer or any Subsidiary thereof, ending after the date hereof.

“Tax” and “Taxes” means any and all U.S. federal, state and local taxes, assessments or similar charges that are
based on or measured with respect to net income or profits, and any interest related to such Tax.

“Taxing_Authority” means any domestic, federal, national, state, county or municipal or other local
government, any subdivision, agency, commission or authority thereof, or any quasi-governmental body exercising any taxing
authority or any other authority exercising Tax regulatory authority.

“TRA Payment” means a Tax Benefit Payment, an Early Termination Payment and any Divestiture
Acceleration Payment.

“Treasury Regulations” means the final, temporary and (to the extent they can be relied upon) proposed
regulations under the Code promulgated from time to time (including corresponding provisions and succeeding provisions) as in
effect for the relevant taxable period.

“Valuation Assumptions” means, as of an Early Termination Date, the assumptions that (a) in each Taxable
Year ending after such Early Termination Date, the Corporate Taxpayer and its wholly owned Subsidiaries will have taxable
income sufficient to fully utilize the deductions described in clause (a) of the definition of Additional Basis Recovery arising during
such Taxable Year or future Taxable Years in which such deductions would become available, (b) the U.S. federal income tax rates
and state and local income tax rates that will be in effect for each such Taxable Year will be those specified for each such Taxable
Year by the Code and other Law as in effect on the Early Termination Date (but taking into account for the applicable Taxable
Years adjustments to the tax rates that have been enacted as of the Early Termination Date with a delayed effective date) and (c)
any loss carryovers generated by deductions described in clause (a) of the definition of Additional Basis Recovery that are available
as of the Early Termination Date will be used by the Corporate Taxpayer on a pro rata basis beginning in the Taxable Year
including the Early Termination Date and ending in the Taxable Year that includes the fifteenth anniversary of the Historical
Transaction, (d) to the extent that (A) an asset described in clause (i) of the
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definition of Applicable Asset is not held by the Corporate Taxpayer or a wholly owned Subsidiary as of the Early Termination
Date, and (B) a non-depreciable or non-amortizable asset described in clause (ii) of the definition of Applicable Asset that is
received in exchange for the asset described in Clause (A) is held by the Corporate Taxpayer or a wholly owned Subsidiary, any
such non-depreciable or non-amortizable asset will be disposed of on the later of (i) the fifteenth anniversary of the Historical
Transaction or (ii) the Early Termination Date, for an amount sufficient to fully utilize the tax basis with respect to such asset;
provided, that in the event of a Change in Control which includes a taxable sale of such asset (including the sale of equity interests
in a wholly owned Subsidiary classified as a partnership or disregarded entity that directly or indirectly owns such asset), such asset
shall be deemed disposed of at the time of the Change in Control, and (e) the Corporate Taxpayer will make a Tax Benefit Payment
on the due date (without taking into account automatic extensions) for each Taxable Year for which a Taxable Benefit Payment
would be due.

“Voting_Securities” means any securities of the Corporate Taxpayer which are entitled to vote generally in
matters submitted for a vote of the Corporate Taxpayer’s stockholders or generally in the election of the Board.

1.2 Terms Generally. In this Agreement, unless otherwise specified or where the context otherwise requires:

(a) the headings of particular provisions of this Agreement are inserted for convenience only and will
not be construed as a part of this Agreement or serve as a limitation or expansion on the scope of any term or provision of this
Agreement;

(b) words importing any gender shall include other genders;
(© words importing the singular only shall include the plural and vice versa;
(d the words “include,” “includes” or “including” shall be deemed to be followed by the words

“without limitation”;

(e) the words “hereof,” “herein” and “herewith” and words of similar import shall, unless otherwise
stated, be construed to refer to this Agreement as a whole and not to any particular provision of this Agreement;

® references to “Articles,” “Exhibits,” “Sections” or “Schedules” shall be to Articles, Exhibits,
Sections or Schedules of or to this Agreement;

(8) references to the “Corporate Taxpayer Group” are references to members of the Corporate
Taxpayer Group individually and collectively;

(h) references to any Person include the successors and permitted assigns of such Person;

» <«

@A) the use of the words “or,” “either” and “any” shall not be exclusive;

G wherever a conflict exists between this Agreement and any other agreement between the Parties,
this Agreement shall control but solely to the extent of such conflict;
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(k) references to “$” or “dollars” means the lawful currency of the United States of America;

@ references to any agreement, contract or schedule, unless otherwise stated, are to such agreement,
contract or schedule as amended, modified or supplemented from time to time in accordance with the terms hereof and thereof;

(m) references to any law, statute, regulation or other government rule is to it as amended,
consolidated, replaced, supplemented or interpreted from time to time and, as applicable, is to corresponding provisions of
successor laws, statutes regulations or other government rules; and

(n) the Parties have participated collectively in the negotiation and drafting of this Agreement;
accordingly, in the event an ambiguity or question of intent or interpretation arises, it is the intention of the Parties that this
Agreement shall be construed as if drafted collectively by the Parties, and that no presumption or burden of proof shall arise
favoring or disfavoring any Party by virtue of the authorship of any provisions of this Agreement.

ARTICLE II.

DETERMINATION OF CERTAIN REALIZED TAX BENEFIT
2.1 Tax Benefit Schedule.

(a) Tax Benefit Schedule. Within ninety (90) calendar days after the due date (taking into account
valid extensions) of the U.S. federal income Tax Return of the Corporate Taxpayer for any Taxable Year in which there is a
Realized Tax Benefit or Realized Tax Detriment (collectively, a “Realized Tax Benefit or Detriment”), the Corporate Taxpayer
shall provide to the Stockholder Representative a schedule showing in reasonable detail the calculation of the Realized Tax
Benefit or Detriment for such Taxable Year, the Cumulative Net Realized Tax Benefit as of the end of such Taxable Year and any
Tax Benefit Payment due in respect of such Taxable Year (a “Tax Benefit Schedule”). The Tax Benefit Schedule provided by
the Corporate Taxpayer will become final as provided in Section 2.2(a) and shall be subject to amendment as provided in Section
2.2(b).

(b) Applicable Principles. The Realized Tax Benefit or Detriment for each Taxable Year is intended to
measure the decrease or increase in the actual liability for Taxes of the Corporate Taxpayer and its wholly owned Subsidiaries for
such Taxable Year (or portion thereof) attributable to the Additional Basis Recovery determined using a “with and without”
methodology. For the avoidance of doubt, the actual liability for Taxes of the Corporate and its wholly owned Subsidiaries will
take into account any items attributable to Additional Basis Recovery (and any carryovers and carrybacks attributable thereto),
and the Hypothetical Tax Liability shall not take into account any such items (including carryovers and carryback attributable
thereto). Carryovers or carrybacks of any Tax item attributable to the Additional Basis Recovery shall be considered to be
subject to the rules of the Code and the Treasury Regulations or the appropriate provisions of U.S. state and local Tax Law, as
applicable, governing the use, limitation and expiration of carryovers or carrybacks of the relevant type.
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2.2 Procedure; Amendments.

(a) Procedure. Every time the Corporate Taxpayer delivers to the Stockholder Representative an
applicable Schedule under this Agreement, including any Amended Schedule delivered pursuant to Section 2.2(b), including any
Early Termination Schedule or amended Early Termination Schedule, the Corporate Taxpayer shall also allow the Stockholder
Representative reasonable access, at the Corporate Taxpayer’s sole cost, to the appropriate representatives, as determined by the
Corporate Taxpayer, at the Corporate Taxpayer and the Advisory Firm that prepared the relevant Corporate Taxpayer Returns
and Schedule in connection with a review of such Schedule. Without limiting the application of the preceding sentence, the
Corporate Taxpayer shall, upon request, deliver to the Stockholder Representative work papers providing reasonable detail
regarding the computations reflected in such Schedule. An applicable Schedule or amendment thereto shall, subject to the final
sentence of this Section 2.2(a), become final and binding on the Stockholder Representative and each Stockholder thirty (30)
calendar days from the first date on which the Corporate Taxpayer sent the Stockholder Representative the applicable Schedule
or amendment thereto unless (i) the Stockholder Representative within thirty (30) calendar days after the date the Corporate
Taxpayer sent such Schedule or amendment thereto provides the Corporate Taxpayer with written notice of a material objection
to such Schedule made in good faith and setting forth in reasonable detail the Stockholder Representative’s material objection
along with a letter from an Advisory Firm supporting such objection, if such objection relates to the application of Tax Law (an
“Objection Notice”) or (ii) the Stockholder Representative provides a written waiver of the right to provide any Objection Notice
with respect to such Schedule or amendment thereto within the period described in clause (i) above, in which case such Schedule
or amendment thereto becomes binding on the date the waiver is received by the Corporate Taxpayer. If the Corporate Taxpayer
and the Stockholder Representative are unable to resolve the issues raised in such Objection Notice within thirty (30) calendar
days after receipt by the Corporate Taxpayer of the Objection Notice, the Corporate Taxpayer and the Stockholder
Representative shall employ the reconciliation procedures described in Section 7.9 (the “Reconciliation Procedures”).

(b) Amended Schedule. The applicable Schedule for any Taxable Year shall be amended from time to
time by the Corporate Taxpayer or at the request of the Stockholder Representative (i) in connection with a Determination
affecting such Schedule, (ii) to correct inaccuracies in the Schedule identified after the date the Schedule was provided to the
Stockholder Representative, (iii) to comply with an Expert’s determination under the Reconciliation Procedures, (iv) to reflect a
change in the Realized Tax Benefit or Detriment for such Taxable Year attributable to a carryback or carryforward of a loss or
other Tax item to such Taxable Year or (v) to reflect a change in the Realized Tax Benefit or Detriment for such Taxable Year
attributable to an amended Tax Return filed for such Taxable Year (any such Schedule, an “Amended Schedule”).

2.3 Consistency with Tax Returns. Notwithstanding anything to the contrary herein, all calculations and
determinations hereunder (other than, where the context does not permit, the Hypothetical Tax Liability), including the Additional
Basis Recovery, the Schedules, and the determination of the Realized Tax Benefit or Detriment, shall be made in accordance with
any elections, methodologies or positions taken on the relevant Corporate Taxpayer Returns.
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ARTICLE III.
TAX BENEFIT PAYMENTS
3.1 Payments.

(a) Payments. Except as provided in Section 5.3, within five (5) Business Days after a Tax Benefit
Schedule with respect to a Taxable Year delivered to the Stockholder Representative pursuant to this Agreement becomes final in
accordance with ARTICLE II, the Corporate Taxpayer shall pay or cause to be paid to each Stockholder the Tax Benefit Payment
(if any) determined pursuant to Section 3.1(b). Such Tax Benefit Payment shall be made, at the sole discretion of the Corporate
Taxpayer, by wire or Automated Clearing House transfer of immediately available funds to the bank account previously
designated by the Stockholder Representative to the Corporate Taxpayer or as otherwise agreed by the Corporate Taxpayer and
Stockholder Representative (except to the extent that such amounts are required to be paid in the form of Parent Class A Stock
pursuant to Section 2.11(i) of the Merger Agreement).

(b) A “Tax Benefit Payment” in respect of a Stockholder means an amount (which shall not be less
than zero) equal to such Stockholder’s Ownership Percentage of the Net Tax Benefit and the Interest Amount. Subject to Section
3.2, the “Net Tax Benefit” for a Taxable Year shall be an amount equal to the excess, if any, of 50% of the Cumulative Net
Realized Tax Benefit as of the end of such Taxable Year (or portion thereof) over the total amount of Tax Benefit Payments
previously made under Section 3.1(a).

(© The “Interest Amount” for a Taxable Year (or portion thereof) shall equal interest on the Net Tax
Benefit with respect to such Taxable Year (or portion thereof) calculated at the Agreed Rate compounded annually from the due
date (without extensions) for filing U.S. federal income Tax Return of the Corporate Taxpayer for such Taxable Year until the
Payment Date.

(d Certain Adjustments. To the extent any items attributable to Additional Basis Recovery are
disallowed pursuant to a Determination or are otherwise not permitted to be taken into account in calculating “actual liability”
for Taxes for purposes of determining Realized Tax Benefit or Realized Tax Detriment, and the Corporate Taxpayer or any of its
Affiliates have actually recovered any amounts in respect of such items under an indemnification pursuant to the HTA Purchase
Agreement (as defined in the Merger Agreement), then the Cumulative Net Realized Tax Benefit shall be increased in an amount
equal to such recovery (net of any reasonable, out-of-pockets costs (including Taxes) incurred in connection with obtaining such
recovery).

3.2 Duplicative Payments. It is intended that the provisions of this Agreement will not result in a duplicative
payment of any amount required under this Agreement. It is also intended that the provisions of this Agreement, subject to

ARTICLE IV and Section 7.15, will result in an amount equal to 50% of the Cumulative Net Realized Tax Benefit as of any

determination date having been paid to the Stockholders pursuant to this Agreement, plus interest as provided herein; provided,

that, for the avoidance of doubt, the foregoing shall not be construed as creating a clawback obligation in the event that more than
50% of the Cumulative Net Realized Tax Benefit
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has been paid to the Stockholders as a result of a subsequent reduction in the Cumulative Net Realized Tax Benefit pursuant to a
Determination or otherwise. The provisions of this Agreement shall be construed in the appropriate manner to ensure such
intentions are realized.

3.3 Stock and Stockholders of the Corporate Taxpayer. TRA Payments and any other payments hereunder are not
conditioned on the Stockholders holding any stock of the Corporate Taxpayer (or any successor thereto).

3.4 Interest Amount Limitation. Notwithstanding anything herein to the contrary, if at any time the applicable
Agreed Rate or Default Rate shall exceed the maximum lawful interest rate that may be contracted for, charged, taken, received or
reserved in accordance with applicable Law (the “Maximum Rate”), the Agreed Rate and Default Rate (as applicable) shall be
limited to the Maximum Rate; provided, that any amounts unpaid as a result of such limitation (other than with respect to an Early
Termination Payment) shall be paid (together with interest calculated at the Agreed Rate or the Default Rate (as applicable) with
respect to the period such amounts remained unpaid) on subsequent payment dates to the extent not exceeding the legal limitation.

3.5 Day Count Convention. All computations using the Agreed Rate, Default Rate or Termination Rate shall use
the “Actual/360” day count convention.

ARTICLE IV.
TERMINATION
4.1 Early Termination, Change in Control, Breach of Agreement and Divestiture.
(a) The Corporate Taxpayer may, with the prior written consent of a majority of the disinterested

members of the Board, terminate this Agreement with respect to all amounts payable to all the Stockholders (including, for the
avoidance of doubt, any transferee pursuant to Section 7.5(a)) at any time by paying or causing to be paid to such Stockholders an
Early Termination Payment; provided, however, that this Agreement shall terminate with respect to any such Stockholder only
upon the payment of such Early Termination Payment to such Stockholder; provided, further, that the Corporate Taxpayer may
withdraw any notice to execute its termination rights under this Section 4.1(a) prior to the time at which any Early Termination
Payment has been paid. Upon payment of an Early Termination Payment to a Stockholder the Corporate Taxpayer shall not have
any further payment obligations in respect of such Stockholder under this Agreement, other than for any Tax Benefit Payment (i)
agreed to by the Corporate Taxpayer and such Stockholder as due and payable but unpaid as of the Early Termination Date, (ii) that
is the subject of an Objection Notice, which will be payable in accordance with resolution of the issues identified in such Objection
Notice pursuant to this Agreement, and (iii) due for the Taxable Year ending with or including the Early Termination Date (except

Payment).

(b) In the event of a Change in Control or in the event that the Corporate Taxpayer materially breaches
any of its material obligations under this Agreement, whether as a result of failure to make any payment when due, failure to honor
any other material obligation
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required hereunder or by operation of Law as a result of the rejection of this Agreement in a case commenced under the Bankruptcy
Code or otherwise, then all obligations hereunder shall be accelerated, and such obligations shall be calculated as if an Early
Termination Notice had been delivered on the date of such Change in Control or breach, as applicable, to the Stockholder
Representative and shall include, but not be limited to, (i) the Early Termination Payment with respect to such Stockholder
calculated as if an Early Termination Notice had been delivered on the date of such Change in Control or breach (and the Corporate
Taxpayer shall provide the Stockholder Representative with an Early Termination Schedule, which shall become final in
accordance with the procedures set forth in Section 4.2), (ii) any Tax Benefit Payment agreed to by the Corporate Taxpayer and
such Stockholder as due and payable but unpaid as of the date of such Change in Control or breach, as applicable (iii) any Tax
Benefit Payment that is the subject of an Objection Notice, which will be payable in accordance with resolution of the issues
identified in such Objection Notice pursuant to this Agreement and (iv) any Tax Benefit Payment due for the Taxable Year ending
with or including the date of such Change in Control or breach, as applicable (except to the extent that the amounts described in
foregoing, (A) in the event of a Change in Control, each Stockholder may waive the acceleration of payments with respect to such
Stockholder hereunder pursuant to this Section 4.1(b), in which case for each Taxable Year ending on or after the date of the
Change in Control, all TRA Payments in respect of such Stockholder shall be calculated by applying clauses (a) and (c) of the
definition of “Valuation Assumptions,” substituting in each case the term “the date of the Change in Control” for “the Early
Termination Date”, and (B) in the event that the Corporate Taxpayer materially breaches this Agreement, each Stockholder shall be
entitled to elect to receive the amounts set forth in clauses (i), (ii), (iii) and (iv) above or to seek specific performance of the terms
hereof. The Parties agree that it will not be considered to be a material breach of a material obligation under this Agreement to
make a payment due pursuant to this Agreement within thirty (30) calendar days of the date such payment is due (for the avoidance
of doubt, taking into account Section 3.4, 5.2 and 5.3).

(© Divestiture Acceleration Payment. In the event of a Divestiture, the Corporate Taxpayer shall pay to
the Stockholders the Divestiture Acceleration Payment in respect of such Divestiture, which shall be calculated utilizing the
Valuation Assumptions.

4.2 Early Termination Notice. If the Corporate Taxpayer chooses to exercise its right of early termination under
Section 4.1, the Corporate Taxpayer shall deliver to the Stockholder Representative, notice of such intention to exercise such right
(“Early Termination Notice”) and a schedule (the “Early Termination Schedule”) specifying the Corporate Taxpayer’s intention to
exercise such right and showing in reasonable detail the calculation of the Early Termination Payment for each Stockholder. The
Early Termination Schedule will become final and binding with respect to the Stockholder Representative and each Stockholder
thirty (30) calendar days from the first date on which the Corporate Taxpayer sent the Stockholder Representative such Early
Termination Schedule unless (a) the Stockholder Representative within thirty (30) calendar days after the date the Corporate
Taxpayer sent such Schedule or amendment thereto provides the Corporate Taxpayer with an Objection Notice with respect to such
Early Termination Schedule or (b) the Stockholder Representative provides a written waiver of the right to provide any Objection
Notice with respect to such Schedule or amendment thereto within the period described in clause (a) above, in which case such
Schedule or amendment thereto becomes binding on the date the
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waiver is received by the Corporate Taxpayer. If the Corporate Taxpayer and the Stockholder Representative, for any reason, are
unable to resolve the issues raised in such Objection Notice within thirty (30) calendar days after receipt by the Corporate Taxpayer
of the Objection Notice, the Corporate Taxpayer and the Stockholder Representative shall employ the Reconciliation
Procedures. The date on which every Early Termination Schedule under this Agreement becomes final with respect to all
Stockholders in accordance with this Section 4.2 shall be the “Early Termination Effective Date”.

4.3 Payment upon Early Termination.

(a) Within five (5) Business Days after the Early Termination Effective Date or the effective date of
the applicable Divestiture, as applicable, the Corporate Taxpayer shall pay or cause to be paid to each Stockholder an amount
equal to its Early Termination Payment or Divestiture Acceleration Payment, as applicable. Such payment shall be made, at the
sole discretion of the Corporate Taxpayer, by wire or Automated Clearing House transfer of immediately available funds to a
bank account or accounts designated by the applicable Stockholder or as otherwise agreed by the Corporate Taxpayer and such
Stockholder (except, in each case, to the extent that such amounts are required to be paid with shares of Parent Class A Stock
pursuant to Section 2.11(i) of the Merger Agreement).

(b) An “Early Termination Payment” in respect of a Stockholder shall equal the net present value,
discounted at the Early Termination Rate as of the Early Termination Date, of all Tax Benefit Payments that would be required to
be paid by the Corporate Taxpayer to such Stockholder under Section 3.1(a) beginning from the Early Termination Date
assuming that the Valuation Assumptions are applied.

(o) A “Divestiture Acceleration Payment” in respect of a Stockholder, shall equal the net present
value, discounted at the Early Termination Rate as of the Early Termination Date, of all Tax Benefits Payments resulting solely
from the Applicable Assets (or portion thereof) that are the subject of the Divestiture (or, without duplication, any other portion
of such Applicable Asset or other Applicable Asset to the extent that the Additional Basis Recovery attributable thereto is not
recoverable for U.S. federal income tax purposes after the applicable Divestiture) that would be required to be paid by the
Corporate Taxpayer to such Stockholder under Section 3.1(a) beginning from the Early Termination Date assuming the Valuation
Assumptions are applied. The computation of the Divestiture Acceleration Payment shall be subject to the Reconciliation
Procedures.

ARTICLE V.

SUBORDINATION AND I ATE PAYMENTS

5.1 Subordination. Notwithstanding any other provision of this Agreement to the contrary, any TRA Payment (or
portion thereof) required to be made to a Stockholder under this Agreement shall rank subordinate and junior in right of payment to
any principal, interest (including interest which accrues after the commencement of any case or proceeding in bankruptcy, or the
reorganization of the Corporate Taxpayer or any Subsidiary thereof), fees, premiums, charges, expenses, attorneys’ fees or other
obligations in respect of indebtedness for
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borrowed money of the Corporate Taxpayer (and its wholly-owned Subsidiaries, if applicable) (“Senior Obligations”) and shall
rank pari passu with all current or future unsecured obligations of Corporate Taxpayer (and its wholly-owned Subsidiaries, as
applicable) that are not Senior Obligations.

5.2 Late Payments by the Corporate Taxpayer. The amount of all or any portion of any TRA Payment not made to
the Stockholders when due under the terms of this Agreement (taking into account any deferral under Section 5.3) shall be payable
together with any interest thereon, computed at the Default Rate and commencing from the date on which such TRA Payment was
due and payable.

53 Payment Deferral.

(a) Notwithstanding anything to the contrary provided herein, to the extent that, at the time any TRA
Payment becomes due and payable hereunder, (i) the Corporate Taxpayer Group is not permitted, pursuant to the terms of any
outstanding or committed indebtedness for borrowed money to make such TRA Payment (not including an Early Termination
Payment, other than one in connection with a Change in Control or Breach), or if, after making such TRA Payment, the
Corporate Taxpayer Group would be in breach or default under the terms of any such indebtedness, or (ii) (A) the Corporate
Taxpayer does not have the cash on hand to make such TRA Payment, and (B) the Corporate Taxpayer is not able to obtain cash
from the Corporate Taxpayer Group to fund such TRA Payment because (1) the Corporate Taxpayer Group is not permitted,
pursuant to the terms of any such indebtedness, to make tax distributions or similar payments to the Corporate Taxpayer to allow
it to make such TRA Payment, or if, after making such TRA Payment, the Corporate Taxpayer Group would be in breach or
default under the terms of any such indebtedness or (2) the applicable members of the Corporate Taxpayer Group do not have the
cash on hand to make the payment described in clause (1) above, then, in each case, upon prior notice to the Stockholder
Representative, the Corporate Taxpayer shall be permitted to defer such TRA Payment until the condition described in clauses (i)
or (ii) above is no longer applicable.

(b) If the Corporate Taxpayer defers any TRA Payment (or portion thereof) pursuant to Section 5.3(a),
such deferred amount shall accrue interest at the Agreed Rate, from the date that such amounts originally became due and owing
pursuant to the terms hereof to the Payment Date, compounded annually, and such deferred amounts shall not be treated as late
payments or as a breach of any obligation under this Agreement, provided that, for the avoidance of doubt, if Section 5.2
becomes applicable because the conditions described in clauses (i) and (ii) in Section 5.3(a) are no longer applicable and such
TRA Payment (or portion thereof) still has not been paid to the Stockholders, then Section 5.2, and not this Section 5.3(b), shall
apply for the period commencing on the date on which such conditions are no longer applicable.

ARTICLE VI.
CERTAIN COVENANTS
6.1 Participation in the Corporate Taxpayer’s Tax Matters. Except as otherwise provided herein, the Corporate

Taxpayer shall have full responsibility for, and sole discretion over,
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all Tax matters concerning the Corporate Taxpayer and its Subsidiaries, including the preparation, filing or amending of any Tax
Return and defending, contesting or settling any issue pertaining to Taxes. Notwithstanding the foregoing, the Corporate Taxpayer
shall notify the Stockholder Representative of, and keep the Stockholder Representative reasonably informed with respect to, the
portion of any audit of the Corporate Taxpayer and its Subsidiaries by a Taxing Authority the outcome of which is reasonably
expected to affect the rights and obligations of the Stockholders under this Agreement, and shall provide to the Stockholder
Representative reasonable opportunity to provide information and other input to the Corporate Taxpayer and its respective advisors
concerning the conduct of any such portion of such audit.

6.2 Consistency. The Corporate Taxpayer and each Stockholder agree to report and cause to be reported for all
purposes, including federal, state and local Tax purposes, all Tax-related items (including the Additional Basis Recovery and each
Tax Benefit Payment) in a manner consistent with that specified by the Corporate Taxpayer in any Schedule provided by or on
behalf of the Corporate Taxpayer under this Agreement unless otherwise required by Law based on written advice of an Advisory
Firm.

6.3 Future Indebtedness. If the Corporate Taxpayer Group incurs any indebtedness after the date hereof, the
Corporate Taxpayer shall, and shall cause each other member of the Corporate Taxpayer Group to, use commercially reasonable
efforts to ensure that such indebtedness does not prohibit, at any time in which no default or event of default thereunder has
occurred and is continuing: (a) in the case of the Corporate Taxpayer, TRA Payments to be made in full when due, and (b) in the
case of any other member of the Corporate Taxpayer Group, payments to be made directly or indirectly to the Corporate Taxpayer
to enable the Corporate Taxpayer to make TRA Payments in full when due on terms and conditions at least as favorable to the
Corporate Taxpayer as those as are then market (in the good faith determination of the Corporate Taxpayer) for indebtedness of
such type. The Stockholder Representative may, in its sole discretion, waive the requirements of this Section 9.4, in whole or in
part.

ARTICLE VII.
MISCEILL.ANEOUS

7.1 Notices. Any notice, request, demand, waiver, consent, approval or other communication that is required or
permitted hereunder shall be in writing and shall be deemed given: (a) on the date established by the sender as having been
delivered personally, (b) on the date delivered by a private courier as established by the sender by evidence obtained from the
courier, (c) on the date sent by facsimile, with confirmation of transmission, or (d) on the fifth Business Day after the date mailed,
by certified or registered mail, return receipt requested, postage prepaid. Such communications, to be valid, must be addressed as
follows:
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If to the Corporate Taxpayer, to:

Verra Mobility

1150 N. Alma School Road

Mesa, AZ 85201

Attn: General Counsel

Email: Rebecca.Collins@verramobility.com

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

Weil, Gotshal & Manges LLP
201 Redwood Shores Parkway
Redwood Shores, California 94065
Attention: Kyle C. Krpata
James R. Griffin
Fax: (650) 802-3100
Email: kyle.krpata@weil.com / james.griffin@weil.com

If to the Stockholder Representative, to:

c/o Platinum Equity Advisors, LLC

360 North Crescent Drive

Beverly Hills, CA 91210

Attention: Eva Kalawski, Executive V.P. and General Counsel
Email: ekalawski@platinumequity.com

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

Gibson, Dunn & Crutcher LLP

333 South Grand Avenue

Los Angeles, CA 90071

Attention: Matthew B. Dubeck
Email: mdubeck@gibsondunn.com

Any Party may change its address, fax number or e-mail by giving the other Party written notice of its new
address or fax number in the manner set forth above.

7.2 Counterparts. This Agreement may be executed in counterparts, and any Party hereto may execute any such
counterpart, each of which when executed and delivered shall be deemed to be an original and all of which counterparts taken
together shall constitute but one and the same instrument. This Agreement shall become effective when each Party shall have
received a counterpart of such document signed by the other Parties. The Parties agree that the delivery of this Agreement may be
effected by means of an exchange of facsimile or electronically transmitted signatures.

7.3 Entire Agreement; Third Party Beneficiaries. This Agreement constitutes the entire agreement and supersedes
all prior agreements and understandings, both written and oral, between
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the Parties with respect to the subject matter hereof (other than, for the avoidance of doubt, Section 2.11(i) of the Merger
Agreement). This Agreement shall be binding upon and inure solely to the benefit of each party hereto and their respective
successors and permitted assigns, and nothing in this Agreement, express or implied, is intended to or shall confer upon any other
Person any right, benefit or remedy of any nature whatsoever under or by reason of this Agreement.

7.4 Severability. If any provision of this Agreement is held to be illegal, invalid or unenforceable under any
present or future Law (a) such provision will be fully severable, (b) this Agreement will be construed and enforced as if such
illegal, invalid or unenforceable provision had never comprised a part hereof, (c) the remaining provisions of this Agreement will
remain in full force and effect and will not be affected by the illegal, invalid or unenforceable provision or by its severance
herefrom and (d) in lieu of such illegal, invalid or unenforceable provision, there will be added automatically as a part of this
Agreement a legal, valid and enforceable provision as similar in terms of such illegal, invalid or unenforceable provision as may be
possible.

7.5 Successors;_Assignment; Amendments; Waivers.

(a) A Stockholder is freely permitted to transfer any of its rights (in whole or in part) without the
consent of the Corporate Taxpayer or any other Person upon execution and delivery by the transferee of a joinder to this
Agreement, in form and substance substantially similar to Exhibit A to this Agreement, in which the transferee agrees to become
a “Stockholder” for all purposes of this Agreement, except as otherwise provided in such joinder. Schedule 1 shall be amended
to reflect any permitted transfer hereunder.

(b) No provision of this Agreement may be amended unless such amendment is approved in writing
by the Corporate Taxpayer and the Stockholders. No provision of this Agreement may be waived unless such waiver is in
writing and signed by the party against whom the waiver is to be effective.

(o) All of the terms and provisions of this Agreement shall be binding upon, shall inure to the benefit
of and shall be enforceable by the Parties and their respective successors, permitted assigns, heirs, executors, administrators and
legal representatives. The Corporate Taxpayer shall require and cause any direct or indirect successor (whether by purchase,
merger, consolidation or otherwise) to all or substantially all of the business or assets of the Corporate Taxpayer, by written
agreement, expressly to assume and agree to perform this Agreement in the same manner and to the same extent that the
Corporate Taxpayer would be required to perform if no such succession had taken place (except to the extent expressly provided
by this Agreement).

7.6 Titles and Subtitles. The titles of the sections and subsections of this Agreement are for convenience of
reference only and are not to be considered in construing this Agreement.

7.7 Governing Law. This Agreement shall be governed by and interpreted and enforced in accordance with the
Laws of the State of Delaware, without giving effect to any choice of Law or conflict of Laws 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.
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7.8 Consent to Jurisdiction; Waiver of Jury Trial. Each Party irrevocably submits to the exclusive jurisdiction of
the Court of Chancery of the State of Delaware (unless the Federal courts have exclusive jurisdiction over the matter, in which case
the United States District Court for the District of Delaware, or the Court of Chancery of the State of Delaware does not have
jurisdiction, in which case the Superior Court of the State of Delaware) for the purposes of any legal proceeding arising out of this
Agreement, and agrees to commence any such legal proceeding only in such courts. Each Party further agrees that service of any
process, summons, notice or document by United States registered mail to such Party’s respective address set forth herein shall be
effective service of process for any such legal proceeding. Each Party irrevocably and unconditionally waives any objection to the
laying of venue of any legal proceeding out of this Agreement in such courts, and hereby irrevocably and unconditionally waives
and agrees not to plead or claim in any such court that any such legal proceeding brought in any such court has been brought in an
inconvenient forum. EACH PARTY HEREBY IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL
PROCEEDING OR COUNTERCLAIM (WHETHER AT LAW, IN EQUITY, BASED ON CONTRACT, TORT OR
OTHERWISE) ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE ACTIONS OF SUCH PARTY IN THE
NEGOTIATION, ADMINISTRATION, PERFORMANCE AND ENFORCEMENT HEREOF.

7.9 Reconciliation. In the event that the Corporate Taxpayer and the Stockholder Representative are unable to
resolve a disagreement with respect to the matters governed by ARTICLE II or ARTICLE IV within the relevant period designated
in this Agreement (“Reconciliation Dispute”), the Reconciliation Dispute shall be submitted for determination to a nationally
recognized expert (the “Expert”) in the particular area of disagreement mutually acceptable to such Parties. The Expert shall be a
partner or principal in a nationally recognized accounting or law firm, and (unless the Corporate Taxpayer and the Stockholder
Representative agree otherwise) the Expert shall not, and the firm that employs the Expert shall not, have any material relationship
with the Corporate Taxpayer or the Stockholder Representative or their Affiliates or other actual or potential conflict of interest. If
the Parties are unable to agree on an Expert within fifteen (15) calendar days of the end of the thirty (30) calendar-day period set
forth in Sections 2.2 or 4.2, the Expert shall be appointed by the International Chamber of Commerce Centre for Expertise. The
Expert shall resolve any matter relating to the Early Termination Schedule or an amendment thereto within thirty (30) calendar days
and shall resolve any matter relating to a Tax Benefit Schedule or an amendment thereto within fifteen (15) calendar days or, in
each case, as soon thereafter as is reasonably practicable, in each case after the matter has been submitted to the Expert for
resolution. If the matter is not resolved before any payment that is the subject of a disagreement would be due (in the absence of
such disagreement), the undisputed amount shall be paid on the date prescribed by this Agreement, subject to adjustment upon
resolution. For the avoidance of doubt, this Section 7.9 shall not restrict the ability of the Corporate Taxpayer or its Affiliates to
determine when or whether to file or amend any Tax Return. The costs and expenses relating to the engagement of such Expert or
amending any Tax Return shall be borne equally by the Corporate Taxpayer and the Stockholders (on a pro rata basis based on
relative proportion of all Early Termination Payments under this Agreement, measured by present value of payments due under this
Agreement, using the present value calculation and assumptions described under Section 4.3(b) assuming for such purpose the
Early Termination Date is the date the Reconciliation Dispute is resolved) participating in the Reconciliation Dispute. The
Corporate Taxpayer may withhold payments under this Agreement to collect amounts due under the
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preceding sentence. Any dispute as to whether a dispute is a Reconciliation Dispute within the meaning of this Section 7.9 shall be
decided by the Expert. The Expert shall finally determine any Reconciliation Dispute and the determinations of the Expert
pursuant to this Section 7.9 shall be binding on the Corporate Taxpayer, and the Stockholder Representative, as applicable,
participating in the Reconciliation Dispute and may be entered and enforced in any court having jurisdiction.

7.10 Withholding. The Corporate Taxpayer shall be entitled to deduct and withhold or cause to be deducted and
withheld from any payment payable pursuant to this Agreement such amounts required to be deducted and withheld with respect to
the making of such payment under the Code or any other applicable tax Law, provided, that the Corporate Taxpayer shall use
commercially reasonable efforts to notify the Stockholder Representative and any applicable Stockholder of its intent to withhold at
least ten (10) Business Days prior to withholding such amounts.

To the extent that amounts are so withheld and paid over to the appropriate Taxing Authority by the Corporate
Taxpayer, such withheld amounts shall be treated for all purposes of this Agreement as having been paid to such Stockholder.

7.11 Admission of the Corporate Taxpayer into a Consolidated Group;_Transfers of Corporate Assets. If the
Corporate Taxpayer and its wholly owned Subsidiaries are or become members of a combined, consolidated, affiliated or unitary
group that files a consolidated, combined or unitary income tax return pursuant to Sections 1501 et seq. of the Code or any
corresponding provisions of state or local Law, then: (a) the provisions of this Agreement shall be applied with respect to the
relevant group as a whole; and (b) TRA Payments, Net Tax Benefit, Cumulative Net Realized Tax Benefit, Realized Tax Benefit or
Detriment and other applicable items hereunder shall be computed with reference to the consolidated (or combined or unitary,
where applicable) taxable income, gain, loss, deduction and attributes of the relevant group as a whole.

7.12 Confidentiality. Each Stockholder and each of its assignees acknowledge and agree that the information of
the Corporate Taxpayer is confidential and agrees that such Stockholder (or assignee) shall keep and retain in the strictest
confidence and not disclose to any Person any confidential matters acquired pursuant to this Agreement of the Corporate Taxpayer
and its Affiliates and successors, learned by the Stockholder heretofore or hereafter, except in the course of performing any duties
as necessary for the Corporate Taxpayer and its Affiliates, as required by Law or legal process or to enforce the terms of this
Agreement. This Section 7.12 shall not apply to (a) any information that has been made publicly available by the Corporate
Taxpayer or any of its Affiliates, becomes public knowledge (except as a result of an act of the Stockholder in violation of this
Agreement) or is generally known to the business community, (b) any information independently determined by a Stockholder or
provided to a Stockholder by a third party on a non-confidential basis and (c) the disclosure of information to the extent necessary
for the Stockholder to prepare and file its Tax Returns, to respond to any inquiries regarding the same from any Taxing Authority or
to prosecute or defend any action, proceeding or audit by any Taxing Authority with respect to such Tax Returns. Notwithstanding
anything to the contrary herein or in any other agreement, the Stockholders and each of their assignees (and each employee,
representative or other agent of the Stockholders or their assignees, as applicable) may disclose to any and all
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Persons, without limitation of any kind, the tax treatment and tax structure and any related tax strategies of or relating to the
Corporate Taxpayer and its Affiliates, the Stockholder or its assignee, and any of their transactions or agreements, and all materials
of any kind (including opinions or other tax analyses) that are provided to the Stockholder or its assignee relating to such tax
treatment and tax structure and any related tax strategies.

If a Stockholder or an assignee commits a breach, or threatens to commit a breach, of any of the provisions of
this Section 7.12, the Corporate Taxpayer and its Affiliates shall have the right and remedy to have the provisions of this Section
7.12 specifically enforced by injunctive relief or otherwise by any court of competent jurisdiction without the need to post any bond
or other security, it being acknowledged and agreed that any such breach or threatened breach shall cause irreparable injury to the
Corporate Taxpayer or its Affiliates and the accounts and funds managed by the Corporate Taxpayer and that money damages alone
shall not provide an adequate remedy to such Persons. Such rights and remedies shall be in addition to, and not in lieu of, any other
rights and remedies available at law or in equity.

7.13 Change in Law. Notwithstanding anything herein to the contrary, if, in connection with an actual or proposed
change in Law, a Stockholder reasonably believes that the existence of this Agreement could cause income (other than income
arising from receipt of a payment under this Agreement) recognized by such Stockholder (or its direct or indirect owners) to be
treated as ordinary income rather than capital gain (or otherwise taxed at ordinary income rates) for U.S. federal income tax
purposes or could have other material adverse tax consequences to such Stockholder (or its direct or indirect owners), then at the
election of such Stockholder and the receipt by such Stockholder of the written consent of the Corporate Taxpayer (such consent
not to be unreasonably withheld, conditioned or delayed) and to the extent specified by such Stockholder, this Agreement shall
cease to have further effect with respect to such Stockholder.

7.14 Independent Nature of Stockholders’ Rights and Obligations. The rights and obligations of each Stockholder
are independent of the rights and obligations of any other Stockholder. No Stockholder shall be responsible in any way for the
performance of the obligations of any other Stockholder, nor shall any Stockholder have the right to enforce the rights or
obligations of any other Stockholder. The obligations of each Stockholder are solely for the benefit of, and shall be enforceable
solely by, the Corporate Taxpayer. The decision of each Stockholder to enter into this Agreement has been made by such
Stockholder independently of any other Stockholder. Nothing contained herein or in any other agreement or document delivered at
any closing, and no action taken by any Stockholder pursuant hereto or thereto, shall be deemed to constitute the Stockholders as a
partnership, an association, a joint venture or any other kind of entity, or create a presumption that the Stockholders are in any way
acting in concert or as a group with respect to such rights or obligations or the transactions contemplated hereby, and the Corporate
Taxpayer acknowledges that the Stockholders are not acting in concert or as a group and will not assert any such claim with respect
to such rights or obligations or the transactions contemplated hereby.

7.15 Stockholder Representative.

(a) The Stockholder Representative shall act as the representative of the Stockholders in respect of all
matters arising under this Agreement, and shall be authorized to
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act, or refrain from acting, in each case as the Stockholder Representative believes is necessary or appropriate under this
Agreement, for and on behalf of the Stockholders. The Stockholders shall be bound by all such actions taken by the Stockholder
Representative and no Stockholder shall be permitted to take any such actions. The Stockholder Representative is serving as the
Stockholder Representative solely for purposes of administrative convenience, and is not personally liable (except in its capacity
as a Stockholder hereunder) for any of the obligations of any Stockholders hereunder, and the Corporate Taxpayer (on behalf of
itself and its Affiliates) agrees that it will not look to the Stockholder Representative or the underlying assets of the Stockholder
Representative for the satisfaction of any obligations of any of the Stockholders. The Stockholder Representative shall not be
liable for any error of judgment, or any action taken, suffered or omitted to be taken, in connection with the performance by the
Stockholder Representative of the Stockholder Representative’s duties or the exercise by the Stockholder Representative of the
Stockholder Representative’s rights and remedies under this Agreement, except in the case of its bad faith or willful misconduct.
No bond shall be required of the Stockholder Representative. The Stockholder Representative may consult with legal counsel,
independent public accountants and other experts selected by it and shall not be liable for any action taken or omitted to be taken
in good faith by it in accordance with the advice of such counsel, accountants or experts. The Stockholder Representative shall
not have any duty to ascertain or to inquire as to the performance or observance of any of the terms, covenants or conditions of
this Agreement. Without limiting the generality of the foregoing, the Stockholder Representative shall have the full power and
authority to interpret all the terms and provisions of this Agreement, and to consent to any amendment hereof or thereof on
behalf of all Stockholders and their respective successors. The Corporate Taxpayer shall be entitled to rely on all statements,
representations, decisions of, and actions taken or omitted to be taken by, the Stockholder Representative relating to this
Agreement.

(b) The Stockholders will indemnify and hold harmless the Stockholder Representative from and
against any and all Losses (as defined in the Merger Agreement) arising out of or in connection with the Stockholder
Representative’s execution and performance of this Agreement, in each case as such Loss is suffered or incurred; provided, that
in the event that any such Loss is finally adjudicated to have been directly caused by the gross negligence or willful misconduct
of the Stockholder Representative, the Stockholder Representative will reimburse the Stockholders the amount of such
indemnified Loss to the extent attributable to such gross negligence or willful misconduct. In no event will the Stockholder
Representative be required to advance its own funds on behalf of the Stockholders or otherwise. The Stockholders acknowledge
and agree that the foregoing indemnities will survive the resignation or removal of the Stockholder Representative or the
termination of this Agreement.

(© The Stockholder Representative may resign at any time by giving 30 days’ notice to the Corporate
Taxpayer and the Stockholders; provided, however, in the event of the resignation or removal of the Stockholder Representative,
a new Stockholder Representative (who shall be reasonably acceptable to the Corporate Taxpayer) shall be appointed by the vote
or written consent of PE Greenlight Holdings, LLC.

[Signature page follows]
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IN WITNESS WHEREOF, the undersigned have duly executed this Agreement as of the date first written
above.

CORPORATE TAXPAYER:

Verra Mobility Corporation

By: /s/ David Roberts
Name: David Roberts

Title: Chief Executive Officer
STOCKHOLDERS:

PE Greenlight Holdings, LLC

By: /s/ Mary Ann Sigler
Name: Mary Ann Sigler
Title: President and Treasurer

STOCKHOLDER REPRESENTATIVE

PE Greenlight Holdings, LLC

By: /s/ Mary Ann Sigler
Name: Mary Ann Sigler
Title: President and Treasurer

[Signature Page to Tax Receivable Agreement]



EXHIBIT A

Form of Joinder to the Tax Receivable Agreement

This JOINDER (this “Joinder”) to the Tax Receivable Agreement (as defined below), dated as of October 17,
2018, by and among Gores Holdings II, Inc., a Delaware corporation (the “Corporate Taxpayer”), and [ ® ] (the “Permitted
Transferee”).

WHEREAS, on [e], the Permitted Transferee acquired (the “Acquisition”) from [e] (the “Transferor”) the right
to receive any and all payments that may become due and payable to the Transferor under the Tax Receivable Agreement (as
defined below); and WHEREAS, the Transferor, in connection with the Acquisition, has required the Permitted Transferee to
execute and deliver this Joinder pursuant to Section 7.5 of the Tax Receivable Agreement, dated as of October 17, 2018, by and
between the Corporate Taxpayer, the Stockholders (as defined therein) (the “Tax Receivable Agreement”).

NOW, THEREFORE, in consideration of the foregoing and the respective covenants and agreements set forth
herein and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and intending
to be legally bound, the Permitted Transferee hereby agrees as follows:

Section 1.1. Definitions. To the extent capitalized words used in this Joinder are not defined in this Joinder,
such words have the respective meanings set forth in the Tax Receivable Agreement.

Section 1.2. Joinder. The Permitted Transferee hereby acknowledges and agrees to become a “Stockholder”
(as defined in the Tax Receivable Agreement) for all purposes of the Tax Receivable Agreement with respect to the Applicable
Interests.

Section 1.3. Notice. Any notice, request, consent, claim, demand, approval, waiver or other communication
hereunder to the Permitted Transferee shall be delivered or sent to the Permitted Transferee at the address set forth on the signature
page hereto in accordance with Section 7.1 of the Tax Receivable Agreement.

Section 1.4. Governing Law. This Joinder shall be governed by and interpreted and enforced in accordance
with the Laws of the State of Delaware, without giving effect to any choice of Law or conflict of Laws 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.

[Signature page follows]



IN WITNESS WHEREOF, the undersigned have duly executed this Joinder as of the date first above written.
CORPORATE TAXPAYER:
Gores Holdings 11, Inc.

By:

Name:
Title:

PERMITTED TRANSFEREE:
[e]

By:

Name:
Title:

[Signature Page to Joinder to Tax Receivable Agreement]



SCHEDULE 1
Stockholders

PE Greenlight Holdings, LLC 100%



Exhibit 10.5

Execution Version

REVOLVING CREDIT AGREEMENT

among

GREENLIGHT ACQUISITION CORPORATION,
as HOLDINGS,

ATS CONSOLIDATED, INC.,
as LEAD BORROWER,

the other Parties listed as a Borrower on the signature pages hereto,
as BORROWERS,
VARIOUS LENDERS
and

BANK OF AMERICA, N.A,,
as ADMINISTRATIVE AGENT and COLLATERAL AGENT

Dated as of March 1, 2018

BANK OF AMERICA, N.A,,

BMO CAPITAL MARKETS CORP,,
CREDIT SUISSE SECURITIES (USA) LLC,
DEUTSCHE BANK SECURITIES INC.
and
MORGAN STANLEY SENIOR FUNDING, INC.,
as JOINT LEAD ARRANGERS

BANK OF AMERICA, N.A,,
as SOLE BOOKRUNNER

MORGAN STANLEY SENIOR FUNDING, INC.
and
DEUTSCHE BANK SECURITIES INC.,
as CO-DOCUMENTATION AGENTS

BMO CAPITAL MARKETS CORP.
and
CREDIT SUISSE SECURITIES (USA) LLC,
as CO-SYNDICATION AGENTS
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THIS REVOLVING CREDIT AGREEMENT, dated as of March 1, 2018, among GREENLIGHT ACQUISITION CORPORATION, a Delaware
corporation (“Holdings”), ATS CONSOLIDATED, INC., a Delaware corporation (“Lead Borrower”), each of the other Borrowers (as defined herein) party
hereto from time to time, the Lenders party hereto from time to time and BANK OF AMERICA, N.A. (“Bank of America”), as the Administrative Agent and
the Collateral Agent. All capitalized terms used herein and defined in Section 1 are used herein as therein defined.

WITNESSETH:

WHEREAS, pursuant to the Acquisition Agreement, Lead Borrower will acquire 100% of the outstanding Equity Interests (to the extent
remaining outstanding after giving effect to the transactions contemplated by the Acquisition Agreement) of each of Highway Toll Administration, LLC, a
New York limited liability company (“HTA New York”), and Canada Highway Toll Administration, LTD, a British Columbia corporation (“HTA Canada”
and, together with HTA New York, collectively, the “HTA Targets”) (the “Acquisition”);

WHEREAS, on the Closing Date, (i) Holdings, certain Borrowers, certain lenders party thereto and Bank of America, as administrative agent and
collateral agent, will enter into the First Lien Term Loan Credit Agreement and (ii) Holdings, certain Borrowers, certain lenders party thereto and Bank of
America, as administrative agent and collateral agent, will enter into the Second Lien Term Loan Credit Agreement;

WHEREAS, (a) the Borrowers have requested that the Lenders extend credit in the form of Revolving Loans in an aggregate principal amount at
any time outstanding not to exceed $75,000,000 (or such higher amount as permitted hereunder), (b) the Borrowers have requested that the Issuing Bank issue
Letters of Credit in an aggregate stated amount at any time outstanding not to exceed $35,000,000 and (c) the Borrowers have requested that the Swingline
Lender extend credit in the form of Swingline Loans in an aggregate principal amount at any time outstanding not to exceed $15,000,000; and

WHEREAS, the Lenders are willing to extend such credit to the Borrowers, the Issuing Bank is willing to issue Letters of Credit for the account
of the Borrowers and the Swingline Lender is willing to make Swingline Loans to the Borrowers, in each case, on the terms and subject to the conditions set
forth herein.

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein contained, the parties hereto covenant and agree as
follows:

ARTICLE 1
Definitions and Accounting Terms

Section 1.01 Defined Terms. As used in this Agreement, the following terms shall have the following meanings:

“2017 ATS Financial Statements” shall have the meaning provided in Section 9.01(b).

“2017 HTA Targets Financial Statements” shall have the meaning provided in Section 9.01(b).

“ATS Borrowers” shall mean Lead Borrower, American Traffic Solutions, Inc., Lasercraft, Inc., American Traffic Solutions Consolidated, L.L.C.,
Platepass, L.L.C., ATS Processing Services, L.L.C., ATS Tolling LLC, Sunshine State Tag Agency LLC, Auto Tag of America LLC, Auto Titles of America
LLC, American Traffic Solutions, L.L.C., Mulvihill ICS, Inc. and Mulvilhill Electrical Enterprises, Inc.

“ABL Collateral” shall have the meaning set forth in the Intercreditor Agreement.

“Account Debtor” shall mean any Person who may become obligated to another Person under, with respect to, or on account of, an Account.
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“Accounts” shall mean all “accounts,” as such term is defined in the UCC as in effect on the date hereof in the State of New York, in which any
Person now or hereafter has rights.

“Acquired Entity or Business” shall mean either (x) the assets constituting a business, division, product line, manufacturing facility or distribution
facility of any Person not already a Subsidiary of Lead Borrower, which assets shall, as a result of the respective acquisition, become assets of Lead Borrower
or a Restricted Subsidiary of Lead Borrower (or assets of a Person who shall be merged with and into Lead Borrower or a Restricted Subsidiary of Lead
Borrower) or (y) a majority of the Equity Interests of any such Person, which Person shall, as a result of the respective acquisition, become a Restricted
Subsidiary of Lead Borrower (or shall be merged with and into Lead Borrower or a Restricted Subsidiary of Lead Borrower).

“Acquisition” shall have the meaning provided in the recitals hereto.

“Acquisition Agreement” shall mean that certain Unit Purchase Agreement (including the schedules, exhibits and disclosure letters thereto), dated
as of February 3, 2018, by and among Lead Borrower, certain indirect Parent Companies of Lead Borrower, the Sellers (as defined therein) named therein and
HTA Holdings, Inc., as the Seller Representative (as defined therein).

“Acquisition Agreement Representations” shall mean the representations made by the HTA Targets in the Acquisition Agreement as are material
to the interests of the Agents and their Affiliates that are Lenders on the Closing Date, but only to the extent that Lead Borrower or its Affiliates have the right
(taking into account any applicable cure periods) to terminate their obligations (or refuse to consummate the Acquisition) under the Acquisition Agreement or
not to close thereunder as a result of the failure of such representations to be true and correct.

“Additional Security Documents” shall have the meaning provided in Section 9.12(a).
“Adjustment Date” shall mean the first day of January, April, July and October of each fiscal year.

“Administrative Agent” shall mean Bank of America, in its capacity as Administrative Agent for the Lenders hereunder, and shall include any
successor to the Administrative Agent appointed pursuant to Section 12.10.

“Administrative Questionnaire” shall mean an administrative questionnaire in the form supplied by the Administrative Agent.

“Advisory Agreement” shall mean that certain Corporate Advisory Services Agreement dated as of May 31, 2017 by and between Greenlight
Holding Corporation and the Sponsor, as may be amended, amended and restated, modified, supplemented, extended or renewed from time to time.

“Affiliate” shall mean, with respect to any Person, any other Person directly or indirectly controlling, controlled by, or under direct or indirect
common control with, such Person. A Person shall be deemed to control another Person if such Person possesses, directly or indirectly, the power to direct or
cause the direction of the management and policies of such other Person, whether through the ownership of voting securities, by contract or otherwise;
provided, however, that neither the Administrative Agent nor any Lender (nor any Affiliate thereof) shall be considered an Affiliate of Lead Borrower or any
Subsidiary thereof as a result of this Agreement, the extensions of credit hereunder or its actions in connection therewith.

“Agent Parties” shall have the meaning provided in Section 13.03(d).

“Agents” shall mean the Administrative Agent, the Collateral Agent, any sub-agent or co-agent of either of the foregoing pursuant to the Credit
Documents, the Lead Arrangers, the Co-Documentation Agents and the Co-Syndication Agents.

“Aggregate Commitments” shall mean, at any time, the aggregate amount of the Revolving Commitments of all Lenders. The Aggregate
Commitments as of the Closing Date are $75,000,000.



“Aggregate Commitment Adjustment Factor” shall mean, as of any date of determination, a fraction, the numerator of which is the Aggregate
Commitments as in effect at such date and the denominator of which is the Aggregate Commitments as of the Closing Date.

“Aggregate Exposures” shall mean, at any time, the sum of (a) the aggregate Outstanding Amount of all Loans plus (b) the aggregate LC
Exposure, each determined at such time.

“Agreement” shall mean this Revolving Credit Agreement, as may be amended, amended and restated, modified, supplemented, extended or
renewed from time to time.

“Anti-Corruption Laws” shall mean all laws, rules, and regulations of any jurisdiction applicable to Lead Borrower or any of its Subsidiaries from
time to time concerning or relating to bribery or corruption.

“Applicable Margin” shall mean with respect to any Revolving Loan, the per annum margin set forth below, as determined by the Average
Availability as of the most recent Adjustment Date or otherwise in accordance with the provisions set forth below:

Level Line Cap), Base Rate Loans LIBO Rate L.oans
I > 66% 0.25% 1.25%
II > 33% but < 66% 0.50% 1.50%
11 <33% 0.75% 1.75%

Until the first Adjustment Date occurring after completion of the first full fiscal quarter after the Closing Date, the Applicable Margin shall be
determined as if Level IT were applicable. Thereafter, the Applicable Margin shall be subject to increase or decrease on each Adjustment Date based on
Average Availability during the immediately preceding fiscal quarter. If Lead Borrower fails to deliver any Borrowing Base Certificate on or before the date
required for delivery thereof, then, upon written notice from the Administrative Agent (delivered at the request of the Required Lenders) to Lead Borrower,
the Applicable Margin shall be determined as if Level III were applicable, from the first day of the calendar month following the date such Borrowing Base
Certificate was required to be delivered until the date of delivery of such Borrowing Base Certificate.

“Approved Fund” shall mean any Person (other than a natural person (or a holding company, investment vehicle or trust for, or owned and
operated for the primary benefit of, a natural person)) that is engaged in making, purchasing, holding or investing in bank loans and similar extensions of
credit in the ordinary course of its business and that is administered or managed by (a) an existing Lender, (b) an Affiliate of an existing Lender or (c) an
entity or an Affiliate of an entity that administers or manages an existing Lender.

“Asset Retirement Obligation” shall mean costs required to be paid under any contract or agreement underlying any Eligible Accounts or Eligible
Due From Agent Accounts at the time of any termination or lapse thereof.

“Asset Retirement Reserve” shall mean a Reserve in an amount not to exceed, with respect to any Eligible Account or Eligible Due From Agent
Account, the lesser of (i) the Asset Retirement Obligation with respect to the applicable contracts or agreement and (ii) the amount included in the Borrowing
Base pursuant to clause (a) or (b), as applicable, of the definition thereof and attributable to such Eligible Account or Eligible Due From Agent Account,
which can be taken by the Administrative Agent in its Permitted Discretion at any time within the three months prior to the termination or lapse of the
applicable agreement.

“Assignment and Assumption” shall mean an Assignment and Assumption substantially in the form of Exhibit K (appropriately completed) or
such other form as shall be acceptable to the Administrative Agent and Lead Borrower (such approval by Lead Borrower not to be unreasonably withheld,
delayed or conditioned).

“Audited Financial Statements” shall have the meaning provided in Section 6.11.
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“Availability” shall mean, as of any applicable date, the amount by which the Line Cap at such time exceeds the Aggregate Exposures on such
date.

“Average Availability” shall mean, at any Adjustment Date, the average daily Availability for the fiscal quarter immediately preceding such
Adjustment Date.

“Average Usage” shall mean, at any Adjustment Date, the average utilization of Revolving Commitments (expressed as a percentage) for the
fiscal quarter immediately preceding such Adjustment Date.

“Bail-In Action” shall mean the exercise of any Write-Down and Conversion Powers by the applicable EEA Resolution Authority in respect of
any liability of an EEA Financial Institution.

“Bail-In Legislation” shall mean, with respect to any EEA Member Country implementing Article 55 of Directive 2014/59/EU of the European
Parliament and of the Council of the European Union, the implementing law for such EEA Member Country from time to time which is described in the EU
Bail-In Legislation Schedule.

“Bank of America” shall have the meaning provided in the preamble hereto.

“Bank Product” shall mean any of the following products, services or facilities extended to any Borrower or any of its Subsidiaries: (a) Cash
Management Services; (b) products under Swap Contracts; (c) commercial credit card, purchase card and merchant card services; and (d) other banking
products or services as may be requested by any Borrower or any of its Subsidiaries, other than Letters of Credit.

“Bank Product Debt” shall mean Indebtedness and other obligations of a Borrower or any of its Restricted Subsidiaries relating to Bank Products.

“Bank Product Reserve” shall mean the aggregate amount of reserves established by the Administrative Agent from time to time in its Permitted
Discretion in respect of Secured Bank Product Obligations.

“Bankruptcy Code” shall have the meaning provided in Section 11.05.

“Base Rate” shall mean, for any day, a fluctuating rate per annum equal to the highest of (a) the Federal Funds Rate plus 1/2 of 1%, (b) the Prime
Rate and (c) the LIBO Rate for a LIBO Rate Loan with a one month Interest Period commencing on such day plus 1.00%.

“Base Rate Loan” shall mean each Revolving Loan which is designated or deemed designated as a Revolving Loan bearing interest at the Base
Rate by Lead Borrower at the time of the incurrence thereof or conversion thereto.

“Benefit Plan” shall mean any of (a) an “employee benefit plan” (as defined in ERISA) that is subject to Title I of ERISA, (b) a “plan” as defined
in Section 4975 of the Code or (c) any Person whose assets include (for purposes of ERISA Section 3(42) or otherwise for purposes of Title I of ERISA or
Section 4975 of the Code) the assets of any such “employee benefit plan” or “plan”.

“Borrower Materials” shall have the meaning provided in Section 9.01.

“Borrowers” shall mean, collectively, (a) Lead Borrower and (b) any Subsidiary Borrower, in each case, party hereto at such time.

“Borrowing” shall mean the borrowing of the same Type of Revolving Loan by the Borrowers from all the Lenders having Commitments on a
given date (or resulting from a conversion or conversions on such date), having, in the case of LIBO Rate Loans, the same Interest Period.
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“Borrowing Base” shall mean at any time of calculation, an amount equal to the sum of, without duplication:

(a) the book value of Eligible Accounts of the Borrowers multiplied by the advance rate of 90%, plus
(b) the book value of Eligible Due From Agent Accounts of the Borrowers multiplied by the advance rate of 90 %, plus
(o) the lesser of (i) the net book value of Eligible Inventory of the Borrowers multiplied by the advance rate of 50% and (ii)

$10,000,000, plus
(d) 100% of Eligible Cash of the Borrowers, minus

(e) any Reserves established from time to time by the Administrative Agent on or after the Closing Date Borrowing Base
Termination Date in accordance herewith.

Notwithstanding the foregoing or anything to the contrary in this Agreement, the Borrowing Base shall be deemed to be the Closing Date
Borrowing Base until the Closing Date Borrowing Base Termination Date, regardless of the actual computation of the Borrowing Base.

After the Closing Date Borrowing Base Termination Date, the Administrative Agent shall (i) promptly notify Lead Borrower in writing
(including via e-mail) whenever it determines that the Borrowing Base set forth on a Borrowing Base Certificate differs from the Borrowing Base as
determined by the Administrative Agent for such date, (ii) discuss the basis for any such deviation and any changes proposed by Lead Borrower, including the
reasons for any impositions of or changes in Reserves or eligibility standards or criteria imposed or made by the Administrative Agent in its Permitted
Discretion, with Lead Borrower, (iii) consider, in the exercise of its Permitted Discretion, any additional factual information provided by Lead Borrower
relating to the determination of the Borrowing Base and (iv) promptly notify Lead Borrower of its decision with respect to any changes proposed by Lead
Borrower. Pending a decision by the Administrative Agent to make any requested change, the initial determination of the Borrowing Base by the
Administrative Agent shall continue to constitute the Borrowing Base.

“Borrowing Base Certificate” shall mean a certificate of a Responsible Officer of Lead Borrower in form and substance reasonably satisfactory to
the Administrative Agent.

“Business Day” shall mean (i) for all purposes other than as covered by clause (ii) below, any day except Saturday, Sunday and any day which
shall be in New York City a legal holiday or a day on which banking institutions are authorized or required by law or other government action to close and (ii)
with respect to all notices and determinations in connection with, and payments of principal and interest on, LIBO Rate Loans, any day which is a “Business
Day” described in clause (i) above and which is also a day for trading by and between banks in the New York or London interbank Eurodollar market.

“Capital Expenditures” shall mean, with respect to any Person, all expenditures by such Person which are required to be capitalized in accordance
with U.S. GAAP and, without duplication, the amount of Capitalized Lease Obligations incurred by such Person; provided that Capital Expenditures shall not
include (i) the purchase price paid in connection with a Permitted Acquisition, (ii) the purchase price of equipment that is purchased simultaneously with the
trade-in of existing equipment to the extent that the gross amount of such purchase price is reduced by the credit granted by the seller of such equipment for
such existing equipment being traded in at such time, (iii) expenditures made in leasehold improvements, to the extent reimbursed by the landlord, (iv)
expenditures to the extent that they are actually paid for by any Person other than a Credit Party or any of its Restricted Subsidiaries and for which no Credit
Party or any of its Restricted Subsidiaries has provided or is required to provide or incur, directly or indirectly, any consideration or monetary obligation to
such third party or any other Person (whether before, during or after such period) and (v) property, plant and equipment taken in settlement of accounts.
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“Capitalized Lease Obligations” shall mean, with respect to any Person, all rental obligations of such Person which, under U.S. GAAP, are
required to be capitalized on the books of such Person, in each case taken at the amount thereof accounted for as indebtedness in accordance with U.S. GAAP.

“Cash Collateralize” shall mean (a) to pledge and deposit with or deliver to the Administrative Agent for deposit into the LC Collateral Account,
for the benefit of the Administrative Agent, the Issuing Bank or the Swingline Lender (as applicable) and the Lenders, cash as collateral for, or (b) to provide
other credit support (including in the form of backstop letters of credit), in form and containing terms (including, to the extent not specifically set forth in this
Agreement, the amount thereof) reasonably satisfactory to the Administrative Agent or the Issuing Bank, as applicable, for, in either case, the LC Exposure,
Obligations in respect of Swingline Loans, or obligations of Lenders to fund participations in respect of either thereof (as the context may require). “Cash
Collateral” shall have a meaning correlative to the foregoing and shall include the proceeds of such cash collateral and such other credit support.

“Cash Equivalents” shall mean:

@) U.S. Dollars, Canadian dollars, pounds sterling, euros, the national currency of any participating member state of the
European Union or, in the case of any Foreign Subsidiary, such local currencies held by it from time to time in the ordinary course of business;

(ii) readily marketable direct obligations of any member of the European Economic Area, Switzerland, or Japan, or any
agency or instrumentality thereof or obligations unconditionally guaranteed by the full faith and credit of such country, and, at the time of
acquisition thereof, having a credit rating of at least Aa3 (or the equivalent grade) by Moody’s or AA- by S&P;

(iii) marketable general obligations issued by any state of the United States or any political subdivision thereof or any
instrumentality thereof that are guaranteed by the full faith and credit of such state, and, at the time of acquisition thereof, having a credit rating of
at least Aa3 (or the equivalent grade) by Moody’s or AA- by S&P;

@iv) securities or any other evidence of Indebtedness or readily marketable direct obligations issued or directly and fully
guaranteed or insured by the United States government or any agency or instrumentality of the United States government (provided that the full
faith and credit of the United States is pledged in support of those securities), in such case having maturities of not more than twelve months from
the date of acquisition;

W) certificates of deposit and eurodollar time deposits with maturities of twenty-four months or less from the date of
acquisition, bankers’ acceptances with maturities not exceeding twenty-four months and overnight bank deposits, in each case, with any Lender
party to this Agreement or any commercial bank or trust company having, or which is the principal banking subsidiary of a bank holding
company having, a long-term unsecured debt rating of at least “A” or the equivalent thereof from S&P or “A2” or the equivalent thereof from
Moody’s;

(vi) repurchase obligations with a term of not more than thirty days for underlying securities of the types described in clauses
(iv) and (v) above entered into with any financial institution meeting the qualifications specified in clause (v) above;

(vii) commercial paper having one of the two highest ratings obtainable from Moody’s or S&P and, in each case, maturing
within twenty-four months after the date of acquisition;

(viii) money market funds at least 95% of the assets of which constitute Cash Equivalents of the kinds described in clauses (i)
through (vii) of this definition; and

(ix) Indebtedness or preferred stock issued by Person having a credit rating of at least A-2 (or the equivalent grade) by
Moody’s or A by S&P, maturing within twenty-four months after the date of acquisition.
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“Cash Management Services” shall mean any services provided from time to time to any Borrower or any of its Subsidiaries in connection with
operating, collections, payroll, trust, or other depository or disbursement accounts, including automated clearinghouse, e-payable, electronic funds transfer,
wire transfer, controlled disbursement, overdraft, depository, information reporting, lockbox and stop payment services.

“CERCLA” shall mean the Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as the same has been amended
and may hereafter be amended from time to time, 42 U.S.C. § 9601 et seq.

“CFC” shall mean a Subsidiary of Lead Borrower that is a “controlled foreign corporation” within the meaning of Section 957 of the Code.

“Change in Law” shall mean the occurrence after the Closing Date or, with respect to any Lender, such later date on which such Lender becomes
a party to this Agreement, of (a) the adoption of or taking effect of any law, rule, regulation or treaty, (b) any change in any law, rule, regulation or treaty or in
the interpretation or application thereof by any Governmental Authority or (c) compliance by any Lender (or, for purposes of Section 3.01(c) by any lending
office of such Lender or by such Lender’s holding company, if any) with any request, guideline or directive (whether or not having the force of law) of any
Governmental Authority made or issued after such applicable date; provided that, notwithstanding anything herein to the contrary, (x) the Dodd-Frank Wall
Street Reform and Consumer Protection Act and all requests, rules, guidelines or directives thereunder or issued in connection therewith and (y) all requests,
rules, guidelines or directives promulgated by the Bank for International Settlements, the Basel Committee on Banking Supervision (or any successor or
similar authority) or the United States or foreign regulatory authorities, in each case pursuant to Basel III, shall be deemed to be a “Change in Law,”
regardless of the date enacted, adopted or issued.

“Change of Control” shall be deemed to occur if:

(a at any time prior to an Initial Public Offering, any combination of Permitted Holders shall fail to own beneficially (within
the meaning of Rules 13d-3 and 13d-5 of the Exchange Act as in effect on the Closing Date), directly or indirectly, in the aggregate Equity
Interests representing at least a majority of the aggregate ordinary voting power represented by the issued and outstanding Equity Interests of
Holdings;

(b) at any time on and after an Initial Public Offering, any person or “group” (within the meaning of Rules 13d-3 and 13d-5
under the Exchange Act as in effect on the Closing Date), but excluding (x) any employee benefit plan of such person and its Subsidiaries and any
person or entity acting in its capacity as trustee, agent or other fiduciary or administrator of any such plan, (y) any combination of Permitted
Holders and (z) any one or more direct or indirect parent companies of Holdings in which the Sponsor, directly or indirectly, owns the largest
percentage of such parent company’s voting Equity Interests and in which no other person or “group” directly or indirectly owns or controls (by
ownership, control or otherwise) more voting Equity Interests of such parent company than the Sponsor, shall have, directly or indirectly,
acquired beneficial ownership of Equity Interests representing 35% or more of the aggregate voting power represented by the issued and
outstanding Equity Interests of the Relevant Public Company and the Permitted Holders shall own, directly or indirectly, less than such person or
“group” of the aggregate voting power represented by the issued and outstanding Equity Interests of the Relevant Public Company;

(0 a “change of control” (or similar event) shall occur under (i) the First Lien Term Loan Credit Agreement, (ii) the Second
Lien Term Loan Credit Agreement or (iii) the definitive agreements pursuant to which any First Lien Incremental Equivalent/Refinancing Debt,
Second Lien Incremental Equivalent/Refinancing Debt or Permitted Junior Debt was issued or incurred, in each case of this subclause (iii) with
an aggregate outstanding principal amount in respect of such series of First Lien Incremental Equivalent/Refinancing Debt, Second Lien
Incremental Equivalent/Refinancing Debt or Permitted Junior Debt in excess of the Threshold Amount; or

(d) Holdings shall cease to own, directly or indirectly, 100% of the Equity Interests of Lead Borrower.
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Notwithstanding anything to the contrary in this definition or any provision of Section 13d-3 of the Exchange Act, no person or “group” shall be
deemed to beneficially own Equity Interests to be acquired by such person or “group” pursuant to a stock or asset purchase agreement, merger agreement,
option agreement, warrant agreement or similar agreement until the consummation of the acquisition of the Equity Interests in connection with the
transactions contemplated by such agreement.

“Chattel Paper” shall have the meaning provided in Article 9 of the UCC.

“Closing Date” shall mean March 1, 2018.

“Closing Date Borrowing Base” shall have the meaning set forth in Section 9.17(a).

“Closing Date Borrowing Base Termination Date” shall have the meaning provided in Section 9.17(f).

“Closing Date Material Adverse Effect” shall have the meaning assigned to the term “Material Adverse Effect” in the Acquisition Agreement.

“Closing Date Refinancing” shall mean the repayment on the Closing Date of the Indebtedness set forth on Schedule 1.01(A).
“Co-Documentation Agents” shall mean, collectively, each Person identified on the cover of this Agreement as such, in its capacity as such.
“Co-Syndication Agents” shall mean, collectively, each Person identified on the cover of this Agreement as such, in its capacity as such.
“Code” shall mean the Internal Revenue Code of 1986, as amended from time to time.

“Collateral” shall mean all property (whether real, personal or otherwise) with respect to which any security interests have been granted (or
purported to be granted) pursuant to any Security Document (including any Additional Security Documents), including, without limitation, all “Collateral” as
described in the Security Agreement; provided that in no event shall the term “Collateral” include (i) any interest in Real Property or (ii) any other Excluded
Collateral.

“Collateral Agent” shall mean Bank of America, in its capacity as collateral agent for the Secured Creditors pursuant to the Security Documents,
and shall include any successor to the Collateral Agent appointed pursuant to Section 12.10.

“Commitment” shall mean, with respect to any Lender, such Lender’s Revolving Commitment, LC Commitment or Swingline Commitment, or
any Extended Revolving Loan Commitment of such Lender.

“Commodity Account” shall have the meaning assigned to such term in the Security Agreement.

“Commodity Exchange Act” shall mean the Commodity Exchange Act (7 U.S.C. § 1 et seq.), as amended from time to time, and any successor
statute.

“Compliance Certificate” shall mean a certificate of a Responsible Officer of Lead Borrower substantially in the form of Exhibit J hereto, or
otherwise in form and substance reasonably satisfactory to the Administrative Agent.

“Consolidated Depreciation and Amortization Expense” shall mean, with respect to any Person, for any period, the total amount of depreciation
and amortization expense, including (i) amortization of deferred financing fees and debt issuance costs, commissions, fees and expenses, (ii) amortization of
unrecognized prior service costs and actuarial gains and losses related to pensions and other post-employment benefits and (iii) amortization of intangibles
(including, without limitation, amortization of turnaround costs, goodwill and organizational costs) (excluding any such adjustment to the extent that it
represents an accrual of or reserve for cash expenditures in any future period except to the extent such adjustment is subsequently reversed), in each case of
such Person and its Restricted Subsidiaries for such period on a consolidated basis in accordance with U.S. GAAP.
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“Consolidated EBITDA” shall mean, with respect to any Person for any period, Consolidated Net Income of such Person for such period; plus
(without duplication):

@) provision for taxes based on income, profits or capital (including state franchise taxes and similar taxes in the nature of
income tax) of such Person and its Restricted Subsidiaries for such period, franchise taxes and foreign withholding taxes and including an amount
equal to the tax distributions actually made to the holders of the Equity Interests of such Person or any direct or indirect parent of such Person in
respect of such period in accordance with Section 10.03(vi) as though such amounts had been paid as income taxes directly by such Person, in
each case, to the extent that such provision for taxes was deducted in computing such Consolidated Net Income; plus

(ii) the Consolidated Depreciation and Amortization Expense of such Person and its Restricted Subsidiaries for such period, to
the extent such expenses were deducted in computing such Consolidated Net Income; plus

(iii) the sum, without duplication, of (i) the consolidated interest expense of such Person and its Restricted Subsidiaries for
such period, whether paid or accrued, to the extent such expense was deducted in computing Consolidated Net Income, including, without
limitation, amortization of original issue discount, the interest component of all payments associated with Capitalized Lease Obligations, and the
net of the effect of all payments made or received pursuant to Swap Contracts (but excluding any non-cash interest expense attributable to the
mark-to-market valuation of Swap Contracts or other derivatives pursuant to U.S. GAAP) and excluding amortization or write-off of deferred
financing fees and expensing of any other financing fees, including any expensing of bridge or commitment fees and the non-cash portion of
interest expense resulting from the reduction in the carrying value under purchase accounting of outstanding Indebtedness of such Person and its
Restricted Subsidiaries and commissions, discounts, yield, and other fees and charges (including any interest expense) relating to any
securitization transaction; provided that, for purposes of calculating consolidated interest expense, no effect will be given to the discount and/or
premium resulting from the bifurcation of derivatives under ASC 815, Derivatives and Hedging, as a result of the terms of the Indebtedness to
which such consolidated interest expense applies; plus (ii) the consolidated interest expense of such Person and its Restricted Subsidiaries that
was capitalized during such period; plus (iii) all cash dividends, whether paid or accrued, on any series of preferred stock or any series of
Disqualified Stock of such Person or any of its Restricted Subsidiaries, excluding items eliminated in consolidation, in each case, determined on a
consolidated basis in accordance with U.S. GAAP; minus (iv) the consolidated interest income of such Person and its Restricted Subsidiaries for
such period, whether received or accrued, to the extent such income was included in determining Consolidated Net Income; plus

(iv) any other non-cash charges of such Person and its Restricted Subsidiaries for such period, to the extent that such non-cash
charges were included in computing such Consolidated Net Income; provided that if any such non-cash charge represents an accrual or reserve for
anticipated cash charges in any future period, the cash payment in respect thereof in such future period shall be subtracted from Consolidated
EBITDA to such extent, and excluding amortization of a prepaid cash item that was paid in a prior period; plus

W) any losses from foreign currency transactions (including losses related to currency remeasurements of Indebtedness) of
such Person and its Restricted Subsidiaries for such period, to the extent that such losses were taken into account in computing such Consolidated
Net Income; plus

(vi) (a) the Specified Permitted Adjustment and (b) any other cost savings, operating expense reductions, operating
improvements and synergies permitted to be added back to this definition pursuant to the definition of “Pro Forma Cost Savings” (including,
without limitation, costs and expenses incurred after the Closing Date related to employment of terminated employees incurred by such Person
during such period to the extent such costs and expenses were deducted in computing Consolidated Net Income); plus

(vii) losses in respect of post-retirement benefits of such Person, as a result of the application of ASC 715, Compensation-
Retirement Benefits, to the extent that such losses were deducted in computing such Consolidated Net Income; plus
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(viii) the amount of fees and expenses incurred or reimbursed by such Person pursuant to (a) the Advisory Agreement as in
effect on the Closing Date during such period or pursuant to any amendment, modification or supplement thereto or replacement thereof, so long
as the Advisory Agreement, as so amended, modified, supplemented or replaced, taken as a whole, is otherwise permitted hereunder and (b)
Section 10.06(xii) hereunder; plus

(ix) any proceeds from business interruption insurance received by such Person during such period, to the extent the
associated losses arising out of the event that resulted in the payment of such business interruption insurance proceeds were included in
computing Consolidated Net Income; plus

x) any fees and expenses related to a Qualified Securitization Transaction or any Receivables Facility to the extent such fees
and expenses are included in computing Consolidated Net Income; plus

(xi) the amount of loss on sales of receivables and related assets to a Securitization Entity in connection with a Qualified
Securitization Transaction or otherwise in connection with a Receivables Facility to the extent included in computing Consolidated Net Income;
minus

(xii) the amount of any gain in respect of post-retirement benefits as a result of the application of ASC 715, to the extent such

gains were taken into account in computing such Consolidated Net Income; minus

(xiii) any gains from foreign currency transactions (including gains related to currency remeasurements of Indebtedness) of
such Person and its Restricted Subsidiaries for such period, to the extent that such gains were taken into account in computing such Consolidated
Net Income; minus

(xiv) non-cash gains increasing such Consolidated Net Income for such period, other than the accrual of revenue in the
ordinary course of business and other than reversals of an accrual or reserve for a potential cash item that reduced Consolidated EBITDA in any
prior period,

in each case, on a consolidated basis and determined in accordance with U.S. GAAP.

“Consolidated Fixed Charge Coverage Ratio” shall mean, with respect to any Test Period, the ratio of (a) Consolidated EBITDA of Lead
Borrower and its Restricted Subsidiaries for such Test Period, minus (x) Capital Expenditures of Lead Borrower and its Restricted Subsidiaries paid in cash
(excluding the proceeds of any Indebtedness (other than Indebtedness hereunder)) for such Test Period, (y) the amount of cash payments made during such
Test Period (net of cash refunds received during such period up to the amount of such cash payments) by Lead Borrower and its Restricted Subsidiaries in
respect of federal, state, local and foreign income taxes during such Test Period and (z) Dividends permitted by Section 10.03(xiii) or (xv) paid in cash for
such Test Period to (b) Consolidated Fixed Charges for such Test Period.

“Consolidated Fixed Charges” shall mean, with respect to any Test Period, for Lead Borrower and its Restricted Subsidiaries on a consolidated
basis, the sum, without duplication, of (a) Consolidated Interest Charges for such period to the extent paid in cash (or accrued and payable on a current basis
in cash) and (b) the aggregate amount of scheduled amortization payments of principal made during such period in respect of long-term Consolidated
Indebtedness. Notwithstanding the foregoing, for purposes of calculating Consolidated Fixed Charges for any period that includes a fiscal quarter (or portion
thereof) prior to the Closing Date, Consolidated Fixed Charges shall be calculated for the period from the Closing Date to the date of determination divided
by the number of days in such period and multiplied by 365.
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“Consolidated Indebtedness” shall mean, at any time, the sum of (without duplication) (i) all Capitalized Lease Obligations of Lead Borrower and
its Restricted Subsidiaries, (ii) all Indebtedness of Lead Borrower and its Restricted Subsidiaries of the type described in clause (i)(A) of the definition of
“Indebtedness” and (iii) all Contingent Obligations of Lead Borrower and its Restricted Subsidiaries in respect of Indebtedness of any third Person of the type
referred to in the preceding clauses (i) and (ii), in each case, determined on a consolidated basis in accordance with U.S. GAAP and calculated on a Pro
Forma Basis; provided that Consolidated Indebtedness shall not include Indebtedness in respect of any First Lien Incremental Equivalent/Refinancing Debt in
the form of notes, Second Lien Incremental Equivalent/Refinancing Debt in the form of notes or Permitted Junior Notes, in each case, that have been defeased
or satisfied and discharged in accordance with the applicable indenture or with respect to which the required deposit has been made in connection with a call
for repurchase or redemption to occur within the time period set forth in the applicable indenture, in each case to the extent such transactions are permitted by
Section 10.07(a). For the avoidance of doubt, it is understood that obligations under any Receivables Facility and any Qualified Securitization Transaction do
not constitute Consolidated Indebtedness.

“Consolidated Interest Charges” shall mean, with respect to any Test Period, for Lead Borrower and its Restricted Subsidiaries on a consolidated
basis, all cash interest, premium payments, debt discount, charges and related fees and expenses, net of interest income, of Lead Borrower and its Restricted
Subsidiaries in connection with borrowed money (including capitalized interest) or in connection with the deferred purchase price of assets, in each case to
the extent treated as interest in accordance with GAAP, excluding (a) up-front or financing fees, transaction costs, commissions, expenses, premiums or
charges, (b) costs associated with obtaining, or breakage costs in respect of, swap or hedging agreements and (c) amortization of deferred financing
costs. Notwithstanding the foregoing, for purposes of calculating Consolidated Interest Charges for any period that includes a fiscal quarter (or portion
thereof) prior to the Closing Date (other than as a component of Consolidated EBITDA), Consolidated Interest Charges shall be calculated for the period from
the Closing Date to the date of determination divided by the number of days in such period and multiplied by 365.

“Consolidated Net Income” shall mean, with respect to any specified Person for any period, the aggregate of the net income (loss) of such Person
and its Restricted Subsidiaries for such period, on a consolidated basis, determined in accordance with U.S. GAAP; provided that:

@) any after-tax effect of all extraordinary (as determined in accordance with U.S. GAAP prior to giving effect to Accounting
Standards Update No. 2015-01, Income Statement—Extraordinary and Unusual Items (Subtopic 225-20), Simplifying Income Statement
Presentation by Eliminating the Concept of Extraordinary Items), nonrecurring or unusual gains or losses or income or expenses (including
related to the Transaction) or any restructuring charges or reserves, including, without limitation, any expenses related to any reconstruction,
recommissioning or reconfiguration of fixed assets for alternate uses, retention, severance, system establishment cost, contract termination costs,
costs to consolidate facilities and relocate employees, advisor fees and other out of pocket costs and non-cash charges to assess and execute
operational improvement plans and restructuring programs, will be excluded;

(ii) any expenses, costs or charges incurred, or any amortization thereof for such period, in connection with any equity
issuance, Investment, acquisition, disposition, recapitalization or incurrence or repayment of Indebtedness permitted under this Agreement,
including a refinancing thereof (in each case whether or not successful) (including any such costs and charges incurred in connection with the
Transaction), and all gains and losses realized in connection with any business disposition or any disposition of assets outside the ordinary course
of business or the disposition of securities or the early extinguishment of Indebtedness, together with any related provision for taxes on any such
gain, loss, income or expense will be excluded;

(iii) the net income (or loss) of any Person that is not a Restricted Subsidiary or that is accounted for by the equity method of
accounting will be excluded; provided that the income of such Person will be included to the extent of the amount of dividends or similar

distributions paid in cash (or converted to cash) to the specified Person or a Restricted Subsidiary of the Person;
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@iv) the net income (or loss) of any Person and its Restricted Subsidiaries will be calculated without deducting the income
attributed to, or adding the losses attributed to, the minority equity interests of third parties in any non-Wholly-Owned Restricted Subsidiary
except to the extent of the dividends paid in cash (or convertible into cash) during such period on the shares of Equity Interests of such Restricted
Subsidiary held by such third parties;

W) [reserved];
(vi) the cumulative effect of any change in accounting principles will be excluded;
(vii) (a) any non-cash expenses resulting from the grant or periodic remeasurement of stock options, restricted stock grants or

other equity incentive programs (including any stock appreciation and similar rights) and (b) any costs or expenses incurred pursuant to any
management equity plan or stock option plan or other management or employee benefit plan or agreement or any stock subscription or
shareholder agreement, to the extent, in the case of clause (b), that such costs or expenses are funded with cash proceeds contributed to the
common equity capital of Lead Borrower or a Restricted Subsidiary of Lead Borrower, will be excluded;

(viii) the effect of any non-cash impairment charges or write-ups, write-downs or write-offs of assets or liabilities resulting
from the application of U.S. GAAP and the amortization of intangibles arising from the application of U.S. GAAP, including pursuant to ASC
805, Business Combinations, ASC 350, Intangibles-Goodwill and Other, or ASC 360, Property, Plant and Equipment, as applicable, will be
excluded,;

(ix) any net after-tax income or loss from disposed, abandoned or discontinued operations and any net after-tax gains or losses
on disposed, abandoned or discontinued, transferred or closed operations will be excluded;

x) any increase in amortization or depreciation, or effect of any adjustments to inventory, property, plant or equipment,
software, goodwill and other intangibles, debt line items, deferred revenue or rent expense, any one time cash charges (such as purchased in
process research and development or capitalized manufacturing profit in inventory) or any other effects, in each case, resulting from purchase
accounting in connection with the Transaction or any other acquisition prior to or following the Closing Date will be excluded;

(xi) an amount equal to the tax distributions actually made to the holders of the Equity Interests of such Person or any direct
or indirect parent of such Person in respect of such period in accordance with Section 10.03(vi) will be included as though such amounts had been
paid as income taxes directly by such Person for such period;

(xii) unrealized gains and losses relating to foreign currency transactions, including those relating to mark-to-market of
Indebtedness resulting from the application of U.S. GAAP, including pursuant to ASC 830, Foreign Currency Matters, (including any net loss or
gain resulting from hedge arrangements for currency exchange risk) will be excluded;

(xiii) any net gain or loss in connection with the early extinguishment of Indebtedness or obligations under Swap Contracts
(including of ASC 815, Derivatives and Hedging) will be excluded;

(xiv) the amount of any restructuring, business optimization, acquisition and integration costs and charges (including, without
limitation, retention, severance, systems establishment costs, excess pension charges, information technology costs, rebranding costs, contract
termination costs, including future lease commitments, costs related to the start-up, closure or relocation or consolidation of facilities and costs to
relocate employees) will be excluded; and
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(xv) accruals and reserves that are established or adjusted within 12 months after the Closing Date that are so required to be
established as a result of the Transaction in accordance with U.S. GAAP will be excluded.

“Consolidated Total Assets” shall mean, as of any date of determination, the amount that would, in conformity with U.S. GAAP, be set forth
opposite the caption “total assets” (or any like caption) on a consolidated balance sheet of Lead Borrower and the Restricted Subsidiaries as of the last day of
the most recently ended Test Period.

“Consolidated Total Net Leverage Ratio” shall mean, with respect to any Test Period, the ratio of (i) Consolidated Indebtedness as of the last day
of such Test Period, less the aggregate amount of (a) unrestricted cash and Cash Equivalents of Lead Borrower and its Restricted Subsidiaries and (b) cash
and Cash Equivalents of Lead Borrower and its Restricted Subsidiaries restricted solely in favor of or pursuant to (x) any Credit Document or (y) the First
Lien Term Loan Credit Agreement and the credit documents related thereto, the Second Lien Term Loan Credit Agreement and the credit documents related
thereto, the definitive documents governing any First Lien Incremental Equivalent/Refinancing Debt or the definitive documents governing any Second Lien
Incremental Equivalent/Refinancing Debt, in the case of this clause (y), to the extent such cash and Cash Equivalents also secure the Indebtedness hereunder
with the priority required by the Intercreditor Agreement) to (ii) Consolidated EBITDA of Lead Borrower and its Restricted Subsidiaries for such Test Period,
in each case, calculated on a Pro Forma Basis.

“Contingent Obligation” shall mean, as to any Person, any obligation of such Person as a result of such Person being a general partner of any
other Person, unless the underlying obligation is expressly made non-recourse as to such general partner, and any obligation of such Person guaranteeing or
intended to guarantee any Indebtedness (“primary obligations”) of any other Person (the “primary obligor”) in any manner, whether directly or indirectly,
including, without limitation, any such obligation of such Person, whether or not contingent, (i) to purchase any such primary obligation or any property
constituting direct or indirect security therefor, (i) to advance or supply funds (x) for the purchase or payment of any such primary obligation or (y) to
maintain working capital or equity capital of the primary obligor or otherwise to maintain the net worth or solvency of the primary obligor, (iii) to purchase
property, securities or services primarily for the purpose of assuring the owner of any such primary obligation of the ability of the primary obligor to make
payment of such primary obligation or (iv) otherwise to assure or hold harmless the holder of such primary obligation against loss in respect thereof;
provided, however, that the term Contingent Obligation shall not include endorsements of instruments for deposit or collection in the ordinary course of
business. Except as otherwise provided herein, the amount of any Contingent Obligation shall be deemed to be an amount equal to the stated or determinable
amount of the primary obligation in respect of which such Contingent Obligation is made or, if not stated or determinable, the maximum reasonably
anticipated liability in respect thereof as determined by such Person in good faith.

“Contribution Indebtedness” shall mean Indebtedness of Lead Borrower or any Restricted Subsidiary in an aggregate principal amount not greater
than the aggregate amount of cash contributions (other than the proceeds from the issuance of Disqualified Stock or contributions by Lead Borrower or any
Restricted Subsidiary or any Specified Equity Contribution) made to the capital of Lead Borrower or such Restricted Subsidiary after the Closing Date
(whether through the issuance or sale of capital stock or otherwise), in each case, to the extent not otherwise applied to any other basket or exception under
this Agreement; provided that (a) the maturity date of such Contribution Indebtedness is no earlier than the Latest Maturity Date as of the date such
Contribution Indebtedness was incurred and (b) such Contribution Indebtedness is so designated as Contribution Indebtedness pursuant to a certificate of a
Responsible Officer of Lead Borrower promptly following incurrence thereof.

“Credit Documents” shall mean this Agreement and, after the execution and delivery thereof pursuant to the terms of this Agreement, each Note,
the Guaranty Agreement, each Security Document, the Intercreditor Agreement, each Incremental Revolving Commitment Amendment and each Extension
Amendment.

“Credit Event” shall mean the making of any Loan.
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“Credit Extension” shall mean, as the context may require, (a) a Credit Event or (b) the issuance, amendment increasing the face amount thereof,
extension or renewal of any Letter of Credit by the Issuing Bank or the amendment increasing the face amount thereof, extension or renewal of any Existing
Letter of Credit; provided that “Credit Extensions” shall not include conversions and continuations of outstanding Loans or amendments to Letters of Credit
that do not increase the face amount thereof or constitute an extension or renewal thereof.

“Credit Party” shall mean Holdings, each Borrower and each Subsidiary Guarantor.

“Debtor Relief Laws” shall mean the Bankruptcy Code of the United States, and all other liquidation, conservatorship, bankruptcy, assignment for
the benefit of creditors, moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor relief laws of the United States or other
applicable jurisdictions from time to time in effect.

“Default” shall mean any event, act or condition which with notice or lapse of time, or both, would constitute an Event of Default.

“Defaulting Lender” shall mean, any Lender that (a) has failed to (i) fund all or any portion of its Loans within two Business Days of the date
such Loans were required to be funded hereunder unless such Lender notifies the Administrative Agent and Lead Borrower in writing that such failure is the
result of such Lender’s determination that one or more conditions precedent to funding (each of which conditions precedent, together with any applicable
default, shall be specifically identified in such writing) has not been satisfied, or (ii) pay to the Administrative Agent, any Issuing Bank, any Swingline
Lender or any other Lender any other amount required to be paid by it hereunder (including in respect of its participation in Letters of Credit or Swingline
Loans) within two Business Days of the date when due, (b) has notified Lead Borrower or the Administrative Agent in writing that it does not intend to
comply with its funding obligations hereunder, or has made a public statement to that effect (unless such writing or public statement relates to such Lender’s
obligation to fund a Loan hereunder and states that such position is based on such Lender’s determination that one or more conditions precedent to funding
(each of which conditions precedent, together with any applicable default, shall be specifically identified in such writing or public statement) cannot be
satisfied), (c) has failed, within three Business Days after written request by the Administrative Agent or Lead Borrower, to confirm in writing to the
Administrative Agent and Lead Borrower that it will comply with its prospective funding obligations hereunder (provided that such Lender shall cease to be a
Defaulting Lender pursuant to this clause (c) upon receipt of such written confirmation by the Administrative Agent and Lead Borrower), or (d) has, or has a
direct or indirect parent company that has, other than via an Undisclosed Administration, (i) become the subject of (A) a proceeding under any Debtor Relief
Law or (B) a Bail-In Action, or (ii) had appointed for it a receiver, custodian, conservator, trustee, administrator, assignee for the benefit of creditors or
similar Person charged with reorganization or liquidation of its business or assets, including the Federal Deposit Insurance Corporation or any other state or
federal regulatory authority acting in such a capacity; provided that a Lender shall not be a Defaulting Lender solely by virtue of the ownership or acquisition
of any Equity Interest in that Lender or any direct or indirect parent company thereof by a Governmental Authority so long as such ownership interest does
not result in or provide such Lender with immunity from the jurisdiction of courts within the United States or from the enforcement of judgments or writs of
attachment on its assets or permit such Lender (or such Governmental Authority) to reject, repudiate, disavow or disaffirm any contracts or agreements made
with such Lender. Any determination by the Administrative Agent that a Lender is a Defaulting Lender under any one or more of clauses (a) through (d)
above, and of the effective date of such status, shall be conclusive and binding absent manifest error, and such Lender shall be deemed to be a Defaulting
Lender of the date established therefor by the Administrative Agent in a written notice of such determination, which shall be delivered by the Administrative
Agent to Lead Borrower and each other Lender promptly following such determination

“Deposit Account” shall have the meaning assigned thereto in Article 9 of the UCC.
“Deposit Account Control Agreement” shall mean a Deposit Account control agreement to be executed by each institution maintaining a Deposit
Account (other than an Excluded Account) for any Borrower or any other Credit Party, in each case as required by and in accordance with the terms of

Section 9.17.
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“Designated Account” shall mean the Deposit Account of Lead Borrower identified on Schedule 2.02(c) to this Agreement (or such other Deposit
Account of Lead Borrower that has been designated as such, in writing, by Lead Borrower to Administrative Agent).

“Designated Non-cash Consideration” shall mean the fair market value of non-cash consideration received by Lead Borrower or one of its
Restricted Subsidiaries in connection with an asset sale that is so designated as Designated Non-cash Consideration pursuant to an officers’ certificate, setting
forth the basis of such valuation, less the amount of cash and Cash Equivalents received in connection with a subsequent sale of such Designated Non-cash
Consideration.

“Dilution” shall mean for any period with respect to any Borrower, the fraction, expressed as a percentage, the numerator of which is the
aggregate amount of reductions in the Accounts of such Borrower for such period other than by reason of dollar for dollar cash payment and the denominator
of which is the aggregate dollar amount of the sales of such Borrower for such period.

“Dilution Reserve” shall mean, as of any date of determination, an amount (initially $0) sufficient to reduce the advance rate against Eligible
Accounts by 1 percentage point (or fraction thereof, rounding to the nearest one-tenth of 1 percentage point) for each percentage point (or fraction thereof,
rounding to the nearest one-tenth of 1 percentage point) by which Dilution is in excess of 5%.

“Disqualified Lender” shall mean (a) competitors of Lead Borrower and its Subsidiaries (including the HTA Targets and their respective
Subsidiaries), and any person controlling or controlled by any such competitor, in each case identified in writing by Lead Borrower (or its counsel) to the
Administrative Agent at any time, (b) institutions previously designated in writing by Lead Borrower (or its counsel) to the Administrative Agent (or its
counsel) on February 1, 2018 and (c) any affiliates of any such competitors, controlling or controlled persons or institutions reasonably identifiable as
affiliates solely on the basis of their names (other than bona fide fixed income investors or debt funds that are affiliates of competitors described in clause (a)
above but not of institutions described in clause (b) above) or identified by Lead Borrower (or its counsel) in writing to the Administrative Agent at any time
(it being understood that any update pursuant to clause (a) or clause (c) above shall not become effective until the third business day following the
Administrative Agent’s receipt of such notice, and, in any event, shall not apply retroactively or to any entity that is party to a pending trade as of the date of
such notice).

“Disqualified Stock” shall mean, with respect to any Person, any capital stock of such Person other than common Equity Interests or Qualified
Preferred Stock of such Person.

“Distribution Conditions” shall mean as to any relevant action contemplated in this Agreement, (a) no Event of Default has then occurred and is
continuing or would immediately result from any action, (b) Availability on a Pro Forma Basis immediately after giving effect to such action (and the average
Availability over the prior 30 day period on a Pro Forma Basis assuming such action occurred on the first day of such 30 day prior period) would be at least
the greater of (i) 15.0% of the Line Cap and (ii) $11,250,000 (in the case of this clause (ii), to the extent there has been any optional reduction in
Commitments pursuant to Section 2.07(b) or any Revolving Commitment Increase pursuant to Section 2.15 after the Closing Date, multiplied by the
Aggregate Commitment Adjustment Factor) and (c) if Availability on a Pro Forma Basis immediately after giving effect to such action (and the average
Availability over the prior 30 day period on a Pro Forma Basis assuming such action occurred on the first day of such 30 day prior period) is less than 25.0%
of the Aggregate Commitments, the Consolidated Fixed Charge Coverage Ratio would be at least 1.0 to 1.0 on a Pro Forma Basis for such action.

“Dividend” shall mean, with respect to any Person, that such Person has paid a dividend, distribution or returned any equity capital to its
stockholders, partners or members or made or caused to be made any other payment or delivery of property (other than common equity of such Person) to its
stockholders, partners or members as such, or redeemed, retired, purchased or otherwise acquired, directly or indirectly, for consideration any shares of any
class of its capital stock or any partnership or membership interests outstanding on or after the Closing Date (or any options or warrants issued by such Person
with respect to its Equity Interests).

“Domestic Subsidiary” shall mean, as to any Person, any Subsidiary of such Person incorporated or organized under the laws of the United States,
any state thereof or the District of Columbia.
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“Dominion Account” shall mean an account at the Administrative Agent or Affiliate thereof over which the Administrative Agent has exclusive
control for withdrawal purposes pursuant to the terms and provisions of this Agreement and the other Credit Documents.

“EEA Financial Institution” shall mean (a) any institution established in any EEA Member Country which is subject to the supervision of an EEA
Resolution Authority, (b) any entity established in an EEA Member Country which is a parent of an institution described in clause (a) of this definition, or (c)
any institution established in an EEA Member Country which is a subsidiary of an institution described in clauses (a) or (b) of this definition and is subject to
consolidated supervision with its parent.

“EEA Member Country” shall mean any of the member states of the European Union, Iceland, Liechtenstein, and Norway.

“EEA Resolution Authority” shall mean any public administrative authority or any Person entrusted with public administrative authority of any
EEA Member Country (including any delegee) having responsibility for the resolution of any EEA Financial Institution.

“Eligible Accounts” shall mean, on any date of determination of the Borrowing Base, all of the Accounts owned by any Borrower and reflected in
the most recent Borrowing Base Certificate delivered by Lead Borrower to the Administrative Agent, all of which shall be “Eligible Accounts” for the
purposes of this Agreement, except any Account to which any of the exclusionary criteria set forth below applies. In addition, the Administrative Agent
reserves the right, at any time and from time to time after the Closing Date, to adjust any of the criteria set forth below and to establish new criteria with
respect to Eligible Accounts, in each case, in its Permitted Discretion, subject to the approval of the Supermajority Lenders in the case of adjustments which
have the effect of making more credit available than would have been available immediately prior to the exercise of such rights by the Administrative
Agent. Eligible Accounts shall not include any of the following Accounts:

(a) Eligible Due from Agent Accounts;

(b) any Account in which the Collateral Agent, on behalf of the Secured Creditors, does not have a first priority (subject to
Permitted Borrowing Base Liens) perfected Lien;

(o) any Account that is not owned by a Borrower;

(d) any Account due from an Account Debtor that is not domiciled in the United States and (if not a natural person) organized
under the laws of the United States or any political subdivision thereof in the aggregate unless, in each case, such Account is backed by a letter of
credit acceptable to the Administrative Agent with respect to which the Administrative Agent has “control” as defined in Section 9-107 of the
UCC and which is directly drawable by the Administrative Agent;

(e) any Account that is payable in any currency other than U.S. Dollars;

® any Account that does not arise from the sale of goods or the performance of services by a Borrower in the ordinary course
of its business;

(8 any Account that does not comply in all material respects with all applicable legal requirements, including, without
limitation, all laws, rules, regulations and orders of any Governmental Authority;
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(h) any Account (i) as to which a Borrower’s right to receive payment is contingent upon the fulfillment of any condition
whatsoever unless such condition is satisfied, (ii) as to which a Borrower is not able to bring suit or otherwise enforce its remedies against the
Account Debtor through judicial. administrative or arbitration process, (iii) that represents a progress billing consisting of an invoice for goods
sold or used or services rendered pursuant to a contract under which the Account Debtor’s obligation to pay that invoice is subject to a
Borrower’s completion of further performance under such contract or in relation to which contract any surety bond issuer has performed under
the applicable surety bond and became subrogated to the rights of the Account Debtor or (iv) that arises with respect to goods that are delivered
on a bill-and-hold, cash-on-delivery basis or placed on consignment, guaranteed sale or other terms by reason of which the payment by the
Account Debtor is or may be conditional except that Accounts arising from sales which are on a cash-on-delivery basis (to the extent such cash-
on-delivery is in the ordinary course of business) shall not be deemed ineligible pursuant to this definition until 14 days after the shipment of the
goods relating thereto;

@A) to the extent that any defense, counterclaim or dispute arises, or any accrued rebate exists or is owed, or the Account is, or
is reasonably likely to become, subject to any exercised right of set-off by the Account Debtor or subject to any other right of non-payment, to the
extent of the amount of such set-off or right of non-payment, it being understood that the remaining balance of the Account shall be eligible;

G) any Account that is not a true and correct statement of bona fide indebtedness incurred in the amount of the Account for
merchandise sold to or services rendered and accepted by the applicable Account Debtor;

k) any Account with respect to which an invoice or other electronic transmission constituting a request for payment,
reasonably acceptable to the Administrative Agent in form and substance, has not been sent on a timely basis to the applicable Account Debtor
according to the normal invoicing and timing procedures of the Borrowers or with respect to which the Borrower has not received driver
information from the relevant contract counterparty or is otherwise unable to request payment from the Account Debtor according to the
underlying contract;

O any Account that arises from a sale to any director, officer, other employee or Affiliate of a Borrower (other than any
portfolio company of the Sponsor to the extent such Account is on terms and conditions not less favorable to the applicable Borrower as would
reasonably be obtained by such Borrower at that time in a comparable arm’s-length transaction with a Person other than a portfolio company of
the Sponsor);

(m) any Account that is in default; provided that, without limiting the generality of the foregoing, an Account shall be deemed
in default at any time upon the occurrence of any of the following; provided further that, in calculating delinquent portions of Accounts under
clause (m)(i)(A) below, credit balances will be excluded:

@) such Account (A) is not paid and is more than 60 days past due according to its original terms of sale or if no
payment date is specified, more than 90 days after the date of the original invoice therefor; (B) which has been written off the books
of the Borrowers or otherwise designated as uncollectible; or (C) in relation to the Fleet Division the amount of the bad debt reserve
as calculated per the financial statements and calculated in a manner consistent with past practices and based on historical
collectability;

(ii) the Account Debtor obligated upon such Account suspends business, makes a general assignment for the
benefit of creditors, fails to pay its debts generally as they come due, or is classified by the Lead Borrower and its Subsidiaries as
“cash only, bad check,” as determined by the Lead Borrower and its Subsidiaries in the ordinary course of business consistent with
past-practice; or
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(iii) a petition is filed by or against any Account Debtor obligated upon such Account under any Debtor Relief
Law; provided that so long as an order exists permitting payment of trade creditors specifically with respect to such Account Debtor
and such Account Debtor has obtained adequate post-petition financing to pay such Accounts, the Accounts of such Account Debtor
shall not be deemed ineligible under the provisions of this clause (iii) to the extent the order permitting such financing allows the
payment of the applicable Account;

(n) any Account that is the obligation of an Account Debtor (other than an individual) if 50% or more of the U.S. Dollar
amount of all Accounts owing by such Account Debtor are ineligible under the criteria set forth in clause (m) above;

(o) except as otherwise agreed by the Administrative Agent, any Account as to which any of the representations or warranties
pertaining to Accounts set forth in the Credit Documents are untrue in any material respect (to the extent such materiality relates to the amount
owing on such Account);

(p) any Account which is evidenced by a judgment, Instrument (as defined in the Security Agreement) or Chattel Paper (as
defined in the Security Agreement) and such Instrument or Chattel Paper is not pledged and delivered to the Administrative Agent under the
Security Documents;

(@ the portion of any Account that comprises a fine, violation or similar fee due to a municipality;

@ any Account arising on account of a supplier rebate, unless the Borrowers have received a waiver of offset from the
supplier in form and substance reasonably satisfactory to the Administrative Agent;

(s) any Account which is owing by an Account Debtor to the extent the aggregate amount of Accounts owing from such
Account Debtor and its Affiliates to the Borrowers exceeds (only in the case of an Account due in the Safety Division), 25% of all Eligible
Accounts;

()] any Account which the goods giving rise to such Account have not been shipped to the Account Debtor or for which the
services giving rise to such Account have not been performed by such Borrower;

(w) any Account which is owing in respect of interest and late charges or fees in respect of Indebtedness;

W) any Account as to which the contract or agreement underlying such Account is governed by (or, if no governing law is
expressed therein, is deemed to be governed by) the laws of any jurisdiction other than the United States, any state thereof, the District of
Columbia, Canada or any province thereof;

w) any Accounts (i) of an Acquired Entity or Business acquired in connection with a Permitted Acquisition or similar
Investment, or (ii) acquired in a bulk sale transaction, in each case, until the completion of a field examination satisfactory to Administrative
Agent in its Permitted Discretion with respect to such Accounts, in each case, to the extent that (x) unless otherwise agreed to by the
Administrative Agent in its Permitted Discretion, such Accounts are not of a substantially similar type to the Accounts included in the Borrowing
Base or (y) such Accounts would account for more than 25% of the Borrowing Base (with only the portion of such Accounts in excess of 25% of
the Borrowing Base being excluded pursuant to this clause (w)(y)); or

) other such Accounts identified in the Initial Field Exam delivered on the Closing Date Borrowing Base Termination Date.
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“Eligible Cash” shall mean, with respect to any Person, unrestricted cash and Cash Equivalents of such Person in each case that is on deposit in a
domestic Deposit Account or Securities Account, as applicable, that is (i) established with the Administrative Agent, the Collateral Agent or any Revolving
Lender, (ii) subject to a control agreement in favor of the Collateral Agent in a form reasonably acceptable to the Collateral Agent in its Permitted Discretion
and (iii) not subject to any Liens other than (x) Permitted Borrowing Base Liens, (y) Liens pursuant to any Credit Document and (z) junior priority Liens in
favor of or pursuant to the First Lien Term Loan Credit Agreement and the credit documents related thereto, the Second Lien Term Loan Credit Agreement
and the credit documents related thereto, the definitive documents governing any First Lien Incremental Equivalent/Refinancing Debt or the definitive
documents governing any Second Lien Incremental Equivalent/Refinancing Debt, in each case; provided that if the subject account is held at an institution
other than Administrative Agent or its affiliates, at any time that (i) a Credit Extension is requested, (ii) the Payment Conditions or the Distribution
Conditions are tested or (iii) a Borrowing Base Certificate is delivered, the Collateral Agent reserves the right to verify the balance of such account; provided,
further, that no such verification shall relieve any Lender of its obligation to make any Credit Extensions on a timely basis in accordance with the provisions
of this Agreement.

“Eligible Due from Agent Accounts” shall mean Accounts related to open AR settlements with rental car companies in the Fleet Division
designated in the Borrowers’ financials statements as “Due from Agent” and that would otherwise constitute Eligible Accounts (but for clause (a) of the
definition of Eligible Accounts) net of any corresponding “Due to Agent” liability that exists on the Borrowers’ financial statements.

“Eligible Inventory” shall mean, subject to adjustment as set forth below, items of Inventory of any Borrower held for sale or lease in the ordinary
course of business (excluding packing or shipping materials or maintenance supplies). Eligible Inventory shall exclude any Inventory to which any of the
exclusionary criteria set forth below applies. In addition, the Administrative Agent reserves the right, at any time and from time to time after the Closing
Date, to adjust any of the criteria set forth below and to establish new criteria with respect to Eligible Inventory, in each case, in its Permitted Discretion,
subject to the approval of the Supermajority Lenders in the case of adjustments which have the effect of making more credit available than would have been
available immediately prior to the exercise of such rights by the Administrative Agent. Eligible Inventory shall not include any Inventory of the Borrowers
that:

(a) is not solely owned by a Borrower, or is leased by or is on consignment to a Borrower, or the Borrowers do not have title
thereto;

(b) with respect to which the Collateral Agent, on behalf of the Secured Creditors, does not have a first priority (subject to
Permitted Borrowing Base Liens) perfected Lien;

(o) (i) is stored at a location not owned by a Borrower unless (x) the Administrative Agent has given its prior consent thereto,
(y) a reasonably satisfactory Landlord Lien Waiver and Access Agreement has been delivered to the Administrative Agent, or (z) Landlord Lien
Reserves are permitted to be established hereunder by the Administrative Agent with respect thereto, or (ii) is stored with a bailee or
warehouseman unless either (x) a reasonably satisfactory bailee waiver letter has been delivered to the Administrative Agent, or (y) Landlord
Lien Reserves are permitted to be established hereunder by the Administrative Agent with respect thereto, it being understood that in each case of
the foregoing clauses (i) and (ii), during the 120-day period immediately following the Closing Date, such location or warehouse need not be
subject to a Landlord Lien Waiver and Access Agreement or bailee waiver letter, and neither the lack thereof nor the agreement hereunder not to
impose Landlord Lien Reserves during such period shall not otherwise deem the applicable Inventory to be ineligible;

(d) (i) is placed on consignment, unless a valid consignment agreement which is reasonably satisfactory to Administrative
Agent is in place with respect to such Inventory or (ii) is in transit (except to the extent such Inventory (x) is in transit from (1) any location in the
United States for receipt by a Borrower within fifteen (15) days of the date of determination or (2) any location outside of the United States for
receipt by a Borrower within ninety (90) days of the date of determination, for which the document of title, to the extent applicable, reflects a
Borrower as consignee (along with delivery to such Borrower of the documents of title, to the extent applicable, with respect thereto), and as to
which the Administrative Agent has control over the documents of title, to the extent applicable, which evidence ownership of the subject
Inventory, or (y) is in transit between locations leased, owned or occupied by a Borrower);
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(e) is covered by a negotiable document of title, unless such document has been delivered to the Administrative Agent with all
necessary endorsements, free and clear of all Liens except Liens in favor of landlords, carriers, bailees and warehousemen if clause (c) has been
complied with;

® is unsalable, shopworn, seconds, damaged or unfit for sale, in each case, as determined in the ordinary course of business
by the Borrowers;

() consists of display items or packing or shipping materials or manufacturing supplies;
(h) is not of a type held for sale or lease in the ordinary course of business of the Borrowers;
@) except as otherwise agreed by the Administrative Agent, any Inventory as to which the representations or warranties

pertaining to Inventory set forth in the Credit Documents are untrue in any material respect;

G) is subject to any licensing arrangement or any other Intellectual Property or other proprietary rights of any Person, the
effect of which would be to limit the ability of the Administrative Agent, or any Person selling the Inventory on behalf of the Administrative
Agent, to sell such Inventory in enforcement of the Administrative Agent’s Liens without further consent or payment to the licensor or such other
Person (unless such consent has then been obtained);

k) is not covered by casualty insurance maintained as required by Section 9.03; or
O which is located at any location where the aggregate value of all Eligible Inventory of the Borrowers at such location is less
than $100,000.

“Eligible Transferee” shall mean and include any existing Lender, any Approved Fund or any commercial bank, an insurance company, a finance
company, a financial institution, any fund that invests in loans or any other “accredited investor” (as defined in Regulation D of the Securities Act) but in any
event excluding (i) any natural person (or a holding company, investment vehicle or trust for, or owned and operated for the primary benefit of, a natural
person), (ii) any Disqualified Lender (solely, in the case of a sale of a Participation to such Person, to the extent that the list of Disqualified Lenders has been
disclosed to all Lenders) and (iii) the Sponsor, Holdings, each of the Borrowers and their respective Subsidiaries and Affiliates.

“Environment” shall mean ambient air, indoor air, surface water, groundwater, drinking water, land surface and sub-surface strata and natural
resources such as wetlands, flora and fauna.

“Environmental Claims” shall mean any and all administrative, regulatory or judicial actions, suits, demands, demand letters, directives, claims,
liens, notices of noncompliance or violation, investigations and/or proceedings relating in any way to any Environmental Law or any permit issued, or any
approval given, under any such Environmental Law, including, without limitation, (a) any and all Environmental Claims by governmental or regulatory
authorities for enforcement, investigation, cleanup, removal, response, remedial or other actions or damages pursuant to any applicable Environmental Law,
and (b) any and all Environmental Claims by any third party seeking damages, contribution, indemnification, cost recovery, compensation or injunctive relief
arising out of or relating to an alleged injury or threat of injury to human health, safety or the Environment due to the presence of Hazardous Materials,
including any Release or threat of Release of any Hazardous Materials.

“Environmental Law” shall mean any federal, state, provincial, foreign or local statute, law, rule, regulation, ordinance, code, binding guideline
and rule of common law, now or hereafter in effect and in each case as amended, and any judicial or administrative interpretation thereof, including any
judicial or administrative order, consent decree or judgment, relating to pollution or protection of the Environment, occupational health or Hazardous
Materials.

“Equity Interests” of any Person shall mean any and all shares, interests, rights to purchase, warrants, options, participations or other equivalents
of or interests in (however designated) equity of such Person, including any preferred stock, any limited or general partnership interest and any limited

liability company membership interest, but excluding, for the avoidance of doubt, any Indebtedness convertible into or exchangeable for the foregoing.
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“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended from time to time, and, unless the context indicates
otherwise, the regulations promulgated and rulings issued thereunder. Section references to ERISA are to ERISA, as in effect at the date of this Agreement
and any successor Section thereof.

“ERISA Affiliate” shall mean each person (as defined in Section 3(9) of ERISA) which together with Lead Borrower or a Restricted Subsidiary
of Lead Borrower would be deemed to be a “single employer” within the meaning of Section 414(b) or (c) of the Code and solely with respect to Section 412
of the Code, Section 414(b), (c), (m) or (o) of the Code.

“ERISA Event” shall mean (a) any “reportable event,” as defined in Section 4043 of ERISA or the regulations issued thereunder, but excluding
any event for which the 30-day notice period is waived with respect to a Plan, (b) any failure to make a required contribution to any Plan that would result in
the imposition of a Lien or other encumbrance or the failure to satisfy the minimum funding standards set forth in Section 412 or 430 of the Code or Section
302 or 303 of ERISA, or the arising of such a Lien or encumbrance, with respect to a Plan, (c) the incurrence by Lead Borrower, a Restricted Subsidiary of
Lead Borrower, or an ERISA Affiliate of any liability under Title IV of ERISA with respect to the termination of any Plan or the withdrawal or partial
withdrawal (including under Section 4062(e) of ERISA) of any of Lead Borrower, a Restricted Subsidiary of Lead Borrower, or an ERISA Affiliate from any
Plan or Multiemployer Plan, (d) the filing of a notice of intent to terminate a Plan or the treatment of a Plan amendment as a termination under Section 4041
of ERISA, (e) the receipt by Lead Borrower, a Restricted Subsidiary of Lead Borrower, or an ERISA Affiliate from the PBGC or a plan administrator of any
notice of intent to terminate any Plan or Multiemployer Plan or to appoint a trustee to administer any Plan, (f) the adoption of any amendment to a Plan that
would require the provision of security pursuant to the Code, ERISA or other applicable law, (g) the receipt by Lead Borrower, a Restricted Subsidiary of
Lead Borrower, or an ERISA Affiliate of any written notice concerning statutory liability arising from the withdrawal or partial withdrawal of Lead Borrower,
a Restricted Subsidiary of Lead Borrower, or an ERISA Affiliate from a Multiemployer Plan or a written determination that a Multiemployer Plan is, or is
expected to be, insolvent, within the meaning of Title IV of ERISA, (h) the occurrence of any non-exempt “prohibited transaction” (within the meaning of
Section 406 of ERISA or Section 4975 of the Code) with respect to which Lead Borrower or any Restricted Subsidiary is a “disqualified person” (within the
meaning of Section 4975 of the Code) or with respect to which Lead Borrower or any Restricted Subsidiary could reasonably be expected to have liability, (i)
the occurrence of any event or condition which constitutes grounds under Section 4042 of ERISA for the termination of any Plan or the appointment of a
trustee to administer any Plan, (j) the filing of any request for or receipt of a minimum funding waiver under Section 412(c) of the Code with respect to any
Plan or Multiemployer Plan, (k) a determination that any Plan is in “at-risk” status (as defined in Section 303(i)(4) of ERISA or Section 430(i)(4) of the
Code), (1) the receipt by Lead Borrower, a Restricted Subsidiary of Lead Borrower or any ERISA Affiliate of any notice, that a Multiemployer Plan is, or is
expected to be, in endangered or critical status under Section 305 of ERISA, or (m) any other extraordinary event or condition with respect to a Plan or
Multiemployer Plan which would reasonably be expected to result in a Lien or any acceleration of any statutory requirement to fund all or a substantial
portion of the unfunded accrued benefit liabilities of such plan.

“Event of Default” shall have the meaning provided in Section 11.

“Excluded Account” shall mean a Deposit Account, Securities Account or Commodity Account (i) which is used for the sole purpose of making
payroll and withholding tax payments related thereto and other employee wage and benefit payments and accrued and unpaid employee compensation
payments (including salaries, wages, benefits and expense reimbursements, 401(k) and other retirement plans and employee benefits, including rabbi trusts
for deferred compensation and health care benefits), (ii) which is used solely for paying taxes, including sales taxes, (iii) which is used as an escrow account
or as a fiduciary or trust account or is otherwise held exclusively for the benefit of an unaffiliated third party (including any account solely holding amounts
representing fines, violations, fees and similar amounts paid by third parties and owed to municipalities), (iv) which is a zero balance Deposit Account,
Securities Account or Commodity Account or (v) which is not otherwise subject to the provisions of this definition and together with any other Deposit
Accounts, Securities Accounts or Commodity Accounts that are excluded pursuant to this clause (v), have an average daily balance for any fiscal month of
less than $6,750,000 in aggregate.

“Excluded Collateral” shall have the meaning assigned to such term in the Security Agreement.
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“Excluded Subsidiary” shall mean any Subsidiary of Lead Borrower that is (a) a Foreign Subsidiary, (b) an Unrestricted Subsidiary, (c) a FSHCO,
(d) not a Wholly-Owned Subsidiary of Lead Borrower or one or more of its Wholly-Owned Restricted Subsidiaries, (e) an Immaterial Subsidiary, (f)
established or created pursuant to Section 10.05(xi) and meeting the requirements of the proviso thereto; provided that such Subsidiary shall only be an
Excluded Subsidiary for the period prior to such acquisition, (g) prohibited (but only for so long as such Subsidiary would be prohibited) by applicable law,
rule or regulation from guaranteeing the facilities under this Agreement, or which would require governmental (including regulatory) consent, approval,
license or authorization to provide a guarantee, in each case, unless such consent, approval, license or authorization has been received (but without obligation
to seek the same), (h) prohibited (but only for so long as such Subsidiary would be prohibited) from guaranteeing the Obligations by any contractual
obligation in existence (x) on the Closing Date or (y) at the time of the acquisition of such Subsidiary after the Closing Date (to the extent such prohibition
was not entered into in contemplation of such acquisition), (i) a Subsidiary with respect to which a guarantee by it of the Obligations would result in a
material adverse tax consequence to Holdings, Lead Borrower or any of the Restricted Subsidiaries, as reasonably determined in good faith by Lead Borrower
and notified in writing to the Administrative Agent, (j) a not-for-profit Subsidiary or a Subsidiary regulated as an insurance company, (k) any other Subsidiary
with respect to which Lead Borrower and the Administrative Agent reasonably agree in writing that the cost or other consequences of guaranteeing the
Obligations shall be excessive in view of the benefits to be obtained by the Lenders therefrom, and (1) any Domestic Subsidiary that is a direct or indirect
Subsidiary of a CFC or that is a FSHCO; provided that, notwithstanding the above, (x) Lead Borrower may designate any Restricted Subsidiary that would
otherwise constitute an “Excluded Subsidiary” hereunder as a “Subsidiary Guarantor” and cause such Subsidiary to execute the Guaranty Agreement as a
“Subsidiary Guarantor” (and from and after the execution of the Guaranty Agreement, such Subsidiary shall no longer constitute an “Excluded Subsidiary”
unless released from its obligations under the Guaranty Agreement as a “Subsidiary Guarantor” in accordance with the terms hereof and thereof; provided that
such Restricted Subsidiary shall not be released solely on the basis that it was not required to become a Guarantor) so long as the Administrative Agent has
consented to such designation and such Subsidiary shall grant a perfected lien on substantially all of its assets to the Collateral Agent for the benefit of the
Secured Creditors regardless of whether such Subsidiary is organized in a jurisdiction other than the United States (notwithstanding anything to the contrary
in this Agreement), pursuant to arrangements reasonably agreed between the Administrative Agent and Lead Borrower and subject to customary limitations in
such jurisdiction to be reasonably agreed to between the Administrative Agent and Lead Borrower and (y) if a Subsidiary serves as a guarantor under the First
Lien Term Loan Credit Agreement, the Second Lien Term Loan Credit Agreement, any First Lien Incremental Equivalent/Refinancing Debt or any Second
Lien Incremental Equivalent/Refinancing Debt, then it shall not constitute an “Excluded Subsidiary.” For the avoidance of doubt, no Borrower shall
constitute an Excluded Subsidiary.

“Excluded Swap Obligation” shall mean, with respect to any Guarantor, (x) as it relates to all or a portion of the Guaranty of such Guarantor, any
Swap Obligation if, and to the extent that, such Swap Obligation (or any Guaranty thereof) is or becomes illegal under the Commodity Exchange Act or any
rule, regulation or order of the Commodity Futures Trading Commission (or the application or official interpretation of any thereof) by virtue of such
Guarantor’s failure for any reason to constitute an “eligible contract participant” as defined in the Commodity Exchange Act and the regulations thereunder
(determined after giving effect to any “keepwell, support or other agreement” for the benefit of such Guarantor and any and all guarantees of such
Guarantor’s Swap Obligations by other Credit Parties) at the time the Guaranty of such Guarantor becomes effective with respect to such Swap Obligation or
(y) as it relates to all or a portion of the grant by such Guarantor of a security interest, any Swap Obligation if, and to the extent that, such Swap Obligation
(or such security interest in respect thereof) is or becomes illegal under the Commodity Exchange Act or any rule, regulation or order of the Commodity
Futures Trading Commission (or the application or official interpretation of any thereof) by virtue of such Guarantor’s failure for any reason to constitute an
“eligible contract participant” as defined in the Commodity Exchange Act and the regulations thereunder (determined after giving effect to any “keepwell,
support or other agreement” for the benefit of such Guarantor and any and all guarantees of such Guarantor’s Swap Obligations by other Credit Parties) at the
time the security interest of such Guarantor becomes effective with respect to such Swap Obligation. If a Swap Obligation arises under a master agreement
governing more than one swap, such exclusion shall apply only to the portion of such Swap Obligation that is attributable to swaps for which such Guaranty
or security interest is or becomes illegal.

“Excluded Taxes” shall mean, with respect to the Administrative Agent, any Lender, or any other recipient of any payment to be made by or on
account of any obligation of any Credit Party under any Credit Document, (a) Taxes imposed on (or measured by) its net income and franchise (and similar)

Taxes imposed on it in lieu of income
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Taxes, either pursuant to the laws of the jurisdiction in which such recipient is organized or in which the principal office or applicable lending office of such
recipient is located (or any political subdivision thereof) or as a result of any other present or former connection between it and the jurisdiction imposing such
Tax (other than a connection arising from such Administrative Agent, Lender or other recipient having executed, delivered, become a party to, performed its
obligations under, received payments under, received or perfected a security interest under, engaged in any other transaction pursuant to or enforced any
Credit Document, or sold or assigned an interest in any Loan or Credit Document), (b) any branch profits Taxes under Section 884(a) of the Code or any
similar Tax imposed by any jurisdiction described in clause (a) above, (c) in the case of a Lender (other than an assignee pursuant to a request by a Borrower
under Section 3.04), any U.S. federal withholding Tax that (i) is imposed on amounts payable to or for the account of such Lender at the time such Lender
becomes a party to this Agreement (or designates a new lending office), except to the extent such recipient (or its assignor, if any) was entitled, immediately
before the designation of a new lending office (or assignment), to receive additional amounts from the Credit Parties with respect to such withholding tax
pursuant to Section 5.01(a) or (ii) is attributable to such recipient’s failure to comply with Section 5.01(b) or Section 5.01(c), (d) any Taxes imposed under
FATCA and (e) U.S. federal backup withholding Taxes pursuant to Code Section 3406.

“Existing Letters of Credit” shall mean those Letters of Credit issued under the Indebtedness to be satisfied and discharged in connection with the
Closing Date Refinancing and described on Schedule 1.02 hereto.

“Existing Revolving L.oans” has the meaning assigned to such term in Section 2.19(a).

“Extended Revolving Loans” shall have the meaning assigned to such term in Section 2.19(a).

“Extended Revolving L.oan Commitments” shall mean one or more commitments hereunder to convert Existing Revolving Loans to Extended
Revolving Loans of a given Extension Series pursuant to an Extension Amendment.

“Extending Lender” shall have the meaning provided in Section 2.19(c).

“Extension Amendment” shall have the meaning provided in Section 2.19(d).
“Extension Election” shall have the meaning provided in Section 2.19(c).
“Extension Request” shall have the meaning provided in Section 2.19(a).
“Extension Series” shall have the meaning provided in Section 2.19(a).

“FATCA” shall mean Sections 1471 through 1474 of the Code, as of the date of this Agreement (or any amended or successor version that is
substantively comparable and not materially more onerous to comply with), any current or future regulations thereunder or official interpretations thereof, any
agreements entered into pursuant to Section 1471(b)(1) of the Code as of the date of this Agreement (or any such amended or successor version), any
intergovernmental agreements between a non-U.S. jurisdiction and the United States with respect to any of the foregoing and any Requirement of Law
adopted and any agreements entered into pursuant to any such intergovernmental agreement.

“FCPA” shall mean the United States Foreign Corrupt Practices Act of 1977, as amended.

“Federal Funds Rate” shall mean, for any day, the rate per annum equal to the weighted average of the rates on overnight Federal funds
transactions with members of the Federal Reserve System on such day, as published by the Federal Reserve Bank of New York on the Business Day next
succeeding such day; provided that (a) if such day is not a Business Day, the Federal Funds Rate for such day shall be such rate on such transactions on the
next preceding Business Day as so published on the next succeeding Business Day, and (b) if no such rate is so published on such next succeeding Business
Day, the Federal Funds Rate for such day shall be the average rate (rounded upward, if necessary, to a whole multiple of 1/100 of 1%) charged to Bank of
America on such day on such transactions as
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reasonably determined by the Administrative Agent; provided further that if the Federal Funds Rate shall be less than zero, such rate shall be deemed to be
zero for purposes of this Agreement.

“Fees” shall mean all amounts payable pursuant to or referred to in Section 2.05.

“Financial Statements Date” shall have the meaning provided in Section 6.11.

“First Lien Incremental Equivalent/Refinancing Debt” means (a) Indebtedness permitted by Section 10.04(xxvii) or Section 10.04(xxxi) of the
First Lien Term Loan Credit Agreement, as in effect on the Closing Date, or any similar provision of any subsequent First Lien Term Loan Credit Agreement
which does not modify the financial tests and dollar baskets set forth in such Sections of the First Lien Term Loan Credit Agreement (as in effect on the
Closing Date) in a manner that is less restrictive to the Credit Parties in any material respect and (b) any Permitted Refinancing Indebtedness in respect

thereof.

“First Lien Term Agent” shall mean Bank of America, in its capacity as administrative agent and collateral agent under the First Lien Term
Documents, and any successor administrative agent or collateral agent under the First Lien Term Loan Credit Agreement.

“First Lien Term Documents” shall mean the First Lien Term Loan Credit Agreement, any guarantees issued thereunder and the collateral and
security documents (and intercreditor agreements) entered into in connection therewith.

“First Lien Term Loans” shall have the meaning ascribed to the term “Term Loans” in the First Lien Term Loan Credit Agreement.

“First Lien Term Loan Credit Agreement” shall mean (a) that certain First Lien Term Loan Credit Agreement, as in effect on of the Closing Date
and as the same may be amended, amended and restated, modified, supplemented, extended or renewed from time to time in accordance with the terms hereof
(including by reference to the Intercreditor Agreement) and thereof, among Holdings, the Borrowers party thereto, certain lenders party thereto and the First
Lien Term Agent and (b) any other credit agreement, loan agreement, note agreement, promissory note, indenture or other agreement or instrument
evidencing or governing the terms of any Indebtedness or other financial accommodation that has been incurred to extend (subject to the limitations set forth
herein (including by reference to the Intercreditor Agreement)) or refinance in whole or in part the Indebtedness and other obligations outstanding under (i)
the credit agreement referred to in clause (a) or (ii) any subsequent First Lien Term Loan Credit Agreement, unless such agreement or instrument expressly
provides that it is not intended to be and is not a First Lien Term Loan Credit Agreement hereunder. Any reference to the First Lien Term Loan Credit
Agreement hereunder shall be deemed a reference to any First Lien Term Loan Credit Agreement then in existence.

“Fleet Division” shall mean the division of Lead Borrower that performs toll and violation management solutions for the commercial fleet and
rental car industries.

“Foreign Pension Plan” shall mean any plan, fund (including, without limitation, any superannuation fund) or other similar program established
or maintained outside the United States by any Borrower or any one or more of its Restricted Subsidiaries primarily for the benefit of employees of such
Borrower or such Restricted Subsidiaries residing outside the United States, which plan, fund or other similar program provides, or results in, retirement
income, a deferral of income in contemplation of retirement or payments to be made upon termination of employment, and which plan is not subject to
ERISA or the Code.

“Foreign Subsidiaries” shall mean each Subsidiary of a Borrower that is not a Domestic Subsidiary.

“Fronting Exposure” shall mean a Defaulting Lender’s Pro Rata Share of LC Exposure or Swingline Loans, as applicable, except to the extent
allocated to other Lenders under Section 2.11.

“Fronting Fee” shall have the meaning provided in Section 2.05(c)(ii).
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“FSHCQO” shall mean any Domestic Subsidiary that is a disregarded entity that has no material assets other than Equity Interests in one or more
Foreign Subsidiaries that are CFCs.

“Governmental Authority” shall mean the government of the United States of America, any other, supranational authority or nation or any
political subdivision thereof, whether state, provincial or local, and any agency, authority, instrumentality, regulatory body, court, central bank or other entity
exercising executive, legislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to government.

“Guaranteed Creditors” shall mean and include (x) each of the Lender Creditors, (y) any Secured Bank Product Provider or any Person that was a
Secured Bank Product Provider on the Closing Date or at the time it entered into a Bank Product with a Borrower or its Subsidiary and (z) any other Secured
Creditor.

“Guarantor” shall mean and include Holdings, each Borrower (other than with respect to its own Obligations) and each Subsidiary Guarantor.

“Guaranty” shall mean, as to any Guarantor, the guarantees granted by such Guarantor pursuant to the terms of the Guaranty Agreement.

“Guaranty Agreement” shall have the meaning provided in Section 6.10.

“Hazardous Materials” shall mean (a) any petroleum or petroleum products, radioactive materials, asbestos in any form that is or could become
friable, urea formaldehyde foam insulation, polychlorinated biphenyls, and radon gas; (b) any chemicals, materials or substances defined as or included in the
definition of “hazardous substances,” “hazardous waste,” “hazardous materials,” “extremely hazardous substances,” “restricted hazardous waste,” “toxic

substances,” “toxic pollutants,” “contaminants,” or “pollutants,” or words of similar import, under any applicable Environmental Law; and (c) any other
chemical, material or substance regulated under any Environmental Law.

» o« o«

» «

“Holdings” shall have the meaning provided in the preamble hereto.

“HTA Canada” shall have the meaning provided in the recitals hereto.

“HTA New York” shall have the meaning provided in the recitals hereto.

“HTA Targets” shall have the meaning provided in the recitals hereto.

“Immaterial Subsidiary” shall mean any Restricted Subsidiary of Lead Borrower that, as of the end of the most recently ended Test Period, does
not have, when taken together with all other Immaterial Subsidiaries, (a) assets in excess of 5.00% of Consolidated Total Assets; or (b) revenues for the
period of four consecutive fiscal quarters ending on such date in excess of 5.00% of the combined revenues of Lead Borrower and the Restricted Subsidiaries
for such period; provided that in no event shall a Borrower be considered an Immaterial Subsidiary.

“Increase Date” shall have the meaning provided in Section 2.15(b).

“Increase Loan Lender” shall have the meaning provided in Section 2.15(b).

“Incremental Revolving Commitment Amendment” shall have the meaning provided in Section 2.15(d).

“Indebtedness” shall mean, as to any Person, without duplication, (i) all indebtedness (including principal, interest, fees and charges) of such
Person (A) for borrowed money or (B) for the deferred purchase price of property or services, (ii) the maximum amount available to be drawn under all letters
of credit, bankers’ acceptances and similar obligations issued for the account of such Person and all unpaid drawings in respect of such letters of credit,
bankers’ acceptances and similar obligations, (iii) all Indebtedness of the types described in clause (i), (ii), (iv), (v), (vi) or (vii) of this definition secured by
any Lien on any property owned by such Person, whether or not such Indebtedness has been assumed by such Person (provided that, if the Person has not
assumed or otherwise become liable in respect of such Indebtedness, such Indebtedness shall be deemed to be in an amount equal to the lesser of (x) the

aggregate
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unpaid amount of Indebtedness secured by such Lien and (y) the fair market value of the property to which such Lien relates as determined in good faith by
such Person), (iv) the aggregate amount of all Capitalized Lease Obligations of such Person, (v) all Contingent Obligations of such Person, (vi) all obligations
under any Swap Contracts and any Bank Product Debt or under any similar type of agreement and (vii) all Off-Balance Sheet Liabilities of such
Person. Notwithstanding the foregoing, Indebtedness shall not include (a) trade payables and accrued expenses incurred by any Person in accordance with
customary practices and in the ordinary course of business of such Person or (b) earn-outs and contingent payments in respect of acquisitions except to the
extent that the liability on account of any such earn-outs or contingent payment has become fixed, due and payable for more than 10 Business Days without
being paid and is required by U.S. GAAP to be reflected as a liability on the consolidated balance sheet of Lead Borrower and its Restricted Subsidiaries.

“Indemnified Person” shall have the meaning provided in Section 13.01.

“Indemnified Taxes” shall mean Taxes imposed on or with respect to any payment by or on account of any obligation of any Credit Party under
any Credit Document other than (i) Excluded Taxes and (ii) Other Taxes.

“Independent Assets or Operations” shall mean, with respect to any Parent Company, that such Parent Company’s total assets, revenues, income
from continuing operations before income taxes and cash flows from operating activities (excluding in each case amounts related to its investment in Lead
Borrower and the Restricted Subsidiaries), determined in accordance with GAAP and as shown on the most recent balance sheet of such Parent Company, is
more than 5.00% of such Parent Company’s corresponding consolidated amount.

“Initial Borrowing_Base Certificate” shall mean the initial Borrowing Base Certificate delivered hereunder setting forth Lead Borrower’s
calculation of the Borrowing Base in accordance with clauses (a) through (e) of the definition thereof as of the last Business Day of the most recent fiscal
month ended at least 20 days prior to the date of the Closing Date or the Closing Borrowing Base Termination Date, as applicable.

“Initial Field Exam” shall mean a field examination of the Borrowers completed by Hilco Valuation Services.

“Initial Maturity Date” shall mean the date that is five years after the Closing Date, or if such date is not a Business Day, the next preceding
Business Day.

“Initial Public Offering” shall mean the issuance by any Parent Company of its common Equity Interests in an underwritten primary public
offering (other than a public offering pursuant to a registration statement on Form S-8 or S-4) pursuant to an effective registration statement filed with the
SEC in accordance with the Securities Act, as amended.

“Intellectual Property” shall have the meaning provided in Section 8.20.

“Intercreditor Agreement” shall mean that certain Intercreditor Agreement in the form of Exhibit M, dated as of the Closing Date, by and among
the Collateral Agent, Bank of America, as collateral agent under the First Lien Term Loan Credit Agreement and Bank of America, as collateral agent under
the Second Lien Term Loan Credit Agreement, as may be amended, amended and restated, modified, supplemented, extended or renewed from time to time
in accordance with the terms thereof.

“Interest Determination Date” shall mean, with respect to any LIBO Rate Loan, the second Business Day prior to the commencement of any
Interest Period relating to such LIBO Rate Loan.

“Interest Period” shall mean, as to any Borrowing of a LIBO Rate Loan, the period commencing on the date of such Borrowing or on the last day
of the immediately preceding Interest Period applicable to such Borrowing, as applicable, and ending on the numerically corresponding day (or, if there is no
numerically corresponding day, on the last day) in the calendar month that is one, two, three, six, or, if agreed to by all Lenders, twelve months or less than
one month thereafter, as Lead Borrower may elect, or the date any Borrowing of a LIBO Rate Loan is converted to a Borrowing of a Base Rate Loan in
accordance with Section 2.08 or repaid or prepaid in accordance with Section 2.07 or Section 2.09; provided that if any Interest Period would end on a day
other than a Business Day, such Interest
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Period shall be extended to the next succeeding Business Day unless such next succeeding Business Day would fall in the next calendar month, in which case
such Interest Period shall end on the next preceding Business Day. Interest shall accrue from and including the first day of an Interest Period to but excluding
the last day of such Interest Period.

“Interim Period” shall have the meaning assigned to such term in Section 10.11(b).

“Inventory” shall mean all “inventory,” as such term is defined in the UCC as in effect on the date hereof in the State of New York, wherever
located, in which any Person now or hereafter has rights.

“Investments™ shall have the meaning provided in Section 10.05.

“Issuing Bank” shall mean, as the context may require, (a) Bank of America or any affiliate of Bank of America with respect to Letters of Credit
issued by it; (b) any other Lender that may become an Issuing Bank pursuant to Sections 2.13(i) and 2.13(k), with respect to Letters of Credit issued by such
Lender; (c) with respect to the Existing Letters of Credit, the Lender which issued each such Letter of Credit, or (d) collectively, all of the foregoing.

“Junior Representative” shall mean, with respect to any series of Permitted Junior Debt, the trustee, administrative agent, collateral agent, security
agent or similar agent under the indenture or agreement pursuant to which such Permitted Junior Debt is issued, incurred or otherwise obtained and each of
their successors in such capacities.

“Landlord Lien Reserve” shall mean an amount not to exceed the lesser of (i) three months’ rent for all of the leased locations of the Borrowers at
which Eligible Inventory is stored, other than leased locations with respect to which the Administrative Agent has received a Landlord Lien Waiver and

Access Agreement and (ii) the aggregate amount included in the Borrowing Base pursuant to clause (c) of the definition thereof.

“Landlord Lien Waiver and Access Agreement” shall mean a Landlord Lien Waiver and Access Agreement, in a form reasonably approved by the
Administrative Agent.

“Latest Maturity Date” shall mean, at any date of determination, the latest maturity date applicable to any Loans or Commitments hereunder at
such time, including the latest termination date of any Existing Revolving Loans or Extended Revolving Loan Commitments, as applicable, as extended in

accordance with this Agreement from time to time.

“LC Collateral Account” shall mean a collateral account in the form of a deposit account established and maintained by the Administrative Agent
for the benefit of the Secured Creditors, in accordance with the provisions of Section 2.13.

“LC Commitment” shall mean the commitment of the Issuing Bank to issue Letters of Credit pursuant to Section 2.13.
“LC Disbursement” shall mean a payment or disbursement made by the Issuing Bank pursuant to a Letter of Credit.

“LC Documents” shall mean all documents, instruments and agreements delivered by Lead Borrower or any Restricted Subsidiary of Lead
Borrower that is a co-applicant in respect of any Letter of Credit to the Issuing Bank or the Administrative Agent in connection with any Letter of Credit.

“LC Exposure” shall mean at any time the sum of (a) the aggregate undrawn amount of all outstanding Letters of Credit at such time plus (b) the
aggregate principal amount of all LC Disbursements that have not yet been reimbursed at such time. The LC Exposure of any Revolving Lender at any time

shall mean its Pro Rata Percentage of the aggregate LC Exposure at such time.
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“LC Obligations” shall mean the sum (without duplication) of (a) all amounts owing by the Borrowers for any drawings under Letters of Credit
(including any bankers’ acceptances or other payment obligations arising therefrom), and (b) the undrawn amount of all outstanding Letters of Credit.

“LC Participation Fee” shall have the meaning assigned to such term in Section 2.05(c)(i).

“LC Request” shall mean a request by Lead Borrower in accordance with the terms of Section 2.13(b) in form and substance reasonably
satisfactory to the Issuing Bank.

“LCT Election” shall have the meaning provided in Section 1.03.
“LCT Test Date” shall have the meaning provided in Section 1.03.

“Lead Arrangers” shall mean Bank of America, N.A., BMO Capital Markets Corp., Credit Suisse Securities (USA) LLC, Deutsche Bank
Securities Inc. and Morgan Stanley Senior Funding, Inc., in their capacities as joint lead arrangers and/or bookrunners for this Agreement.

“Lead Borrower” shall have the meaning provided in the preamble hereto.

“Lender” shall mean each financial institution listed on Schedule 2.01, as well as any Person that becomes a “Lender” hereunder pursuant to
Section 2.15, 3.04 or 13.04(b), and, as the context requires, includes the Swingline Lender.

“Lender Creditors” shall mean the Agents, the Lenders and the Indemnified Persons.

“Letter of Credit” shall mean any letters of credit issued or to be issued by an Issuing Bank for the account of Lead Borrower or any of its
Subsidiaries pursuant to Section 2.13, including each Existing Letter of Credit.

“Letter of Credit Expiration Date” shall mean the date which is five (5) Business Days prior to the Maturity Date unless otherwise agreed by the
Administrative Agent and the Issuing Bank.

“LIBO Rate” shall mean: (a) for any Interest Period, with respect to a LIBO Rate Loan, the rate per annum equal to the London Interbank Offered
Rate (“LIBOR”) or a comparable or successor rate, as published on the applicable Bloomberg screenpage (or such other commercially available source
providing such quotations as may be designated) (the “LIBOR Screen Rate”) at approximately 11:00 a.m., London time, two Business Days prior to the
commencement of such Interest Period, for Dollar deposits (for delivery on the first day of such Interest Period) with a term equivalent to such Interest
Period; and (b) for any interest calculation with respect to a Base Rate Loan on any date, the rate per annum equal to LIBOR, at approximately 11:00 a.m.,
London time determined two Business Days prior to such date for U.S. Dollar deposits with a term of one month commencing that day; provided that to the
extent a comparable or successor rate is approved by the Administrative Agent in connection herewith, the approved rate shall be applied in a manner
consistent with market practice; provided, further that to the extent such market practice is not administratively feasible for the Administrative Agent, such
approved rate shall be applied in a manner as otherwise reasonably determined by the Administrative Agent. Notwithstanding any of the foregoing, the LIBO
Rate shall not at any time be less than zero (and, if any such rate is below zero, the LIBOR Rate shall be deemed to be zero).

“LIBO Rate Loan” shall mean each Revolving Loan which is designated as a Revolving Loan bearing interest at the LIBO Rate by Lead
Borrower at the time of the incurrence thereof or conversion thereto.

“LIBOR Successor Rate” shall have the meaning assigned to such term in Section 3.06(a).
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“LIBOR Successor Rate Conforming_Changes” means, with respect to any proposed LIBOR Successor Rate, any conforming changes to the
definition of Base Rate, Interest Period, timing and frequency of determining rates and making payments of interest and other administrative matters as may
be appropriate, in the discretion of the Administrative Agent, to reflect the adoption of such LIBOR Successor Rate and to permit the administration thereof
by the Administrative Agent in a manner substantially consistent with market practice (or, if the Administrative Agent determines that adoption of any portion
of such market practice is not administratively feasible or that no market practice for the administration of such LIBOR Successor Rate exists, in such other
manner of administration as the Administrative Agent determines in consultation with Lead Borrower).

“Lien” shall mean any mortgage, pledge, hypothecation, collateral assignment, security deposit arrangement, encumbrance, deemed or statutory
trust, security conveyance, lien (statutory or other), preference, priority or other security agreement of any kind or nature whatsoever (including, without
limitation, any conditional sale or other title retention agreement, and any lease having substantially the same effect as any of the foregoing).

“Limited Condition Acquisition” shall mean any acquisition (including by way of merger) or similar Investment whose consummation is not
conditioned on the availability of, or on obtaining, financing.

“Limited Condition Transaction” shall mean any acquisition (including by way of merger) or similar Investment (including the assumption or
incurrence of Indebtedness), the making of any Dividend and/or the making of any voluntary or optional payment or prepayment on or redemption or
acquisition for value of any Indebtedness subject to Section 10.07(a).

“Limited Originator Recourse” shall mean a letter of credit, cash collateral account or other such credit enhancement issued in connection with
the incurrence of Indebtedness by a Securitization Entity under a Qualified Securitization Transaction, in each case, solely to the extent required to satisfy
Standard Securitization Undertakings.

“Line Cap” shall mean an amount that is the lesser of (a) the Aggregate Commitments and (b) the then applicable Borrowing Base.

“Liquidity Event” shall mean the occurrence of a date when (a) Availability shall have been less than the greater of (i) 10.0% of the Line Cap and
(ii) $7,500,000 (in the case of this clause (ii), to the extent there has been any optional reduction in Commitments pursuant to Section 2.07(b) or any
Revolving Commitment Increase pursuant to Section 2.15 after the Closing Date, multiplied by the Aggregate Commitment Adjustment Factor), in either case
for five consecutive Business Days, until such date as (b) (x) Availability shall have been at least equal to the greater of (i) 10.0% of the Line Cap and
(ii) $7,500,000 (in the case of this clause (ii), to the extent there has been any optional reduction in Commitments pursuant to Section 2.07(b) or any
Revolving Commitment Increase pursuant to Section 2.15 after the Closing Date, multiplied by the Aggregate Commitment Adjustment Factor) for 30
consecutive calendar days.

“Liquidity Notice” shall mean a written notice delivered by the Administrative Agent at any time during a Liquidity Period to any bank or other
depository at which any Deposit Account (other than any Excluded Account) is maintained directing such bank or other depository (a) to remit all funds in
such Deposit Account to the Dominion Account, or in the case of the Dominion Account, to the Administrative Agent on a daily basis, and (b) to cease
following directions or instructions given to such bank or other depository by any Credit Party regarding the disbursement of funds from such Deposit
Account (other than any Excluded Account), and (c) to follow all directions and instructions given to such bank or other depository by the Administrative
Agent in each case, pursuant to the terms of any Deposit Account Control Agreement in place.

“Liquidity Period” shall mean any period throughout which (a) a Liquidity Event has occurred and is continuing or (b) a Specified Event of
Default has occurred and is continuing.

“Loans” shall mean advances made to or at the instructions of Lead Borrower pursuant to Section 2 hereof and may constitute Revolving Loans,
Swingline Loans or Overadvance Loans.

29.



“Location” of any Person shall mean such Person’s “location” as determined pursuant to Section 9-307 of the UCC of the State of New York.
“Margin Stock” shall have the meaning provided in Regulation U.

“Master Agreement” shall have the meaning provided to such term in the definition of “Swap Contract”.

“Material Adverse Effect” shall mean (i) a material adverse effect on the business, assets, financial condition or results of operations of Lead
Borrower and its Restricted Subsidiaries, taken as a whole, (ii) a material and adverse effect on the rights and remedies of the Administrative Agent and
Collateral Agent, on behalf of the Lenders, taken as a whole, under the Credit Documents or (iii) a material and adverse effect on the ability of the Credit
Parties, taken as a whole, to perform their payment obligations under the Credit Documents.

“Maturity Date” means the Initial Maturity Date or the Latest Maturity Date, as applicable.

“Moody’s” shall mean Moody’s Investors Service, Inc.

“Multiemployer Plan” shall mean a multiemployer plan as defined in Section 4001(a)(3) of ERISA and subject to Title IV of ERISA under which
Lead Borrower or a Restricted Subsidiary of Lead Borrower has any obligation or liability, including on account of an ERISA Affiliate.

“Non-Defaulting Lender” shall mean and include each Lender other than a Defaulting Lender.

“Note” shall mean each Revolving Note or Swingline Note, as applicable.
“Notice of Borrowing” shall mean a notice substantially in the form of Exhibit A-1 hereto.
“Notice of Conversion/Continuation” shall mean a notice substantially in the form of Exhibit A-2 hereto.

“Notice Office” shall mean the office of the Administrative Agent located at Bank of America, N.A., 901 Main Street, Dallas, TX 75202,
Attention: Milissa Jones, Telephone: 214.209.4845, Electronic Mail: milissa.jones@baml.com; or such other office or person as the Administrative Agent
may hereafter designate in writing as such to the other parties hereto.

“Noticed Hedge” shall mean any Secured Bank Product Obligations arising under a Swap Contract with respect to which Lead Borrower and the
Secured Bank Product Provider thereof have notified the Administrative Agent of the intent to include such Secured Bank Product Obligations as a Noticed
Hedge hereunder and with respect to which a Bank Products Reserve has subsequently been established in the maximum amount thereof.

“Obligations” shall mean (i) all now existing or hereafter arising debts, obligations, covenants, and duties of payment or performance by any
Credit Party of every kind, matured or unmatured, direct or contingent, owing, arising, due, or payable to any Lender, Agent or Indemnified Person, by any
Credit Party arising out of this Agreement or any other Credit Document, including, without limitation, all obligations to repay principal or interest on the
Loans and Letters of Credit, and to pay interest, fees, costs, charges, expenses, professional fees, and all sums chargeable to any Credit Party or for which any
Credit Party is liable as indemnitor under the Credit Documents, whether or not evidenced by any note or other instrument (in each case, including interest,
fees and other amounts accruing during any proceeding under any Debtor Relief Laws, regardless of whether allowed or allowable in such proceeding) and
(ii) all liabilities and indebtedness of Lead Borrower or any of its Restricted Subsidiaries owing in respect of Secured Bank Product Obligations (with respect
to any Subsidiary Guarantor, other than any Excluded Swap Obligation of such Subsidiary Guarantor). Notwithstanding anything to the contrary contained
above, (x) obligations of any Credit Party or Restricted Subsidiary under any Secured Bank Product Obligations shall be secured and guaranteed pursuant to
the Credit Documents only to the extent that, and for so long as, the other Obligations are so secured and guaranteed and (y) any release of Collateral or
Guarantors effected in the manner permitted by this Agreement shall not require the consent of holders of obligations under Secured Bank Product
Obligations.
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“OFAC” shall mean the U.S. Treasury Department Office of Foreign Assets Control.

“Off-Balance Sheet Liabilities” of any Person shall mean (i) any repurchase obligation or liability of such Person with respect to accounts or
notes receivable sold by such Person, (ii) any liability of such Person under any Sale-Leaseback Transactions that do not create a liability on the balance sheet
of such Person, (iii) any obligation under a Synthetic Lease or (iv) any obligation arising with respect to any other transaction which is the functional
equivalent of or takes the place of borrowing but which does not constitute a liability on the balance sheet of such Person.

“Other Taxes” shall mean any and all present or future stamp, court or documentary, intangible, recording, filing or property Taxes or similar
Taxes arising from any payment made under, from the execution, delivery, registration, performance or enforcement of, from the receipt or perfection of a
security interest under, or otherwise with respect to, any Credit Document except any such Taxes imposed with respect to an assignment (other than an
assignment made pursuant to Section 3.04) that are imposed as a result of any present or former connection between the relevant Lender and the jurisdiction
imposing such Tax (other than a connection arising from such Lender having executed, delivered, become a party to, performed its obligations under, received
payments under, received or perfected a security interest under, engaged in any other transaction pursuant to or enforced any Credit Document, or sold or
assigned an interest in any Loan or Credit Document).

“QOutstanding_Amount” shall mean with respect to Loans on any date, the aggregate outstanding principal amount thereof after giving effect to
any borrowings and prepayments or repayments of Loans occurring on such date.

“Overadvance” shall have the meaning of such term assigned to such term in Section 2.17.

“Overadvance Loan” shall mean a Base Rate Loan made when an Overadvance exists or is caused by the funding thereof.

“Parent Company” shall mean any direct or indirect parent company of Lead Borrower (other than the Sponsor).

“Participant” shall have the meaning provided in Section 13.04(c).

“Participant Register” shall have the meaning provided in Section 13.04(c).

“Patent Security Agreement” shall have the meaning assigned to such term in the Security Agreement.

“Patriot Act” shall have the meaning provided in Section 13.17.

“Payment Conditions” shall mean as to any relevant action contemplated in this Agreement, (a) no Event of Default has then occurred and is
continuing or would immediately result from any action, (b) Availability on a Pro Forma Basis immediately after giving effect to such action (and the average
Availability over the prior 30 day period on a Pro Forma Basis assuming such action occurred on the first day of such 30 day period) would be at least the
greater of (i) 12.5% of the Line Cap and (ii) $9,375,000 (in the case of this clause (ii), to the extent there has been any optional reduction in Commitments
pursuant to Section 2.07(b) or any Revolving Commitment Increase pursuant to Section 2.15 after the Closing Date, multiplied by the Aggregate Commitment
Adjustment Factor) and (c) if Availability on a Pro Forma Basis immediately after giving effect to such action (and the average Availability over the prior 30
day period on a Pro Forma Basis assuming such action occurred on the first day of such 30 day period) is less than 25% of the Aggregate Commitments, the
Consolidated Fixed Charge Coverage Ratio would be at least 1.0 to 1.0 on a Pro Forma Basis for such action.

“Payment Office” shall mean the office of the Administrative Agent located at Bank of America, N.A., 901 Main Street, Dallas, Texas 75202,
Attention: ABL Dallas Operations, Electronic Mail: dg.babc_abl_operations_dr_team@bankofamerica.com, or such other office as the Administrative Agent

may hereafter designate in writing as such to the other parties hereto.
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“PBGC” shall mean the Pension Benefit Guaranty Corporation established pursuant to Section 4002 of ERISA, or any successor thereto.
“Perfection Certificate” shall have the meaning assigned to such term in the Security Agreement.
“Permitted Acquisition” shall mean the acquisition by Lead Borrower or any of its Restricted Subsidiaries of an Acquired Entity or Business;

provided that (i) the Acquired Entity or Business acquired is in a business permitted by Section 10.09 and (ii) all applicable requirements of Section 9.14 are
satisfied.

“Permitted Discretion” shall mean reasonable credit judgment made in good faith in accordance with customary business practices for
comparable asset-based lending transactions, and as it relates to the establishment or adjustment of Reserves or the modification of eligibility standards and
criteria shall require that (a) such establishment, adjustment or imposition after the Closing Borrowing Base Termination Date be based on the analysis of
facts or events first occurring or first discovered by the Administrative Agent after the Closing Date or are materially different from the facts or events
occurring or known to the Administrative Agent on the Closing Date Borrowing Base Termination Date, unless Lead Borrower and the Administrative Agent
otherwise agree in writing, (b) the contributing factors to the imposition of any Reserves shall not duplicate the exclusionary criteria set forth in the
definitions of Eligible Accounts, Eligible Due from Agent Accounts or Eligible Inventory, as applicable, and vice versa and (c) the amount of any such
Reserve so established or the effect of any adjustment shall be a reasonable quantification (as reasonably determined by the Administrative Agent) of the
incremental dilution of the Borrowing Base attributable to such contributing factors.

“Permitted Encumbrances™ shall mean, with respect to any real property, such exceptions to title as are set forth in any mortgage title insurance
policy delivered to any holder of a Permitted Lien thereon with respect thereto.

“Permitted Holders” shall mean (i) the Sponsor, (ii) any Related Party of the Sponsor and (iii) any “group” (within the meaning of Section 13(d)
(3) or Section 14(d)(2) of the Exchange Act or any successor provision) of which any of the foregoing are members; provided that in the case of such “group”
and without giving effect to the existence of such “group” or any other “group,” such Persons specified in clauses (i) or (ii) above, collectively, have
beneficial ownership, directly or indirectly, of more than 50% of the total voting power of the voting stock of Lead Borrower or any of its direct or indirect
parent entities held by such “group”.

“Permitted Investment” shall have the meaning provided in Section 10.05.

“Permitted Junior Debt” shall mean any Permitted Junior Notes and any Permitted Junior Loans.

“Permitted Junior Debt Documents” shall mean any Permitted Junior Notes Documents and any Permitted Junior Loan Documents.

“Permitted Junior Loan Documents” shall mean, after the execution and delivery thereof, each agreement, document or instrument relating to the
incurrence of Permitted Junior Loans, in each case as the same may be amended, amended and restated, modified, supplemented, extended or renewed from
time to time in accordance with the terms hereof and thereof.

“Permitted Junior Loans” shall mean any Indebtedness of Lead Borrower or any Restricted Subsidiary in the form of unsecured loans; provided
that (i) [reserved], (ii) no such Indebtedness, to the extent incurred by any Credit Party, shall be guaranteed by any Person other than Holdings, a Borrower or
a Subsidiary Guarantor, (iii) no such Indebtedness shall be subject to scheduled amortization or have a final stated maturity (excluding for this purpose,
interim loan financings that provide for automatic rollover, subject to customary conditions, to Indebtedness otherwise meeting the maturity requirements of

this clause), in either case prior to the date occurring ninety-one (91) days
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following the Latest Maturity Date as of the date such Indebtedness was incurred, (iv) [reserved], (v) [reserved] and (vi) to the extent incurred by any Credit
Party, the covenants and events of default, taken as a whole, shall not be materially more favorable to the lenders providing such Permitted Junior Loans than
the related provisions contained in this Agreement; provided that (x) any such terms may be more favorable to the extent they take effect after the Latest
Maturity Date as of the date such Indebtedness was incurred, and (y) in the event that any agreement evidencing such Indebtedness contains financial
maintenance covenants that are effective prior to the Latest Maturity Date as of the date such Indebtedness was incurred, the Borrowers shall have offered in
good faith to enter into an amendment to this Agreement to add any such financial covenants as are not then contained in this Agreement (provided that a
certificate of a Responsible Officer of Lead Borrower delivered to the Administrative Agent at least five Business Days prior to the incurrence of such
Indebtedness, together with a reasonably detailed description of the material terms and conditions of such Indebtedness or drafts of the documentation relating
thereto, stating that Lead Borrower has determined in good faith that such terms and conditions satisfy the requirement set out in the foregoing clause (vi),
shall be conclusive evidence that such terms and conditions satisfy such requirement unless the Administrative Agent provides notice to Lead Borrower of an
objection during such five Business Day period (including a reasonable description of the basis upon which it objects)).

“Permitted Junior Notes” shall mean any Indebtedness of Lead Borrower or any Restricted Subsidiary in the form of unsecured notes and
incurred pursuant to one or more issuances of such notes; provided that (i) [reserved], (ii) no such Indebtedness, to the extent incurred by any Credit Party,
shall be guaranteed by any Person other than Holdings, a Borrower or a Subsidiary Guarantor, (iii) no such Indebtedness shall be subject to scheduled
amortization or have a final stated maturity, in either case prior to the date occurring ninety-one (91) days following the Latest Maturity Date as of the date
such Indebtedness was incurred, (iv) [reserved], (v) the indenture governing such Indebtedness shall not include any financial maintenance covenants, (vi) the
“default to other indebtedness” event of default contained in the indenture governing such Indebtedness shall provide for a “cross-acceleration” or a “cross-
acceleration” and “cross-payment default” rather than a “cross-default,” (vii) [reserved] and (viii) to the extent incurred by any Credit Party, the negative
covenants and events of default, taken as a whole, contained in the indenture governing such Indebtedness shall not be materially more favorable to the
holders of such Permitted Junior Notes than the related provisions contained in this Agreement; provided that any such terms may be more favorable to the
extent they take effect after the Latest Maturity Date as of the date such Indebtedness was incurred (provided that a certificate of a Responsible Officer of
Lead Borrower delivered to the Administrative Agent at least five Business Days prior to the incurrence of such Indebtedness, together with a reasonably
detailed description of the material terms and conditions of such Indebtedness or drafts of the documentation relating thereto, stating that Lead Borrower has
determined in good faith that such terms and conditions satisfy the requirement set out in the foregoing clause (viii), shall be conclusive evidence that such
terms and conditions satisfy such requirement unless the Administrative Agent provides notice to Lead Borrower of an objection during such five Business
Day period (including a reasonable description of the basis upon which it objects)).

“Permitted Junior Notes Documents” shall mean, after the execution and delivery thereof, each Permitted Junior Notes Indenture, and the
Permitted Junior Notes, in each case as the same may be amended, amended and restated, modified, supplemented, extended or renewed from time to time in
accordance with the terms hereof and thereof.

“Permitted Junior Notes Indenture” shall mean any indenture or similar agreement entered into in connection with the issuance of Permitted
Junior Notes, as the same may be amended, amended and restated, modified, supplemented, extended or renewed from time to time in accordance with the
terms hereof and thereof.

“Permitted Liens” shall have the meaning provided in Section 10.01.

“Permitted Refinancing Indebtedness” shall mean Indebtedness incurred by Lead Borrower or any Restricted Subsidiary which serves to extend,
replace, refund, refinance, renew or defease (“Refinance”) any Indebtedness, including any previously issued Permitted Refinancing Indebtedness, so long as:
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(@)) the principal amount of such new Indebtedness does not exceed (a) the principal amount of Indebtedness (including any
unused commitments therefor that are able to be drawn at such time) being so extended, replaced, refunded, refinanced, renewed or defeased
(such Indebtedness, the “Refinanced Debt”), plus (b) any accrued and unpaid interest and fees on such Refinanced Debt, plus (c) the amount of
any tender or redemption premium paid thereon or any penalty or premium required to be paid under the terms of the instrument or documents
governing such Refinanced Debt and any costs, fees and expenses incurred in connection with the issuance of such new Indebtedness and the
Refinancing of such Refinanced Debt;

()] such Permitted Refinancing Indebtedness (excluding for this purpose, interim loan financings that provide for automatic
rollover, subject to customary conditions, to Indebtedness otherwise meeting the requirements of this clause) has a:

(a) Weighted Average Life to Maturity at the time such Refinancing Indebtedness is incurred that is not less than
the remaining Weighted Average Life to Maturity of the applicable Refinanced Debt; and

(b) final scheduled maturity date equal to or later than the final scheduled maturity date of the Refinanced Debt (or,
if earlier, the date that is 91 days after the Latest Maturity Date as of the date such Indebtedness was incurred);

3) to the extent such Permitted Refinancing Indebtedness Refinances (a) Indebtedness that is expressly subordinated in right
of payment to the Obligations (other than Indebtedness assumed or acquired in an acquisition and not created in contemplation thereof), such
Permitted Refinancing Indebtedness is subordinated to the Obligations on terms that are, taken as a whole, not materially less favorable to the
Lenders than the subordination terms applicable to the Refinanced Debt, (b) secured by Liens that are subordinated to the Liens securing the
Obligations, such Permitted Refinancing Indebtedness is (i) unsecured or (ii) secured by Liens that are subordinated to the Liens that secure the
Obligations on terms that are, taken as a whole, not materially less favorable to the Lenders than the Lien subordination terms applicable to the
Refinanced Debt or (c) secured by Liens that are pari passu with the Liens securing the Obligations, such Permitted Refinancing Indebtedness is
(i) unsecured or (ii) secured by Liens that are pari passu or subordinated to the Liens that secure the Obligations on terms that are, taken as a
whole, not materially less favorable to the Lenders than the Collateral sharing provisions applicable to the Refinanced Debt; and

4) subject to Section 10.01(vi), such Permitted Refinancing Indebtedness shall not be secured by any assets or property of
Lead Borrower or any Restricted Subsidiary that does not secure the Refinanced Debt being Refinanced (plus improvements and accessions
thereon and proceeds in respect thereof);

provided that (a) Permitted Refinancing Indebtedness will not include Indebtedness of a Restricted Subsidiary of Lead Borrower that is not a Borrower or a
Subsidiary Guarantor that refinances Indebtedness of a Borrower or a Subsidiary Guarantor, and (b) clause (2) of this definition will not apply to any
Refinancing of any Indebtedness under clause (iii) or (v) of Section 10.04.

“Person” shall mean any individual, partnership, joint venture, firm, corporation, association, limited liability company, trust or other enterprise or

any government or political subdivision or any agency, department or instrumentality thereof.

“Plan” shall mean any pension plan as defined in Section 3(2) of ERISA other than a Foreign Pension Plan or a Multiemployer Plan, which is

maintained or contributed to by (or to which there is an obligation to contribute of) Lead Borrower or a Restricted Subsidiary of Lead Borrower or with
respect to which Lead Borrower or a Restricted Subsidiary of Lead Borrower has, or may have, any liability, including, for greater certainty, liability arising
from an ERISA Affiliate.

“Plan of Reorganization” shall have the meaning provided in Section 13.04(j)(ii).
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“Platform” shall mean Debt Domain, Intralinks, Syndtrak, ClearPar, or a substantially similar electronic transmission system.
“Pledged Collateral” shall have the meaning assigned to such term in the Security Agreement.

“Prime Rate” shall mean the rate publicly announced from time to time by the Administrative Agent as its “prime rate,” such “prime rate” to
change when and as such prime lending rate changes. The Prime Rate is set by the Administrative Agent based upon various factors including Administrative
Agent’s costs and desired return, general economic conditions and other factors, and is used as a reference point for pricing some loans, which may be priced
at, above, or below such announced rate. Any change in such rate announced by the Administrative Agent shall take effect at the opening of business on the
day specified in the public announcement of such change.

“Pro Forma Basis” shall mean, with respect to the calculation of any test, financial ratio, basket or covenant under this Agreement, including the
Consolidated Fixed Charge Coverage Ratio and the Consolidated Total Net Leverage Ratio and the calculation of Consolidated Total Assets and Availability,
of any Person and its Restricted Subsidiaries, as of any date, that pro forma effect will be given to the Transaction, any acquisition, merger, consolidation,
Investment, any issuance, incurrence, assumption or repayment or redemption of Indebtedness (including Indebtedness issued, incurred or assumed or repaid
or redeemed as a result of, or to finance, any relevant transaction and for which any such test, financial ratio, basket or covenant is being calculated) (but
excluding the identifiable proceeds of any Indebtedness being incurred substantially simultaneously therewith or as part of the same transaction or series of
related transactions for purposes of netting cash to calculate the applicable ratio), any issuance or redemption of preferred stock, all sales, transfers and other
dispositions or discontinuance of any Subsidiary, line of business, division, segment or operating unit, any operational change (including the entry into any
material contract or arrangement) or any designation of a Restricted Subsidiary to an Unrestricted Subsidiary or of an Unrestricted Subsidiary to a Restricted
Subsidiary, in each case that have occurred during the four consecutive fiscal quarter period of such Person being used to calculate such test, financial ratio,
basket or covenant (the “Reference Period”), or subsequent to the end of the Reference Period but prior to such date or prior to or simultaneously with the
event for which a determination under this definition is made (including any such event occurring at a Person who became a Restricted Subsidiary of the
subject Person or was merged or consolidated with or into the subject Person or any other Restricted Subsidiary of the subject Person after the
commencement of the Reference Period), as if each such event occurred on the first day of the Reference Period.

For purposes of making any computation referred to above:

(@) if any Indebtedness bears a floating rate of interest and is being given pro forma effect, the interest on such Indebtedness
shall be calculated as if the rate in effect on the date for which a determination under this definition is made had been the applicable rate for the
entire period (taking into account any Swap Contract applicable to such Indebtedness);

) interest on a Capitalized Lease Obligation shall be deemed to accrue at an interest rate reasonably determined by a
responsible financial or accounting officer, in his or her capacity as such and not in his or her personal capacity, of Lead Borrower to be the rate
of interest implicit in such Capitalized Lease Obligation in accordance with U.S. GAAP;

3) interest on Indebtedness that may optionally be determined at an interest rate based upon a factor of a prime or similar
rate, a eurocurrency interbank offered rate, or other rate, shall be deemed to have been based upon the rate actually chosen, or, if none, then based

upon such optional rate chosen as Lead Borrower may designate; and

4) interest on any Indebtedness under a revolving credit facility computed on a pro forma basis shall be computed based upon
the average daily balance of such Indebtedness during the applicable period.

Any pro forma calculation may include, without limitation, adjustments calculated in accordance with Regulation S-X under the Securities Act;
provided that any such adjustments, other than Specified Permitted
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Adjustments, that consist of reductions in costs and other operating improvements or synergies (whether added pursuant to this definition, the definition of
“Pro Forma Cost Savings” or otherwise added to Consolidated Net Income or Consolidated EBITDA) shall be calculated in accordance with, and satisfy the
requirements specified in, the definition of “Pro Forma Cost Savings.”

“Pro Forma Cost Savings” shall mean, without duplication of any amounts referenced in the definition of “Pro Forma Basis,” an amount equal to
the amount of cost savings, operating expense reductions, operating improvements (including the entry into any material contract or arrangement) and
acquisition synergies, in each case, projected in good faith to be realized (calculated on a pro forma basis as though such items had been realized on the first
day of such period) as a result of actions taken on or prior to, or to be taken by Lead Borrower (or any successor thereto) or any Restricted Subsidiary within
24 months of, the date of such pro forma calculation, net of the amount of actual benefits realized or expected to be realized during such period that are
otherwise included in the calculation of Consolidated EBITDA from such action; provided that (a) such cost savings, operating expense reductions, operating
improvements and synergies are factually supportable and reasonably identifiable (as determined in good faith by a responsible financial or accounting
officer, in his or her capacity as such and not in his or her personal capacity, of Lead Borrower (or any successor thereto)) and are reasonably anticipated to be
realized within 24 months after the date of such pro forma calculation and (b) no cost savings, operating expense reductions, operating improvements and
synergies shall be added pursuant to this definition to the extent duplicative of any expenses or charges otherwise added to Consolidated Net Income or
Consolidated EBITDA, whether through a pro forma adjustment or otherwise, for such period; provided, further, that the aggregate amount added in respect
of the foregoing proviso (or otherwise added to Consolidated Net Income or Consolidated EBITDA) shall no longer be permitted to be added back to the
extent the cost savings, operating expense reductions, operating improvements and synergies have not been achieved within 24 months of the action or event
giving rise to such cost savings, operating expense reductions, operating improvements and synergies.

“Projections” shall mean the detailed projected consolidated financial statements of Lead Borrower and its Subsidiaries (after giving effect to the
Transaction) delivered to the Administrative Agent on or prior to the Closing Date.

“Properly Contested” shall mean with respect to any obligation of a Credit Party, (a) the obligation is subject to a bona fide dispute regarding
amount or the Credit Party's liability to pay; (b) the obligation is being properly contested in good faith by appropriate proceedings promptly instituted and
diligently pursued; (c) appropriate reserves have been established in accordance with U.S. GAAP; (d) non-payment would not have a Material Adverse
Effect, nor result in forfeiture or sale of any material assets of the Credit Party; (e) no Lien is imposed on any material assets of the Credit Party as a result of
such dispute, unless bonded and stayed to the reasonable satisfaction of Administrative Agent; and (f) if the obligation results from entry of a judgment or
other order, such judgment or order is stayed pending appeal or other judicial review.

“Pro Rata Percentage” of any Revolving Lender at any time shall mean the percentage of the total Aggregate Commitments represented by such
Lender’s Revolving Commitment.

“Pro Rata Share” shall mean, with respect to each Lender at any time, a fraction (expressed as a percentage, carried out to the ninth decimal
place), the numerator of which is the amount of the Revolving Exposure of such Lender at such time and the denominator of which is the aggregate amount of
all Aggregate Exposures at such time. The initial Pro Rata Shares of each Lender is set forth opposite the name of such Lender on Schedule 2.01 or in the
Assignment and Assumption pursuant to which such Lender becomes a party hereto, as applicable.

“Protective Advances” shall have the meaning provided in Section 2.18.

“PTE” means a prohibited transaction class exemption issued by the U.S. Department of Labor, as any such exemption may be amended from
time to time.

“Public-Sider” shall mean a Lender whose representatives may trade in securities of Lead Borrower or its controlling person or any of its
Subsidiaries while in possession of the financial statements provided by Lead Borrower under the terms of this Agreement.
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“Qualified Preferred Stock” shall mean any preferred capital stock of Holdings or Lead Borrower so long as the terms of any such preferred
capital stock (x) do not contain any mandatory put, redemption, repayment, sinking fund or other similar provision prior to the 91st day after the Latest
Maturity Date as of the date such Qualified Preferred Stock was issued other than (i) provisions requiring payment solely (or with provisions permitting
Holdings or Lead Borrower, as applicable, to opt to make payment solely) in the form of common Equity Interests, Qualified Preferred Stock of Holdings or
Lead Borrower or cash in lieu of fractional shares, as applicable, or any Equity Interests of any direct or indirect Parent Company of Holdings or Lead
Borrower, as applicable, (ii) provisions requiring payment solely as a result of a change of control or asset sale, so long as any rights of the holders thereof
upon the occurrence of a change of control or asset sale are subject to the payment in full of all Obligations in cash (other than unasserted contingent
indemnification obligations) or such payment is otherwise permitted by this Agreement (including as a result of a waiver or amendment hereunder) and (iii)
with respect to preferred capital stock issued to any plan for the benefit of employees of Holdings or Lead Borrower, as applicable, or its Subsidiaries or by
any such plan to such employees, provisions requiring the repurchase thereof in order to satisfy applicable statutory or regulatory obligations and (y) give
Holdings or Lead Borrower the option to elect to pay such dividends or distributions on a non-cash basis or otherwise do not require the cash payment of
dividends or distributions at any time that such cash payment is not permitted under this Agreement or would result in an Event of Default hereunder.

“Qualified Securitization Transaction” shall mean any Securitization Transaction of a Securitization Entity that meets the following conditions:

(@)) the board of directors of Lead Borrower or the applicable Restricted Subsidiary shall have determined in good faith that
such Qualified Securitization Transaction (including financing terms, covenants, termination events or other provisions) is in the aggregate
economically fair and reasonable to Lead Borrower or the applicable Restricted Subsidiary;

2 all sales of accounts receivable and related assets to the Securitization Entity are made at fair market value (as determined
in good faith by Lead Borrower or the applicable Restricted Subsidiary) and may include Standard Securitization Undertakings; and

3) the financing terms, covenants, termination events and other provisions thereof shall be market terms (as determined in
good faith by Lead Borrower) and may include Standard Securitization Undertakings and Limited Originator Recourse.

Notwithstanding anything to the contrary, the grant of a security interest in any accounts receivable of any Credit Party to secure Indebtedness or
other obligations under this Agreement, the First Lien Term Loan Credit Agreement or the Second Lien Credit Agreement shall not be deemed a Qualified
Securitization Transaction.

“Real Property” of any Person shall mean, collectively, the right, title and interest of such Person (including any leasehold, mineral or other
estate) in and to any and all land, improvements and fixtures owned, leased or operated by such Person, together with, in each case, all easements,
hereditaments and appurtenances relating thereto, all improvements and appurtenant fixtures and equipment, all general intangibles and contract rights and
other property and rights incidental to the ownership, lease or operation thereof.

“Receivables Assets” means (a) any accounts receivable and the proceeds thereof owed to a Borrower or a Restricted Subsidiary subject to a
Receivables Facility and (b) all collateral securing such accounts receivable, all contracts and contract rights, guarantees or other obligations in respect of
such accounts receivable, all records with respect to such accounts receivable and any other assets customarily transferred together with accounts receivable
in connection with an accounts receivable factoring arrangement and which are, in each case, sold, conveyed, assigned or otherwise transferred or pledged by
a Borrower or a Restricted Subsidiary to a commercial bank in connection with a Receivables Facility. For the avoidance of doubt, no Receivables Assets
shall be included in the Borrowing Base.

“Receivables Facility” means an agreement between the Borrower or a Restricted Subsidiary and a commercial bank that is entered into at the
request of a customer of the Borrower or a Restricted Subsidiary, pursuant to which (a) the Borrower or such Restricted Subsidiary, as applicable, agrees to
sell to such commercial bank accounts receivable owing by such customer, together with Receivables Assets related thereto, at a maximum discount, for each
such account receivable, not to exceed 5.0% of the face value thereof, and (b) the obligations of the Borrower or such Restricted Subsidiary, as applicable,
thereunder are non-recourse (except for Securitization Repurchase Obligations) to the Borrower and such Restricted Subsidiary.
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“Recovery Event” shall mean the receipt by Lead Borrower or any of its Restricted Subsidiaries of any cash insurance proceeds or condemnation
awards payable (i) by reason of theft, loss, physical destruction, damage, taking or any other similar event with respect to any property or assets of Lead
Borrower or any of its Restricted Subsidiaries (but not by reason of any loss of revenues or interruption of business or operations caused thereby) and (ii)
under any policy of insurance required to be maintained under Section 9.03, in each case to the extent such proceeds or awards do not constitute
reimbursement or compensation for amounts previously paid by Lead Borrower or any of its Restricted Subsidiaries in respect of any such event.

“Reference Period” shall have the meaning provided in the definition of the term “Pro Forma Basis.”

“Refinance” shall have the meaning provided in the definition of the term “Permitted Refinancing Indebtedness.”
“Refinanced Debt” shall have the meaning provided in the definition of the term “Permitted Refinancing Indebtedness.”
“Register” shall have the meaning provided in Section 13.15.

“Regulation D” shall mean Regulation D of the Board of Governors of the Federal Reserve System as from time to time in effect and any
successor to all or a portion thereof establishing reserve requirements.

“Regulation T” shall mean Regulation T of the Board of Governors of the Federal Reserve System as from time to time in effect and any
successor to all or a portion thereof.

“Regulation U” shall mean Regulation U of the Board of Governors of the Federal Reserve System as from time to time in effect and any
successor to all or a portion thereof.

“Regulation X” shall mean Regulation X of the Board of Governors of the Federal Reserve System as from time to time in effect and any
successor to all or a portion thereof.

“Related Party” shall mean (a) with respect to Platinum Equity Advisors, LLC, (i) any investment fund controlled by or under common control
with Platinum Equity Advisors, LLC, any officer or director of the foregoing persons, or any entity controlled by any of the foregoing persons and (ii) any
spouse or lineal descendant (including by adoption or stepchildren) of the officers and directors referred to in clause (a)(i); (b) with respect to any officer of
Lead Borrower or its Subsidiaries, (i) any spouse or lineal descendant (including by adoption and stepchildren) of such officer and (ii) any trust, corporation
or partnership or other entity, in each case to the extent not an operating company, of which an 80% or more controlling interest is held by the beneficiaries,
stockholders, partners or owners who are the officer, any of the persons described in clause (b)(i) above or any combination of these identified relationships
and (c) with respect to any Agent, such Agent’s Affiliates and the respective directors, officers, employees, agents and advisors of such Agent and such
Agent’s Affiliates.

“Release” shall mean actively or passively disposing, discharging, injecting, spilling, pumping, leaking, leaching, dumping, emitting, escaping,
emptying, pouring, seeping, migrating or the like, of any Hazardous Material into, through or upon the Environment or within, from or into any building,
structure, facility or fixture.

“Relevant Public Company” shall mean the Parent Company that is the registrant with respect to an Initial Public Offering.

“Replaced Lender” shall have the meaning provided in Section 3.04.

“Replacement Lender” shall have the meaning provided in Section 3.04.
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“Required Lenders” shall mean Non-Defaulting Lenders, the sum of whose outstanding principal of Commitments as of any date of
determination represent greater than 50% of the sum of all outstanding principal of Commitments of Non-Defaulting Lenders at such time, or if the
Commitments have been terminated, Non-Defaulting Lenders, the sum of whose outstanding Credit Extensions (calculated assuming settlement and
repayment of all Swingline Loans by the Lenders) as of any date of determination represent greater than 50% of the sum of all such Credit Extensions (other
than Credit Extensions made by Defaulting Lenders).

“Requirement of Law” or “Requirements of Law” shall mean, with respect to any Person, any statute, law, treaty, rule, regulation, order, decree,
writ, injunction or determination of any arbitrator or court or other Governmental Authority, in each case applicable to or binding upon such Person or any of
its property or to which such Person or any of its property is subject.

“Reserves” shall mean, without duplication of any items that are otherwise addressed or excluded through eligibility criteria, such reserves as the
Administrative Agent, from time to time determines in its Permitted Discretion, including but not limited to Dilution Reserves, Landlord Lien Reserves, Asset
Retirement Reserves and, solely during a continuing Event of Default or during a continuing Liquidity Period, reserves reasonably determined by the
Administrative Agent in good faith to be necessary as a result of any failure to comply with the Assignment of Claims Act (or any state or municipal
equivalent thereof), plus any Bank Product Reserves.

Notwithstanding the foregoing or anything contrary in this Agreement, (a) no Reserves shall be established or changed and no modifications to
eligibility criteria or standards made, in each case, except upon not less than three (3) Business Days’ prior written notice to Lead Borrower, which notice
shall include a reasonably detailed description of such Reserve being established or the modification to eligibility criteria or standards being made (during
which period (i) the Administrative Agent shall, if requested, discuss any such Reserve, change or modification with Lead Borrower, (ii) Lead Borrower may
take such action as may be required so that the event, condition or matter that is the basis for such Reserve, change or modification thereto no longer exists or
exists in a manner that would result in the establishment of a lower Reserve or result in a lesser change or modification thereto, in a manner and to the extent
reasonably satisfactory to the Administrative Agent and (iii) no Credit Extensions shall be made to the Borrowers if after giving effect to such Credit
Extension the Outstanding Amount would exceed the Line Cap less such Reserves), provided that (x) no Landlord Lien Reserves may be established unless
Eligible Inventory is included in the Borrowing Base or prior to the date that is 120 days after the Closing Date and (y) no Reserves may be established as a
result of any failure to comply with the Assignment of Claims Act (or any state or municipal equivalent thereof) prior to the 90th day following receipt by
Lead Borrower of a written request from the Administrative Agent given during a continuing Event of Default or a continuing Liquidity Period to comply
with the Assignment of Claims Act and, following such 90th day, shall not be imposed to the extent the Administrative Agent reasonably determines that the
Borrowers are using their reasonable efforts to cause such compliance; provided, further, that such Reserves shall cease to be effective at the time such Event
of Default is cured or waived or such Liquidity Period ceases to be continuing, as applicable), (b) no Reserves shall be established with respect to any surety
or performance bond in which guarantees, letters of credit, bonds or similar arrangements are issued to facilitate the Credit Parties’ business, except to the
extent (i) any assets included in the Borrowing Base are subject to a perfected Lien securing reimbursement obligations in respect of such surety or
performance bond and such Liens are pari passu or senior to the Liens securing the Obligations hereunder or (ii) the counterparties to any such surety bond
have made demands for cash collateral which have not been satisfied, (c) the amount of any Reserve established by the Administrative Agent, and any change
in the amount of any Reserve and any modification to eligibility criteria and standards, shall have a direct and reasonable relationship to the event, condition
or other matter that is the basis for such Reserve or such change and (d) no Reserve shall be duplicative of any Reserve already accounted for through
eligibility criteria or constitute a general Reserve applicable to all Inventory or Accounts that is the functional equivalent of a decrease in advance rates.
Notwithstanding clause (a) of the preceding sentence, changes to the Reserves solely for purposes of correcting mathematical or clerical errors shall not be
subject to such notice period, it being understood that no Default or Event of Default shall be deemed to result therefrom, if applicable, for a period of six (6)
Business Days.
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“Responsible Officer” shall mean, with respect to any Person, its chief financial officer, chief executive officer, president, or any vice president,
managing director, treasurer, controller or other officer of such Person having substantially the same authority and responsibility and, solely for purposes of
notices given pursuant to Section 2, any other officer or employee of the applicable Credit Party so designated by any of the foregoing officers in a notice to
the Administrative Agent or any other officer or employee of the applicable Credit Party designated in or pursuant to an agreement between the applicable
Credit Party and the Administrative Agent; provided that, with respect to compliance with financial covenants, “Responsible Officer” shall mean the chief
financial officer, treasurer or controller of Lead Borrower, or any other officer of Lead Borrower having substantially the same authority and responsibility.

“Restricted Subsidiary” shall mean each Subsidiary of Lead Borrower other than any Unrestricted Subsidiaries. Each Subsidiary of Lead
Borrower that is a Borrower shall constitute a Restricted Subsidiary.

“Returns” shall have the meaning provided in Section 8.09.

“Revolving Availability Period” shall mean the period from and including the Closing Date to but excluding the earlier of the Maturity Date and
the date of termination of the Revolving Commitments.

“Revolving Borrowing” shall mean a Borrowing comprised of Revolving Loans.

“Revolving Commitment” shall mean, with respect to each Lender, the commitment, if any, of such Lender to make Revolving Loans hereunder
up to the amount set forth opposite such Lender’s name on Schedule 2.01, or in the Assignment and Assumption pursuant to which such Lender assumed its
Revolving Commitment, as applicable, as the same may be (a) reduced from time to time pursuant to Section 2.07 and (b) reduced or increased from time to
time pursuant to assignments by or to such Lender pursuant to Section 13.04.

“Revolving Commitment Increase” shall have the meaning provided in Section 2.15(a).

“Revolving Commitment Increase Notice” shall have the meaning provided in Section 2.15(b).

“Revolving_Exposure” shall mean, with respect to any Lender at any time, the aggregate principal amount at such time of all outstanding
Revolving Loans of such Lender, plus the aggregate amount at such time of such Lender’s LC Exposure, plus the aggregate amount at such time of such

Lender’s Swingline Exposure.

“Revolving Lender” shall mean a Lender with a Revolving Commitment.

“Revolving Loans” shall mean advances made to or at the instructions of Lead Borrower pursuant to Section 2 hereof and may constitute
Revolving Loans, Swingline Loans, Protective Advances, or Overadvance Loans.

“Revolving Note” shall mean each revolving note substantially in the form of Exhibit B-1 hereto.
“S&P” shall mean S&P Global Ratings, a division of S&P Global Inc., and any successor owner of such division.

“Safety Division” shall mean the division of Lead Borrower that provides municipalities with red-light, speed and other traffic enforcement
solutions.

“Sale-Leaseback Transaction” shall mean any arrangements with any Person providing for the leasing by Lead Borrower or any of its Restricted
Subsidiaries of real or personal property which has been or is to be sold or transferred by Lead Borrower or such Restricted Subsidiary to such Person or to
any other Person to whom funds have been or are to be advanced by such Person in connection therewith.

“Sanctioned Country” shall mean a country, region or territory that at any time is the subject or target of any comprehensive territorial Sanctions
(as of the Closing Date, the Crimea region of the Ukraine, Cuba, Iran, North Korea and Syria).
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“Sanctioned Person” shall mean, at any time, (a) any Person listed in any Sanctions-related list of designated Persons maintained by the Office of
Foreign Assets Control of the U.S. Department of the Treasury, the U.S. Department of State, or by the United Nations Security Council, the European Union
or any European Union member state, (b) any Person organized or resident in a Sanctioned Country or (c) any Person owned or controlled by any such Person
or Persons described in the foregoing clause (a) or (b).

“Sanctions” shall mean economic or financial sanctions or trade embargoes imposed, administered or enforced from time to time by (a) the U.S.
government, including those administered by the Office of Foreign Assets Control of the U.S. Department of the Treasury or the U.S. Department of State, or

(b) the United Nations Security Council, the European Union, any European Union member state or Her Majesty’s Treasury of the United Kingdom.

“Scheduled Unavailability Date” shall have the meaning provided in Section 3.06(a).

“SEC” shall have the meaning provided in Section 9.01(g).

“Second Lien Incremental Equivalent/Refinancing Debt” means (a) Indebtedness permitted by Section 10.04(xxvii) or Section 10.04(xxxi) of the
Second Lien Term Loan Credit Agreement, as in effect on the Closing Date, or any similar provision of any subsequent Second Lien Term Loan Credit
Agreement which does not modify the financial tests and dollar baskets set forth in such Sections of the Second Lien Term Loan Credit Agreement (as in
effect on the Closing Date) in a manner that is less restrictive to the Credit Parties in any material respect and (b) any Permitted Refinancing Indebtedness in
respect thereof.

“Second Lien Term Agent” shall mean Bank of America, in its capacity as administrative agent and collateral agent under the Second Lien Term
Documents, and any successor administrative agent or collateral agent under the Second Lien Term Loan Credit Agreement.

“Second Lien Term Documents” shall mean the Second Lien Term Loan Credit Agreement, any guarantees issued thereunder and the collateral
and security documents (and intercreditor agreements) entered into in connection therewith.

“Second Lien Term Loans” shall have the meaning ascribed to the term “Term Loans” in the Second Lien Term Loan Credit Agreement.

“Second Lien Term Loan Credit Agreement” shall mean (a) that certain Second Lien Term Loan Credit Agreement as in effect on the Closing
Date and as the same may be amended, amended and restated, modified, supplemented, extended or renewed from time to time in accordance with the terms
hereof (including by reference to the Intercreditor Agreement) and thereof, among Holdings, the Borrowers party thereto, certain lenders party thereto and the
Second Lien Term Agent and (b) any Permitted Refinancing Indebtedness in respect thereof (unless such agreement or instrument expressly provides that it is
not intended to be and is not a Second Lien Term Loan Credit Agreement hereunder). Any reference to the Second Lien Term Loan Credit Agreement
hereunder shall be deemed a reference to any Second Lien Term Loan Credit Agreement then in existence.

“Section 9.01 Financials” shall mean the annual and quarterly financial statements required to be delivered pursuant to Sections 9.01(a) and (b);
provided that with respect to the fiscal years of each of the Lead Borrower and the HTA Targets ending December 31, 2017, “Section 9.01 Financials” shall
mean both the 2017 ATS Financial Statements and the 2017 HTA Target Financial Statements together and any reference to the delivery thereof shall be
deemed to be a reference to the first date or time on which both the 2017 ATS Financial Statements and the 2017 HTA Target Financial Statements have been
delivered to the Administrative Agent.

“Secured Bank Product Obligations” shall mean Bank Product Debt owing to a Secured Bank Product Provider or any Person that was a Secured
Bank Product Provider on the Closing Date or at the time it entered into a Bank Product with Lead Borrower or its Restricted Subsidiary, up to the maximum
amount (in the case of any Secured Bank Product Provider other than Bank of America and its Affiliates) specified by such provider in writing to the
Administrative Agent, which amount may be established or increased (by further written notice by Lead Borrower to the Administrative Agent from time to
time) as long as no Default or Event of Default then exists and no Overadvance would result from establishment of a Bank Product Reserve for such amount
and all other Secured Bank Product Obligations.
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“Secured Bank Product Provider” shall mean, at the time of entry into a Bank Product with a Borrower or its Restricted Subsidiary (or, if such
Bank Product exists on the Closing Date, as of the Closing Date) the Administrative Agent, any Lender or any of their respective Affiliates that is providing a
Bank Product; provided such provider delivers written notice to the Administrative Agent, substantially in the form of Exhibit D hereto, by the later of ten
(10) Business Days following (a) the Closing Date and (b) creation of the Bank Product, (i) describing the Bank Product and setting forth the maximum
amount to be secured by the Collateral and the methodology to be used in calculating such amount, and (ii) agreeing to be bound by Section 12.12. It is
hereby understood that a Person may not be a Secured Bank Product Provider to the extent it is similarly treated as such under the First Lien Term Loan
Credit Agreement or the Second Lien Term Credit Agreement in respect of such Bank Product.

“Secured Creditors” shall have the meaning assigned that term in the respective Security Documents.
“Securities Act” shall mean the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
“Securities Exchange Act” shall mean the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.

“Securitization Assets” shall mean (a) the accounts receivable subject to a Securitization Transaction and the proceeds thereof and (b) all
collateral securing such accounts receivable, all contracts and contract rights, guaranties or other obligations in respect of such accounts receivable, lockbox
accounts and records with respect to such accounts receivable and any other assets customarily transferred (or in respect of which security interests are
customarily granted), together with accounts receivable in a securitization financing and which in the case of clause (a) and (b) above are sold, conveyed,
assigned or otherwise transferred or pledged by Lead Borrower or any Restricted Subsidiary in connection with a Securitization Financing. For the avoidance
of doubt, no Securitization Assets shall be included in the Borrowing Base.

“Securitization Entity” shall mean a Wholly-Owned Restricted Subsidiary of Lead Borrower (or another Person formed for the purposes of
engaging in a Qualified Securitization Transaction with Lead Borrower in which Lead Borrower or any Restricted Subsidiary of Lead Borrower makes an
Investment and to which Lead Borrower or any Restricted Subsidiary of Lead Borrower transfers Securitization Assets) that is designated by the board of
directors of Lead Borrower (as provided below) as a Securitization Entity and engages in no activities other than in connection with the financing of
Securitization Assets and:

(@) no portion of the Indebtedness or any other obligations (contingent or otherwise) of which (a) is guaranteed by Lead
Borrower or any of its Subsidiaries (other than the Securitization Entity) (excluding guarantees of obligations (other than the principal of, and
interest on, Indebtedness) pursuant to Standard Securitization Undertakings or Limited Originator Recourse), (b) is recourse to or obligates Lead
Borrower or any of its Subsidiaries (other than the Securitization Entity) in any way other than pursuant to Standard Securitization Undertakings
or Limited Originator Recourse or (c) subjects any asset of Lead Borrower or any of its Subsidiaries (other than the Securitization Entity), directly
or indirectly, contingently or otherwise, to the satisfaction thereof, other than pursuant to Standard Securitization Undertakings or Limited
Originator Recourse;

2 with which neither Lead Borrower nor any of its Subsidiaries has any material contract, agreement, arrangement or
understanding other than on terms not materially less favorable to Lead Borrower or such Subsidiary than those that might be obtained at the time
from Persons that are not Affiliates of Lead Borrower; and

3) to which neither Lead Borrower nor any of its Subsidiaries has any obligation to maintain or preserve such entity’s
financial condition or cause such entity to achieve certain levels of operating results.

“Securitization Fees” shall mean distributions or payments made directly or by means of discounts with respect to any participation interest
issued or sold in connection with, and other fees and expenses (including reasonable fees and expenses of legal counsel) paid to a Person that is not a

Securitization Entity in connection with any Qualified Securitization Transaction or a Receivables Facility.
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“Securitization Repurchase Obligation” shall mean any obligation of a seller of receivables in a Qualified Securitization Transaction or a
Receivables Facility, as applicable, to repurchase receivables arising as a result of a breach of a representation, warranty or covenant or otherwise, including
as a result of a receivable or portion thereof becoming subject to any asserted defense, dispute, off-set or counterclaim of any kind as a result of any action
taken by, any failure to take action by or any other event relating to the seller.

“Securitization Transaction” shall mean any transaction or series of transactions that may be entered into by Lead Borrower, any of its Restricted
Subsidiaries or a Securitization Entity pursuant to which Lead Borrower, such Restricted Subsidiary or such Securitization Entity may sell, convey or
otherwise transfer to, or grant a security interest in for the benefit of, (1) a Securitization Entity, Lead Borrower or any of its Restricted Subsidiaries which
subsequently transfers to a Securitization Entity (in the case of a transfer by Lead Borrower or such Restricted Subsidiary) and (2) any other Person (in the
case of transfer by a Securitization Entity), any accounts receivable (whether now existing or arising or acquired in the future) of Lead Borrower or any of its
Restricted Subsidiaries which arose in the ordinary course of business of Lead Borrower or such Restricted Subsidiary, and any assets related thereto,
including, without limitation, all collateral securing such accounts receivable, all contracts and contract rights and all guarantees or other obligations in
respect of such accounts receivable, proceeds of such accounts receivable and other assets (including contract rights) which are customarily transferred or in
respect of which security interests are customarily granted in connection with asset securitization transactions involving accounts receivable.

“Security Agreement” shall mean a Security Agreement substantially in the form of Exhibit G, as may be amended, amended and restated,
modified, supplemented, extended or renewed from time to time.

“Security Document” shall mean and include each of the Security Agreement and, after the execution and delivery thereof, each Additional
Security Document.

“Settlement Date” shall have the meaning provided in Section 2.14(b).

“Similar Business” shall mean any business and any services, activities or businesses incidental, or reasonably related or similar to, or
complementary to any line of business engaged in by Lead Borrower and its Restricted Subsidiaries on the Closing Date (after giving effect to the
Transaction) or any business activity that is a reasonable extension, development or expansion thereof or ancillary thereto.

“Solvent” and “Solvency” shall mean, with respect to any Person on any date of determination, that on such date (i) the fair value of the assets of
such Person and its Subsidiaries, on a consolidated basis, is greater than the total amount of liabilities, including contingent liabilities, of such Person and its
Subsidiaries, on a consolidated basis (it being understood that the amount of contingent liabilities at any time shall be computed as the amount that, in light of
all the facts and circumstances existing at such time, represents the amount that can reasonably be expected to become an actual or matured liability); (ii) the
present fair saleable value of the assets of such Person and its Subsidiaries, on a consolidated basis, is greater than the total amount of liabilities, including
contingent liabilities, of such Person and its Subsidiaries, on a consolidated basis (it being understood that the amount of contingent liabilities at any time
shall be computed as the amount that, in light of all the facts and circumstances existing at such time, represents the amount that can reasonably be expected
to become an actual or matured liability); (iii) such Person and its Subsidiaries, on a consolidated basis, are able to pay their debts and liabilities (including,
without limitation, contingent and subordinated liabilities) as they become absolute and mature in the ordinary course of business on their respective stated
maturities and are otherwise “solvent” within the meaning given that term and similar terms under applicable laws relating to fraudulent transfers and
conveyances; and (iv) such Person and its Subsidiaries on a consolidated basis have, and will have, adequate capital with which to conduct the business they
are presently conducting and reasonably anticipate conducting.

“Specified Equity Contribution” shall have the meaning provided in Section 10.11(b).
“Specified Event of Default” shall mean any Event of Default arising under Section 11.01, 11.02 (solely relating to a material inaccuracy in a

Borrowing Base Certificate), 11.03(i) (solely relating to a failure to comply with Section 9.17(c) or Section 10.11 (but only if such failure is no longer capable
of being cured as provided in Section 10.11), 11.03(ii) or 11.05.
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“Specified Permitted Adjustments” shall mean all adjustments identified in the calculation of “Pro Forma Adjusted EBITDA” in the confidential
information memorandum for the First Lien Term Loans and Second Lien Term Loans to the extent such adjustments, without duplication, continue to be
applicable to the reference period (it being understood that such adjustments shall be calculated net of the amount of actual benefits realized or expected to be
realized during such reference period that are otherwise included in the calculation of Consolidated EBITDA).

“Specified Representations” shall mean the representations and warranties of the Credit Parties set forth in Sections 8.02, 8.03(iii) (in the case of
any tranche of Revolving Loans with respect to which such Specified Representations are made, limited to the incurrence of such tranche of Revolving Loans
in the case of the Borrowers, the provision or reaffirmation of the applicable Guaranty in the case of each Guarantor and the grant or reaffirmation of the
tranche of Revolving Loans with respect to which such Specified Representations are made, limited to the incurrence and use of proceeds thereof), 8.08(d) (in
the case of any tranche of Revolving Loans with respect to which such Specified Representations are made, limited to the incurrence and use of proceeds
thereof), 8.11, 8.15 (in the case of any tranche of Revolving Loans with respect to which such Specified Representations are made, limited to the incurrence
and use of proceeds thereof and solely with respect to Patriot Act, OFAC, FCPA, Sanctions and other anti-terrorism, anti-money laundering and Anti-
Corruption laws) and 8.16.

“Sponsor” shall mean Platinum Equity Advisors, LLC and its Affiliates (excluding any operating portfolio company thereof).

“Sponsor Affiliate” shall mean the collective reference to any entities (other than a portfolio company) controlled directly or indirectly by the
Sponsor.

“Springing Financial Covenant” shall mean the springing financial covenant set forth in Section 10.11(a).

“Standard Securitization Undertakings” shall mean representations, warranties, covenants, indemnities and guarantees of performance entered
into by Lead Borrower or any of its Subsidiaries which Lead Borrower has determined in good faith to be customary in a Securitization Transaction
including, without limitation, those relating to the servicing of the assets of a Securitization Entity, it being understood that any Securitization Repurchase
Obligation shall be deemed to be a Standard Securitization Undertaking.

“Subordinated Indebtedness” shall mean any Indebtedness that is expressly subordinated in right of payment to the Obligations.
“Subsequent Transaction” shall have the meaning provided in Section 1.03.

“Subsidiary” shall mean, as to any Person, (i) any corporation more than 50% of whose stock of any class or classes having by the terms thereof
ordinary voting power to elect a majority of the directors of such corporation (irrespective of whether or not at the time stock of any class or classes of such
corporation shall have or might have voting power by reason of the happening of any contingency) is at the time owned by such Person and/or one or more
Subsidiaries of such Person and (ii) any partnership, limited liability company, association, joint venture or other entity in which such Person and/or one or
more Subsidiaries of such Person has more than a 50% Equity Interest at the time.

“Subsidiary Borrower” shall mean any Domestic Subsidiaries of any Borrower that own any assets included in the Borrowing Base and that
execute a counterpart hereto and to any other applicable Credit Document as a Borrower; provided that the Administrative Agent and the Lenders shall have
received from the Credit Parties all documentation and other information required by regulatory authorities under applicable “know your customer” and anti-
money laundering rules and regulations, including the Patriot Act, prior to the designation of any Subsidiary Borrower.

“Subsidiary Guarantor” shall mean each Restricted Subsidiary that is not a Borrower in existence on the Closing Date (after giving effect to the
Transaction) other than any Excluded Subsidiary, as well as each Restricted Subsidiary that is not a Borrower established, created or acquired after the
Closing Date which becomes a party to the Guaranty Agreement in accordance with the requirements of this Agreement or the provisions of the Guaranty
Agreement.
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“Supermajority Lenders” shall mean those Non-Defaulting Lenders which would constitute the Required Lenders under, and as defined in, this
Agreement if the percentage “50%” contained therein were changed to “66-2/3%.”

“Swap Contract” shall mean (a) any and all rate swap transactions, basis swaps, credit derivative transactions, forward rate transactions,
commodity swaps, commodity options, forward commodity contracts, equity or equity index swaps or options, bond or bond price or bond index swaps or
options or forward bond or forward bond price or forward bond index transactions, interest rate options, forward foreign exchange transactions, cap
transactions, floor transactions, collar transactions, currency swap transactions, cross-currency rate swap transactions, currency options, spot contracts, or any
other similar transactions or any combination of any of the foregoing (including any options to enter into any of the foregoing), whether or not any such
transaction is governed by or subject to any master agreement, and (b) any and all transactions of any kind, and the related confirmations, which are subject to
the terms and conditions of, or governed by, any form of master agreement published by the International Swaps and Derivatives Association, Inc., any
International Foreign Exchange Master Agreement, or any other master agreement (any such master agreement, together with any related schedules, a
“Master Agreement”), including any such obligations or liabilities under any Master Agreement.

“Swap Obligation” shall mean, with respect to any Guarantor, any obligation to pay or perform under any agreement, contract or transaction that
constitutes a “swap” within the meaning of section 1a(47) of the Commodity Exchange Act.

“Swingline Commitment” shall mean the commitment of the Swingline Lender to make loans pursuant to Section 2.12, as the same may be
reduced from time to time pursuant to Section 2.07 or Section 2.12.

“Swingline Exposure” shall mean at any time the aggregate principal amount at such time of all outstanding Swingline Loans. The Swingline
Exposure of any Revolving Lender at any time shall equal its Pro Rata Percentage of the aggregate Swingline Exposure at such time.

“Swingline Lender” shall mean Bank of America.
“Swingline Loan” shall mean any Loan made by the Swingline Lender pursuant to Section 2.12.
“Swingline Note” shall mean each swingline note substantially in the form of Exhibit B-2 hereto.

“Synthetic Lease” shall mean a lease transaction under which the parties intend that (i) the lease will be treated as an “operating lease” by the
lessee and (ii) the lessee will be entitled to various tax and other benefits ordinarily available to owners (as opposed to lessees) of like property.

“Target Person” shall have the meaning provided in Section 10.05.

“Tax Group” shall have the meaning provided in Section 10.03(vi)(B).
“Taxes” shall mean any and all present or future taxes, levies, imposts, duties, deductions, charges, fees, assessments, liabilities or withholdings
imposed by any Governmental Authority in the nature of a tax, including interest, penalties and additions to tax with respect thereto.

“Test Period” shall mean each period of four consecutive fiscal quarters of Lead Borrower (in each case taken as one accounting period) for
which Section 9.01 Financials have been (or were required to be) delivered or, other than in the case of Section 10.11, are otherwise internally available;
provided that, until the first such Section 9.01 Financials are (or are required to be) delivered hereunder or, other than in the case of Section 10.11, are
otherwise internally available, “Test Period” shall mean the four consecutive fiscal quarters of Lead Borrower for which financial statements have been
delivered pursuant to Section 6.11.

“Threshold Amount” shall mean $45,000,000.
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“Trademark Security Agreement” shall have the meaning assigned to such term in the Security Agreement.

“Transaction” shall mean, collectively, (i) the consummation of the Closing Date Refinancing and, at the election of Lead Borrower, the
repayment, replacement or refinancing of other Indebtedness of the Lead Borrower and its Subsidiaries (including the HTA Targets and their respective
Subsidiaries) consisting of bank guarantees and letters of credit that are otherwise permitted to remain outstanding, (ii) the entering into of the Credit
Documents and the incurrence of the Loans on the Closing Date, if any, (iii) the consummation of the Acquisition pursuant to the terms of the Acquisition
Agreement, (iv) entering into the First Lien Term Loan Credit Agreement and the initial borrowings thereunder on the Closing Date, (v) entering into the
Second Lien Term Loan Credit Agreement and the initial borrowings thereunder on the Closing Date, and (vi) the payment of all Transaction Costs.

“Transaction Costs” shall mean the fees, premiums, commissions and expenses payable by Holdings, Lead Borrower and its Subsidiaries in
connection with the transactions described in clauses (i) through (vi) of the definition of “Transaction.”

“Type” shall mean the type of Loan determined with regard to the interest option applicable thereto, i.e., whether a Base Rate Loan or a LIBO
Rate Loan.

“UCC” shall mean the Uniform Commercial Code as from time to time in effect in the relevant jurisdiction.

“Unaudited Financial Statements” shall have the meaning provided in Section 6.11.

“Unfunded Pension Liability” of any Plan subject to Title IV of ERISA shall mean the amount, if any, by which the value of the accumulated plan
benefits under the Plan determined on a plan termination basis in accordance with actuarial assumptions at such time consistent with those prescribed by the
PBGC for purposes of Section 4044 of ERISA, exceeds the fair market value of all plan assets of such Plan.

“United States” and “U.S.” shall each mean the United States of America.

“Unrestricted Subsidiary” shall mean (i) on the Closing Date, each Subsidiary of Lead Borrower listed on Schedule 1.01(B), except to the extent
redesignated as a Restricted Subsidiary in accordance with Section 9.16, (ii) any other Subsidiary of Lead Borrower designated by the board of directors of
Lead Borrower as an Unrestricted Subsidiary pursuant to Section 9.16 subsequent to the Closing Date, except to the extent redesignated as a Restricted
Subsidiary in accordance with such Section 9.16 and (iii) any Subsidiary of an Unrestricted Subsidiary pursuant to the foregoing clause (i) or (ii).

“Unused Line Fee” shall have the meaning provided in Section 2.05(a).

“Unused Line Fee Rate” shall mean (a) initially, 0.375% per annum and (b) from and after the first full fiscal quarter completed after the Closing

Date, determined as of each Adjustment Date by reference to the following grid on a per annum basis based on the Average Usage during the fiscal quarter
immediately preceding such Adjustment Date:

Average Usage Unused Line Fee Rate
<50% 0.375%
> 50% 0.250%

“U.S. Dollars” and the sign “$” shall each mean freely transferable lawful money (expressed in dollars) of the United States.

“U.S. GAAP” shall mean generally accepted accounting principles in the United States of America as in effect from time to time; provided that
determinations made pursuant to this Agreement in accordance with U.S. GAAP are subject (to the extent provided therein) to Section 13.07(a).

“U.S. Tax Compliance Certificate” shall have the meaning provided in Section 5.01(c).
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“Weighted Average Life to Maturity” shall mean, when applied to any Indebtedness at any date, the number of years obtained by dividing (i) the
then outstanding principal amount of such Indebtedness into (ii) the product obtained by multiplying (x) the amount of each then remaining installment or
other required scheduled payments of principal, including payment at final maturity, in respect thereof, by (y) the number of years (calculated to the nearest
one-twelfth) that will elapse between such date and the making of such payment.

“Wholly-Owned Domestic Subsidiary” shall mean, as to any Person, any Wholly-Owned Subsidiary of such Person which is a Domestic
Subsidiary of such Person.

“Wholly-Owned Restricted Subsidiary” shall mean, as to any Person, any Wholly-Owned Subsidiary of such Person which is a Restricted
Subsidiary of such Person.

“Wholly-Owned Subsidiary” shall mean, as to any Person, (i) any corporation 100% of whose capital stock is at the time owned by such Person
and/or one or more Wholly-Owned Subsidiaries of such Person and (ii) any partnership, association, joint venture or other entity in which such Person and/or
one or more Wholly-Owned Subsidiaries of such Person owns 100% of the Equity Interests at such time (other than, in the case of a Foreign Subsidiary with
respect to preceding clauses (i) or (ii), director’s qualifying shares and/or other nominal amounts of shares required to be held by Persons other than Lead
Borrower and its Subsidiaries under applicable law).

“Write-Down and Conversion Powers” shall mean, with respect to any EEA Resolution Authority, the write-down and conversion powers of such
EEA Resolution Authority from time to time under the Bail-In Legislation for the applicable EEA Member Country, which write-down and conversion
powers are described in the EU Bail-In Legislation Schedule.

Section 1.02 Terms Generally and Certain Interpretive Provisions. The definitions in Section 1.01 shall apply equally to both the singular
and plural forms of the terms defined. Whenever the context may require, any pronoun shall include the corresponding masculine, feminine and neuter
forms. The words “include,” “includes” and “including” shall be deemed to be followed by the phrase “without limitation.” The word “will” shall be
construed to have the same meaning and effect as the word “shall”; and the words “asset” and “property” shall be construed as having the same meaning and
effect and to refer to any and all tangible and intangible assets and properties, including cash, securities, accounts and contract rights. The words “herein,”
“hereof” and “hereunder,” and words of similar import, shall be construed to refer to this Agreement in its entirety and not to any particular provision of this
Agreement unless the context shall otherwise require. All references herein to Sections, paragraphs, clauses, subclauses, Exhibits and Schedules shall be
deemed references to Sections, paragraphs, clauses and subclauses of, and Exhibits and Schedules to, this Agreement unless the context shall otherwise
require. Unless otherwise expressly provided herein, (a) all references to documents, instruments and other agreements (including the Credit Documents and
organizational documents) shall be deemed to include all subsequent amendments, restatements, amendments and restatements, supplements and other
modifications thereto, but only to the extent such amendments, restatements, amendments and restatements, supplements and other modifications are not
prohibited by any Credit Document and (b) references to any law, statute, rule or regulation shall include all statutory and regulatory provisions consolidating,
amending, replacing, supplementing or interpreting such law. Unless otherwise specified, all references herein to times of day shall be references to Eastern
time (daylight or standard, as applicable). Any reference herein or in any other Credit Document to the satisfaction, repayment, or payment in full of the
Obligations or the Obligations having been repaid in full, or words of similar import, shall mean (i) the payment or repayment in full in cash of all such
Obligations (other than (x) LC Exposure of the type described in clause (a) of the definition thereof, (y) contingent indemnification Obligations for which no
claim has been asserted and (z) Secured Bank Product Obligations), (ii) the receipt by the Administrative Agent of Cash Collateral in order to secure (x)
contingent indemnification and reimbursement Obligations for which a claim has been asserted, and (y) LC Exposure of the type described in clause (b) of the
definition thereof, and (iii) the termination of all of the Commitments of the Lenders.
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Section 1.03 Limited Condition Transactions. Notwithstanding anything to the contrary in this Agreement, in connection with any action
being taken in connection with a Limited Condition Transaction (other than (a) the making by any Lender or Issuing Bank, as applicable, of any Credit
Extension unless otherwise agreed by such Lender or Issuing Bank and (b) determining Availability for purposes of the Payment Conditions or Distribution
Conditions, other than with respect to any Limited Condition Transaction that is to be financed solely with proceeds of newly committed financing not
constituting Commitments hereunder), for purposes of:

@) determining compliance with any provision of this Agreement which requires the calculation of any financial ratio or
test, including the Consolidated Fixed Charge Coverage Ratio and Consolidated Total Net Leverage Ratio;

(ii) testing availability under baskets set forth in this Agreement (including baskets determined by reference to
Consolidated EBITDA or Consolidated Total Assets); or

(iii) determining other compliance with this Agreement (including the determination that no Default or Event of Default
(or any type of Default or Event of Default) has occurred, is continuing or would result therefrom);

in each case, at the option of Lead Borrower (Lead Borrower’s election to exercise such option in connection with any Limited Condition Transaction, an
“LCT Election”), the date of determination of whether any such action is permitted hereunder shall be made (1) in the case of any acquisition (including by
way of merger) or similar Investment (including the assumption or incurrence of Indebtedness in connection therewith), at the time of (or, in the case of any
calculation or any financial ratio or test, with respect to, or as of the last day of, the most recently ended Test Period at the time of) either (x) the execution of
the definitive agreement with respect to such acquisition or Investment, (y) the public announcement of an intention to make an offer in respect of the target
of such acquisition or Investment or (z) the consummation of such acquisition or Investment, (2) in the case of any Dividend, at the time of (or, in the case of
any calculation or any financial ratio or test, with respect to, or as of the last day of, the most recently ended Test Period at the time of) (x) the declaration of
such Dividend or (y) the making of such Dividend and (3) in the case of any voluntary or optional payment or prepayment on or redemption or acquisition for
value of any Indebtedness subject to Section 10.07(a), at the time of (or, in the case of any calculation or any financial ratio or test, with respect to, or as of the
last day of, the most recently ended Test Period at the time of) (x) delivery of irrevocable (which may be conditional) notice with respect to such payment or
prepayment or redemption or acquisition of such Indebtedness or (y) the making of such voluntary or optional payment or prepayment on or redemption or
acquisition for value of any Indebtedness (the “LCT Test Date”), and if, for the Limited Condition Transaction (and the other transactions to be entered into in
connection therewith), Lead Borrower or any of its Restricted Subsidiaries would have been permitted to take such action on the relevant LCT Test Date in
compliance with such ratio, test or basket, such ratio, test or basket shall be deemed to have been complied with. For the avoidance of doubt, if Lead
Borrower has made an LCT Election and any of the ratios, tests or baskets for which compliance was determined or tested as of the LCT Test Date would
have failed to have been complied with as a result of fluctuations in any such ratio, test or basket, including due to fluctuations in Consolidated EBITDA or
Consolidated Total Assets of Lead Borrower or the Person subject to such Limited Condition Transaction, at or prior to the consummation of the relevant
transaction or action, such baskets, tests or ratios will not be deemed to have failed to have been complied with as a result of such fluctuations. If Lead
Borrower has made an LCT Election for any Limited Condition Transaction, then in connection with any calculation of any ratio, test or basket availability
with respect to the incurrence of Indebtedness or Liens, the making of Dividends, the making of any Permitted Investment, mergers, the conveyance, lease or
other transfer of all or substantially all of the assets of Lead Borrower, the prepayment, redemption, purchase, defeasance or other satisfaction of
Indebtedness, or the designation of an Unrestricted Subsidiary (each, a “Subsequent Transaction”) following the relevant LCT Test Date and prior to the
earlier of the date on which such Limited Condition Transaction is consummated or the date that the definitive agreement, public announcement or
irrevocable notice for such Limited Condition Transaction is terminated, revoked or expires without consummation of such Limited Condition Transaction,
for purposes of determining whether such Subsequent Transaction is permitted under this Agreement, any such ratio, test or basket shall be required to be
satisfied on a Pro Forma Basis assuming such Limited Condition Transaction and other transactions in connection therewith (including any incurrence of
Indebtedness and the use of proceeds thereof) have been consummated.
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Section 1.04 Classification and Reclassification. It is understood and agreed that any Lien, sale, lease or other disposition of assets,
Dividend, Indebtedness, Investment, Affiliate transaction or prepayment of Indebtedness need not be permitted solely by reference to one category of
permitted Lien, sale, lease or other disposition of assets, Dividend, Indebtedness, Investment, Affiliate transaction or prepayment of Indebtedness under
Sections 10.01, 10.02, 10.03, 10.04, 10.05, 10.06 and 10.07(a), respectively, but may instead be permitted in part under any combination thereof (it being
understood that Lead Borrower may utilize amounts under any category that is subject to any financial ratio or test, including the Consolidated Total Net
Leverage Ratio, Payment Conditions or Distribution Conditions, prior to amounts under any other category). For purposes of determining compliance at any
time with Sections 10.01 and 10.04, in the event that any Lien or Indebtedness meets the criteria of more than one of the categories of transactions or items
permitted pursuant to any clause of such Sections 10.01 and 10.04, Lead Borrower, in its sole discretion, may, from time to time, classify or reclassify such
transaction or item (or portion thereof) and will only be required to include the amount and type of such transaction (or portion thereof) in any one category.

ARTICLE 2

Amount and Terms of Credit

Section 2.01 The Commitments. Subject to the terms and conditions and relying upon the representations and warranties herein set forth,
each Lender agrees, severally and not jointly, to make Revolving Loans to the Borrowers, at any time and from time to time on and after the Closing Date
until the earlier of one Business Day prior to the Maturity Date and the termination of the Commitment of such Lender in accordance with the terms hereof, in
an aggregate principal amount at any time outstanding that will not result in such Lender’s Revolving Exposure exceeding the lesser of (i) such Lender’s
Revolving Commitment, and (ii) such Lender’s Pro Rata Percentage multiplied by the Borrowing Base then in effect. Within the limits set forth above and
subject to the terms, conditions and limitations set forth herein, the Borrowers may borrow, pay or prepay and reborrow Revolving Loans. All Borrowers
shall be jointly and severally liable as Borrowers for all Loans regardless of which Borrower receives the proceeds thereof. Each Lender may, at its option,
make any Loan by causing any domestic or foreign branch or Affiliate of such Lender to make such Loan; provided that any exercise of such option shall not
(A) affect in any manner the obligation of the Borrowers to repay such Loan in accordance with the terms of this Agreement, (B) excuse or relieve any
Lender of its Commitment to make any such Loan to the extent not so made by such branch or Affiliate or (C) cause the Borrowers to pay additional amounts
pursuant to Section 3.01.

Section 2.02 Loans.

(a) Each Loan (other than Swingline Loans) shall be made as part of a Borrowing consisting of Loans made by the Lenders ratably in
accordance with their applicable Commitments; provided that the failure of any Lender to make any Loan shall not in itself relieve any other Lender of its
obligation to lend hereunder (it being understood, however, that no Lender shall be responsible for the failure of any other Lender to make any Loan required
to be made by such other Lender). Except for Loans deemed made pursuant to Section 2.02(f), Loans (other than Swingline Loans) comprising any
Borrowing shall be in an aggregate principal amount that is (i) (A) in the case of Base Rate Loans, not less than $500,000 and (B) in the case of LIBO Rate
Loans, an integral multiple of $250,000 and not less than $1,000,000, or (ii) equal to the remaining available balance of the applicable Revolving
Commitments.

(b) Subject to Section 3.01, each Borrowing shall be comprised entirely of Base Rate Loans or LIBO Rate Loans as Lead Borrower may
request pursuant to Section 2.03. Borrowings of more than one Type may be outstanding at the same time; provided further that Lead Borrower shall not be
entitled to request any Borrowing that, if made, would result in more than ten (10) Borrowings of LIBO Rate Loans outstanding hereunder at any one
time. For purposes of the foregoing, Borrowings having different Interest Periods, regardless of whether they commence on the same date, shall be
considered separate Borrowings.

(© Except with respect to Loans made pursuant to Section 2.02(f), each Lender shall make each Loan (other than Swingline Loans) to be
made by it hereunder on the requested date of such Borrowing by wire transfer of immediately available funds to such account in New York City as the
Administrative Agent may designate, by not later than 1:00 p.m., New York City time, and the Administrative Agent shall promptly credit the amounts so
received to the Designated Account (or such other deposit account of Lead Borrower specified in the applicable Notice of Borrowing) on the requested date
of such Borrowing or, if a Borrowing shall not occur on such date because any
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condition precedent herein specified shall not have been met or waived, return the amounts so received to the respective Lenders.

(d) Unless the Administrative Agent shall have received notice from a Lender prior to the date of any Borrowing that such Lender will
not make available to the Administrative Agent such Lender’s portion of such Borrowing, the Administrative Agent may assume that such Lender has made
such portion available to the Administrative Agent on the date of such Borrowing in accordance with clause (c) above, and the Administrative Agent may, in
reliance upon such assumption, make available to the applicable Borrower on such date a corresponding amount. If the Administrative Agent shall have so
made funds available then, to the extent that such Lender shall not have made such portion available to the Administrative Agent, such Lender and the
applicable Borrower severally agree to repay to the Administrative Agent forthwith on demand such corresponding amount together with interest thereon, for
each day from the date such amount is made available to such Borrower until the date such amount is repaid to the Administrative Agent at (i) in the case of a
Borrower, the interest rate applicable at the time to the Loans comprising such Borrowing and (ii) in the case of such Lender, a rate determined by the
Administrative Agent to represent its cost of overnight or short-term funds (which determination shall be conclusive absent manifest error). If such Lender
shall repay to the Administrative Agent such corresponding amount, such amount shall constitute such Lender’s Loan as part of such Borrowing for purposes
of this Agreement.

(e) Notwithstanding any other provision of this Agreement, Lead Borrower shall not be entitled to request, or to elect to convert or
continue, any Borrowing if the Interest Period requested with respect thereto would end after the Maturity Date.

® If the Issuing Bank shall not have received from Lead Borrower the payment required to be made by Section 2.13(e) within the time
specified in such Section, the Issuing Bank will promptly notify the Administrative Agent of the LC Disbursement and the Administrative Agent will
promptly notify each Revolving Lender of such LC Disbursement and its Pro Rata Percentage thereof. Each Revolving Lender shall pay by wire transfer of
immediately available funds to the Administrative Agent on such date (or, if such Revolving Lender shall have received such notice later than 12:00 (noon),
New York City time, on any day, not later than 11:00 a.m., New York City time, on the immediately following Business Day), an amount equal to such
Lender’s Pro Rata Percentage of such LC Disbursement (it being understood that such amount shall be deemed to constitute a Base Rate Loan of such Lender,
and such payment shall be deemed to have reduced the LC Exposure), and the Administrative Agent will promptly pay to the Issuing Bank amounts so
received by it from the Revolving Lenders. The Administrative Agent will promptly pay to the Issuing Bank any amounts received by it from Lead Borrower
pursuant to Section 2.13(e) prior to the time that any Revolving Lender makes any payment pursuant to this clause (f), and any such amounts received by the
Administrative Agent thereafter will be promptly remitted by the Administrative Agent to the Revolving Lenders that shall have made such payments and to
the Issuing Bank, as their interests may appear. If any Revolving Lender shall not have made its Pro Rata Percentage of such LC Disbursement available to
the Administrative Agent as provided above, such Lender and Lead Borrower severally agree to pay interest on such amount, for each day from and including
the date such amount is required to be paid in accordance with this clause (f) to but excluding the date such amount is paid, to the Administrative Agent for
the account of the Issuing Bank at (i) in the case of Lead Borrower, a rate per annum equal to the interest rate applicable to Revolving Loans pursuant to
Section 2.06(a), and (ii) in the case of such Lender, for the first such day, the Federal Funds Rate, and for each day thereafter, the Base Rate.

Section 2.03 Borrowing Procedure. To request a Revolving Borrowing, Lead Borrower shall notify the Administrative Agent of such
request by telecopy or electronic transmission (if arrangements for doing so have been approved by the Administrative Agent, which approval shall not be
unreasonably withheld, conditioned or delayed) or telephone (promptly confirmed by telecopy or electronic transmission) (i) in the case of a Borrowing of
LIBO Rate Loans, not later than 1:00 p.m., New York City time, three Business Days before the date of the proposed Borrowing or (ii) in the case of a
Borrowing of Base Rate Loans (other than Swingline Loans), not later than 1:00 p.m., New York City time, on the date of the proposed
Borrowing. Notwithstanding the foregoing, if Lead Borrower wishes to request LIBO Rate Loans having an Interest Period other than one, two, three or six
months in duration, or less than one month in duration with the consent of the Administrative Agent, in each case as provided in the definition of “Interest
Period,” the applicable notice must be received by the Administrative Agent not later than 11:00 a.m. four Business Days before the date of the proposed
Borrowing having an Interest Period other than one, two, three or six months in duration, whereupon the Administrative Agent shall give prompt notice to
each applicable Lender whose
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consent is required with a relevant Revolving Commitment of such request and determine whether the requested Interest Period is acceptable to all of
them. Not later than 11:00 a.m., three Business Days before the proposed date of such Borrowing having an Interest Period other than one, two, three or six
months in duration, the Administrative Agent shall notify Lead Borrower (which notice may be by telephone) whether or not the requested Interest Period has
been consented to by such Lenders or the Administrative Agent, as applicable. Each such telephonic Notice of Borrowing shall be irrevocable, subject to
Sections 2.09, 3.01 and 3.05, and shall be confirmed promptly by hand delivery or telecopy to the Administrative Agent of a written Notice of Borrowing,
appropriately completed and signed by Lead Borrower. Each such telephonic and written Notice of Borrowing shall specify the following information in
compliance with Section 2.02:

(a) the aggregate amount of such Borrowing;

(b) the date of such Borrowing, which shall be a Business Day;

(o) whether such Borrowing is to be a Borrowing of Base Rate Loans or a Borrowing of LIBO Rate Loans;

(d) in the case of a Borrowing of LIBO Rate Loans, the initial Interest Period to be applicable thereto, which shall be a period

contemplated by the definition of the term “Interest Period”; and

(e) the location and number of the account to which funds are to be disbursed, which shall comply with the requirements of
Section 2.02.

If no election as to the Type of Borrowing is specified, then the requested Borrowing shall be a Borrowing of Base Rate Loans. If no Interest
Period is specified with respect to any requested Borrowing of LIBO Rate Loans, then Lead Borrower shall be deemed to have selected an Interest Period of
one month’s duration. Promptly following receipt of a Notice of Borrowing in accordance with this Section 2.03, the Administrative Agent shall advise each
Lender of the details thereof and of the amount of such Lender’s Loan to be made as part of the requested Borrowing.

Section 2.04 Evidence of Debt; Repayment of Loans.

(a) Each Borrower, jointly and severally, hereby unconditionally promises to pay (i) to the Administrative Agent for the account of each
Revolving Lender, the then unpaid principal amount of each Revolving Loan of such Lender on the Maturity Date and (ii) to the Swingline Lender the then
unpaid principal amount of each Swingline Loan on the Maturity Date.

(b) Each Lender shall maintain in accordance with its usual practice an account or accounts evidencing the indebtedness of the Borrowers
to such Lender resulting from each Loan made by such Lender from time to time, including the amounts of principal and interest payable and paid to such
Lender from time to time under this Agreement. Lead Borrower shall be entitled to review records of such accounts with prior reasonable notice during
normal business hours.

(o) The Administrative Agent shall maintain accounts in which it will record (i) the amount of each Loan made hereunder, the Type
thereof and the Interest Period applicable thereto, (ii) the amount of any principal or interest due and payable or to become due and payable from the
Borrowers to each Lender hereunder and (iii) the amount of any sum received by the Administrative Agent hereunder for the account of the Lenders and each
Lender’s share thereof. Lead Borrower shall be entitled to review records of such accounts with prior reasonable notice during normal business hours.

(d) The entries made in the accounts maintained pursuant to clauses (b) and (c) above shall be prima facie evidence of the existence and
amounts of the obligations therein recorded absent manifest error; provided that the failure of any Lender or the Administrative Agent to maintain such
accounts or any error therein shall not in any manner affect the obligations of the Borrowers to repay the Loans in accordance with their terms; provided,
further, for the avoidance of doubt, to the extent any conflict arises between the accounts maintained pursuant to clause (b)
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above and clause (c) above, the accounts maintained by the Administrative Agent pursuant to clause (c) above shall control.

(e) Any Lender may request that Loans made by it be evidenced by a promissory note. In such event, the applicable Borrower shall
promptly prepare, execute and deliver to such Lender a promissory note payable to such Lender (or, if requested by such Lender, to such Lender and its
registered assigns) substantially in the form of Exhibit B-1 or Exhibit B-2, as applicable.

Section 2.05 Fees.

(a) Unused Line Fee. The Borrowers jointly and severally agree to pay to the Administrative Agent, for the pro rata benefit of the
Lenders (other than any Defaulting Lender), a fee equal to the Unused Line Fee Rate multiplied by the amount by which the Revolving Commitments (other
than Revolving Commitments of a Defaulting Lender) exceed the average daily balance of outstanding Revolving Loans (other than Swingline Loans) and
stated amount of outstanding Letters of Credit during any fiscal quarter (such fee, the “Unused Line Fee”). Such fee shall accrue commencing on the Closing
Date, and will be payable in arrears, on the first day of each quarter, commencing on or about April 1, 2018.

(b) Administrative Agent Fees. The Borrowers jointly and severally agree to pay to the Administrative Agent, for its own account, the
administrative fees payable in the amounts and at the times separately agreed upon between Lead Borrower and the Administrative Agent.

(o) LC and Fronting Fees. The Borrowers jointly and severally agree to pay (i) to the Administrative Agent for the account of each
applicable Revolving Lender a participation fee (“LC Participation Fee”) with respect to its participations in Letters of Credit, which shall accrue at a rate
equal to the Applicable Margin from time to time used to determine the interest rate on LIBO Rate Loans pursuant to Section 2.06, on the average daily
amount of such Lender’s LC Exposure (excluding any portion thereof attributable to unreimbursed L.C Disbursements) during the period from and including
the Closing Date to but excluding the later of the date on which such Lender’s Revolving Commitment terminates and the date on which such Lender ceases
to have any LC Exposure, and (ii) to the Issuing Bank a fronting fee (“Fronting Fee”), which shall accrue at the rate of 0.125% per annum on the average
daily amount of the LC Exposure (excluding any portion thereof attributable to unreimbursed LC Disbursements) during the period from and including the
Closing Date to but excluding the later of the date of termination of the Revolving Commitments and the date on which there ceases to be any LC Exposure,
as well as the Issuing Bank’s standard and reasonable fees with respect to the issuance, amendment, renewal or extension of any Letter of Credit or processing
of drawings thereunder as agreed among Lead Borrower and the Issuing Bank from time to time. LC Participation Fees and Fronting Fees shall be payable on
the first day of the quarter, commencing on the first such date to occur after the Closing Date; provided that all such fees shall be payable on the date on
which the Revolving Commitments terminate and any such fees accruing after the date on which the Revolving Commitments terminate shall be payable on
demand (including documentation reasonably supporting such request). Any other fees payable to the Issuing Bank pursuant to this paragraph shall be
payable within 10 Business Days after written demand (together with backup documentation supporting such reimbursement request). All LC Participation
Fees and Fronting Fees shall be computed on the basis of a year of 360 days and shall be payable for the actual number of days elapsed (including the first
day but excluding the last day).

(d) All fees shall be paid on the dates due, in immediately available funds, to the Administrative Agent for distribution, if and as
appropriate, among the Lenders (other than Defaulting Lenders), except that the Fronting Fees shall be paid directly to the Issuing Bank. Once paid, none of
the fees shall be refundable under any circumstances.

Section 2.06 Interest on [.oans.

(a) Subject to the provisions of Section 2.06(c), the Loans comprising each Borrowing of Base Rate Loans, including each Swingline
Loan, shall bear interest at a rate per annum equal to the Base Rate plus the Applicable Margin in effect from time to time.
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(b) Subject to the provisions of Section 2.06(c), the Loans comprising each Borrowing of LIBO Rate Loans shall bear interest at a rate
per annum equal to the LIBO Rate for the Interest Period in effect for such Borrowing plus the Applicable Margin in effect from time to time.

(o) Upon the occurrence and during the continuance of any Event of Default under Section 11.01 or Section 11.05, (x) overdue principal
and, to the extent permitted by law, overdue interest in respect of each Loan, shall bear interest at a rate per annum equal to (i) for Base Rate Loans and
associated interest, 2.00% per annum in excess of the Applicable Margin for Base Rate Loans plus the Base Rate, (ii) for LIBO Rate Revolving Loans and
associated interest, 2.00% per annum in excess of the Applicable Margin for LIBO Rate Revolving Loans plus the LIBO Rate and (y) overdue Fees shall bear
interest at a rate per annum equal to 2.00% per annum in excess of the Applicable Margin for Base Rate Loans plus the Base Rate, each as in effect from time
to time, in each case with such interest to be payable on demand.

(d) Accrued interest on each Loan shall be payable in arrears (i) in the case of Base Rate Loans, on each Adjustment Date, commencing
with April 1, 2018, for such Base Rate Loans, (ii) in the case of LIBO Rate Loans, at the end of the current Interest Period therefor and, in the case of an
Interest Period in excess of three months, on each date occurring at three-month intervals after the first day of such Interest Period and (iii) in the case of
Revolving Loans, upon termination of the Revolving Commitments; provided that (x) interest accrued pursuant to clause (c) of this Section 2.06 shall be
payable on demand and, absent demand, on each Adjustment Date, at the end of the current Interest Period and upon termination of the Revolving
Commitments, as applicable, (y) in the event of any repayment or prepayment of any Loan (other than a prepayment of a Base Rate Loan prior to the end of
the Revolving Availability Period), accrued interest on the principal amount repaid or prepaid shall be payable on the date of such repayment or prepayment
and (z) in the event of any conversion of any LIBO Rate Loan prior to the end of the current Interest Period therefor, accrued interest on such Loan shall be
payable on the effective date of such conversion.

(e) All interest hereunder shall be computed on the basis of a year of 365/366 days, except that interest computed by reference to the
LIBO Rate (other than Base Rate Loans determined by reference to the LIBO Rate) shall be computed on the basis of a year of 360 days, and in each case
shall be payable for the actual number of days elapsed (including the first day but excluding the last day). The applicable Base Rate or LIBO Rate shall be
determined by the Administrative Agent in accordance with the provisions of this Agreement and such determination shall be conclusive absent manifest
error.

Section 2.07 Termination and Reduction of Commitments.

(a) The Revolving Commitments, the Swingline Commitment, and the LC Commitment shall automatically terminate on the Maturity
Date.

(b) Lead Borrower may at any time terminate, or from time to time reduce, the Revolving Commitments; provided that (i) any such

reduction shall be in an amount that is an integral multiple of $1,000,000 and (ii) the Revolving Commitments shall not be terminated or reduced if after
giving effect to any concurrent prepayment of the Revolving Loans in accordance with Section 2.09, the Aggregate Exposures would exceed the Aggregate
Commitments.

(© Lead Borrower shall notify the Administrative Agent of any election to terminate or reduce the Aggregate Commitments under
paragraph (b) of this Section 2.07 at least two Business Days (or such shorter period to which the Administrative Agent may consent) prior to the effective
date of such termination or reduction, specifying such election and the effective date thereof. Promptly following receipt of any notice, the Administrative
Agent shall advise the Lenders of the contents thereof. Each such notice shall be irrevocable except that, to the extent delivered in connection with a
refinancing of the Obligations or other contingent transaction, such notice shall not be irrevocable until such refinancing is closed and funded or other
contingent transaction has been consummated. Any effectuated termination or reduction of the Aggregate Commitments shall be permanent. Each reduction
of the Aggregate Commitments shall be made ratably among the Lenders in accordance with their respective Revolving Commitments.
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Section 2.08 Interest Elections.

(a) Each Revolving Borrowing initially shall be of the Type specified in the applicable Notice of Borrowing and, in the case of a
Borrowing of LIBO Rate Loans, shall have an initial Interest Period as specified in such Notice of Borrowing. Thereafter, Lead Borrower may elect to
convert such Borrowing to a different Type or to continue such Borrowing and, in the case of a Borrowing of LIBO Rate Loans, may elect Interest Periods
therefor, all as provided in this Section 2.08. Lead Borrower may elect different options with respect to different portions of the affected Borrowing, in which
case each such portion shall be allocated ratably among the Lenders holding the Loans comprising such Borrowing, and the Loans comprising each such
portion shall be considered a separate Borrowing. Notwithstanding anything to the contrary, Lead Borrower shall not be entitled to request any conversion or
continuation that, if made, would result in more than ten (10) Borrowings of LIBO Rate Loans outstanding hereunder at any one time. This Section 2.08 shall
not apply to Swingline Loans, which may not be converted or continued.

(b) To make an election pursuant to this Section 2.08, Lead Borrower shall notify the Administrative Agent of such election by telephone
or electronic transmission (if arrangements for doing so have been approved by the Administrative Agent, which approval shall not be unreasonably withheld,
delayed or conditioned) by the time that a Notice of Borrowing would be required under Section 2.03 if Lead Borrower was requesting a Revolving
Borrowing of the Type resulting from such election to be made on the effective date of such election, subject to Section 3.05. Each such telephonic Notice of
Conversion/Continuation shall be confirmed promptly by hand delivery or telecopy to the Administrative Agent of a written Notice of
Conversion/Continuation substantially in the form of Exhibit A-2, unless otherwise agreed to by the Administrative Agent and Lead Borrower.

(o) Each telephonic and written Notice of Conversion/Continuation shall specify the following information in compliance with Section
2.02:

@) the Borrowing to which such Notice of Conversion/Continuation applies and, if different options are being elected with
respect to different portions thereof, the portions thereof to be allocated to each resulting Borrowing (in which case the information to be
specified pursuant to clauses (iii) and (iv) below shall be specified for each resulting Borrowing);

(ii) the effective date of the election made pursuant to such Notice of Conversion/Continuation, which shall be a Business
Day;

(iii) whether the resulting Borrowing is to be a Borrowing of Base Rate Loans or a Borrowing of LIBO Rate Loans; and

@iv) if the resulting Borrowing is a Borrowing of LIBO Rate Loans, the Interest Period to be applicable thereto after giving

effect to such election, which shall be a period contemplated by the definition of the term “Interest Period”.

If any such Notice of Conversion/Continuation requests a Borrowing of LIBO Rate Loans but does not specify an Interest Period, then Lead
Borrower shall be deemed to have selected an Interest Period of one month’s duration.

(d Promptly following receipt of a Notice of Conversion/Continuation, the Administrative Agent shall advise each Lender of the details
thereof and of such Lender’s portion of each resulting Borrowing.

(e) If a Notice of Conversion/Continuation with respect to a Borrowing of LIBO Rate Loans is not timely delivered prior to the end of the
Interest Period applicable thereto, then, unless such Borrowing is repaid as provided herein, at the end of such Interest Period such Borrowing shall be
converted to a Borrowing of Base Rate Loans. Notwithstanding any contrary provision hereof, if an Event of Default has occurred and is continuing and the
Administrative Agent, at the request of the Required Lenders, so notifies Lead Borrower, then, after the occurrence and during the continuance of such Event
of Default (i) no outstanding Borrowing may be converted to or continued as a Borrowing of LIBO Rate Loans and (ii) unless repaid, each Borrowing of
LIBO Rate Loans shall be converted to a Borrowing of Base Rate Loans at the end of the Interest Period applicable thereto.

54-



Section 2.09 Optional and Mandatory Prepayments of L.oans.

(a) Optional Prepayments. Lead Borrower shall have the right at any time and from time to time to prepay, without premium or penalty
(subject to Section 3.02), any Borrowing, in whole or in part, subject to the requirements of this Section 2.09; provided that each partial prepayment shall be
in an amount that is an integral multiple of $100,000.

(b) Revolving L.oan Prepayments.

@) In the event of the termination of all the Revolving Commitments, Lead Borrower shall, on the date of such termination, repay or
prepay all the outstanding Revolving Borrowings and all outstanding Swingline Loans and Cash Collateralize or backstop on terms reasonably satisfactory to
the Administrative Agent the LC Exposure in accordance with Section 2.13(j).

(ii) In the event of any partial reduction of the Revolving Commitments, then (A) at or prior to the effective date of such reduction, the
Administrative Agent shall notify Lead Borrower and the Revolving Lenders of the Aggregate Exposures after giving effect thereto and (B) if the Aggregate
Exposures would exceed the Line Cap then in effect, after giving effect to such reduction, then Lead Borrower shall, on the date of such reduction (or, if such
reduction is due to the imposition of new Reserves or a change in the methodology of calculating existing Reserves, within five Business Days following such
notice), first, repay or prepay all Swingline Loans, second, repay or prepay Revolving Borrowings, and third, replace or Cash Collateralize outstanding
Letters of Credit in accordance with the procedures set forth in Section 2.13(j), in an amount sufficient to eliminate such excess.

(iii) In the event that the Aggregate Exposures at any time exceeds the Line Cap then in effect, Lead Borrower shall, immediately after
demand (or, if such overadvance is due to the imposition of new Reserves or a change in the methodology of calculating existing Reserves, or change in
eligibility criteria or standards, within five Business Days following notice from the Administrative Agent), apply an amount equal to such excess to prepay
second, repay or prepay Revolving Borrowings, and third, replace or Cash Collateralize outstanding Letters of Credit in accordance with the procedures set
forth in Section 2.13(j), in an amount sufficient to eliminate such excess.

@iv) In the event that the aggregate LC Exposure exceeds the LC Commitment then in effect, Lead Borrower shall, immediately after
demand, replace or Cash Collateralize outstanding Letters of Credit in accordance with the procedures set forth in Section 2.13(j), in an amount sufficient to
eliminate such excess.

W) In the event the Administrative Agent delivers a Liquidity Notice to any bank or other depository at which any Deposit Account is
maintained directing such bank or other depository to remit all funds in such Deposit Account to the Dominion Account, the Administrative Agent may apply
any funds from time to time on deposit in the Dominion Account first, to repay or prepay all Swingline Loans and any interest accrued thereon, and second,
repay or prepay Revolving Borrowings, with any amounts remaining after such application being deposited into the Designated Account.

(o) Application of Prepayments.

@) Prior to any optional or mandatory prepayment of Borrowings hereunder, Lead Borrower shall select the Borrowing or Borrowings to
be prepaid and shall specify such selection in the notice of such prepayment pursuant to clause (i) of this Section 2.09(c). Except as provided in Section
payab_lé ;ufsuant to the Credit Documents; second, to interest then due and payable on the Borrowers’ Swingline Loans; third, to the principal balance of the
Swingline Loan outstanding until the same has been prepaid in full; fourth, to interest then due and payable on the Revolving Loans and other amounts due
pursuant to Sections 3.01, 3.02 and 5.01; fifth, to the principal balance of the Revolving Loans until the same have been prepaid in full; sixth, to Cash
Collateralize all LC Exposure plus any accrued and unpaid interest thereon (to be held and applied in accordance with Section 2.13(j) hereof); seventh, to all
other Obligations pro rata in accordance with the amounts that such Lender certifies is outstanding; and eighth, as required by the Intercreditor Agreement or,
in the absence of any such requirement, returned to Lead Borrower or to such party as otherwise required by law.
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(ii) Amounts to be applied pursuant to this Section 2.09 to the prepayment of Revolving Loans shall be applied, as applicable, first to
reduce outstanding Base Rate Loans. Any amounts remaining after each such application shall be applied to prepay LIBO Rate Loans. Notwithstanding the
foregoing, if the amount of any prepayment of Loans required under this Section 2.09 shall be in excess of the amount of the Base Rate Loans at the time
outstanding, only the portion of the amount of such prepayment that is equal to the amount of such outstanding Base Rate Loans shall be immediately prepaid
and, at the election of Lead Borrower, the balance of such required prepayment shall be either (A) deposited in the LC Collateral Account and applied to the
prepayment of LIBO Rate Loans on the last day of the then next-expiring Interest Period for LIBO Rate Loans (with all interest accruing thereon for the
account of the applicable Borrower) or (B) prepaid immediately, together with any amounts owing to the Lenders under Section 2.10. Notwithstanding any
such deposit in the LC Collateral Account, interest shall continue to accrue on such Loans until prepayment.

(d) Notice of Optional Prepayment. Lead Borrower shall notify the Administrative Agent (and, in the case of prepayment of a Swingline
Loan, the Swingline Lender) by telephone (confirmed by telecopy) of any optional prepayment hereunder (i) in the case of prepayment of a Borrowing of
LIBO Rate Loans, not later than 1:00 p.m., New York City time, three Business Days (or such shorter period to which the Administrative Agent may consent)
before the date of prepayment, (ii) in the case of prepayment of a Borrowing of Base Rate Loans, not later than 4:00 p.m., New York City time, on the date of
prepayment or (iii) in the case of prepayment of a Swingline Loan, not later than 4:00 p.m., New York City time, on the date of prepayment. Each such notice
shall specify the prepayment date, the principal amount of each Borrowing or portion thereof to be prepaid. Each notice of prepayment pursuant to this
Section shall be irrevocable, except that Lead Borrower may, by subsequent notice to the Administrative Agent, revoke any such notice of prepayment if such
notice of revocation is received not later than 10:00 a.m. (New York City time) on the day on which such prepayment is scheduled to occur, and, provided that
(i) Lead Borrower reimburses each Lender pursuant to Section 3.02 for any funding losses within five Business Days after receiving written demand therefor
and (ii) the amount of Loans as to which such recovation applies shall be deemed converted to (or continued as, as applicable) Base Rate Loans in accordance
with the provisions of Section 2.08 as of the date of notice of revocation (subject to subsequent conversion in accordance with the provisions of this
Agreement). Promptly following receipt of any such notice (other than a notice relating solely to Swingline Loans), the Administrative Agent shall advise the
Lenders of the contents thereof. Each partial prepayment of any Borrowing shall be in an amount that would be permitted in the case of an advance of a
Borrowing of the same Type as provided in Section 2.02, except as necessary to apply fully the required amount of a mandatory prepayment. Each
prepayment of a Borrowing shall be applied ratably to the Loans included in the prepaid Borrowing. Prepayments shall be accompanied by accrued interest
to the extent required by Section 2.06.

Section 2.10 Payments Generally; Pro Rata Treatment; Sharing of Set-offs.

(a) Each Borrower shall make each payment required to be made by it hereunder or under any other Credit Document (whether of
principal, interest, fees or reimbursement of LC Disbursements, or of amounts payable under Sections 3.01, 3.02 and 5.01 or otherwise) at or before the time
expressly required hereunder or under such other Credit Document for such payment (or, if no such time is expressly required, prior to 2:00 p.m., New York
City time (or, in connection with any prepayment of all outstanding Loans and the termination of all Commitments, such later time on the specified date as the
Administrative Agent may agree)), on the date when due, in immediately available funds, without set-off or counterclaim. Any amounts received after such
time on any date may, in the reasonable discretion of the Administrative Agent, be deemed to have been received on the next succeeding Business Day for
purposes of calculating interest thereon. All such payments shall be made to the Administrative Agent at the Payment Office, except payments to be made
directly to the Issuing Bank or Swingline Lender as expressly provided herein and except that payments pursuant to Sections 3.01, 3.02, 5.01 and 13.01 shall
be made to the Persons entitled thereto and payments pursuant to other Credit Documents shall be made to the Administrative Agent for the benefit of the
Persons specified therein. The Administrative Agent shall distribute any such payments received by it for the account of any other Person to the appropriate
recipient promptly following receipt thereof. If any payment under any Credit Document shall be due on a day that is not a Business Day, the date for
payment shall be extended to the next succeeding Business Day, and, in the case of any payment accruing interest, interest thereon shall be payable for the
period of such extension. All payments under each Credit Document shall be made in U.S. Dollars.

(b) If at any time insufficient funds are received by and available to the Administrative Agent to pay fully all amounts of principal,
unreimbursed LC Disbursements, interest and fees then due hereunder, such funds shall
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be applied in the manner as provided in Section 2.09(c) or 11.11 hereof, as applicable, ratably among the parties entitled thereto.

(o) If any Lender shall, by exercising any right of set-off or counterclaim or otherwise, obtain payment in respect of any principal of or
interest on any of its Revolving Loans or participations in LC Disbursements or Swingline Loans resulting in such Lender receiving payment of a greater
proportion of the aggregate amount of its Revolving Loans and participations in LC Disbursements and Swingline Loans and accrued interest thereon than the
proportion received by any other Lender, then the Lender receiving such greater proportion shall purchase (for cash at face value) participations in the
Revolving Loans and participations in LC Disbursements and Swingline Loans of other Lenders to the extent necessary so that the benefit of all such
payments shall be shared by the Lenders ratably in accordance with the aggregate amount of principal of and accrued interest on their respective Revolving
Loans and participations in LC Disbursements and Swingline Loans; provided that (i) if any such participations are purchased and all or any portion of the
payment giving rise thereto is recovered, such participations shall be rescinded and the purchase price restored to the extent of such recovery, without interest,
and (ii) the provisions of this paragraph shall not be construed to apply to any payment made by Lead Borrower pursuant to and in accordance with the
express terms of this Agreement or any payment obtained by a Lender as consideration for the assignment of or sale of a participation in any of its Loans or
participations in LC Disbursements to any assignee or participant, other than to Lead Borrower or any Subsidiary or Affiliate thereof (as to which the
provisions of this paragraph shall apply). Each Borrower consents to the foregoing and agrees, to the extent it may effectively do so under applicable law that
any Lender acquiring a participation pursuant to the foregoing arrangements may exercise against the Credit Parties rights of set-off and counterclaim with
respect to such participation as fully as if such Lender were a direct creditor of a Credit Party in the amount of such participation.

(d) Unless the Administrative Agent shall have received notice from Lead Borrower prior to the date on which any payment is due to the
Administrative Agent for the account of the Lenders or the Issuing Bank hereunder that Lead Borrower will not make such payment, the Administrative
Agent may assume that Lead Borrower has made such payment on such date in accordance herewith and may, in reliance upon such assumption, distribute to
the Lenders or the Issuing Bank, as the case may be, the amount due. In such event, if Lead Borrower has not in fact made such payment, then each of the
Lenders or the Issuing Bank, as the case may be, severally agrees to repay to the Administrative Agent forthwith on demand the amount so distributed to such
Lender or Issuing Bank with interest thereon, for each day from and including the date such amount is distributed to it to but excluding the date of payment to
the Administrative Agent, at the greater of the Federal Funds Rate and a rate determined by the Administrative Agent in accordance with banking industry
rules on interbank compensation.

(e) If any Lender shall fail to make any payment required to be made by it pursuant to Section 2.02(c), 2.02(f), 2.10(d), 2.12(d) or
2.13(d), then the Administrative Agent may, in its discretion (notwithstanding any contrary provision hereof), apply any amounts thereafter received by the
Administrative Agent for the account of such Lender to satisfy such Lender’s obligations under such Sections until all such unsatisfied obligations are fully
paid.

Section 2.11 Defaulting Lenders.

(a) Reallocation of Pro Rata Share; Amendments. For purposes of determining the Lenders’ obligations to fund or acquire participations
in Loans or Letters of Credit, the Administrative Agent may exclude the Commitments and Loans of any Defaulting Lender(s) from the calculation of Pro
Rata Shares. A Defaulting Lender shall have no right to vote on any amendment, waiver or other modification of a Credit Document, except as provided in
Section 13.12.

(b) Payments; Fees. The Administrative Agent may, in its discretion, receive and retain any amounts required to be paid to a Defaulting
Lender under the Credit Documents, and a Defaulting Lender shall be deemed to have assigned to the Administrative Agent such amounts until all
Obligations owing to the Administrative Agent, Non-Defaulting Lenders and other Secured Creditors have been paid in full. The Administrative Agent may
apply such amounts to the Defaulting Lender’s defaulted obligations, use the funds to Cash Collateralize such Lender’s Fronting Exposure, or readvance the
amounts to the Borrowers hereunder. A Lender shall not be entitled to receive (and no Borrower shall be obligated to pay) any fees accruing hereunder during
the period in which it is a Defaulting Lender, and the unfunded portion of its Commitment shall be disregarded for purposes of calculating the Unused Line
Fee under Section 2.05(a). To the extent any LC Obligations owing to a Defaulting Lender are reallocated to other
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Lenders, LC Participation Fees attributable to such LC Obligations under Section 2.05(c) shall be paid to such other Lenders. The Administrative Agent shall
be paid all LC Participation Fees attributable to LC Obligations that are not so reallocated.

(o) Cure. Lead Borrower, Administrative Agent and Issuing Bank may agree in writing that a Lender is no longer a Defaulting
Lender. At such time, Pro Rata Shares shall be reallocated without exclusion of such Lender’s Commitments and Loans, and all outstanding Loans, LC
Obligations and other exposures under the Commitments shall be reallocated among Lenders and settled by the Administrative Agent (with appropriate
payments by the reinstated Lender) in accordance with the readjusted Pro Rata Shares. Unless expressly agreed by Lead Borrower, Administrative Agent and
Issuing Bank, no reinstatement of a Defaulting Lender shall constitute a waiver or release of claims against such Lender. The failure of any Lender to fund a
Loan, to make a payment in respect of LC Obligations or otherwise to perform its obligations hereunder shall not relieve any other Lender of its obligations,
and no Lender shall be responsible for default by another Lender.

Section 2.12 Swingline Loans.

(a) Swingline Commitment. Subject to the terms and conditions set forth herein, the Swingline Lender may, but shall not be obligated to,
make Swingline Loans to the Borrowers from time to time during the Revolving Availability Period, in an aggregate principal amount at any time outstanding
that will not result in (i) the aggregate principal amount of outstanding Swingline Loans exceeding $15,000,000 or (ii) the Aggregate Exposures exceeding the
lesser of (A) the Aggregate Commitments and (B) the Borrowing Base then in effect; provided that the Swingline Lender shall not be required to make a
Swingline Loan to refinance an outstanding Swingline Loan. Within the foregoing limits and subject to the terms and conditions set forth herein, the
Borrowers may borrow, repay and reborrow Swingline Loans.

(b) Swingline Loans. To request a Swingline Loan, Lead Borrower shall notify the Administrative Agent of such request by telephone
(confirmed by telecopy), not later than 2:00 p.m., New York City time, on the day of a proposed Swingline Loan. Each such notice shall be irrevocable and
specify the requested date (which shall be a Business Day) and amount of the requested Swingline Loan. The Administrative Agent will promptly advise the
Swingline Lender of any such notice received from Lead Borrower. The Swingline Lender shall make each Swingline Loan available to the applicable
Borrower by means of a credit to the Designated Account (or, in the case of a Swingline Loan made to finance the reimbursement of an LC Disbursement as
provided in Section 2.13(e), by remittance to the Issuing Bank) by 5:00 p.m., New York City time, on the requested date of such Swingline Loan. Lead
Borrower shall not request a Swingline Loan if at the time of and immediately after giving effect to such request a Default has occurred and is
continuing. Swingline Loans shall be made in minimum amounts of $100,000.

(o) Prepayment. Lead Borrower shall have the right at any time and from time to time to repay, without premium or penalty, any
Swingline Loan, in whole or in part, upon giving written or telecopy notice (or telephone notice promptly confirmed by written, or telecopy notice) to the
Swingline Lender and to the Administrative Agent before 4:00 p.m., New York City time on the date of repayment at the Swingline Lender’s address for
notices specified in the Swingline Lender’s administrative questionnaire. All principal payments of Swingline Loans shall be accompanied by accrued
interest on the principal amount being repaid to the date of payment.

(d) Participations. The Swingline Lender may by written notice given to the Administrative Agent not later than 4:00 p.m., New York
City time, on any Business Day require the Revolving Lenders to acquire participations on such Business Day in all or a portion of the Swingline Loans
outstanding. Such notice shall specify the aggregate amount of Swingline Loans in which Revolving Lenders will participate. Promptly upon receipt of such
notice, the Administrative Agent will give notice thereof to each Revolving Lender, specifying in such notice such Lender’s Pro Rata Percentage of such
Swingline Loan or Loans. Each Revolving Lender hereby absolutely and unconditionally agrees, upon receipt of notice as provided above, to pay to the
Administrative Agent, for the account of the Swingline Lender, such Lender’s Pro Rata Percentage of such Swingline Loan or Loans. Each Revolving Lender
acknowledges and agrees that its obligation to acquire participations in Swingline Loans pursuant to this paragraph is absolute and unconditional and shall not
be affected by any circumstance whatsoever, including the occurrence and continuance of a Default or reduction or termination of the Aggregate
Commitments or whether an Overadvance exists or is created thereby, and that each such payment shall be made without any offset, abatement, withholding
or reduction whatsoever (provided that such payment shall not cause such Lender’s Revolving Exposure to exceed such Lender’s Revolving
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Commitment). Each Revolving Lender shall comply with its obligation under this paragraph by wire transfer of immediately available funds, in the same
manner as provided in Section 2.02(f) with respect to Loans made by such Lender (and Section 2.02 shall apply, mutatis mutandis, to the payment obligations
of the Revolving Lenders), and the Administrative Agent shall promptly pay to the Swingline Lender the amounts so received by it from the Revolving
Lenders. The Administrative Agent shall notify Lead Borrower of any participations in any Swingline Loan acquired pursuant to this paragraph, and
thereafter payments in respect of such Swingline Loan shall be made to the Administrative Agent and not to the Swingline Lender. Any amounts received by
the Swingline Lender from Lead Borrower (or other party on behalf of Lead Borrower) in respect of a Swingline Loan after receipt by the Swingline Lender
of the proceeds of a sale of participations therein shall be promptly remitted to the Administrative Agent; any such amounts received by the Administrative
Agent shall be promptly remitted by the Administrative Agent to the Revolving Lenders that shall have made their payments pursuant to this paragraph and to
the Swingline Lender, as their interests may appear. The purchase of participations in a Swingline Loan pursuant to this paragraph shall not relieve any
Borrower of any default in the payment thereof.

(e) If a Maturity Date shall have occurred at a time when Extended Revolving Loan Commitments are in effect, then on such Maturity
Date all then outstanding Swingline Loans shall be repaid in full on such date (and there shall be no adjustment to the participations in such Swingline Loans
as a result of the occurrence of such Maturity Date); provided that, if on the occurrence of such Maturity Date (after giving effect to any repayments of
Revolving Loans and any reallocation of Letter of Credit participations as contemplated in Section 2.13(0)), there shall exist sufficient unutilized Extended
Revolving Loan Commitments so that the respective outstanding Swingline Loans could be incurred pursuant to the Extended Revolving Loan Commitments
which will remain in effect after the occurrence of such Maturity Date, then there shall be an automatic adjustment on such date of the participations in such
Swingline Loans and same shall be deemed to have been incurred solely pursuant to the Extended Revolving Loan Commitments and such Swingline Loans
shall not be so required to be repaid in full on such Maturity Date.

Section 2.13 Letters of Credit.

(a) General. Subject to the terms and conditions set forth herein, Lead Borrower may request the issuance of Letters of Credit for Lead
Borrower’s account or the account of a Subsidiary of Lead Borrower in a form reasonably acceptable to the Administrative Agent and the Issuing Bank, at
any time and from time to time during the Revolving Availability Period (provided that Lead Borrower shall be a co-applicant with respect to each Letter of
Credit issued for the account of or in favor of a Subsidiary). All Existing Letters of Credit shall be deemed, without further action by any party hereto, to
have been issued on the Closing Date pursuant to this Agreement, and the Lenders shall thereupon acquire participations in the Existing Letters of Credit as if
so issued without further action by any party hereto, to be acquired by the Lenders hereto. In the event of any inconsistency between the terms and conditions
of this Agreement and the terms and conditions of any form of letter of credit application or other agreement submitted by Lead Borrower to, or entered into
by Lead Borrower with, the Issuing Bank relating to any Letter of Credit, the terms and conditions of this Agreement shall control.

(b) Request for Issuance, Amendment, Renewal, Extension; Certain Conditions. To request the issuance of a Letter of Credit or the
amendment, renewal or extension of an outstanding Letter of Credit, Lead Borrower shall hand deliver or telecopy (or transmit by electronic communication,
if arrangements for doing so have been approved by the Issuing Bank) a LC Request to the Issuing Bank and the Administrative Agent not later than 1:00
p-m. on the second Business Day preceding the requested date of issuance, amendment, renewal or extension (or such later date and time as is reasonably
acceptable to the Issuing Bank). A request for an initial issuance of a Letter of Credit shall specify in form and detail reasonably satisfactory to the Issuing
Bank: (i) the proposed issuance date of the requested Letter of Credit (which shall be a Business Day); (ii) the amount thereof; (iii) the expiry date thereof;
(iv) the name and address of the beneficiary thereof; (v) the documents to be presented by such beneficiary in case of any drawing thereunder; (vi) the full
text of any certificate to be presented by such beneficiary in case of any drawing thereunder, and (vii) such other matters as the Issuing Bank may reasonably
require. A request for an amendment, renewal or extension of any outstanding Letter of Credit shall specify in form and detail reasonably satisfactory to the
Issuing Bank (w) the Letter of Credit to be amended, renewed or extended; (x) the proposed date of amendment, renewal or extension thereof (which shall be
a Business Day), (y) the nature of the proposed amendment, renewal or extension, and (z) such other matters as the Issuing Bank may reasonably require. If
requested by the Issuing Bank, Lead Borrower also shall submit a letter of credit application substantially on the Issuing Bank’s standard form in connection
with any request for a Letter of Credit. A Letter of Credit shall be issued, amended, renewed or extended
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only if (and upon issuance, amendment, renewal or extension of each Letter of Credit Lead Borrower shall be deemed to represent and warrant (solely in the
case of (w) and (x) that), after giving effect to such issuance, amendment, renewal or extension (A) the LC Exposure shall not exceed $35,000,000, (B) the
total Revolving Exposures shall not exceed the lesser of (1) the total Revolving Commitments and (2) the Borrowing Base then in effect and (C) if a
Defaulting Lender exists, either such Lender or Lead Borrower has entered into arrangements reasonably satisfactory to the Administrative Agent and Issuing
Bank to eliminate any Fronting Exposure associated with such Lender). Unless the Issuing Bank shall otherwise agree, no Letter of Credit shall be
denominated in a currency other than U.S. Dollars.

(o) Expiration Date. Each Letter of Credit shall expire at or prior to the close of business on the earlier of the date which is one year after
the date of the issuance of such Letter of Credit (or such other longer period of time as the Administrative Agent and the applicable Issuing Bank may agree
and, in the case of any renewal or extension thereof, one (1) year after such renewal or extension) and, unless Cash Collateralized (in which case the expiry
may extend no longer than twelve months after the Letter of Credit Expiration Date) the Letter of Credit Expiration Date. Each Letter of Credit may, upon the
request of Lead Borrower, include a provision whereby such Letter of Credit shall be renewed automatically for additional consecutive periods of twelve (12)
months or less (but, subject to the foregoing, not beyond the date that is after the Letter of Credit Expiration Date) unless the applicable Issuing Bank notifies
the beneficiary thereof at least thirty (30) days prior to the then-applicable expiration date that such Letter of Credit will not be renewed.

(d) Participations. By the issuance of a Letter of Credit (or an amendment to a Letter of Credit increasing the amount thereof) and
without any further action on the part of the Issuing Bank or the Lenders, the Issuing Bank hereby grants to each Revolving Lender, and each Revolving
Lender hereby acquires from the Issuing Bank, a participation in such Letter of Credit equal to such Lender’s Pro Rata Percentage of the aggregate amount
available to be drawn under such Letter of Credit. In consideration and in furtherance of the foregoing, each Revolving Lender hereby absolutely and
unconditionally agrees to pay to the Administrative Agent, for the account of the Issuing Bank, such Lender’s Pro Rata Percentage of each LC Disbursement
made by the Issuing Bank and not reimbursed by Lead Borrower on the date due as provided in clause (e) of this Section 2.13, or of any reimbursement
payment required to be refunded to the Borrowers for any reason. Each Lender acknowledges and agrees that its obligation to acquire participations pursuant
to this paragraph in respect of Letters of Credit is absolute and unconditional and shall not be affected by any circumstance whatsoever, including any
amendment, renewal or extension of any Letter of Credit or the occurrence and continuance of a Default or reduction or termination of the Aggregate
Commitments or whether or not an Overadvance exists or is created thereby, and that each such payment shall be made without any offset, abatement,
withholding or reduction whatsoever.

(e) Reimbursement. If the Issuing Bank shall make any LC Disbursement in respect of a Letter of Credit, Lead Borrower shall reimburse
such LC Disbursement by paying to the Issuing Bank an amount equal to such LC Disbursement not later than 2:00 p.m., New York City time, on the
Business Day after receiving notice from the Issuing Bank of such LC Disbursement; provided that, whether or not Lead Borrower submits a Notice of
Borrowing, Lead Borrower shall be deemed to have requested (except to the extent Lead Borrower makes payment to reimburse such LC Disbursement when
due) a Borrowing of Base Rate Loans in an amount necessary to reimburse such LC Disbursement. If Lead Borrower fails to make such payment when due,
the Issuing Bank shall notify the Administrative Agent and the Administrative Agent shall notify each Revolving Lender of the applicable LC Disbursement,
the payment then due from Lead Borrower in respect thereof and such Lender’s Pro Rata Percentage thereof. Promptly following receipt of such notice, each
Revolving Lender shall pay to the Administrative Agent its Pro Rata Percentage of the unreimbursed LC Disbursement in the same manner as provided in
Section 2.02(f) with respect to Loans made by such Lender, and the Administrative Agent shall promptly pay to the Issuing Bank the amounts so received by
it from the Revolving Lenders. Promptly following receipt by the Administrative Agent of any payment from Lead Borrower pursuant to this paragraph, the
Administrative Agent shall, to the extent that Revolving Lenders have made payments pursuant to this paragraph to reimburse the Issuing Bank, distribute
such payment to such Lenders and the Issuing Bank as their interests may appear. Any payment made by a Revolving Lender pursuant to this paragraph to
reimburse the Issuing Bank for any LC Disbursement (other than the funding of Base Rate Loans or a Swingline Loan as contemplated above) shall not
constitute a Loan and shall not relieve Lead Borrower of its obligation to reimburse such LC Disbursement.
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® Obligations Absolute.

@) Subject to the limitations set forth below, the obligation of Lead Borrower to reimburse LC Disbursements as provided in clause (e) of
this Section 2.13 shall be absolute, unconditional and irrevocable, and shall be performed strictly in accordance with the terms of this Agreement under any
and all circumstances whatsoever and irrespective of (i) any lack of validity or enforceability of any Letter of Credit or this Agreement, or any term or
provision therein, (ii) any draft or other document presented under a Letter of Credit proving to be forged, fraudulent or invalid in any respect or any
statement therein being untrue or inaccurate in any respect, (iii) payment by the Issuing Bank under a Letter of Credit against presentation of a draft or other
document that does not strictly comply with the terms of such Letter of Credit, (iv) the existence of any claim, set-off, defense or other right which Lead
Borrower may have at any time against a beneficiary of any Letter of Credit, or (v) any other event or circumstance whatsoever, whether or not similar to any
of the foregoing, that might, but for the provisions of this Section 2.13, constitute a legal or equitable discharge of, or provide a right of set-off against, the
obligations of Lead Borrower hereunder; provided that Lead Borrower shall have no obligation to reimburse the Issuing Bank to the extent that such payment
was made in error due to the gross negligence, bad faith, or willful misconduct of the Issuing Bank (as determined by a court of competent jurisdiction or
another independent tribunal having jurisdiction). Neither the Administrative Agent, the Lenders nor the Issuing Bank, nor any of their Affiliates, shall have
any liability or responsibility by reason of or in connection with the issuance or transfer of any Letter of Credit or any payment or failure to make any
payment thereunder (irrespective of any of the circumstances referred to in the preceding sentence), or any error, omission, interruption, loss or delay in
transmission or delivery of any draft, notice or other communication under or relating to any Letter of Credit (including any document required to make a
drawing thereunder), any error in interpretation of technical terms or any consequence arising from causes beyond the control of the Issuing Bank; provided
that the foregoing shall not be construed to excuse the Issuing Bank from liability to Lead Borrower to the extent of any direct damages (as opposed to
consequential damages, claims in respect of which are hereby waived by Lead Borrower to the extent permitted by applicable law) suffered by Lead Borrower
that are caused by the Issuing Bank’s failure to exercise care when determining whether drafts and other documents presented under a Letter of Credit comply
with the terms thereof. The parties hereto expressly agree that, in the absence of gross negligence, willful misconduct, or bad faith on the part of the Issuing
Bank (as determined by a court of competent jurisdiction or another independent tribunal having jurisdiction), the Issuing Bank shall be deemed to have
exercised care in each such determination. In furtherance of the foregoing and without limiting the generality thereof, the parties agree that, with respect to
documents presented which appear on their face to be in substantial compliance with the terms of a Letter of Credit, the Issuing Bank may, in its sole
discretion, either accept and make payment upon such documents without responsibility for further investigation, regardless of any notice or information to
the contrary, or refuse to accept and make payment upon such documents if such documents are not in strict compliance with the terms of such Letter of
Credit.

(ii) The Issuing Bank does not assume any responsibility for any failure or delay in performance or any breach by Lead Borrower or
other Person of any obligations under any LC Document. The Issuing Bank does not make to the Lenders any express or implied warranty, representation or
guaranty with respect to the Collateral, such documents or any Credit Party. The Issuing Bank shall not be responsible to any Lender for any recitals,
statements, information, representations or warranties contained in, or for the execution, validity, genuineness, effectiveness or enforceability of any LC
Document; the validity, genuineness, enforceability, collectability, value or sufficiency of any Collateral or the perfection of any Lien therein; or the assets,
liabilities, financial condition, results of operations, business, creditworthiness or legal status of any Credit Party.

(iii) No Issuing Bank or any of its Affiliates or any of its or their respective officers, directors, employees, agents and investment advisors
shall be liable to any Lender or other Person for any action taken or omitted to be taken in connection with any LC Documents except as a result of its actual
gross negligence or willful misconduct as determined by court of competent jurisdiction in a final nonappealable judgment. The Issuing Bank shall not have
any liability to any Lender if the Issuing Bank refrains from any action under any Letter of Credit or such LC Documents until it receives written instructions
from the Required Lenders.

(g) Disbursement Procedures. The Issuing Bank shall, promptly following its receipt thereof, examine all documents purporting to
represent a demand for payment under a Letter of Credit. The Issuing Bank shall promptly notify the Administrative Agent and Lead Borrower by telephone

(confirmed by telecopy) of such demand for payment and whether the Issuing Bank has made or will make an LC Disbursement thereunder; provided that any
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failure to give or delay in giving such notice shall not relieve Lead Borrower of its obligation to reimburse the Issuing Bank and the Revolving Lenders with
respect to any such LC Disbursement (other than with respect to the timing of such reimbursement obligation set forth in Section 2.13(e)).

(h) Interim Interest. If the Issuing Bank shall make any LC Disbursement, then, unless Lead Borrower shall reimburse such LC
Disbursement in full on the date such LC Disbursement is made, the unpaid amount thereof shall bear interest, for each day from and including the date such
LC Disbursement is made to but excluding the date that Lead Borrower reimburses such LC Disbursement, at the rate per annum then applicable to Base Rate
Loans; provided that, if Lead Borrower fails to reimburse such LC Disbursement when due pursuant to clause (e) of this Section 2.13, then Section 2.06(c)
shall apply. Interest accrued pursuant to this paragraph shall be for the account of the Issuing Bank, except that interest accrued on and after the date of
payment by any Revolving Lender pursuant to paragraph (e) of this Section 2.13 to reimburse the Issuing Bank shall be for the account of such Lender to the
extent of such payment.

@ Resignation or Removal of the Issuing Bank. The Issuing Bank may resign as Issuing Bank hereunder at any time upon at least 30
days’ prior written notice to the Lenders, the Administrative Agent and Lead Borrower. The Issuing Bank may be replaced at any time by agreement between
Lead Borrower and the Administrative Agent. One or more Lenders may be appointed as additional Issuing Banks in accordance with clause (k) below. The
Administrative Agent shall notify the Lenders of any such 