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Item 1.01 Entry into a Material Definitive Agreement.

The information disclosed under Item 2.01 of this Current report on Form 8-K is incorporated into this Item 1.01 by reference.

 
Item 2.01 Completion of Acquisition or Disposition of Assets.

As previously reported, on October 17, 2024 (the “Closing Date”), Veritone, Inc. (the “Company”) entered into an Equity Purchase Agreement (the
“Agreement”), by and among the Company, Veritone One, LLC, a wholly-owned subsidiary of the Company (“Veritone One”), and Oxford Buyer, LLC
(“Purchaser”), an affiliate of Insignia Capital Group L.P., pursuant to which, among other things, Purchaser acquired from the Company all of the issued
and outstanding equity of Veritone One (such transaction, the “Divestiture”) for a total purchase price of up to $104.0 million, subject to purchase price
adjustments and the achievement of certain earnout targets as described herein.

The Divestiture was structured as a simultaneous “sign and close” transaction and closed on the Closing Date. On the Closing Date, the Company received
cash proceeds of $59.1 million, which reflected the aggregate purchase price of $104.0 million, less $18.0 million subject to an earnout described below,
$20.3 million of purchase price adjustments, and $6.7 million placed in escrow accounts described below. The Company may receive the earnout of up to
$18.0 million in cash proceeds based on the achievement of certain net revenue targets by Veritone One between January 1, 2025 and December 31, 2025
(as further described in the Agreement). Of the amounts placed in escrow, $1.5 million was placed in an escrow account for potential purchase price
adjustments and an aggregate of $5.2 million was placed in escrow accounts for the potential satisfaction of post-closing indemnification claims (the
“Indemnity Escrow”), in each case subject to the terms and limitations set forth in the Agreement.

After the Divestiture, the Company had approximately 500 employees.

The Agreement contains customary representations, warranties and covenants of each of the parties to the Agreement. The Agreement also includes
indemnification provisions whereby the Company will indemnify the Purchaser and other related indemnified parties for losses arising out of, among other
things, inaccuracies in, or breaches of, the representations, warranties and covenants of the Company or Veritone One. The Purchaser and the other related
indemnified parties will be able to make post-closing indemnification claims against the Indemnity Escrow, subject to the terms and limitations set forth in
the Agreement. In addition, under the Agreement, the Company is subject to non-competition and non-solicitation provisions pursuant to which, among
other things, the Company agreed not to engage in certain competitive activities with respect to Veritone One’s business or solicit Veritone One employees
or customers for a period of four years following the Divestiture.

The foregoing description of the Agreement does not purport to be complete and is qualified in its entirety by reference to the Agreement, a copy of which
is attached as Exhibit 2.1 to this Current Report on Form 8-K.

The Agreement has been provided solely to inform investors of its terms. The representations, warranties and covenants contained in the Agreement were
made only for the purposes of such agreement and as of specific dates, were made solely for the benefit of the parties to the Agreement and may be
intended not as statements of fact, but rather as a way of allocating risk to one of the parties to the Agreement if those statements prove to be inaccurate. In
addition, such representations, warranties and covenants may have been qualified by disclosures not reflected in the text of the Agreement and may apply
standards of materiality in a way that is different from what may be viewed as material by stockholders of, or other investors in, the Company. The
Company’s stockholders and other investors are not third-party beneficiaries under the Agreement and should not rely on the representations, warranties
and covenants or any descriptions thereof as characterizations of the actual state of facts or conditions of the Company, Veritone One or the Purchaser, or
any of their subsidiaries or affiliates.



Item 2.02. Results of Operations and Financial Condition.

Term Loan Repayment

On October 22, 2024 (the “Repayment Date”), the Company used net cash proceeds from the Divestiture to repay $30.5 million principal amount of its
outstanding term loan, plus accrued interest and a prepayment premium in an aggregate amount of $3.3 million (collectively, the “Term Loan
Repayment”). As of the Repayment Date, after giving effect to the Term Loan Repayment, $43.1 million aggregate principal amount remained outstanding
under the senior secured term loan facility and the Company had approximately $27.3 million of cash and cash equivalents.

Preliminary and Unaudited Operating Results for the Three and Nine Months Ended September 30, 2024

The preliminary and unaudited operating results of the Company for the three and nine months ended September 30, 2024 are filed as Exhibit 99.1 to this
Current Report on Form 8-K and are incorporated herein by reference. The Company’s estimates of financial information for the three and nine months
ended September 30, 2024 included in Exhibit 99.1 are preliminary and unaudited. The Company’s unaudited interim consolidated financial statements for
the three and nine months ended September 30, 2024 are not yet available. The financial information for the three and nine months ended September 30,
2024 reflects the Company’s preliminary estimates based on currently available information and is subject to change. The Company has provided ranges,
rather than specific amounts, for the preliminary estimates of the financial information primarily because its financial closing procedures for the three and
nine months ended September 30, 2024 are not yet complete and, as a result, its final results upon completion of its closing procedures may vary from the
preliminary estimates. See the sections titled “Risk Factors,” “Special Note Regarding Forward-Looking Statements” and “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” in the Company’s Annual Report on Form 10-K for the year ended December 31, 2023, its
Quarterly Report on Form 10-Q for the quarter ended March 31, 2024 and its Quarterly Report on Form 10-Q for the quarter ended June 30, 2024, for
additional information regarding factors that could result in differences between the preliminary estimated ranges of certain of the Company’s financial
results included in Exhibit 99.1 and the actual financial results and other information the Company will report for the three and nine months ended
September 30, 2024.

The preliminary estimates for the three and nine months ended September 30, 2024 included in Exhibit 99.1 have been prepared by, and are the
responsibility of, management. Grant Thornton LLP, the Company’s independent registered public accounting firm, has not audited, reviewed, compiled,
or performed any procedures with respect to such preliminary information. Accordingly, Grant Thornton LLP does not express an opinion or any other
form of assurance with respect thereto.

The preliminary estimates for the three and nine months ended September 30, 2024 include non-GAAP net loss. Non-GAAP net loss is the Company’s net
loss, adjusted to exclude provision for income taxes, depreciation expense, amortization expense, stock-based compensation expense, changes in fair value
of contingent consideration, interest income, interest expense, foreign currency gains and losses, gain on debt extinguishment, acquisition and due
diligence costs, gain or loss on sale of investment assets, loss from business held for sale, variable consultant performance bonus expense, and severance
and executive transition costs. A reconciliation of GAAP net loss to non-GAAP net loss for the three and nine months ended September 30, 2024 is
included in Exhibit 99.1 hereto.

The Company presents non-GAAP net loss because management believes such information to be an important supplemental measure of performance that
is commonly used by securities analysts, investors and other interested parties in the evaluation of companies in its industry. Management also uses this
information internally for forecasting and budgeting. This non-GAAP financial measure is not calculated and presented in accordance with GAAP and
should not be considered as an alternative to net loss, operating loss or any other financial measures so calculated and presented, nor as an alternative to
cash flow from operating activities as a measure of liquidity. Other companies (including the Company’s competitors) may define non-GAAP net loss
differently. Non-GAAP net loss may not be indicative of the Company’s historical operating results or predictive of potential future results. Investors
should not consider this supplemental non-GAAP financial information in isolation or as a substitute for analysis of the Company’s results as reported in
accordance with GAAP.

The information in this Item 2.02 of this Current Report on Form 8-K, including Exhibit 99.1, shall be deemed “filed” for the purposes of Section 18 of the
Securities Exchange Act of 1934, as amended, and shall be deemed incorporated by reference into any filing by the Company under the Securities Act of
1933, as amended, and the Securities Exchange Act of 1934, as amended.



Item 7.01. Regulation FD Disclosure.

Investor Presentation

On October 23, 2024, the Company posted an investor presentation to its website that will be shared with investors and others from time to time. A copy
of the investor presentation is attached as Exhibit 99.2 hereto and is hereby incorporated by reference in its entirety.

The information in this Item 7.01 of this Current Report on Form 8-K, including Exhibit 99.2, shall not be deemed “filed” for the purposes of Section 18 of
the Securities Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference
into any filing by the Company under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended, except as may be set
forth by specific reference in such a filing.

 
Item 9.01. Financial Statements and Exhibits.

(b) Pro Forma Financial Information

The unaudited pro forma condensed combined consolidated financial information of the Company giving effect to the Divestiture and, in certain periods,
the Broadbean Acquisition (defined below) are filed as Exhibit 99.3 to this Current Report on Form 8-K and are incorporated herein by reference.

On June 13, 2023, the Company acquired (i) 100% of the issued and outstanding share capital of (a) Broadbean Technology Pty Ltd, (b) Broadbean
Technology Limited, (c) Broadbean, Inc., and (d) CareerBuilder France S.A.R.L., and (ii) certain assets and liabilities related thereto (the foregoing
clauses (i) and (ii) together, “Broadbean”), a talent acquisition software-as-a-service technology, pursuant to a securities and asset purchase agreement
dated as of May 27, 2023 (the “Broadbean Acquisition”). The Company presented the acquisition of Broadbean in unaudited pro forma condensed
combined financial statements filed on August 28, 2023. The Broadbean Acquisition combined with the Divestiture is referred to herein as the
“Transactions.”

The unaudited pro forma condensed combined consolidated balance sheet of the Company as of June 30, 2024 included in Exhibit 99.3 gives effect to the
Divestiture, including the Term Loan Repayment as if the Divestiture had been consummated on June 30, 2024. No adjustment related to the Broadbean
Acquisition is necessary as the financial position of Broadbean was fully reflected in the Company’s historical balances as of June 30, 2024.

The unaudited pro forma condensed combined consolidated statement of operations of the Company for the six months ended June 30, 2024 included in
Exhibit 99.3 gives effect to the Divestiture, including the Term Loan Repayment, as if it had occurred on January 1, 2022. No adjustments are necessary
for the Broadbean Acquisition as Broadbean was fully consolidated in the Company’s results for the six months ended June 30, 2024.

The unaudited pro forma condensed combined consolidated statement of operations of the Company for the year ended December 31, 2023 included in
Exhibit 99.3 gives effect to the Transactions as if they had occurred on January 1, 2022.

The unaudited pro forma condensed combined consolidated statement of operations of the Company for the year ended December 31, 2022 included in
Exhibit 99.3 gives effect to the Transactions as if they had occurred on January 1, 2022.



(d) Exhibits
 
Exhibit

No.   Description

 2.1†^   Equity Purchase Agreement, dated as of October 17, 2024, by and among Veritone, Inc., Veritone One, LLC, and Oxford Buyer, LLC.

99.1   Preliminary and unaudited operating results of the Company for the three and nine months ended September 30, 2024.

99.2   Investor Presentation of Veritone, Inc. dated October 23, 2024.

99.3

  

Unaudited pro forma condensed combined consolidated balance sheet of the Company as of June 30, 2024 and unaudited pro forma condensed
combined consolidated statements of operations of the Company for the six months ended June 30, 2024, in each case giving effect to the
Divestiture, and the unaudited pro forma condensed combined consolidated statements of operations of the Company for the years ended
December 31, 2023 and 2022, in each case, giving effect to the Transactions, and the related notes thereto.

104   Cover Page Interactive Data File (embedded within the Inline XBRL document).
 
† The exhibits and schedules have been omitted pursuant to Item 601(a)(5) of Regulation S-K under the Securities Act of 1933, as amended. The

Company agrees to furnish supplementally a copy of all omitted exhibits and schedules to the Securities and Exchange Commission upon request.
^ The Company has omitted portions of the referenced exhibit pursuant to Item 601(b) of Regulation S-K under the Securities Act of 1933, as amended,

because such portions (a) are not material and (b) are the type of information that the Company both customarily and actually treats as private and
confidential.

Note Regarding Forward-Looking Statements

Statements and other information included in this Current Report on Form 8-K that are not historical facts, including statements about the Company’s
preliminary estimates for the three and nine months ended September 30, 2024, business outlook for the years ending December 31, 2024 and 2025, the
ability of the Company to receive up to $18.0 million in cash proceeds based on earnout provisions under the Agreement, and the number of employees of
the Company after giving effect to the Divestiture may constitute forward-looking statements. Forward-looking statements are subject to the safe harbor
provisions of the Private Securities Litigation Reform Act of 1995, as amended. Forward-looking statements speak only as of the date they are made and,
except for the Company’s ongoing obligations under the U.S. federal securities laws, the Company undertakes no obligation to update any forward-looking
statement.

Forward-looking statements are subject to known and unknown risks and uncertainties and are based on estimates and assumptions that are subject to
change or revision, including the estimates and assumptions used by the Company in preparing the pro forma financial information included in this Current
Report on Form 8-K, that could cause actual results to differ materially from those expected or implied by the forward-looking statements. Actual results
may differ materially from the forward-looking statements for a number of reasons, including additional information becoming available after the
Company completes its financial closing procedures for the three and nine months ended September 30, 2024 and as identified in the risk factors included
in the Company’s filings with the Securities and Exchange Commission, including without limitation, in the Company’s Annual Report on Form 10-K for
the fiscal year ended December 31, 2023, the Company’s Quarterly Reports on Form 10-Q for the fiscal quarters ended March 31, 2024 and June 30, 2024,
and the Company’s other filings with the Securities and Exchange Commission.



SIGNATURES

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

  Veritone, Inc.

Date: October 23, 2024   By:  /s/ Michael L. Zemetra

   
Michael L. Zemetra
Executive Vice President, Chief Financial Officer and Treasurer
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EXECUTION VERSION

CERTAIN IDENTIFIED INFORMATION MARKED BY [***] HAS BEEN EXCLUDED FROM THIS EXHIBIT BECAUSE IT IS BOTH NOT
MATERIAL AND IS THE TYPE OF INFORMATION THAT THE REGISTRANT CUSTOMARILY AND ACTUALLY TREATS AS

PRIVATE AND CONFIDENTIAL.

EQUITY PURCHASE AGREEMENT

among:

OXFORD BUYER, LLC,
a Delaware limited liability company;

VERITONE, INC.,
a Delaware corporation;

and

VERITONE ONE, LLC,
a Delaware limited liability company

Dated as of October 17, 2024
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EQUITY PURCHASE AGREEMENT

This EQUITY PURCHASE AGREEMENT (“Agreement”) is made and entered into as of October 17, 2024, by and among Oxford Buyer, LLC, a
Delaware limited liability company (“Purchaser”), Veritone, Inc., a Delaware corporation (“Seller”), and Veritone One, LLC, a Delaware limited liability
company (the “Company”, and each of Purchaser, Seller and the Company, a “party” and collectively, the “parties”). Certain capitalized terms used in
this Agreement are defined in Exhibit A.

RECITALS

WHEREAS, at least one (1) day prior to the Closing Date, Seller caused the Company to convert from Veritone One, Inc., a Delaware corporation,
into a Delaware limited liability company (the “Conversion”);

WHEREAS, as of the date of this Agreement, Seller owns all of the issued and outstanding Equity Interests of the Company (the “Company
Interests”), and the Company owns all of the issued and outstanding Equity Interests in the Company Subsidiary;

WHEREAS, subject to the terms and conditions set forth in this Agreement, Purchaser desires to purchase the Company Interests from Seller, and
Seller desires to sell the Company Interests to Purchaser, for the consideration specified in this Agreement (the “Transaction”);

NOW, THEREFORE, in consideration of the representations, warranties, covenants and agreements contained in this Agreement, the receipt and
sufficiency of which are hereby acknowledged, and intending to be legally bound hereby, the parties hereto agree as follows:

AGREEMENT

Section 1. PURCHASE AND SALE OF COMPANY INTERESTS

1.1 Purchase of Company Interests.

(a) Pursuant to the terms and subject to the provisions set forth in this Agreement, at the Closing, Purchaser will purchase from Seller,
and Seller will sell, convey, assign, transfer and deliver to Purchaser, the Company Interests, free and clear of all Encumbrances, other than restrictions
arising out of applicable securities laws that would not have a material adverse effect on Seller’s ability to consummate the Transaction, for the
consideration specified in this Section 1.

(b) Pursuant to the terms and subject to the conditions set forth in this Agreement, the aggregate consideration to be paid by Purchaser
for the Company Interests will be the Purchase Price, plus the Earnout Payment (if any).

1.2 Closing. The consummation of the Transaction (the “Closing”) will take place remotely via electronic exchange of documents at 7:00
a.m. Pacific time on the date hereof, unless another place or time is mutually agreed upon in writing by Purchaser and Seller. The date upon which the
Closing actually occurs will be referred to herein as the “Closing Date” and the Closing shall be deemed effective as of 12:01 a.m. on the Closing Date.
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1.3 Closing Deliveries.

(a) At the Closing, Seller will deliver to Purchaser the following:

(i) a properly completed IRS Form W-9 duly executed by Seller;

(ii) a counterpart signature to the Transition Services Agreement, in the form attached hereto as Exhibit D (the “TSA”);

(iii) a counterpart signature to the Escrow Agreement, in the form attached hereto as Exhibit E (the “Escrow Agreement”);

(iv) a counterpart signature to the Restrictive Covenant Agreement, in the form attached hereto as Exhibit F (the “Restrictive
Covenant Agreement”);

(v) a counterpart signature page to the Intellectual Property License Agreement, in the form attached hereto as Exhibit G (the
“IP License Agreement”);

(vi) counterpart signature pages from Seller and the Company to the Intellectual Property Assignment Agreement, in the form
attached hereto as Exhibit H (the “IP Assignment Agreement”);

(vii) original copies of the certificates representing the Company Interests, if any;

(viii) irrevocable equity powers or other instruments of transfer of the Company Interests, duly executed in blank by Seller;

(ix) evidence of release of all Encumbrances (other than any Permitted Encumbrances) related to the assets and properties of
the Acquired Companies, and payoff letters with respect to any Indebtedness outstanding as of the Closing (in each case on terms and conditions
reasonably satisfactory to Purchaser);

(x) evidence of termination of (x) all agreements (if any) regarding voting, transfer or other arrangements related to the
Company Interests that are in effect prior to the Closing, (in each case on terms and conditions reasonably satisfactory to Purchaser); and (y) all
intercompany agreements between the Company and the Company Subsidiary or agreements between the Company or the Company Subsidiary on the one
hand and Seller or any of its Affiliates on the other hand, as set forth on Section 2.14 of the Disclosure Schedule; and

(xi) (i) certified copies of the resolutions of the Company’s board of directors (or equivalent governing body) authorizing the
execution, delivery and performance of this Agreement and the other agreements contemplated hereby to which each is a party and the consummation of
the transactions contemplated hereby and thereby; (ii) the resignations, effective as of the Closing, of each officer and director of each Acquired Company
requested by Purchaser; and (iii) a good standing certificate from (A) the Secretary of State of Delaware for the Company and (B) from the Secretary of
State of New York for the Company Subsidiary, dated not more than ten (10) days prior to the Closing Date.

(b) At the Closing, Purchaser will:

(i) pay or cause to be paid by transfer of immediately available funds to Seller the Closing Purchase Price in accordance with
Section 1.5(a);

(ii) pay or cause to be paid by transfer of immediately available funds the Company Transaction Expenses in accordance with
Section 1.5(b);
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(iii) pay or cause to be paid by transfer of immediately available funds to the Escrow Agent the Escrow Closing Amount in
accordance with Section 1.5(c);

(iv) deliver to Seller a counterpart signature page to the TSA;

(v) deliver to Seller a counterpart signature page to the Escrow Agreement from each of Purchaser and the Escrow Agent;

(vi) deliver to Seller a counterpart signature page to the Restrictive Covenant Agreement from Purchaser; and

(vii) deliver to Seller a counterpart signature page to the IP License Agreement.

1.4 Transfer Taxes. All transfer, documentary, sales, use, stamp, registration and other similar Taxes (including, without limitation, all
applicable real estate transfer Taxes and charges for or in connection with the recording of any instrument or document as provided in this Agreement) and
related fees (including any penalties, interest and additions to Tax) payable in connection with the Transaction (collectively, “Transfer Taxes”) will be
timely paid by Purchaser. The party responsible for filing any Tax Returns with respect to such Transfer Taxes will, at its own expense, file all necessary
Tax Returns and other documentation with respect to all Transfer Taxes, and Purchaser and Seller will reasonably cooperate with each other with respect to
such Tax Return filings and to lawfully minimize any such Taxes.

1.5 Closing Date Payments.

(a) Closing Purchase Price. At the Closing, Purchaser will pay to Seller an amount in cash, by delivery of immediately available
funds, equal to the Closing Purchase Price minus the Escrow Closing Amount, by wire transfer thereof to an account specified by Seller in the Wire
Instructions.

(b) Company Transaction Expenses. For any Company Transaction Expenses unpaid as of the Closing, at the Closing, Purchaser
will pay, by wire transfer to the bank accounts specified in the invoices with respect to the Company Transaction Expenses to the extent included in the
calculation of the Closing Purchase Price, immediately available funds in the amounts specified in such invoices.

(c) Escrow Closing Amount. At the Closing, Purchaser will deposit, or cause to be deposited, with the Escrow Agent by wire transfer
an amount of cash, by delivery of immediately available funds, equal to the sum of (i) the Adjustment Escrow Amount, (ii) the Indemnity Escrow Amount,
(iii) the Specific Indemnity Escrow Amount and (iv) the Escrow Agent Fee (if any) (together, the “Escrow Closing Amount”) to one or more bank
accounts designated in writing by the Escrow Agent pursuant to the Escrow Agreement.

1.6 Post-Closing Adjustment; Adjustment Escrow.

(a) No later than three (3) business days prior to the anticipated Closing Date, Seller shall prepare in good faith and deliver to
Purchaser a written statement (the “Estimated Closing Statement”) setting forth an estimate of (i) the Company Net Working Capital (the “Estimated
Company Net Working Capital”), the Company Closing Indebtedness (the “Estimated Company Closing Indebtedness”), and the Company
Transaction Expenses (the “Estimated Company Transaction Expenses”); and (ii) in accordance with the determination of the final estimated amounts in
clause (i), the calculation of the Purchase Price (the “Closing Purchase Price”).
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(b) As promptly as reasonably practicable, but in any event within ninety (90) calendar days, after the Closing Date, Purchaser shall
prepare and deliver to Seller a written statement (the “Proposed Final Closing Statement”) setting forth in reasonable detail Purchaser’s proposed final
determination of (i) the Company Net Working Capital, the Company Closing Indebtedness, and the Company Transaction Expenses; and (ii) in
accordance with the determination of the final amounts in clause (i), the final Purchase Price (the “Proposed Final Purchase Price”, with the date on
which the Proposed Final Closing Statement is delivered, the “Delivery Date”). The determination of the Company Net Working Capital, the Company
Closing Indebtedness, and the Company Transaction Expenses, and the Proposed Final Purchase Price reflected on the Proposed Final Closing Statement
shall be prepared in accordance with the definitions thereof and any applicable definitions in this Agreement in accordance with GAAP, and to the extent
consistent with GAAP, as applied in the Company Financial Statements. Purchaser shall make available during normal business hours and after reasonable
advance notice to Seller and its Representatives, and, if applicable in accordance with Section 1.6(e), the Accounting Firm, solely for purposes of Seller’s
or the Accounting Firm’s review of the Proposed Final Closing Statement, such employees or Representatives of the Company and all books, records and
other information (including work papers) related to Purchaser’s preparation of the Proposed Final Closing Statement as Seller and its Representatives
may reasonably request in order to review the Proposed Final Closing Statement, and, if applicable in accordance with Section 1.6(d), any Disputed Items.

(c) Seller shall have thirty (30) calendar days following the Delivery Date to review the Proposed Final Closing Statement. If Seller
has any objections to the Proposed Final Closing Statement, including the Proposed Final Purchase Price, Seller shall deliver to Purchaser a statement
setting forth Seller’s objections thereto (a “Notice of Objection”), which shall identify in reasonable detail those items and amounts to which Seller
objects (the “Disputed Items”). If a Notice of Objection is not delivered by Seller to Purchaser during the thirty (30) calendar days following the Delivery
Date, the Proposed Final Closing Statement, and the calculation of the Proposed Final Purchase Price set forth in such Proposed Final Closing Statement,
shall be deemed accepted and agreed to by Seller and shall be final and binding as the “Final Closing Statement” and the “Final Purchase Price”,
respectively, for purposes of this Section 1.6 and shall be non-appealable by the parties hereto. If Seller delivers a Notice of Objection to Purchaser during
the thirty (30) calendar days following the Delivery Date, Purchaser and Seller shall attempt to resolve the Disputed Items within thirty (30) calendar days
after delivery of the Notice of Objection and all such discussions related thereto shall (unless otherwise agreed by Purchaser and Seller) be governed by
Rule 408 of the Federal Rules of Evidence and any applicable similar state rule. If Purchaser and Seller so resolve any Disputed Items, the calculations set
forth in the revised Proposed Final Closing Statement, in each case as adjusted for any Disputed Items that are so resolved by Purchaser and Seller (the
“Revised Final Closing Statement”), and the calculation of the revised Proposed Final Purchase Price set forth in such Revised Final Closing Statement,
shall be deemed accepted and agreed to by Seller and shall be final and binding as the “Final Closing Statement” and the “Final Purchase Price”,
respectively, for purposes of this Section 1.6 and shall be non-appealable by the parties hereto.

(d) If Purchaser and Seller are unable to resolve any Disputed Items within such thirty (30) calendar day period, Purchaser and Seller
shall mutually engage and submit such Disputed Item(s) to, and the same shall be finally resolved in accordance with the provisions of this Agreement by,
the Accounting Firm. The Accounting Firm shall act as an expert, and not an arbitrator, in reviewing the Disputed Item(s). Purchaser and Seller shall
instruct the Accounting Firm to promptly resolve any Disputed Item(s) (and in any event within thirty (30) calendar days after engagement by Purchaser
and Seller) and to set forth in a written statement its final determination of the Final Purchase Price; provided that each of Purchaser and Seller shall be
afforded an opportunity to submit a written statement in favor of its position
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to the Accounting Firm. The determination of the Accounting Firm with respect to any Disputed Item shall be no greater than the higher amount calculated
by Purchaser or Seller, as the case may be, and no less than the lower amount calculated by Purchaser or Seller, as the case may be. The calculations set
forth in the Proposed Final Closing Statement, including the Proposed Final Purchase Price, in each case after giving effect to any adjustment by Purchaser
and Seller in the Revised Final Closing Statement and to the resolution of any remaining Disputed Items by the Accounting Firm, shall be final and
binding as the “Final Closing Statement” and the “Final Purchase Price” for purposes of this Section 1.6 and shall be non-appealable by the parties hereto.
Each of Purchaser and Seller shall bear its own costs and expenses in connection with the resolution of such Disputed Items by the Accounting Firm. The
fees and expenses of the Accounting Firm shall be allocated between Purchaser and Seller so that the amount of fees and expenses paid by Seller, with the
remainder of such amount being paid by Purchaser, shall be equal to the product of (x) the aggregate amount of such fees and expenses, multiplied by (y) a
fraction, the numerator of which is the value of the Disputed Items that are ultimately unsuccessfully disputed by Seller (as determined by the Accounting
Firm) and the denominator of which is the total value of the Disputed Items (for example, if the total amount of the Disputed Items as originally submitted
to the Accounting Firm is equal to $1,000 and the Accounting Firm awards $600 in favor of Seller’s position, then sixty percent (60%) of the fees and
expenses of the Accounting Firm would be borne by Purchaser and forty percent (40%) of the fees and expenses of the Accounting Firm would be borne
by Seller).

(e) If the Final Purchase Price (as finally determined in accordance with the Final Closing Statement and this Section 1.6) exceeds the
Closing Purchase Price (such excess, the “Positive Adjustment Amount”), then promptly (but in any event within two (2) business days after the
determination of the Final Purchase Price): (i) Purchaser shall pay, or cause to be paid, an amount in cash, by delivery of immediately available funds,
equal to the Positive Adjustment Amount to Seller by wire transfer thereof to an account specified by Seller in the Wire Instructions, and (ii) Purchaser and
Seller shall jointly instruct the Escrow Agent in writing to promptly distribute all of the Adjustment Escrow Funds to Seller or its designee in accordance
with Section 1.6 and the Escrow Agreement.

(f) If the Final Purchase Price (as finally determined in accordance with the Final Closing Statement and this Section 1.6) is equal to
the Closing Purchase Price, then promptly (but in any event within two (2) business days after the determination of the Final Purchase Price) Purchaser and
Seller shall jointly instruct the Escrow Agent in writing to promptly distribute all of the Adjustment Escrow Funds to Seller or its designee in accordance
with this Section 1.6 and the Escrow Agreement.

(g) If the Closing Purchase Price exceeds the Final Purchase Price (as finally determined in accordance with the Final Closing
Statement and this Section 1.6) (such excess, the “Negative Adjustment Amount”), then promptly (but in any event within two (2) business days after the
determination of the Final Purchase Price): (i) (x) Purchaser and Seller shall jointly instruct the Escrow Agent in writing to promptly distribute, from the
Adjustment Escrow Funds, an amount equal to the Negative Adjustment Amount to Purchaser or its designee in accordance with this Section 1.6 and the
Escrow Agreement and (y) in the event that the Negative Adjustment Amount exceeds the Adjustment Escrow Amount, then Seller shall pay, or cause to
be paid, an amount in cash, by delivery of immediately available funds, equal to the amount by which the Negative Adjustment Amount exceeds the
Adjustment Escrow Amount to Seller by wire transfer thereof to an account specified by Purchaser, and (ii) in the event that the Negative Adjustment
Amount is less than the Adjustment Escrow Funds, Purchaser and Seller shall jointly instruct the Escrow Agent in writing to promptly distribute the
balance of the Adjustment Escrow Funds (an amount that is equal to the Adjustment Escrow Funds minus the Negative Adjustment Amount) to Seller or
its designee in accordance with this Section 1.6 and the Escrow Agreement.
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1.7 Earnout.

(a) Earnout. In further consideration for the Transaction, Purchaser shall, or Purchaser shall cause the Company to (on behalf of
Purchaser), pay in cash by delivery of immediately available funds to Seller, the Earnout Payment to the extent due and payable subject to the terms and
conditions set forth in this Section 1.7.

(b) Earnout Calculation. The calculation of the earnout payment (the “Earnout Payment”), if any, will be based on the Net Revenue
during the twelve (12) month period commencing on January 1, 2025, and ending on December 31, 2025 (the “Earnout Period”). In no event shall the
Earnout Payment exceed $18,000,000 (the “Earnout Payment Target”).

(i) If the Revenue Retention Amount is greater than or equal to $31,000,000 but less than $32,000,000, then Purchaser shall, or
Purchaser shall cause the Company to (on behalf of Purchaser), pay, or cause to be paid to Seller an amount in cash, by delivery of immediately available
funds, equal to $3,000,000.

(ii) If the Revenue Retention Amount achieved by the Company in the Earnout Period is greater than or equal to $32,000,000
but less than $33,500,000, then Purchaser shall, or Purchaser shall cause the Company to (on behalf of Purchaser), pay, or cause to be paid to Seller an
amount in cash, by delivery of immediately available funds, equal to $8,000,000.

(iii) If the Revenue Retention Amount achieved by the Company in the Earnout Period is greater than or equal to $33,500,000
but less than $35,000,000, then Purchaser shall, or Purchaser shall cause the Company to (on behalf of Purchaser), pay, or cause to be paid to Seller an
amount in cash, by delivery of immediately available funds, equal to $13,000,000.

(iv) If the Revenue Retention Amount achieved by the Company in the Earnout Period is greater than or equal to $35,000,000,
then Purchaser shall, or Purchaser shall cause the Company to (on behalf of Purchaser), pay, or cause to be paid an amount in cash, by delivery of
immediately available funds, equal to $18,000,000.

(c) Definitions. For purposes of calculating the Earnout Payment, parties hereto agree to the following definitions:

(i) “Existing Customers” means the Company’s customers set forth on Schedule 1.7(c)(i) attached hereto.

(ii) “Net Revenue” means, with respect to the Earnout Period and without duplication, (A) the total revenues during such
period, including commissions from all media performance, revenue from professional creative services, client performance bonuses and any other revenue
derived from any customer activity, minus (B) the cost of procuring any licenses, all credits, pricing allowances and discounts, rebates, returns, and
refunds, in each case, determined in accordance with GAAP, and to the extent consistent with GAAP, as applied in the Company Financial Statements, if
applicable; provided, however, that, for the avoidance of doubt, Tax liabilities, other than sales and use Taxes, shall not be taken into account in the
definition of Net Revenue.

(iii) “Prospective Customers” means the Company’s customers set forth on Schedule 1.7(c)(iii) attached hereto.
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(iv) “Purchaser Entity” means Oxford Parent Holdings, LLC, a Delaware limited liability company, and all of its controlled
Affiliates, including Oxford Road, LLC, a California limited liability company.

(v) “Retention Names” means, collectively, the Existing Customers and the Prospective Customers set forth on Schedule
1.7(c)(i) and Schedule 1.7(c)(iii), along with any Existing Customer’s or Prospective Customer’s Subsidiaries and/or Affiliates, in each case, so long as
such Subsidiary and/or Affiliate is serviced by a Purchaser Entity under and pursuant to a management services agreement by and between such
Subsidiary’s or Affiliates’ applicable Existing Customer or Prospective Customer and an Acquired Company or a Purchaser Entity.

(vi) “Revenue Retention Amount” means the amount of Net Revenue derived by the Acquired Companies or any Purchaser
Entity from the Retention Names during the Earnout Period.

(d) Estimated Earnout Statement; Estimated Earnout Payment.

(i) The Company shall deliver, and Purchaser shall cause the Company to deliver, the Estimated Earnout Statement to Seller no
later than forty-five (45) calendar days after the end of the Earnout Period.

(ii) Purchaser shall, or Purchaser shall cause the Company to (on behalf of Purchaser), pay to Seller fifty percent (50%) of the
Estimated Earnout Payment as set forth in the Estimated Earnout Statement (if any) within sixty (60) calendar days following the end of the Earnout Period
(such payment, the “Initial Earnout Payment”) by wire transfer of immediately available funds to an account designated by Seller.

(e) Proposed Final Earnout Statement; Final Earnout Payment.

(i) Within fifteen (15) days following the earlier of (x) Purchaser’s receipt of Purchaser’s audited financial statements from
Purchaser’s third party accounting firm for the fiscal year ending December 31, 2025 and (y) April 30, 2026, the Company shall deliver, and Purchaser
shall cause the Company to deliver, the Proposed Final Earnout Statement to Seller.

(ii) If Seller wishes to dispute the calculation of the Final Earnout Payment (including any component thereof) as set forth in
the Proposed Final Earnout Statement, Seller shall deliver a notice of dispute to Purchaser in writing (a “Dispute Notice”) setting out the amount, nature
and basis of such dispute within thirty (30) calendar days after Seller’s receipt of the Proposed Final Earnout Statement. If Seller fails to deliver a Dispute
Notice prior to the expiration of such thirty (30) calendar-day period, the calculation of the Proposed Final Earnout Payment (including any component
thereof), as set forth in the Proposed Final Earnout Statement shall be final and binding on the parties hereto for all purposes. In the event a Dispute Notice
is delivered to Purchaser during such thirty (30) calendar-day period, Purchaser and Seller shall first negotiate in good faith to reach agreement on the
disputed items or amounts to determine (pursuant to the provisions of this Section 1.7) the amount of the Final Earnout Payment. Any amounts not disputed
in the Dispute Notice or agreed by Purchaser and Seller through negotiation shall be final and binding on the parties hereto for all purposes.

(iii) Dispute Resolution. If Purchaser and Seller are unable to resolve the disputed item(s) set forth in the Dispute Notice
within thirty (30) calendar days after delivery of the Dispute Notice, then any remaining items in dispute shall be submitted to the Accounting Firm for
resolution, and the procedures and other provisions in Section 1.6 shall apply, mutatis mutandis, to the resolution by the Accounting Firm of the disputes
relating to the determination of the Earnout Payment. Absent manifest error or fraud, the determination of the Accounting Firm as to the resolution of any
such dispute shall be final, binding and conclusive upon the parties hereto for all purposes.
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(iv) If the Final Earnout Payment is greater than the Initial Earnout Payment, then within ten (10) business days following a
final determination of the Final Earnout Statement in accordance with the terms of this Section 1.7, Purchaser shall, or Purchaser shall cause the Company
to (on behalf of Purchaser), pay to Seller an amount by which the Final Earnout Payment exceeds the Initial Earnout Payment (such excess amount, the
“True-up Earnout Payment”) by wire transfer of immediately available funds to an account designated by Seller. For example, if the Estimated Earnout
Payment is $13,000,000, and as a result, the Initial Earnout Payment is $6,500,000 (i.e., 50% of the Estimated Earnout Payment), but the Final Earnout
Payment is finally determined to be $18,000,000, then the True-up Earnout Payment would equal $11,500,000 (i.e., Final Earnout Payment ($18,000,000),
minus the Initial Earnout Payment ($6,500,000) = $11,500,000). For the avoidance of doubt, in no event shall the aggregate amount of the Initial Earnout
Payment, plus the True-up Earnout Payment be greater than $18,000,000.

(v) If the Initial Earnout Payment is greater than the Final Earnout Payment, then within ten (10) business days following a
final determination of the Final Earnout Statement in accordance with the terms of this Section 1.7, Seller shall pay to Purchaser, or if directed by
Purchaser to the Company, an amount by which the Initial Earnout Payment exceeds the Final Earnout Payment (such excess amount, the “Claw-back
Payment”) by wire transfer of immediately available funds to an account designated by the Company. For example, if the Estimated Earnout Payment is
$13,000,000, and as a result, the Initial Earnout Payment is $6,500,000 (i.e., 50% of the Estimated Earnout Payment), but the Final Earnout Payment is
finally determined to be $3,000,000, then the Claw-back Payment would equal $3,500,000 (i.e., Initial Earnout Payment ($6,500,000), minus the Final
Earnout Payment ($3,000,000) = $3,500,000).

(f) Purchase Price Adjustment. Any payments made pursuant to Section 1.6 or Section 1.7 shall be treated as an adjustment to the
Final Purchase Price by the parties for Tax purposes, unless otherwise required by Tax Legal Requirements.

(g) Restricted Payments.

(i) The Earnout Payment (if any) payable by Purchaser or the Company (on behalf of Purchaser) to Seller under this
Agreement is subordinated and junior in all respects, including in right of payment, to the prior Payment in Full (as defined in the Senior Credit
Agreement) of all Senior Obligations. Notwithstanding anything to the contrary in this Agreement, Purchaser shall not make, and Seller agrees that it will
not accept, any Distribution with respect to the Earnout Payment until the Payment in Full (as defined in the Senior Credit Agreement) of the Senior
Obligations; provided, however, Purchaser may make, an Seller may receive and retain, all or any portion of the Earnout Payment (if any) on the date such
payment is otherwise due pursuant to the terms of this Agreement (as in effect on the date hereof) if and to the extent the payment of such amount (A) is
permitted at such time under the provisions of any of Purchaser’s or the Company’s (or any of their respective Affiliates’) senior or subordinated debt
financing agreements (including, the Senior Credit Agreement) and (B) no default under any of Purchaser’s or the Company’s senior or subordinated debt
financing agreements (including the Senior Credit Agreement) exists at the time of such contemplated payment or would be caused by the making of such
payment. In addition, nothing shall require Purchaser, the Company or any of their Affiliates to seek equity financing from any Person in order to pay all
or any portion of the Earnout Payment (even if the use of such equity proceeds to pay all or any portion of the Earnout Payment would be permissible
under such lending or financing agreements). Purchaser shall pay any amounts it is obligated to pay under this Section 1.7 as soon as the conditions set
forth in clauses (A) and (B) above are satisfied.
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(ii) Seller acknowledges and agrees that any failure by Purchaser to pay all or any portion of the Earnout Payment on the date
otherwise due hereunder by virtue of the nonsatisfaction of the conditions described in clauses (A) or (B) above shall not constitute a default under or a
breach of this Agreement for any reason; provided, however, in the event of such nonsatisfaction, so long as an Insolvency Proceeding in respect of
Purchaser has not occurred and subject to the execution and delivery by Purchaser and Seller of a subordination agreement on terms and conditions
acceptable to Senior Agent, Purchaser shall issue to Seller an unsecured subordinated promissory note on mutually agreeable terms provided that such
unsecured subordinated promissory note shall have a principal amount equal to the restricted payment, shall accrue interest at eight percent (8%) per
annum until Purchaser has paid any amounts due to Seller with respect to the Earnout Payment and shall be subject to the terms of subject subordination
agreement.

(iii) The right of Seller to receive any portion of the Earnout Payment (i) is solely a contractual right and is not a security for
purposes of any federal or state securities Laws (and shall confer upon Seller only the rights of a general unsecured creditor under applicable state Law),
(ii) will not be represented by any form of certificate or instrument, (iii) does not give Seller any dividend rights, voting rights, liquidation rights,
preemptive rights or other rights common to holders of the Company’s or Purchaser’s equity securities, (iv) is not redeemable, (v) may not be sold,
assigned, pledged, gifted, conveyed, transferred or otherwise disposed of (a “Transfer”), except, in the case of an entity, by operation of Law or, in the
case of an individual, by will or the Laws of descent and distribution (and any Transfer in violation of this Section 1.7(g) shall be null and void) and
(vi) shall be subject to the terms of this Section 1.7(g) and such other subordination agreement between Seller and Purchaser’s lenders (including the
Senior Agent and Lenders (as defined in the Senior Credit Agreement)).

(iv) Until the Payment in Full (as defined in the Senior Credit Agreement) of the Senior Obligations, (a) no Person shall
guarantee or otherwise become obligated in respect of the Earnout Payment (other than Purchaser), (b) Seller may not take any Enforcement Action in
respect of the Earnout Payment, (c) Purchaser shall not grant, and Seller shall not accept, any Lien (as defined in the Senior Credit Agreement) to secure
any portion off the obligations in respect of the Earnout Payment, in the event of an Insolvency Proceeding in respect of Purchaser, Company or any of
their Affiliates, any Distribution, whether in cash, securities or other property, in respect of the Earnout Payment shall be paid or delivered directly to
Senior Agent (to be held and/or applied by Senior Agent in accordance with the Senior Credit Agreement) and (d) if Seller receives any Distribution in
respect of the Earnout Payment that is not permitted to be made by Purchaser or accepted by Seller pursuant to the terms of this Section 1.7(g) (whether
during an Insolvency Proceeding or otherwise), such Distribution shall be held in trust by Purchaser for the benefit of Senior Agent and the other Lenders
(as defined in the Senior Credit Agreement) and Purchaser shall promptly turnover such Distribution to Senior Agent, trustee, liquidator, custodian,
conservator or other person or entity having authority, to pay or otherwise deliver all such Distributions to Senior Agent. Seller also irrevocably authorizes
and empowers Senior Agent, in the name of Seller, to demand, sue for, collect and receive any and all such Distributions.

(v) The Parties acknowledge and agree that the Senior Agent, the Lenders (as defined in the Senior Credit Agreement) and
their respective successors, assigns and replacements, shall be entitled to rely on and enforce against Purchaser, Seller and any other applicable party the
agreements set forth in this Section 1.7(g) and shall be third party beneficiaries of this Section 1.7(g). The terms of this Section 1.7(g) may not be
amended, waived or otherwise modified without the written consent of Senior Agent.
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1.8 Withholding. Purchaser, the Escrow Agent and any other applicable withholding agent (“Withholding Agent”) will be entitled to
deduct and withhold from consideration otherwise payable under this Agreement the amount, if any, that such Withholding Agent is required to deduct
and withhold under the Code or any other Tax Legal Requirement; provided, that, except with respect to an amount treated as compensation for applicable
employment Tax purposes, if an amount is required to be deducted and withheld pursuant to this Section 1.8, Withholding Agent shall use commercially
reasonable efforts to provide the payee at least five (5) days prior to the date the applicable payment is scheduled to be made, with: (A) written notice of
the intent to deduct and withhold, which notice shall include a copy of the calculation of the amount to be deducted and withheld and (B) a reasonable
opportunity to provide forms or other evidence that would exempt such amounts from withholding (or reduce such withholding). To the extent that
amounts are so withheld and timely and otherwise properly paid over to the applicable Governmental Body in accordance with applicable Tax Legal
Requirement, such withheld amounts will be treated as having been paid to the applicable Person under this Agreement.

Section 2. REPRESENTATIONS AND WARRANTIES OF THE ACQUIRED COMPANIES

Except as set forth in the Disclosure Schedule (in accordance with Section 9.13), as a material inducement to Purchaser to enter into this Agreement
and consummate the transactions contemplated hereby, Seller represents and warrants to Purchaser as of the date of this Agreement as follows:

2.1 Organization; Power and Authority; Capital Structure.

(a) The Company is a corporation duly incorporated, validly existing and in good standing under the laws of the State of Delaware.
The Company is duly qualified to do business and is in good standing in each jurisdiction where the character of its properties owned or held under lease or
the nature of its activities makes such qualification necessary, except where the failure to be so qualified or in good standing has not had, and would not
reasonably be expected to have, a Company Material Adverse Effect. The Company has all necessary corporate power and authority to own and operate its
properties, to conduct its business in the manner in which its business is presently conducted and to consummate the transactions contemplated by this
Agreement.

(b) Section 2.1(b) of the Disclosure Schedule sets forth, with respect to each Acquired Company, (i) its jurisdiction of incorporation
and the jurisdiction of any other foreign qualifications of such Acquired Company, (ii) the names of each member of its board of directors or managers (or
similar body) and (iii) the names and titles of its officers (as applicable).

(c) The Company has made available a complete and accurate copy of the certificate of incorporation, certificate of formation, bylaws,
operating agreement or any other similar governing document (including any amendments thereto), as applicable, in effect on the date of this Agreement,
with respect to each Acquired Company (the “Organizational Documents”). No Acquired Company is in default under or violation of any provision of its
Organizational Documents.

(d) This Agreement has been duly executed and delivered by the Company and, assuming the due authorization, execution and
delivery thereof by each other party hereto, constitutes the legal, valid and binding obligation of the Company, enforceable against the Company in
accordance with its terms, subject to: (i) laws of general application relating to bankruptcy, insolvency and the relief of debtors; and (ii) rules of equity
governing specific performance, injunctive relief and other equitable remedies ((i) and (ii), collectively, “Enforceability Exceptions”).

(e) The authorized Equity Interests of the Company consists of 1,000 units of the Company. The Company Interests held by Seller,
which consists of 1,000 units of the Company, comprises all of the issued and outstanding Equity Interests of the Company and there are no other issued
and outstanding Equity Interests of the Company as of the date of this Agreement. The Company has not
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violated any securities Legal Requirements in connection with the offer, sale or issuance of the Company Interests. All of the Company Interests have been
duly authorized and validly issued and are fully paid and non-assessable, and such Company Interests are not subject to, nor were issued in violation of,
any purchase option, call option, right of first refusal or offer, co-sale or participation right, preemptive right, subscription right or similar right. There are
no declared or accrued but unpaid dividends or distributions with respect to any Company Interests. As of the date of this Agreement, there is no:
(i) outstanding option, warrant or right to acquire from the Company any units or other Equity Interests of the Company (including, without limitation, any
equity award referenced in any Contract that has not yet been granted); or (ii) outstanding security of the Company that is convertible or exchangeable into
any units or other Equity Interests of the Company. There are no Contracts to which the Company is a party with respect to the voting of any units or other
Equity Interests or which restricts the transfer of any such units or other Equity Interests. There are no outstanding contractual obligations of the Company
to repurchase, redeem or otherwise acquire any units or other Equity Interests of the Company. There are no outstanding equity-appreciation rights, equity-
based performance units, “phantom” equity rights or other contracts or obligations of any character (contingent or otherwise) pursuant to which any Person
is or may be entitled to receive any payment or other value based on the revenues, earnings or financial performance, equity value or other attribute of the
Company or its businesses or assets or calculated in accordance therewith. There are no bonds, debentures, notes or other indebtedness of the Company
outstanding having the right to vote (or convertible into, or exchangeable for, securities having the right to vote) on any matters on which any
equityholders of the Company may vote.

2.2 Subsidiaries. The Company Subsidiary is the only Subsidiary of the Company and is directly wholly owned by the Company. The
Company Subsidiary is duly incorporated, validly existing and in good standing under the applicable laws of its jurisdiction of incorporation. The
Company Subsidiary is duly qualified to do business and is in good standing (or its equivalent) in each jurisdiction in which the transaction of its business
makes such qualification necessary, except where the failure to so qualify is not material to the Acquired Companies, taken as a whole. The Company
Subsidiary has all requisite power and authority to conduct its business in the manner in which its business is currently being conducted in all material
respects. The authorized Equity Interests of the Company Subsidiary consist of 200 shares of Company Subsidiary Common Stock. All of the Equity
Interests of the Company Subsidiary are held by the Company. Neither the Company nor the Company Subsidiary is the holder or beneficial owner of any
Equity Interests in any other Person.

2.3 No Conflict; Consents. The execution, delivery and performance by the Company of this Agreement and the Related Documents in
accordance with the terms hereof do not and will not (a) violate, conflict with or result in a default (whether after the giving of notice, lapse of time or both)
under, give rise to a right of modification, termination or acceleration of, or require any notice or approval under, any material Contract, agreement,
permit, license, authorization or obligation to which any Acquired Company is a party or by which any Acquired Company’s assets are bound, (b) conflict
with, or result in any violation of, any provision of the Organizational Documents of any Acquired Company; (c) materially violate or result in a material
violation of, or constitute a material default under (whether after the giving of notice, lapse of time or both), any provision of (i) any Legal Requirement, or
any order of, or any restriction imposed by, any Governmental Body applicable to any Acquired Company or (ii) the Delaware General Corporation Law;
or (d) result in the creation of any Encumbrance upon the Company Interests or the Equity Interests or assets of any Acquired Company.
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2.4 Financial Statements; Absence of Undisclosed Liabilities; Guaranties and Indebtedness.

(a) Section 2.4(a) of the Disclosure Schedule sets forth the (i) the unaudited pro forma balance statement of the Acquired Companies
as of December 31, 2022 and December 31, 2023, and the related adjusted consolidated income statements for the years ended December 31, 2022 and
December 31, 2023, and (ii) the unaudited pro forma balance statement of the Acquired Companies (the “Company Balance Sheet”) and related adjusted
consolidated income statements for the six-month period ended on June 30, 2024 (the “Balance Sheet Date”) (collectively clauses (i) and (ii), the
“Company Financial Statements”). Except as set forth on Section 2.4(a) of the Disclosure Schedule, the Company Financial Statements were prepared in
accordance with GAAP applied on a consistent basis throughout the periods covered thereby and fairly present (including all notes thereto, if any) in
accordance with GAAP the financial condition of the Acquired Companies as of the dates indicated therein and the results of operations of the Acquired
Companies for the periods indicated therein, except that the unaudited Company Financial Statements do not contain footnotes.

(b) The Company Financial Statements are consistent with the, and the Acquired Companies have kept, books and records of the
Acquired Companies which fairly present the financial condition of the Acquired Companies in all material respects.

(c) The accounts receivable of the Acquired Companies set forth on the Company Balance Sheet, and all accounts receivable arising
since the date of such Company Balance Sheet, represent bona fide claims arising from sales actually made or services actually performed prior to the date
hereof. To the Knowledge of the Company, such accounts receivable are current and collectible in accordance with their terms, subject to a reserve for bad
debts or doubtful accounts as set forth on the Company Balance Sheet and, in the case of accounts receivable arising since the date thereof, to the extent of
a reasonable reserve rate for bad debts on accounts receivable which is not greater than the rate reflected by the reserve for bad debts on the Company
Balance Sheet. Notwithstanding the foregoing, no representation or warranty set forth herein shall be construed as a guarantee of collectability of any
accounts receivable of the Acquired Companies.

(d) As of the date of this Agreement, the Acquired Companies have no material liabilities or any material obligation (whether absolute
or contingent, asserted or unasserted, known or unknown, liquidated or unliquidated, due or to become due, fixed or unfixed, and regardless of when or by
whom asserted, collectively, “Liabilities”) other than: (i) those set forth or adequately provided for in the Company Financial Statements; (ii) those arising
under the executory portion of any Contract to which any Acquired Company is a party; (iii) those incurred in the ordinary course of business consistent
with the Acquired Companies’ past practices since the Balance Sheet Date (none of which is a Liability for breach of contract, breach of warranty, tort,
infringement, violation of any Legal Requirement or a Proceeding); (iv) Liabilities under or incurred in connection with this Agreement and the
Transaction; and (v) those disclosed on Section 2.4(c) of the Disclosure Schedule.

(e) Except as set forth on Section 2.4(e) of the Disclosure Schedule, the Company is not a guarantor for any Liability (including
Indebtedness) of any other Person. Except as set forth on Section 2.4(e) of the Disclosure Schedule, the Company does not have any outstanding
indebtedness for borrowed money.

2.5 Absence of Changes.(a) Since January 1, 2024, (a) each Acquired Company has conducted its business in the ordinary course consistent
with past practice, (b) there has not occurred any event that has had or would be reasonably expected to have a Company Material Adverse Effect; and
(c) no Acquired Company has:

(a) amended its articles of incorporation, bylaws, shareholders’ agreement (or any similar type of agreement);
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(b) issued or sold any of its Equity Interests, securities convertible into its Equity Interests or other equity securities, or warrants,
options or other rights to purchase its Equity Interests or other equity securities;

(c) declared, set aside or made any payment or distribution of property to any of its equity holders with respect to its Equity Interests
or otherwise, or purchased, redeemed or otherwise acquired any Equity Interests or other equity securities (including any warrants, options or other rights
to acquire its Equity Interests or other equity securities);

(d) entered into, amended or terminated any Contract or entered into any other material transaction involving more than $100,000,
individually or in the aggregate, outside of the ordinary course of business;

(e) (i) acquired (by merger, consolidation, acquisition of securities or assets or otherwise) or organized any Person, (ii) acquired any
material rights, assets or properties in excess of $100,000 other than in the ordinary course of business or (iii) acquired any Equity Interest or other
securities of any Person;

(f) sold, assigned, transferred, leased or licensed any of its material tangible assets, except in the ordinary course of business consistent
with past practice;

(g) sold, assigned, transferred, leased, licensed or otherwise encumbered any material Intellectual Property Rights (other than by
granting non-exclusive licenses of Intellectual Property Rights pursuant to written agreements in the ordinary course of business) consistent with past
practice;

(h) disclosed any material Confidential Information to any Person except on terms requiring the Person to maintain the confidentiality
of such Confidential Information;

(i) taken or failed to take any action that could reasonably be expected to result in the loss, lapse or abandonment of any Business
Intellectual Property;

(j) mortgaged or encumbered or permitted any of its assets to become subject to any Encumbrances, other than Permitted
Encumbrances;

(k) made or granted any bonus or any compensation or salary increase to any employee, director, officer, or individual service provider
(except as required by the terms of a written Company Benefit Plan or in the ordinary course of business), or made or granted any increase in benefits or
compensation under, or entered into, adopted, commenced participation in, modified, amended, or terminated, any Company Benefit Plan (except as
required by any Legal Requirement or in the ordinary course of business);

(l) suffered any material damage, destruction or other casualty loss with respect to property owned by the Acquired Company or
waived any rights of material value;

(m) incurred, authorized or committed to make any capital expenditure (or series of related capital expenditures) that exceeds $10,000
in the aggregate;

(n) accelerated the collection of accounts receivable, delayed the purchase of suppliers, delayed capital expenditures, repairs or
maintenance, or delayed payment of accounts payable or accrued expenses, in each case outside of the ordinary course of business;
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(o) taken any action or failed to take any action that has had, or could reasonably be expected to have, the effect of accelerating to
pre-Closing periods sales to customers or others that would otherwise be expected to occur after the Closing, in each case outside of the ordinary course of
business;

(p) materially changed its accounting policies or cash management practices;

(q) (i) made or changed any Tax election or changed any method of tax accounting, (ii) settled or compromised any material federal,
state, local or foreign Tax liability or assessment, (iii) filed any amended Tax return, (iv) entered into any closing agreement relating to any material Tax,
(v) agreed to an extension or waiver of a statute of limitations period applicable to any Tax claim or assessment (other than as a result of automatic
extensions of time to file Tax Returns obtained in the ordinary course of business), (vi) affirmatively surrendered any right to claim a Tax refund, or
(vii) prepared or filed any Tax Return in a manner inconsistent with past practice;

(r) experienced any business interruptions or Liabilities arising out of, resulting from or related to COVID-19, whether directly or
indirectly, that it has not remedied in full as of the date hereof;

(s) failed to maintain in full force and effect any insurance policy in effect, except for any policy replaced by a new or successor policy
of substantially similar coverage;

(t) terminated, amended, or failed to renew any (i) material permit or (ii) registration or application for any material Intellectual
Property Rights, except for amendments completed in the ordinary course of business; or

(u) agreed, whether orally or in writing, to do any of the foregoing.

2.6 Real and Tangible Personal Property.

(a) None of the Acquired Companies lease, sublease, license, own, operate or otherwise hold any interest in any real property, nor
have any of the Acquired Companies ever leased, subleased, licensed, owned, operated or otherwise held any interest in any real property.

(b) The Acquired Companies have good title to all of the tangible personal property (including, without limitation, all machinery,
equipment, trade fixtures, and other items of tangible personal property owned by the Acquired Companies) and assets shown on the Company Balance
Sheet or acquired after the date of the Company Balance Sheet (collectively, “Personal Property”), free and clear of any Encumbrances other than
Permitted Encumbrances. The Personal Property is in good operating condition and repair, ordinary wear and tear excepted, and is adequate for the
purposes for which it is presently used by the Acquired Companies, and none of the Personal Property is in need of any material maintenance or repairs,
except for ordinary, routine maintenance and repairs. The Personal Property currently owned or leased by the Acquired Companies, together with all other
assets, rights, services and properties of the Acquired Companies as of the Closing, and after giving effect to the provision or use of the assets, rights,
services and properties contemplated to be provided to the Acquired Companies immediately following the Closing Date pursuant to the TSA, the IP
License Agreement and the IP Assignment Agreement, comprise all of the assets, rights, services and properties used or held for use in the conduct of the
Acquired Companies’ business as of the Closing and are sufficient and necessary for the continued conduct of the Acquired Companies’ business by
Purchaser and its Affiliates (including the Acquired Companies) after the Closing in substantially the same manner as presently conducted; provided,
however, that nothing in this Section 2.6(b) shall be deemed to constitute a representation or warranty as to the adequacy of the amounts of cash or
working capital (or the availability of the same).
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2.7 Intellectual Property, Data Protection and Artificial Intelligence.

(a) Intellectual Property. Section 2.7(a) of the Disclosure Schedule lists all Registered Intellectual Property. Each item of Registered
Intellectual Property is subsisting and, to the Knowledge of the Company, other than pending applications, is valid and enforceable. All filings, payments,
and other actions required to be made or taken by the Company to maintain each item of Registered Intellectual Property have been made or taken. The
Company is the owner of record for each item of Registered Intellectual Property (and in the case of domain names, the registrant).

(b) Transferability of Company Owned Intellectual Property. At the Closing Date, all Company Owned Intellectual Property will
be fully transferable, alienable and licensable by the Company without restriction and without payment of any kind to any third party. Neither the
Company nor the Company Subsidiary owes or will owe any royalties or other payments to any Person in respect of the Company Owned Intellectual
Property.

(c) Title to Company Owned Intellectual Property; Sufficiency of Business Intellectual Property. The Company and the
Company Subsidiary are the sole and exclusive legal and beneficial owners of each item of Company Owned Intellectual Property, free and clear of any
Encumbrances other than Permitted Encumbrances. The Company owns all right, title and interest in, or has a valid and enforceable written license or
other permission to use, all Business Intellectual Property. The Business Intellectual Property, together with the Intellectual Property Rights provided under
the TSA, the IP License Agreement and the IP Assignment Agreement, comprise all of the Intellectual Property Rights necessary for the operation of the
Company’s and the Company Subsidiary’s business as currently being conducted. Except for Business Intellectual Property that is licensed or otherwise
provided to the Company or the Company Subsidiary pursuant to a Contract listed on Section 2.7(c) of the Disclosure Schedule, the Company will
continue to so own, license, or have the right to use all Business Intellectual Property immediately following the Closing to the same extent as prior to the
Closing.

(d) Inbound Licenses. Section 2.7(d) of the Disclosure Schedule lists all Contracts under which a third party has sold or assigned, or
is currently licensing or otherwise providing, any Intellectual Property Rights to the Company or the Company Subsidiary, other than (i) Contracts for the
non-exclusive license or right to use Open Source Software or generally available commercial software that has a total replacement cost of less than
$50,000, (ii) Contracts with the Company’s or the Company Subsidiary’s employees, contractors or consultants entered into in the ordinary course of
business; and (iii) Contracts for the non-exclusive license or right to use Intellectual Property Rights that are ancillary to the primary purpose of the
Contract (“Inbound Licenses”).

(e) Outbound Licenses. Section 2.7(e) of the Disclosure Schedule lists all Contracts under which the Company or the Company
Subsidiary has sold or assigned, or is currently licensing or otherwise providing, any Intellectual Property Rights to third parties, other than non-exclusive
rights granted to (i) consultants, contractors or vendors to use Company Owned Intellectual Property for the sole benefit of the Company or the Company
Subsidiary or (ii) customers in the ordinary course of business (“Outbound Licenses”).

(f) No Infringement. (i) To the Knowledge of the Company, no Person is engaging in any activity that infringes or misappropriates
any Company Owned Intellectual Property, and (ii) the operation of the business of the Company or the Company Subsidiary as it is currently conducted
does not infringe or misappropriate any Intellectual Property Rights of any third parties and does not
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materially breach the term of any Contract permitting the use of or access to any third party’s Intellectual Property Rights. Neither the Company nor the
Company Subsidiary has received written notice or is subject to any written claim or demand from any Person claiming that the Company or the Company
Subsidiary has infringed or misappropriated (or is infringing or misappropriating) the Intellectual Property Rights of any third party. Neither the Company
nor the Company Subsidiary has sent any written notice to or filed any written claim against any Person claiming that said Person has infringed or
misappropriated (or is infringing or misappropriating) the Company Owned Intellectual Property.

(g) Company Products. The Company Products, as made available to customers, have been free of any material defects and have
operated in accordance with all material respects with the Company’s and the Company Subsidiary’s contractual obligations and express warranties with
respect thereto.

(h) Open Source Software. Neither the Company nor the Company Subsidiary has used any Open Source Software in a manner that
requires the Company or the Company Subsidiary: (i) to grant to any Person any rights to or immunities under any Company Owned Intellectual Property;
(ii) to disclose, license, or make available to any Person the source code to any Company Software; or (iii) to make any Company Software subject to the
terms of any Open Source Software license. The Company and the Company Subsidiary are in compliance in all material respects with all licenses
pursuant to which it has obtained or used any Open Source Software.

(i) No Conflict. The consummation of the Transaction will not cause the Company or the Company Subsidiary: (i) to grant to any
third party any right in, to, or with respect to any Company Owned Intellectual Property; or (ii) to be obligated to pay any royalties or other amounts to
any Person in excess of those payable by the Company prior to the Closing Date.

(j) Proprietary Information Agreements. Each Person who has contributed to the invention, conception, or development of any
Company Owned Intellectual Property (each, a “Contributor”) has entered into a written agreement that assigns to the Company or the Company
Subsidiary exclusive ownership of all such Company Owned Intellectual Property and obligates such Person to maintain and protect the secrecy of the
Company’s confidential information. To the Company’s Knowledge, no Contributor has breached or violated any such agreement. No current or former
Contributors of the Company or the Company Subsidiary, and no governmental entity, university, college, or educational or research institution, owns any
rights, title, or interest (whether or not currently exercisable) in or to any Company Owned Intellectual Property. No current or former owner, employee,
consultant, officer or director of the Company or the Company Subsidiary (i) owns any Intellectual Property Rights with respect to Company Owned
Intellectual Property or (ii) has made any claims of ownership with respect to, or has any right, license, claim, or interest whatsoever in, Company Owned
Intellectual Property rights.

(k) Confidentiality Protection. The Company has taken commercially reasonable measures to protect the confidentiality of the trade
secrets and other material confidential information of the Company and the Company Subsidiary or of any third party to whom the Company or the
Company Subsidiary owes a contractual obligation of confidentiality.

(l) Security Practices. The Company and the Company Subsidiary have implemented and maintain commercially reasonable security,
disaster recovery and business continuity measures consistent with industry practices of companies offering similar products and services, and act in
material compliance therewith and have taken commercially reasonable steps to implement such measures and tested such measures on a periodic basis.
Neither the Company nor the Company Subsidiary, nor to the Knowledge of the Company, any party Processing Personal Information on behalf of the
Company or the Company Subsidiary, has experienced any breach of security of or otherwise unauthorized access or
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Processing by other Persons to Company’s non-public information including confidential information or Personal Information. Neither Company nor the
Company Subsidiary has materially breached any obligations or undertakings of confidentiality which it owes or owed to any Person. To the Knowledge
of the Company, none of the current or former employees, consultants or other independent contractors of the Company or the Company Subsidiary has
materially breached any Contracts under which the Company or the Company Subsidiary has agreed to keep confidential any confidential information of
another Person. Each of the Company and the Company Subsidiary has taken commercially reasonable measures to safeguard Personal Information under
its control against unauthorized access or infections by viruses or other harmful code. Each of the Company and the Company Subsidiary has remediated
or is in the process of remediating any critical or high security findings in any penetration test or vulnerability scan.

(m) No Company Owned Intellectual Property was developed using (in whole or in part) funding or facilities provided by any
Governmental Body or university, college, other educational institution, international organization or research center, nor was any Company Owned
Intellectual Property obtained from any Governmental Body or university, college or other educational institution, international organization or research
center.

(n) Each Acquired Company (i) except as set forth on Section 2.7(n) of the Disclosure Schedule, lawfully owns, leases or licenses all
IT Systems and such IT Systems are sufficient for the current needs of each Acquired Company, including as to capacity, scalability, and ability to process
current peak volumes in a timely manner, and (ii) except for IT Systems that are leased, licensed, or otherwise provided to the Company or the Company
Subsidiary pursuant to a Contract listed on Section 2.3 of the Disclosure Schedule and after giving effect to the rights and services contemplated to be
provided to the Acquired Companies immediately following the Closing Date pursuant to the Related Documents, will continue to have such rights
immediately after the Closing to the same extent as prior to the Closing. To the Knowledge of the Company, the IT Systems, Company Products and
Company Software under control of the Company do not contain any viruses, bugs, vulnerabilities, faults or other disabling code that could
(A) significantly disrupt or adversely affect the functionality or integrity of any systems, Company Products or Company Software, or (B) enable or assist
any Person to access without authorization any system or to maliciously disable, maliciously encrypt, or erase any Company Software, hardware,
Company Product or data. In the past three (3) years, there has been no failure or other substandard performance of or any security incident of any such IT
System that has caused a material disruption to the Company or the Company Subsidiary, and the Company and the Company Subsidiary have not
received a demand for or paid any ransomware. To the Knowledge of the Company, the systems, Company Products and Company Software under the
control of the Company do not contain any “back door,” “time bomb,” “Trojan horse,” “worm,” “drop dead device,” “virus,” malware or other routines or
components intentionally designed to permit unauthorized access to, maliciously disable, maliciously encrypt or erase Company Software, hardware,
Company Products or data. Neither the Company nor the Company Subsidiary is in material breach of any of their Contracts relating to the Company
Software, hardware, Company Products or data.

(o) In the past four (4) years for TCPA related matters and for the past three (3) years for all other matters, the Company and the
Company Subsidiary have been in material compliance with all Privacy Obligations. The Company and the Company Subsidiary have adopted, and have
in the past three (3) years and are currently in compliance with, written privacy and security and compliance policies and procedures which are consistent
with the Privacy Laws to which the Company and the Company Subsidiary are subject. The execution and delivery of this Agreement will not cause the
Company or the Company Subsidiary to violate any applicable Privacy Obligations.
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(p) To the Knowledge of the Company, neither the Company nor the Company Subsidiary is under investigation by any Governmental
Body or Person for a violation of any Privacy Obligations. For the last three (3) years, neither the Company nor the Company Subsidiary have (i) been
subject to any investigations (to the Knowledge of the Company), lawsuits, actions, or audits concerning the privacy and/or data security of any Personal
Information collected, used, stored, shared or otherwise Processed by the Company or the Company Subsidiary, or (ii) received any written notice of any
claims, investigations or alleged violations of Privacy Obligations possessed by or otherwise subject to the control of the Company or the Company
Subsidiary.

(q) The Company and the Company Subsidiary do not engage in web scraping or use bots, spiders, crawlers or similar methods or
technology to collect Personal Information from the websites, online services or applications of any other Person except as described in Section 2.7(q) of
the Disclosure Schedule. The Company has not, to its Knowledge, Processed, collected or received any Personal Information from children in violation of
any Privacy Obligations. To the extent the Company or the Company Subsidiary de-identifies, aggregates or otherwise Processes Personal Information
and other data for its own use, the Company and the Company Subsidiary materially comply with all Privacy Obligations.

(r) The Company and the Company Subsidiary have complied in all material respects with its Privacy Obligations related to or
otherwise implicated by the use of AI Tools including, without limitation, complied all applicable Contracts to which Company and the Company
Subsidiary is a party governing the use of such AI Tools in the business (including any applicable terms of use and terms of service for such AI Tools) or
any Contracts pertaining to or otherwise providing for Company and the Company Subsidiary’s use of any data input into such AI Tools, including any
Training Data and data from Company or the Company Subsidiary’s customers or other licensors. Section 2.7(r) of the Disclosure Schedule lists all AI
Tools used in the conduct of the business.

(s) In connection with use of AI Tools in the conduct of the business, neither Company nor the Company Subsidiary has (i) used as
input into any public version of any AI Tool any information or content that was at the time of input a trade secret or other information which would
violate any third-party agreements regarding confidentiality, including, without limitation, confidentiality agreements, (ii) generated any material
Intellectual Property Rights that Company or the Company Subsidiary maintains or intended to be maintained as a trade secret in a manner that would
materially impair Company or the Company Subsidiary’s ownership thereof or rights therein, or (iii) generated any work product for a customer that
Company or the Company Subsidiary had an obligation to deliver as Company or the Company Subsidiary’s original work product or otherwise made
representations related to non-infringement of third party Intellectual Property Rights in connection with such work product.

(t) The Company and the Company Subsidiary own, or are licensed or otherwise possess sufficient, valid and enforceable rights to
use, all Training Data that is material to the development and operation of the Company Products, AI Tools and Business Intellectual Property owned by
the Company or Company Subsidiary or the ongoing operation, modification, update or improvement of such Company Products, AI Tools and Business
Intellectual Property and the conduct of the business, and the Purchaser will own, license, or have the right to use such Training Data immediately
following Closing to the same extent as held by the Seller prior to the Closing.

2.8 Contracts.

(a) Section 2.8(a) of the Disclosure Schedule lists each of the following Contracts that are in effect as of the date of this Agreement
and to which any Acquired Company is a party:

(i) any agreement with respect to any Indebtedness by any of the Acquired Companies;
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(ii) any partnership or joint venture agreement pursuant to which any of the Acquired Companies have an obligation to make
an investment in or loan to any Person or that involves a sharing of material revenues, profits, costs, Liabilities or losses by any Acquired Company with
any Person (other than an Acquired Company);

(iii) any agreement (A) providing for annual base compensation to any Company Employee in excess of $150,000, (B)
providing for payment of severance or notice of termination to any Company Employee, or (C) providing for change in control award, retention payment or
other similar compensation or benefits to any Person that would become payable by Purchaser as a result of the consummation of the Transaction;

(iv) any agreement between an Acquired Company on the one hand, and Seller or its Affiliates or any officer, director or
employee of any of the Acquired Companies, on the other hand (not including any offer letters or employment agreements entered into in the ordinary
course of business consistent with past practice) (other than Employee Benefit Plans);

(v) any agreement with another Person limiting or restricting the ability of the Acquired Companies to enter into or engage in
any geography or line of business, granting most favored nation pricing or exclusive rights to a counterparty or requiring an Acquired Company to
purchase all or substantially all of its requirements for a product or service from a particular Person;

(vi) any agreement with a Top Customer or Top Supplier;

(vii) any collective bargaining agreement or agreement with a labor organization, union or association to which any of the
Acquired Companies are a party;

(viii) any agreement with a staffing company, temporary employee agency, professional employer organization or other similar
company or agency;

(ix) any contract under which an Acquired Company has advanced or loaned money to, guaranteed an amount for the benefit
of or made an Investment in any other Person;

(x) any lease or agreement pursuant to which an Acquired Company is lessee of or holds or operates any property, real or
personal, owned by any other party;

(xi) any lease or agreement pursuant to which an Acquired Company is lessor of or permits any third party to hold or operate
any property, real or personal, owned or controlled by such Acquired Company;

(xii) except as otherwise provided for on the Disclosure Schedule, any contract or agreement with a term of more than twelve
(12) months which requires a spend in excess of $150,000 for the 2024 calendar year;

(xiii) any contract or agreement regarding any material indemnification provided to or by an Acquired Company;

(xiv) any settlement, conciliation or similar agreement with any Governmental Body or other Person that will require an
Acquired Company to pay consideration after the Closing Date in excess of $100,000; or
 

19



(xv) any Contract relating to the acquisition by the Company or an Acquired Company of another Person (whether via sale of
stock, sale of assets, merger or otherwise).

(b) The Company has made available to Purchaser a copy of each Contract, set forth in Section 2.8(a) of the Disclosure Schedule and
each Inbound License and Outbound License, together with all amendments, modifications or supplements thereto, and has provided a written description
of each oral Contract.

(c) Each Contract set forth or required to be set forth on Section 2.8(a) of the Disclosure Schedule, each Inbound License and each
Outbound License (collectively, each, a “Material Contract”) are in full force and effect and constitute a legal, valid and binding obligation of the
Acquired Companies, enforceable against the Acquired Companies in accordance with its terms, subject to Enforceability Exceptions. None of the
Acquired Companies nor, to the Knowledge of the Company, any other party to any such Contract is in material breach or default under any such Material
Contract. Except as set forth on Section 2.8(c) of the Disclosure Schedule, (i) each Acquired Company has performed all material obligations required to
be performed by it under each Material Contract and each Acquired Company is not (with or without the lapse of time or the giving of notice, or both) in
material breach or default thereunder, (ii) no event has occurred which with the passage of time or the giving of notice or both would result in a material
default, breach or event of noncompliance by an Acquired Company under any Material Contract, (iii) neither of the Acquired Companies have any
intention of not fully performing all of its obligations under a Material Contract, (iv) no Material Contract is currently subject to, or, to the Knowledge of
the Company, is expected to be subject to, cancellation or any other material modification by the other party thereto or is subject to any penalty, right of
set-off or other charge by the other party thereto for late performance or delivery, and (v) to the Knowledge of the Company, there is no breach or
anticipated breach by the counterparty to any Material Contract. There are no renegotiations of or written requests to, or to the Knowledge of the
Company, oral requests to, renegotiate or outstanding rights to renegotiate, any terms of any of the Material Contracts. Each party to the Material Contracts
(including any Acquired Company) has performed all material obligations under each such Contract required to be performed and, to the Knowledge of the
Company, no facts exist which would render such performance unlikely and no party to such a Contract has claimed a force majeure with respect thereto.

2.9 Top Customers & Suppliers. Section 2.9 of the Disclosure Schedule sets forth (i) the top fifteen (15) customers, clients and partners
(each, a “Top Customer”) of the Acquired Companies (based on and including the dollar amount of revenue from such clients), for the year ended
December 31, 2023 and for the seven-month period ended July 31, 2024 and (ii) the top ten (10) suppliers and vendors of the Acquired Companies (based
on and including the dollar amount of payables paid to such suppliers) for the year ended December 31, 2023 and for the seven-month period ended
July 31, 2024 (each, a “Top Supplier”). Except as described on Section 2.9 of the Disclosure Schedule, no Acquired Company has received any written
or, to the Knowledge of the Company, oral notice that (a) any Top Customer or Top Supplier has stopped or materially decreased, or plans to stop or
materially decrease, the amount of business done with such Acquired Company, (b) any Top Customer has requested or received a material decrease, or
that there is any intention or plan to provide a material decrease, in the prices paid to an Acquired Company that is or would be inconsistent with the terms
of its existing contract or order with such Acquired Company or (c) any Top Supplier has requested or received a material increase, or that there is any
intention or plan to provide a material increase, in the prices charged to an Acquired Company that is or would be inconsistent with the terms of its
existing contract with, or quotes to, such Acquired Company. In addition, except as described on Section 2.9 of the Disclosure Schedule, no Acquired
Company is involved in any material Proceeding, claim or dispute with any Top Customer or Top Supplier. There is no Top Supplier for which practical
alternative sources of supply are not generally available in the marketplace on comparable terms.
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2.10 Compliance with Laws. Except as set forth on Section 2.10 of the Disclosure Schedule:

(a) No Acquired Company is in default or violation in any material respect of any Legal Requirement of a Governmental Body that is
applicable to any Acquired Company or by which any property or asset of any Acquired Company is bound. For the last three (3) years, each Acquired
Company has materially complied, and is in material compliance, with all applicable Legal Requirements relating to the operation of its business,
properties and assets, including national security Legal Requirements of any jurisdiction of such Acquired Company’s customers. In the last three
(3) years, no written notices or claims have been filed against or received by any Acquired Company alleging a violation of any such Legal Requirements,
and, to the Knowledge of the Company, no Acquired Company has been subject to any adverse inspection, finding, investigation, penalty assessment,
audit or other compliance or enforcement action.

(b) Each Acquired Company holds and is in material compliance with all material permits, licenses, bonds, approvals, certificates,
registrations, accreditations and other authorizations of all Governmental Bodies required for the conduct of its business and the ownership of its
properties, and Section 2.10(b) of the Disclosure Schedule sets forth a list of all of such material permits, licenses, bonds, approvals, certificates,
registrations, accreditations and other authorizations. No written notices have been received by any Acquired Company alleging the failure to hold any of
the foregoing. Except as set forth on Section 2.10(b) of the Disclosure Schedule, all of such permits, licenses, bonds, approvals, accreditations, certificates,
registrations and authorizations will be available for use by the applicable Acquired Company immediately after the Closing.

2.11 Tax Matters.

(a) All income and other material Tax Returns required to be filed by the Company and the Company Subsidiary on or before the
Closing Date: (i) have been filed on or before the applicable due date (taking into account any extensions of such due date); (ii) are true and correct in all
material respects; and (iii) have been prepared in all material respects in compliance with applicable Legal Requirements. Except as set forth on
Section 2.11(a) of the Disclosure Schedule, all Taxes (whether or not shown or required to be shown on any Tax Return) due and payable by or on behalf
of the Company and the Company Subsidiary have been fully and timely paid. The Company and the Company Subsidiary have complied in all respects
with all applicable Legal Requirements relating to the payment and withholding of Taxes and have duly and timely withheld and paid over to the
appropriate Taxing authority all amounts required to be so withheld and paid under all applicable Legal Requirements.

(b) Each Affiliated Group has filed all income Tax Returns that it was required to file for each taxable period during which the
Company and the Company Subsidiary was a member of such group. All such Tax Returns were correct and complete in all material respects. All income
Taxes owed by an Affiliated Group (whether or not shown on any Tax Return) have been paid for each taxable period during which the Company and the
Company Subsidiary was a member of the group.

(c) Neither the Company nor the Company Subsidiary has received from any Governmental Body any notice regarding any
contemplated or pending audit, examination or other administrative or court proceeding involving Taxes imposed thereon.

(d) The Company has not (i) granted any extension for the assessment or collection of Taxes, which Taxes have not since been paid or
which extension has not yet expired (other than as a result of automatic extensions of time to file Tax Returns obtained in the ordinary course of business)
or (ii) granted to any Person any power of attorney with respect to any Tax matter that will be in force with respect to the Company or the Company
Subsidiary after the Closing.
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(e) None of Seller, the Company or the Company Subsidiary has received from any Governmental Body in a jurisdiction where the
Company has not filed any Tax Return any written claim that the Company or the Company Subsidiary is subject to Tax by that jurisdiction. None of
Seller, the Company or the Company Subsidiary has been notified in writing by any Governmental Body regarding any proposed, asserted or assessed
deficiency for any Tax imposed on the Company or the Company Subsidiary.

(f) There is no dispute or claim concerning any income Tax liability of any Affiliated Group for any taxable period during which the
Company or the Company Subsidiary was a member of the group either (i) claimed or raised by any governmental authority in writing or (ii) as to which
Seller and the directors and officers (and employees responsible for Tax matters) of Seller has knowledge based upon personal contact with any agent of
such governmental authority. No Affiliated Group has waived any statute of limitations in respect of any income Taxes or agreed to any extension of time
with respect to an income Tax assessment or deficiency for any taxable period during which the Company and Company Subsidiary was a member of the
group (in each case, other than as a result of automatic extensions of time to file Tax Returns obtained in the ordinary course of business).

(g) Except as set forth on 2.11(g) of the Disclosure Schedule, there are no liens for Taxes on any asset of the Company or the
Company Subsidiary other than liens for Taxes not yet due and payable.

(h) Neither the Company nor the Company Subsidiary (i) has ever been a member of an Affiliated Group filing a consolidated federal
income Tax Return (other than a group the common parent of which was Seller), (ii) is a party to any Tax sharing, indemnification or allocation
agreement, nor does the Company or the Company Subsidiary owe any amount under any such agreement (other than ancillary provisions in commercial
agreements entered into in the ordinary course of the Company’s business the primary purpose of which does not relate to Taxes or agreements solely
between the Acquired Companies and the Seller), and (iii) is a party to any joint venture, partnership or other agreement that could be treated as a
partnership for Tax purposes.

(i) No Acquired Company has any current liability for Taxes of any Person other than the Acquired Companies, Seller or any other
member of the Seller’s Affiliated Group of which the Acquired Companies were members (i) under Treasury Regulations Section 1.1502-6 (or any similar
provision of state, local or foreign law) or (ii) as a transferee or successor.

(j) Neither the Company, the Company Subsidiary, nor any Purchaser Indemnified Party (solely as a result of Purchaser’s acquisition
of the Company) 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 “closing agreement” within the meaning of Section 7121 of the Code (or any similar
provision of applicable state, local or foreign Legal Requirements) entered into by or on behalf of the Company or the Company Subsidiary prior to the
Closing, (ii) any intercompany transaction entered into by the Company or the Company Subsidiary, or excess loss account of the Company or the
Company Subsidiary described in the Treasury Regulations promulgated pursuant to Section 1502 of the Code (or any corresponding or similar provision
of state, local or foreign Legal Requirements) existing, in each case, prior to the Closing, (iii) any installment sale or open transaction disposition made by
the Company or the Company Subsidiary prior to the Closing, (iv) any prepaid amount received or deferred revenue accrued by the Company or the
Company Subsidiary on or prior to the Closing other than as reflected in the Company Financial Statements or as received in the
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ordinary course of business, (v) any change in method of accounting made by or on behalf of the Company or the Company Subsidiary prior to the
Closing, (vi) any election by or on behalf of the Company or the Company Subsidiary under Section 965 of the Code (or any corresponding provision of
income Tax Legal Requirement), (vii) any use by the Company or the Company Subsidiary of an improper method of accounting for a taxable period
ending on or prior the Closing Date; (viii) any interest held by the Company or the Company Subsidiary in a “controlled foreign corporation” (as that term
is defined in Section 957 of the Code on or before the Closing Date), or (ix) any application of Section 367(d) of the Code (or any similar provision of
applicable law).

(k) Neither the Company nor the Company Subsidiary has had a permanent establishment in any foreign country, as defined in any
applicable Tax treaty or convention between the United States and such foreign country or is subject to income Tax in a country other than the country in
which it is organized.

(l) Neither the Company nor the Company Subsidiary has made any payments to any employee or other service provider, and there is
no contract, plan, agreement or arrangement with any employee or other service provider, that, individually or considered collectively with any other
events, agreements, plans, arrangements or other contracts, will, or could give rise to, a “parachute payment” within the meaning of Section 280G of the
Code or that could give rise to excise taxes payable pursuant to Section 4999 of the Code. Neither the Company nor the Company Subsidiary has any
obligation to gross up or otherwise reimburse any Person for any tax incurred by such person under Section 4999 or Section 409A of the Code.

(m) Neither the Company nor the Company Subsidiary is a party to any Employee Benefit Plan or other Contract, plan, program,
agreement, or arrangement that is a “nonqualified deferred compensation plan” subject to Section 409A of the Code. Any Employee Benefit Plan or other
Contract, plan, program, agreement, or arrangement that constitutes in any part a “nonqualified deferred compensation plan” within the meaning of
Section 409A of the Code has been operated and maintained in operational and documentary compliance in all material respects with Section 409A of the
Code and applicable guidance thereunder. No payment to be made under any Employee Benefit Plan or other Contract, plan, program, agreement, or
arrangement is, or will be, subject to taxation under Section 409A(a)(1) of the Code.

(n) Within the past three years, neither the Company nor the Company Subsidiary has constituted either a “distributing corporation” or
a “controlled corporation” within the meaning of Section 355(a)(1)(A) of the Code in a distribution of stock qualifying for tax-free treatment under
Section 355 of the Code. Within the past three years, neither the Company nor the Company Subsidiary has distributed stock of another Person, or has had
its stock distributed by another Person, in a transaction that was purported or intended to be governed in whole or in part by Section 356 or Section 361 of
the Code.

(o) Neither the Company nor the Company Subsidiary has engaged in a reportable transaction under Treasury Regulations
Section 1.6011-4(b). Neither the Company nor the Company Subsidiary has failed to disclose on its federal income Tax Returns all positions taken that
would give rise to a substantial understatement of federal income Tax within the meaning of Section 6662 of the Code.

(p) The Company is not, nor has been at any time, a “United States Real Property Holding Corporation” (within the meaning of
Section 897(c)(2) of the Code).
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(q) Each of the Company and the Company Subsidiary is, and has always been, an accrual method taxpayer.

(r) Except as set forth on Schedule 2.11(r) of the Disclosure Schedule, prior to the Conversion, each of the Company and the
Company Subsidiary were and always had been a domestic corporation taxable under subchapter C of the Code. From and after the effective date of the
Conversion up to the Closing, the Company has been and will be a disregarded entity for U.S. federal income tax purposes.

(s) Neither the Company nor the Company Subsidiary elected to defer the payment of any “applicable employment taxes” (as defined
in Section 2302(d)(1) of the CARES Act) pursuant to Section 2302 of the CARES Act which Taxes have not been paid. Neither the Company nor the
Company Subsidiary has claimed any “employee retention credit” pursuant to Section 2301 of the CARES Act.

(t) All material transactions between or among the Company and Company Subsidiary (including any predecessor thereto) and any
related Persons have been and continue to be on arm’s length terms for purposes of the relevant transfer pricing Legal Requirements. All related
documentation required by such Legal Requirements has been prepared or obtained and, if necessary, retained, in each case, in all material respects.

(u) Except as set forth on Section 2.11(u) of the Disclosure Schedule, each of the Company and Company Subsidiary has collected all
sales and use, value added, goods and services and other similar Taxes required to be collected, and has remitted such amounts to the appropriate
Governmental Body, or has been furnished properly completed exemption certificates and has maintained such records and supporting documents in
compliance in all material respects with applicable sales and use Tax Legal Requirement.

(v) Neither the Company nor the Company Subsidiary is, or has been at any time, a controlled foreign corporation within the meaning
of Section 957 of the Code or holds Equity Interests in any entity that is a controlled foreign corporation within the meaning of Section 957 of the Code or
a passive foreign investment company within the meaning of Section 1297(a) of the Code.

(w) There is no power of attorney given by or binding upon the Company or Company Subsidiary that will be in force after the
Closing with respect to any Tax matter.

(x) Each of the Company and Company Subsidiary has paid and filed all material reports or returns with the applicable Governmental
Body, as required pursuant to any unclaimed or abandoned property, escheat or similar Legal Requirement.

Nothing in this Section 2.11 or otherwise in this Agreement shall be construed as a representation or warranty with respect to (i) the amount
or availability of any net operating loss, capital loss, deductions, Tax credits, Tax basis or other Tax asset or attribute of the Company or the Company
Subsidiary in any taxable period (or portion thereof) beginning after the Closing Date, (ii) except with respect to Sections 2.11(h), 2.11(i), 2.11(j), 2.11(n),
and 2.11(r), any Tax position that the Purchaser or any of its Affiliates (including the Company or the Company Subsidiary) may take in respect of any
taxable period (or portion thereof) beginning after the Closing Date, or (iii) the Company Subsidiary for any taxable period or portion thereof beginning
before August 21, 2018.
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2.12 Employee and Labor Matters; Benefit Plans.

(a) All employees of each Acquired Company (collectively, the “Company Employees”) are employed on an “at-will” basis and their
employment can be terminated at any time for any reason without any amounts being owed to such individual other than as required under applicable
Legal Requirements or under the Employee Benefit Plans. Each Acquired Company’s relationships with all individuals who act on their own as
contractors or other service providers to such Acquired Company can be terminated at any time for any reason without any amounts being owed to such
individual other than with respect to compensation or payments accrued before the termination. No Company Employee, contractor, or other service
provider has given notice to the any Acquired Company that such Person has any plans to terminate his, her, or its employment or engagement with such
Acquired Company.

(b) Section 2.12(b)(i) of the Disclosure Schedule sets forth the following information for each Company Employee: (i) name; (ii) hire
date; (iii) job title; (iv) annual salary or hourly wage, as applicable; (v) classification as exempt or non-exempt under the Fair Labor Standards Act and
analogous state laws; (vi) status (i.e., full time, part time, temporary, or intern); (vii) the legal employer; (viii) bonus, commission or other remuneration
paid for current fiscal year (including any target bonus opportunity); (ix) work location (city, state, and country); (x) base compensation (either salary or
hourly rate), bonus, commission or other remuneration paid during prior fiscal year; (xi) if the Person is on a leave of absence, the nature of such leave, the
date the leave of absence begun, and the anticipated date of return to active employment; and (xii) status if such Person is not a citizen or permanent
resident of the United States. Section 2.12(b)(ii) of the Disclosure Schedule sets forth a complete and correct list of all independent contractors or other
service providers currently performing services or under contract to perform future services for the Company and for each: (A) name; (B) the engagement
date; (C) general description of services provided; (D) estimated completion date; (E) hourly or per diem rate or other form of pay of such Person;
(F) description of any benefits the Person is eligible for, including reimbursement of expenses, if any; (G) the engaging entity; (H) total compensation paid
to the Person in the prior three fiscal years; (I) work location (city, state, and country); and (J) confirmation of whether there is a written consulting or
services agreement for each such Person.

(c) Each Acquired Company is and has been for the past three (3) years in material compliance with all Legal Requirements pertaining
to labor, employment and employment practices with respect to such Acquired Company’s current and former employees, contractors, and other service
providers. With respect to the foregoing, within the last three (3) years, there has not been nor is there currently any no claim, complaint, proceeding, or
dispute pending asserting a violation of Legal Requirements pertaining to labor, employment and employment practices or otherwise involving any of the
Acquired Companies’ current or former employees, contractors, or other service providers or, to the Knowledge of the Company, threatened against the
Company or Company Subsidiary, and, to the Knowledge of the Company, there exists no basis for any such claim, complaint, proceeding, or dispute. No
Acquired Company is delinquent in any payments to any of such Acquired Company’s current or former employees, contractors, or other service providers
for any wages, salaries, commissions, bonuses or other compensation for any services performed for such Acquired Company. No Acquired Company has
any plan or program requiring the payment of severance compensation in connection with the termination of employment of the Company Employees.
Within the past three (3) years, there have not been any grievances, complaints or charges pending or, to the Knowledge of the Company, threatened
against any Acquired Company with respect to any Employee Benefit Plan or any of such Acquired Company’s current or former employees, contractors,
or other service providers. Within the past three (3) years, no Acquired Company has been subject to, party to, bound by, or in the process of negotiating
any collective bargaining agreement or other Contract with a labor organization, trade union, work council or other employee representative representing
any of such Acquired Company’s current or former employees. No Acquired Company is now, nor within the last three (3) years has been, subject to any
union organizing effort, strike, work stoppage, lock out or other labor dispute involving any of its current or former employees.
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(d) Except as set forth in Section 2.12(d) of the Disclosure Schedule, there are no workers’ compensation claims pending against any
Acquired Company nor, to the Knowledge of the Company, are there any facts that would give rise to such a claim or claims not covered by workers’
compensation insurance.

(e) All Persons who have performed services for an Acquired Company or who otherwise have claims for compensation from an
Acquired Company have been properly classified as an employee or independent contractor pursuant to all applicable Legal Requirements, including, but
not limited to, the Fair Labor Standards Act, the Code and ERISA. No Acquired Company has incurred, or reasonably expects to incur, any liability with
respect to any misclassification of any Person as an independent contractor rather than as an employee under applicable wage and hour Legal
Requirements, or with respect to any employee leased from another employer. All Persons characterized and treated by an Acquired Company as exempt
employees are properly classified and compensated as exempt employees under all applicable Legal Requirements, and all non-exempt employees have
been paid overtime pay as required by applicable Legal Requirements.

(f) To Knowledge of the Company, in the last three (3) years no allegations of sexual harassment or misconduct have been made
involving any current or former director, officer or supervisor-level employee of an Acquired Company. In the last three (3) years no Acquired Company
has entered into any settlement agreements related to allegations of sexual harassment by any current or former director, officer or employee of an
Acquired Company.

(g) Each Acquired Company has been, and is, in compliance with the terms of the Immigration Reform and Control Act of 1988, as
amended, and all related regulations promulgated thereunder and any other immigration Legal Requirements. A Form I-9 has been completed and retained
with respect to each Company Employee.

(h) Each Acquired Company has been, and is, in compliance with the Worker Adjustment and Retraining Notification Act and similar
Legal Requirements (the “WARN Act”) and has no Liabilities pursuant thereto. No Acquired Company has implemented any plant closing or layoff of
employees that could implicate the WARN Act within the past three (3) years, and no Company Employees have experienced nor are any of the Acquired
Companies currently contemplating an employment loss as defined in the WARN Act in the ninety (90) day period preceding the Closing Date.

(i) Section 2.12(i) of the Disclosure Schedule sets forth a correct and complete list of all material Company Benefit Plans and material
Seller Benefit Plans.

(j) Each Company Benefit Plan and, except as would not reasonably be expected to result in Liability to Purchaser or its Affiliates on
or after the Closing, each Seller Benefit Plan has been established, operated and administered in all material respects in accordance with its terms and the
applicable provisions of ERISA, the Code and other applicable Legal Requirements. With respect to the Company Employees, each Acquired Company is
in compliance in all material respects with all Legal Requirements relating to the employment of labor, including, without limitation, all such Legal
Requirements relating to wages, overtime, compensation, hours of work, pay equity, employee classification, privacy and immigration.
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(k) Complete copies of the current plan documents with respect to each Company Benefit Plan and each material Seller Benefit Plan
have been made available to Purchaser. With respect to each such Company Benefit Plan, each Acquired Company has made available to Purchaser true
and complete copies of: (A) such Company Benefit Plan and (B) solely to the extent applicable to such Company Benefit Plan: all trust agreements,
insurance contracts or other funding arrangements; the most recent Form 5500 filed and all schedules thereto; the most recent IRS determination letter; all
non-routine communication sent to or received from the IRS, the Department of Labor or other applicable Governmental Body within the preceding three
(3) years; all current employee handbooks or manuals; all current summary plan descriptions; all amendments and modifications to any such document; all
IRS Forms 1094-C for the two (2) most recent plan years; and all nondiscrimination and coverage testing reports for the two (2) most recent plan years.

(l) No Company Benefit Plan and, except as would not reasonably be expected to result in Liability to Purchaser or its Affiliates on or
after the Closing, no Seller Benefit Plan engaged in any breach of fiduciary responsibility or any non-exempt “prohibited transaction” (as such term is
defined in Section 406 of ERISA or Section 4975 of the Code) to which Section 406 of ERISA or Section 4975 of the Code applies and which would
reasonably be expected to result in Liability to an Acquired Company.

(m) No Acquired Company nor any ERISA Affiliate of an Acquired Company sponsors, maintains, participates in or contributes to,
or has any Liability relating to, or has within the past six (6) years sponsored, maintained, participated in or had any obligation to contribute to or Liability
relating to any (i) defined benefit plan (as defined in Section 3(35) of ERISA), (ii) plan subject to Section 412 of the Code, Section 302 of ERISA or Title
IV of ERISA; (iii) “multiemployer plan,” as defined in Section 3(37) of ERISA, or (iv) “multiple employer plan” or “multiple employer welfare
arrangement” within the meaning of ERISA. No Acquired Company has incurred any Liability (including as a result of any indemnification obligation) or
shall incur any Liability under Title IV of ERISA.

(n) Each Company Benefit Plan and, except as would not reasonably be expected to result in Liability to Purchaser or its Affiliates on
or after the Closing, each Seller Benefit Plan intended to qualify under Section 401(a) of the Code has received a favorable determination letter or opinion
letter from the IRS that such Employee Benefit Plan is a “qualified plan” under Section 401(a) of the Code and, to the Knowledge of the Company, no
event or omission has occurred that could cause any such Employee Benefit Plan to lose such qualification.

(o) With respect to each Company Benefit Plan and, except as would not reasonably be expected to result in Liability to Purchaser or
its Affiliates on or after the Closing, each Seller Benefit Plan, all contributions and premium payments required have been timely made or properly accrued
on the Company Financial Statements.

(p) The Company and Company Subsidiary do not, either directly or indirectly, have any obligation under any Company Benefit Plan
nor any Seller Benefit Plan to provide retiree medical benefits with respect to employees of the Company or Company Subsidiary beyond their termination
of employment (except as may be required under Section 4980B of the Code and Parts 6 and 7 of Title I or ERISA and the regulations thereunder or any
analogous state law).

(q) There are no actions, claims, disputes, audits, investigations or litigation pending or, to the Knowledge of the Company, threatened
against any Company Benefit Plan or the assets of any Company Benefit Plans (other than routine claims for benefits) and, to the Knowledge of the
Company, no facts or circumstances exist that would reasonably be expected to give rise to any such actions, claims, disputes, audits, investigations or
litigation.
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(r) No Acquired Company has incurred (whether or not assessed), and is not reasonably expected to incur or to be subject to, any Tax
or other penalty under the Patient Protection and Affordable Care Act, including the Health Care and Education Reconciliation Act of 2010, as amended
and including any guidance issued thereunder (“PPACA”) including with respect to the reporting requirements under Sections 6055 and 6056 of the Code,
as applicable, or under Section 4980B, 4980D or 4980H of the Code.

(s) The consummation of the transactions contemplated by this Agreement will not, either alone or in combination with another event,
(A) entitle any current or former employee, officer, director or independent contractor of an Acquired Company to severance pay or any other payment or
(B) accelerate the time of payment or vesting, or increase the amount of compensation due to any such individual or require any contributions or payments
to fund any obligations under any Company Benefit Plan.

(t) No Company Benefit Plans or material Seller Benefit Plans are subject to the laws of any jurisdiction outside the United States.

2.13 Insurance. Section 2.13 of the Disclosure Schedule sets forth a true and complete schedule of insurance policies and fidelity bond or
binders of fire, liability, product liability, umbrella liability, real and personal property, workers’ compensation, vehicular, and other casualty, property and
other forms of insurance maintained by, or for the benefit of, the Acquired Companies (such policies and bonds set forth thereon, the “Insurance
Policies”). The Insurance Policies are in full force and effect and all premiums due and payable under such Insurance Policies have been paid on a timely
basis and all relevant claims have been timely made. As of the date of this Agreement, none of the Seller or its Affiliates or the Acquired Companies have
received written notice of cancellation, termination or non-renewal of, or premium increases outside of the ordinary course, with respect to any of the
Insurance Policies. The Insurance Policies cover, in all material respects, such risks and are in such amounts as to comply with all material contracts to
which the Acquired Company is a party, and which require such coverage as an obligation of the Acquired Company and applicable laws. Except as set
forth on Section 2.13 of the Disclosure Schedule, there are no third-party claims or actions pending or, to the Knowledge of the Company, threatened
against the Acquired Companies for which claims have been or have been determined to be made against any such Insurance Policies. There is no claim
by the Acquired Companies pending under any such Insurance Policies as to which coverage has been denied or disputed, or where available insurance
coverage (inclusive of defense expenses) will be exceeded or in respect of which there is an outstanding written reservation of rights. No Acquired
Company or Seller has taken any action or failed to take any action which, with notice or the lapse of time or both, would constitute a material breach or
default (including with respect to the non-payment of premiums or the failure to give notices) of any of the Insurance Policies. None of the Acquired
Companies are self-insured.

2.14 Related Party Transactions. None of the Acquired Companies have purchased, acquired or leased any property or services from, or
sold, transferred or leased any property or services to, or loaned or advanced money to, or borrowed any money from or entered into or been subject to any
Contract with, any officer, director or employee of any of the Acquired Companies. Other than as set forth on Section 2.14 of the Disclosure Schedule, all
intercompany arrangements between an Acquired Company and Seller or its Affiliates in effect prior to the consummation of the transactions
contemplated by this Agreement (which, for the avoidance of doubt, exclude those provided pursuant to the Transition Services Agreement) have been
terminated, and no Acquired Company has any duty or obligation with respect to any such intercompany arrangements.
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2.15 Legal Proceedings. There are no (and for the last three (3) years there have not been any) Proceedings pending or, to the Company’s
Knowledge, threatened against any Acquired Company (or to the Company’s Knowledge, pending or threatened against any of the officers or employees
of any Acquired Company with respect to their activities for or on behalf of a Acquired Company), or pending or threatened by any Acquired Company
against any Person, at law or in equity, or before or by any Governmental Body. No Acquired Company is subject to any grievance or arbitration
proceeding under any collective bargaining agreements or any governmental investigation or inquiry. No Acquired Company is subject to any judgment,
order or decree of any Governmental Body.

2.16 No Brokers. No Acquired Company has entered into any Contract, arrangement or understanding with any Person that may result in
the obligation of the Acquired Companies to pay any finder’s fees, brokerage or agent’s commissions or other like payments in connection with the
negotiations leading to this Agreement.

2.17 Environmental Matters. (a) Each Acquired Company is and, for the last three (3) years has been, in material compliance with all
Environmental Laws, which compliance includes and has included the obtaining, maintain and complying with all Environmental Permits; (b) no
Proceeding is pending, or to the Knowledge of the Company, threatened, to revoke, modify, or terminate any Environmental Permit; (c) no Person on
behalf of any Acquired Company or any of its predecessors, has, at any time, transported, treated, stored or disposed of Hazardous Material, in each case,
that has or could reasonably be expected to give rise to, result in, or serve as a basis for any Liability of the Acquired Companies under Environmental
Laws; (d) no Acquired Company has been subject to, nor has received any notice of, any Proceeding related to the Release of or exposure to Hazardous
Materials; (e) no Acquired Company has any contractual indemnity obligation to any third party with respect to Environmental Laws; and (f) the Acquired
Companies have made available to Purchaser true, complete and accurate copies of all material environmental assessment reports, health and safety audits,
and reports of investigations with respect to the Acquired Companies, or any location owned or operated by the Acquired Companies’ businesses or in
connection with an Acquired Company or any real property currently or formerly owned, leased, or used by any Acquired Company or any of its
predecessors, in an Acquired Company’s possession or control.

2.18 Powers of Attorney. No Acquired Company has any general or special powers of attorney outstanding (whether as grantor or grantee
thereof).

2.19 Absence of Certain Practices.

(a) No Acquired Company or, to the Knowledge of the Company, any of its employees, officers, or directors, has, directly or
indirectly, in the last five (5) years made, given or incurred or agreed to make, give or incur any contribution, payment, gift or entertainment or other
expense or similar benefit to any customer, vendor, supplier, governmental employee or other Person who is or may be in a position to help or hinder the
business or operations of the Acquired Company (or assist the Acquired Company in connection with any actual or proposed transaction relating to the
Acquired Company’s business), (i) that subjected or would reasonably be expected to subject the Acquired Company to any damage or penalty in any
criminal or governmental suit, Proceeding, investigation, arbitration, mediation, claim or order, (ii) that subjected or would reasonably be expected to
subject the Acquired Company to any adverse consequences with any Governmental Body or regarding the ability of the Acquired Company to continue
doing business as it is currently conducted by the Acquired Company, including without limitation, the Federal False Claims Act (31 U.S.C. Section 3729
et seq.), or (iii) that in case of a payment made directly or indirectly to an official or employee of any Governmental Body, constitutes an illegal bribe or
kickback (or if made to an official or employee of a foreign government, is unlawful under the Foreign Corrupt Practices Act of 1977, as amended) or, in
the case of a payment made directly or indirectly to a Person other than an official or employee of a government or Governmental Body, constitutes an
illegal bribe, illegal kickback or other illegal payment under any Legal Requirements of the United States or under the Legal Requirements of any other
Governmental Body.
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(b) No Acquired Company or any of its Affiliates, or any of their respective directors, officers, or employees is, or is owned 50% or
more or controlled by one or more Persons that are: (i) the subject of any sanctions administered by the U.S. Department of Treasury’s Office of Foreign
Assets Control, the U.S. Department of State, the United Nations Security Council, the European Union or any other relevant sanctions authority
(collectively, “Sanctions”), or (ii) located, organized or resident in a country or territory that is the subject of Sanctions as of the date of this Agreement. In
the last five (5) years, (A) no Acquired Company or any of its Affiliates has engaged in, or is now engaged in, directly or indirectly, any dealings or
transactions with any Person, or in any country or territory, that, at the time of the dealing or transaction, was the subject of Sanctions (in violation of
Sanctions) and (B) each Acquired Company and its Affiliates is and has in the last five (5) years been in compliance with, and has not been penalized for
or, to the Company’s Knowledge as of the date of this Agreement, under investigation by a Governmental Body with respect to, and has not as of the date
of this Agreement been threatened to be charged with or given written notice of any violation of, any applicable Sanctions or export controls laws.

2.20 Transaction Bonuses. No Acquired Company has entered into any Contract, arrangement or understanding with any Person that may
result in the obligation of the Acquired Companies to provide a special bonuses, change in control, retention, stay, severance or other similar compensation
(discretionary or otherwise) to any employee of the Acquired Companies in connection with or arising out of the transactions contemplated by this
Agreement.

2.21 Bank Accounts. Section 2.21 of the Disclosure Schedule sets forth a true and complete list of (a) the name and address of each bank
with which each Acquired Company has an account, safe deposit box or lockbox, and (b) the name of each Person authorized to draw thereon or have
access thereto.

Section 3. REPRESENTATIONS AND WARRANTIES OF SELLER

Except as set forth in the Disclosure Schedule (in accordance with Section 9.13), Seller represents and warrants to Purchaser as of the date of this
Agreement unless otherwise specified as follows:

3.1 Organization. Seller is a corporation duly organized, validly existing and in good standing under the laws of the State of Delaware and
has all of the necessary corporate power and authority to conduct its business in the manner in which its business is currently being conducted. Seller is
duly qualified to do business and is in good standing in each jurisdiction in which the transaction of its business makes such qualification necessary, except
where the failure to so qualify would not, individually or in the aggregate, have a material adverse effect.

3.2 Power and Authority. Seller has the requisite power and authority (corporate or otherwise) to enter into this Agreement and to carry out
the Transaction. The execution, delivery and performance by Seller of this Agreement and the consummation of the Transaction have been duly authorized
by all necessary action on the part of Seller. This Agreement, assuming it constitutes the valid and binding obligation of other parties hereto, constitutes the
valid and binding obligation of Seller, enforceable against Seller in accordance with its terms, subject to Enforceability Exceptions.

3.3 No Conflict; Consents. The execution, delivery and performance by Seller and the consummation of the Transaction does not and will
not: (a) violate or result in a violation of, conflict with or constitute or result in a violation of or default (whether after the giving of notice, lapse of time or
both) or loss of benefit under any provision of Seller’s organizational documents (as applicable); (b) violate,
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conflict with or result in a violation of, or constitute a default (whether after the giving of notice, lapse of time or both) under, any provision of any Legal
Requirement, regulation or rule, or any order of, or any restriction imposed by, any Governmental Body applicable to Seller; (c) violate or result in a
violation of, or conflict with or constitute or result in a violation of or default (whether after the giving of notice, lapse of time or both) under, accelerate
any obligation under, or give rise to a right of modification, termination, or acceleration of, or require any notice or approval under, any material contract,
agreement, permit, license, authorization or other obligation to which Seller is a party or by which Seller or its assets are bound, except as would be
reasonably likely to have a material adverse effect on Seller’s ability to consummate the Transaction.

3.4 Ownership of Company Interests. Seller is the record and beneficial owner of the Company Interests, and neither Seller nor any of
Seller’s Affiliates have any other right or interest with respect to any Equity Interests, including any securities or instruments convertible into any Equity
Interests, of any Acquired Company. At the Closing, Seller will transfer to Purchaser good title to Seller’s Company Interests, free and clear of all
Encumbrances except as are imposed by Purchaser or arise under applicable securities laws that would not have a material adverse effect on Seller’s ability
to consummate the Transaction. Seller is not a party to any option, warrant, purchase right, or other Contract or commitment that could require Seller to
sell, transfer or otherwise dispose of any of the Company Interests or other equity securities of the Company (other than this Agreement). Seller is not a
party to any voting trust, proxy, voting rights agreement or other agreement or understanding with respect to the voting Equity Interests of the Company.

3.5 Legal Proceedings. There are no Proceedings against Seller, or to Seller’s Knowledge threatened against Seller, before any court of
competent jurisdiction, Governmental Body or arbitrator which would adversely affect Seller’s performance under this Agreement or the consummation of
the Transaction.

3.6 No Brokers. Seller has not entered into any Contract, arrangement or understanding with any Person that may result in the obligation of
the Acquired Companies to pay any finder’s fees, brokerage or agent’s commissions or other like payments in connection with the negotiations leading to
this Agreement.

Section 4. REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser represents and warrants to the Company and Seller as of the date of this Agreement unless otherwise specified as follows:

4.1 Organization. Purchaser is a limited liability company duly organized, validly existing and in good standing under the laws of the
jurisdiction of Delaware.

4.2 Power and Authority. Purchaser has the requisite corporate power and authority to execute and deliver this Agreement, to perform its
obligations under this Agreement and to consummate the Transaction. The execution and delivery of this Agreement by Purchaser, the performance by
Purchaser of its obligations hereunder and the consummation of the Transaction have been authorized by Purchaser. This Agreement has been duly
executed and delivered by Purchaser and, assuming it constitutes the valid and binding obligation of the other parties hereto, constitutes legal, valid and
binding obligations of Purchaser, enforceable against it in accordance with its terms, subject to Enforceability Exceptions.
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4.3 No Conflicts; Consents. The execution, delivery and performance by Purchaser and the consummation of the Transaction does not and
will not: (a) violate or result in a violation of, conflict with or constitute or result in a violation of or default (whether after the giving of notice, lapse of time
or both) or loss of benefit under any provision of Purchaser’s organizational documents; (b) violate, conflict with or result in a violation of, or constitute a
default (whether after the giving of notice, lapse of time or both) under, any provision of any Legal Requirement, regulation or rule, or any order of, or any
restriction imposed by, any Governmental Body applicable to Purchaser; (c) require from Purchaser any notice to, declaration or filing with, or consent or
approval of any Governmental Body or other Person; or (d) violate or result in a violation of, or conflict with or constitute or result in a violation of or
default (whether after the giving of notice, lapse of time or both) under, accelerate any obligation under, or give rise to a right of modification, termination,
or acceleration of, or require any notice or approval under, any material contract, agreement, permit, license, authorization or other obligation to which
Purchaser is a party or by which Purchaser or its assets are bound, except as would be reasonably likely to have a material adverse effect on Purchaser’s
ability to consummate the Transaction.

4.4 Purchase Entirely for Own Account. The Company Interests to be acquired by Purchaser will be acquired for investment for
Purchaser’s own account, not as a nominee or agent, and not with a view to the resale or distribution of any part thereof, and Purchaser has no present
intention of selling, granting any participation in, or otherwise distributing the same. Purchaser does not presently have any Contract, undertaking,
agreement or arrangement with any Person to sell, transfer or grant participations to such Person or to any third Person, with respect to any of the
Company Interests.

4.5 Disclosure of Information. Purchaser has had an opportunity to discuss the Company’s business, management, financial affairs and the
terms and conditions of the offering of the Company Interests with the Company’s management. The foregoing, however, does not limit or modify the
representations and warranties of the Company in Section 2 or of Seller in Section 3 or the right of Purchaser to rely thereon.

4.6 Restricted Securities. Purchaser understands that the Company Interests have not been, and will not be, registered under the Securities
Act, by reason of a specific exemption from the registration provisions of the Securities Act which depends upon, among other things, the bona fide nature
of the investment intent and the accuracy of Purchaser’s representations as expressed herein. Purchaser understands that the Company Interests are
“restricted securities” under applicable U.S. federal and state securities laws and that, pursuant to these laws, Purchaser may be required to hold the
Company Interests indefinitely unless they are registered with the Securities and Exchange Commission and qualified by state authorities, or an exemption
from such registration and qualification requirements is available. Purchaser acknowledges that the Company has no obligation to register or qualify the
Company Interests. Purchaser further acknowledges that if an exemption from registration or qualification is available, it may be conditioned on various
requirements including, but not limited to, the time and manner of sale, the holding period for the Company Interests, and on requirements relating to the
Company which are outside of Purchaser’s control, and which the Company is under no obligation and may not be able to satisfy.

4.7 Legal Proceedings. There are no Proceedings against Purchaser before any court of competent jurisdiction, Governmental Body or
arbitrator which would adversely affect Purchaser’s performance under this Agreement or the consummation of the Transaction.

4.8 No Brokers. Purchaser has not incurred, directly or indirectly, any Liability for brokerage or finders’ fees or agents’ commissions, fees
related to investment banking or similar advisory services or any similar charges in connection with this Agreement or the Transaction contemplated
hereby.

4.9 Disclaimer of Other Representations and Warranties. Except as expressly set forth in this Section 4, neither Purchaser nor any of its
Affiliates makes any representation or warranty, express or implied, at law or in equity.
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Section 5. COVENANTS AND AGREEMENTS

5.1 Confidentiality.

(a) Each party hereto acknowledges that the information being provided to such party and any of its Affiliates and any of its or its
Affiliates’ Representatives in connection with the consummation of the Transaction was provided subject to the terms of the Confidentiality Agreement,
which is incorporated herein by reference, and the obligations of the parties thereunder will continue in full force and effect in accordance with its terms.

(b) Purchaser acknowledges that Purchaser, its Affiliates and each of their respective Representatives were supplied copies of
proprietary and confidential information relating to Seller and Seller’s Subsidiaries and Affiliates and their various operations unrelated to the Company or
the Company Subsidiary (the “Unrelated Information”). Although Seller shall attempt to recover such Unrelated Information from the Company and the
Company Subsidiary prior to the Closing, some of such Unrelated Information may still be in the possession of the Company and the Company Subsidiary
after the Closing. Purchaser shall not, and shall cause the Company and the Company Subsidiary not to, use or disclose such Unrelated Information for any
purpose whatsoever, and on or before the date that is ninety (90) calendar days from the Closing Date, Purchaser shall, and shall cause the Company and
the Company Subsidiary to, remove any such Unrelated Information in possession of the Company and the Company Subsidiaries, including take the
actions as set forth in Section 5.1(b) of the Disclosure Schedule.

5.2 Publicity; Public Disclosure.

(a) The initial press release concerning this Agreement and the Transaction shall be a press release in form agreed by Purchaser and
Seller prior to the execution of this Agreement and such initial press release (the “Press Release”) shall be released as promptly as practicable after the
execution of this Agreement (but in any event within four (4) business days thereafter).

(b) No party hereto shall, and shall not permit its Affiliates or its or their Representatives to, issue any press release or otherwise make
any public announcement concerning this Agreement or the Transaction without the prior written consent of each other parties hereto (which consent shall
not be unreasonably withheld, conditioned or delayed), except (i) as may be required by applicable Legal Requirements or rules or regulations of any
United States or foreign securities exchange, with it being acknowledged by the parties hereto that Seller is subject to certain Legal Requirements with
respect to publicly filing this Agreement and certain related financial information of the Company with the Securities and Exchange Commission, or (ii) to
the extent the contents of such release or announcement are consistent in all material respects with materials or disclosures that have previously been
released publicly in accordance with this Section 5.2. Notwithstanding anything to the contrary set forth herein, nothing herein will prohibit disclosure
made by any party hereto or their respective Affiliates required to enforce any of such party’s or any of its Affiliates’ rights or remedies relating to this
Agreement or the Transaction or defend against any claims brought by any relevant party, or otherwise make any statement, or provide information, in any
Proceeding arising under this Agreement or a Related Document. Furthermore, notwithstanding anything to the contrary set forth herein, Purchaser shall
be allowed to disclose the terms of this Agreement and the transactions contemplated hereby (A) to authorized Representatives, financing sources and
potential investors of Purchaser or its Affiliates to whom such information is disclosed in the ordinary course of business, (B) by Purchaser to its and its
Affiliates’ investors in connection with summary information about Purchaser’s or any of Purchaser’s Affiliates’ financial condition and (C) following the
Closing to any bona fide prospective purchaser of the equity or assets of Purchaser or its Affiliates; provided, that in the case of disclosures made pursuant
to clauses (A) through (C), the recipient is informed of the confidential nature of such information and subject to customary confidentiality restrictions
with respect to the use and further disclosure of such information.
 

33



5.3 Tax Matters.

(a) Any tax-sharing agreement with respect to or involving the Company Subsidiary shall be terminated as of the Closing Date and
shall have no further effect for any taxable year.

(b) In the case of any Taxable period that includes (but does not end on) the Closing Date (a “Straddle Period”), the amount of any
Taxes based on or measured by income, sales, withholding, or receipts for the Pre-Closing Tax Period shall be determined based on an interim closing of
the books as of the close of business on the Closing Date (and for such purpose, the taxable period of any partnership or other pass-through entity shall be
deemed to terminate at such time), and the amount of any other Taxes for a Straddle Period which relate to the Pre-Closing Tax Period shall be deemed to
be the amount of such Tax for the entire Taxable period, multiplied by a fraction, the numerator of which is the number of days in the Taxable period
ending on the Closing Date, and the denominator of which is the number of days in such Straddle Period; provided that the allocation of Transfer Taxes
with respect to any Straddle Period shall be governed exclusively by Section 1.4.

(c) Following the Closing Date, Seller shall include the income of the Company and the Company Subsidiary (including any deferred
items triggered into income by Treas. Reg. § 1.1502-13 and any excess loss account taken into income under Treas. Reg. § 1.1502-19) on Seller’s
consolidated federal (and applicable state and local) income Tax Returns for all periods through the end of the Closing Date and pay any federal income
Taxes attributable to such income. The Company and the Company Subsidiary shall furnish Tax information to Seller for inclusion in Seller’s federal (and
applicable state and local) consolidated income Tax Returns for the period that includes the Closing Date in accordance with the Acquired Companies’
past custom and practice. For all periods ending on or before the Closing Date, Seller shall cause the Company Subsidiary to join, and for all periods
ending on the day before the Conversion, Seller shall cause the Company to join, in Seller’s consolidated federal, state, and local income Tax Returns and,
in local jurisdictions requiring separate reporting for the Company and/or the Company Subsidiary from Seller, to file separate state and local income Tax
Returns (all such Tax Returns in the aggregate, the “Seller Returns”). All Seller Returns shall be prepared and filed in a manner consistent with prior
practice with respect to the Company and the Company Subsidiary, except as required by a change in applicable Legal Requirement or pursuant to the
transactions contemplated by this Agreement, and shall include all Transaction Deductions to the extent supportable on a “more likely than not” or higher
level of authority. Each Seller Return that is a Stand-Alone Return related to income Taxes solely for taxable periods ending on or before the Closing Date
(the “Seller Stand-Alone Returns”) shall be prepared by Seller and submitted to Purchaser for Purchaser’s review and comment at least twenty (20) days
prior to the due date of such Stand-Alone Return (taking into account extensions). Seller shall consider in good faith all of Purchaser’s reasonable and
timely submitted comments to such Stand-Alone Returns.

(d) Purchaser shall prepare and file all Tax Returns for the Acquired Companies for Pre-Closing Tax Periods (other than Seller
Returns), and which are required to be filed after the Closing Date (the “Purchaser Prepared Returns”). All such Purchaser Prepared Returns shall be
prepared and filed in a manner consistent with prior practice, except as required by a change in applicable Legal Requirement that is effective after the
Closing Date. Prior to filing any Purchaser Prepared Returns, Purchaser shall provide copies of such Purchaser Prepared Return to Seller, for Seller’s
review, comment and consent (which consent shall not be unreasonably withheld, conditioned or delayed) at least twenty (20) days prior to the due date of
such Purchaser Prepared Return (taking into account extensions), and Purchaser shall incorporate all of Seller’s reasonable and timely submitted
comments; provided that any delay in delivering any Purchaser Prepared Return shall not relieve Seller of its obligations hereunder except to the extent
that (and only to the extent that) Seller has been materially prejudiced thereby.
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(e) The parties shall in good faith negotiate to resolve any disputes with respect to any Purchaser Prepared Returns. In the event the
parties cannot resolve a dispute, the determination of the disputed item or items shall be made by the Accounting Firm, whose decisions shall be final and
whose fees shall be calculated using the same methodology used to calculate Accounting Firm’s fees pursuant to Section 1.6.

(f) The parties hereto shall, to the extent permitted or required under applicable Legal Requirement, treat the Closing Date as the last
day of the taxable period of the Company (in accordance with Section 5.3(b)) and the Company Subsidiary for all Tax purposes, and Purchaser shall cause
the Company Subsidiary to join Purchaser’s “consolidated group” (as defined in Treasury Regulations Section 1.1502-1(h) and as more thoroughly set
forth in Treasury Regulations Section 1.1502-76 or similar provisions of U.S. state, local or non-U.S. Legal Requirements) effective on the day after the
Closing Date. Accordingly, the parties hereto shall, to the extent permitted or required under applicable Legal Requirements, treat the Closing Date as the
last day of the taxable period of the Company (in accordance with Section 5.3(b)) and the Company Subsidiary for all applicable Tax purposes.

(g) Each of Purchaser, Seller and the Acquired Companies will cooperate fully, as and to the extent reasonably requested by any of the
others, in connection with the filing of Tax Returns and any Proceeding with respect to Taxes pertinent to the Acquired Companies. Such cooperation will
include the retention and (upon request therefor) the provision of records and information reasonably relevant to any such legal proceeding and making
employees available on a mutually convenient basis to provide additional information and explanation of any material provided hereunder. Purchaser, the
Acquired Companies, and Seller agree to retain all books and records with respect to Tax matters pertinent to the Acquired Companies relating to any
taxable period beginning before the Closing Date until expiration of the statute of limitations of the respective taxable periods, and to abide by all record
retention agreements entered into with any Taxing authority.

(h) Notwithstanding anything to the contrary in this Agreement: (i) none of Purchaser, its Affiliates (including the Acquired
Companies after the Closing) or Seller shall make any election under Section 336 or Section 338 of the Code with respect to the Transaction, (ii) none of
Purchaser or its Affiliates (including the Company and the Company Subsidiary after the Closing) shall engage in any transaction outside the ordinary
course of business on the Closing Date after the Closing, and (iii) Seller shall not be required to share with Purchaser or its Affiliates any consolidated
federal (or applicable state and local) income Tax Return of Seller. Purchaser and Seller agree to report all transactions not in the ordinary course of
business occurring on the Closing Date after Purchaser’s purchase of the Company on Purchaser’s U.S. federal income Tax Return to the extent permitted
by Treasury Regulations Section 1.1502-76(b)(1)(ii)(B). Purchaser, its Affiliates (including the Company and the Company Subsidiary after the Closing)
shall not, and shall not cause or permit their respective Affiliates to, (a) file (except for Tax Returns prepared and filed in accordance with Section 5.3(d))
or amend any Tax Returns of any Acquired Company for any Pre-Closing Tax Period, (b) cause Seller or any Acquired Company to make or change any
Tax election or change any method of accounting, in either case, that has retroactive effect to a Pre-Closing Tax Period of any Acquired Company or
Seller, (c) agree to extend or waive the statute of limitations with respect to Tax Returns of the Acquired Companies for a Pre-Closing Tax Period (other
than as a result of automatic extensions of time to file Tax Returns obtained in the ordinary course of business), or (d) initiate discussions or examinations
with any Tax authority pursuant to any voluntary disclosure or similar self-correction program regarding Taxes of any Acquired Company with respect to
any Pre-Closing Tax Period, in each case, except with the prior written consent of the Seller (which shall not be unreasonably withheld, conditioned, or
delayed).
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(i) In the event that any audit or examination shall be instituted or any deficiency asserted or assessment made, or any administrative
or court proceeding or other form of Proceeding commenced by any Governmental Body that relates in whole or in part to: (x) one or more Pre-Closing
Tax Periods of the Acquired Companies, or to Seller’s Affiliated Group or (y) Taxes, or Tax Returns, relating to the Acquired Companies for which Seller
has liability pursuant to this Agreement (including Section 7.2) or which would reduce the amount payable to the Seller pursuant to this Agreement
(collectively, a “Tax Proceeding”), Purchaser shall promptly (and, in any event, within ten days of receiving written notice thereof from the
Governmental Body, or sooner, if the nature of the Tax Proceeding so requires) cause written notice of the Tax Proceeding to be forwarded to Seller;
provided that the failure to so notify Seller shall not relieve Seller of its obligations hereunder except to the extent that (and only to the extent that) Seller
has been materially prejudiced thereby. Seller shall have the right to control any such Tax Proceeding described in the foregoing clause (x) at its sole cost
and expense. With respect to any Tax Proceeding it controls (other than a Tax Proceeding relating to solely Seller’s Affiliated Group, including its
“consolidated group” (as defined in Treasury Regulation Section 1.1502-1(h)) (a “Consolidated Group Proceeding”)) Seller (A) shall give prompt notice
to Purchaser of any Tax adjustment proposed in writing pursuant to such Tax Proceeding, including the right to participate in conferences with
Governmental Bodies and submit material in support of Purchaser’s position, (B) shall afford Purchaser a reasonable opportunity to participate, at
Purchaser’s expense, in the conduct of such Tax Proceeding, and (C) shall not settle, resolve or otherwise dispose of such Tax Proceeding without the prior
written consent of Purchaser, which consent shall not be unreasonably withheld, conditioned or delayed. Seller shall not settle any Consolidated Group
Proceeding in a manner that would adversely affect the Acquired Companies after the Closing Date without the prior written consent of Purchaser, which
consent shall not be unreasonably withheld, conditioned or delayed. Purchaser shall have the right to control any such Tax Proceeding described in clause
(y) of the first sentence of this Section 7.2(i); provided, however, that Purchaser (A) shall give prompt notice to Seller of any Tax adjustment proposed in
writing pursuant to such Tax Proceeding, including the right to participate in conferences with Governmental Bodies and submit material in support of
Seller’s position, (B) shall afford Seller a reasonable opportunity to participate, at Seller’s expense, in the conduct of such Tax Proceeding, and (C) shall
not settle, resolve or otherwise dispose of such Tax Proceeding without the prior written consent of Seller, which consent shall not be unreasonably
withheld, conditioned or delayed.

(j) Tax Treatment; Purchase Price Allocation.

(i) The parties hereto agree that for U.S. federal and applicable state income Tax purposes, the purchase of the Company
Interests by Purchaser shall be treated as a taxable purchase by Purchaser, and taxable sale by Seller, of all of the assets of the Company. The parties agree
to account for the transactions contemplated by this Agreement in a manner consistent with this Section 5.3(j)(i) (including the filing of all Tax Returns and
the taking of all Tax positions), except as otherwise required by a “determination” as defined in Code Section 1313.

(ii) Purchaser, Seller, and the Company, agree that the Purchase Price (plus any liabilities or other items treated as purchase
price for U.S. federal income tax purposes) will be allocated to the assets of the Company for U.S. federal income tax purposes in a manner consistent with
Code Section 1060 and the methodology set forth on Section 5.3 of the Disclosure Schedule. Purchaser will deliver to Seller a statement setting forth the
proposed allocation (the “Proposed Allocation”). If Seller has any objection to the Proposed Allocation, Seller will deliver to Purchaser a statement
setting forth its objections and suggested adjustments within twenty days after the delivery of the Proposed Allocation, otherwise, Seller shall be deemed
to have accepted the Proposed Allocation. Seller and Purchaser will negotiate in good faith to resolve any such objection. Any remaining dispute among
Seller and Purchaser shall be resolved by the Accounting Firm (in accordance with the procedures set forth in Section 1.6(d)); provided, that the
Accounting Firm’s determination shall be limited to whether Seller’s or Purchaser’s
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position with respect to each of the remaining points in dispute better reflects the principles set forth in this Section 5.3(j)(ii). The Proposed Allocation, as
adjusted to reflect any agreed-upon changes (the “Final Allocation”), will be binding upon the Seller and Purchaser for all income Tax purposes; provided,
however, that the Final Allocation may be adjusted upon any adjustment to the purchase price (as defined for U.S. federal income tax purposes) in
accordance with the principles set forth in this Section 5.3(j)(ii). The parties agree to file all Tax Returns in a manner consistent with the Final Allocation,
and no party will take any position inconsistent therewith on any Tax Return or in connection with any Tax Proceeding unless required pursuant to a final
“determination” within the meaning of Section 1313(a) of the Code. If any Governmental Body disputes the Final Allocation in connection with any audit,
examination or other Tax Proceeding, the party involved in such Tax Proceeding will promptly notify the other parties of the existence and nature of such
dispute, and any resolution thereof. Purchaser, the Company and Seller agree that the amount of Purchase Price allocable to the capital stock of the
Company Subsidiary in the Allocation shall be a nominal amount as reasonably determined by Purchaser and Seller in good faith. The Final Allocation
shall be revised to appropriately take into account any other payments made pursuant to this Agreement (including the Earnout Payment), and Purchaser
shall deliver to Seller an amended Final Allocation reflecting any such revisions.

(k) To the extent that any obligation or responsibility pursuant to this Agreement (including Section 7.2(e)) may overlap with an
obligation or responsibility pursuant to this Section 5.3, the provisions of this Section 5.3 shall govern.

5.4 Employees; Employee Benefit Plans.

(a) During the period from the Closing and one (1) year after the Closing Date, Purchaser will, and will cause the Company to,
provide each Company Employee who remains employed by an Acquired Company, Purchaser or an Affiliate of Purchaser immediately after the Closing
(“Company Continuing Employee”) with: (i) annual base salary or hourly wages which are substantially comparable to the annual base salary or hourly
wages provided by the Company immediately prior to the Closing; (ii) target annual cash bonus opportunities and commissions (excluding equity and
equity-based compensation), if any, which are substantially comparable to the target annual cash bonus opportunities and commissions (excluding equity
and equity-based compensation) provided by the Company or Company Subsidiary immediately prior to the Closing; and (iii) retirement and welfare
benefits that are substantially comparable to those provided by the Company or Company Subsidiary immediately prior to the Closing.

(b) With respect to any employee benefit plan maintained by Purchaser or its Subsidiaries (collectively, “Purchaser Benefit Plans”)
in which any Company Continuing Employees will participate effective as of the Closing, Purchaser shall, or will cause the Company and Company
Subsidiary (as applicable) to, recognize all service of the Company Continuing Employees with the Company or Company Subsidiary (as applicable), as
the case may be as if such service were with Purchaser, for vesting and eligibility purposes in any Purchaser Benefit Plan in which such Company
Continuing Employees may be eligible to participate after the Closing Date; provided that, such service will not be recognized to the extent that (x) such
recognition would result in a duplication of benefits, (y) such service was not recognized under the corresponding Employee Benefit Plan or (z) such
service related to defined benefit pension plan and/or retiree welfare arrangements. In addition, Purchaser shall, and shall cause its Affiliates to use
commercially reasonable efforts to cause (i) to be waived all pre-existing condition exclusions and actively-at-work requirements and similar limitations,
eligibility waiting periods and evidence of insurability requirements under any Purchaser Benefit Plans to the extent waived or satisfied by a Company
Continuing Employee under any Employee Benefit Plan as of the Closing and (ii) any deductible, co-insurance and covered out-of-pocket expenses paid
on or before the Closing by any Company Continuing Employee (or covered dependent thereof) to be taken into account for purposes of satisfying the
corresponding deductible, coinsurance and maximum out-of-pocket provisions after the Closing under any applicable Purchaser Benefit Plan in the same
plan year in which the Closing occurs.
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(c) Nothing contained herein, express or implied, (i) is intended to confer upon any Company Continuing Employee any right to
continued employment for any period or continued receipt of any specific employee benefit, or shall constitute an amendment to or any other modification
of any benefit plan, (ii) shall alter or limit Purchaser’s, Company’s, Company Subsidiary’s or their Affiliates’ ability to amend, modify or terminate any
particular benefit plan, program, agreement or arrangement or (iii) is intended to confer upon any individual (including employees, retirees or dependents
or beneficiaries of employees or retirees) any right as a third-party beneficiary of this Agreement.

5.5 Books and Records.

(a) For a period of six (6) years after the Closing Date (the “Retention Period”), Purchaser shall retain the books and records
(including personnel files) of the Company and the Company Subsidiary relating to periods prior to the Closing.

(b) During the Retention Period, solely for the purpose of examining and copying records in connection (i) defending or prosecuting
any actual or threatened Proceeding by or against Seller or its respective Affiliates (other than any actual or threatened Proceeding pursuant to or in
connection with this Agreement or a Related Document that involves Purchaser or any of its Affiliates (in which case, the applicable rules of discovery
shall apply)) or (ii) preparing Tax Returns or regulatory reporting obligations (including, for the avoidance of doubt, requests from Seller’s auditors), upon
request with reasonable prior notice, and except as determined in good faith to be necessary to upon reasonable prior notice, and except as determined in
good faith to be necessary to (A) ensure compliance with any applicable Legal Requirement, (B) preserve any applicable privilege (including the attorney-
client privilege), or (C) comply with any contractual confidentiality obligations, Purchaser shall, and shall cause each of the Acquired Companies, and
their respective Affiliates and Representatives to, (x) afford Seller’s and its Subsidiaries’ Representatives reasonable access, during normal business hours,
to relevant properties, books, Contracts, commitments, Tax Returns and records of Purchaser and its Affiliates in respect of any Acquired Company,
(y) furnish to the Representatives of Seller and its Subsidiaries such additional financial and other information regarding any Acquired Company as Seller,
its Subsidiaries or their Representatives may from time to time reasonably request and (z) make available, during normal business hours, to the
Representatives of Seller and its Subsidiaries those employees of Purchaser and its Affiliates whose assistance, expertise, notes and recollections or
presence may be necessary to assist Seller in connection with its inquiries for the purposes referred to in this Section 5.5(b); provided, that no such access
or requests shall unreasonably interfere with the business or operations of Purchaser or any of its Affiliates.

(c) Seller and its Affiliates shall have the right to retain all books and records (or copies thereof) of the Acquired Companies’ business
relating to periods ending on or prior to the Closing Date to the extent such books and records are not exclusively held for use in the Acquired Companies’
business, including (i) as required by applicable Legal Requirement or (ii) as may be necessary for the Sellers and Affiliates to perform their respective
obligations pursuant to this Agreement or any of the Related Documents, in each case subject to compliance with all applicable Privacy Laws.

5.6 Commingled Contracts. Except as may otherwise be agreed by the parties hereto in writing, any Contracts set forth on Section 5.6 of
the Disclosure Schedule (collectively, the “Commingled Contracts”) will, subject to each such party’s commercially reasonable efforts, be separated (or,
with respect to Intellectual Property Rights, to the extent not separable and to the extent permitted, sublicensed) effective on or after the Closing, so that
each of Seller and Purchaser will be entitled to the
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rights and benefits and will assume the related portion of any Liabilities inuring to their respective businesses. If any Commingled Contract cannot be so
separated (or, with respect to Intellectual Property Rights, to the extent not separable and to the extent permitted, sublicensed), then Seller and Purchaser
will, and will cause each of their respective Affiliates to, take commercially reasonable efforts to cause (i) the rights and benefits associated with that
portion of each Commingled Contract that relates to the business of the Acquired Companies to be enjoyed by Purchaser, (ii) the Liabilities associated
with that portion of each Commingled Contract that relates to the business of the Acquired Companies to be borne by Purchaser, (iii) the rights and
benefits associated with that portion of each Commingled Contract that relates to the business of Seller to be enjoyed by Seller, and (iv) the Liabilities
associated with that portion of each Commingled Contract that relates to the business of Seller to be borne by Seller. Seller has made available to
Purchaser a copy of each Commingled Contract (it being understood that the parties hereto will use best efforts to comply, where practicable, with any
applicable confidentiality provisions contained in such Commingled Contracts), and the parties hereto will cooperate with each other party hereto in good
faith to effect such separation. None of Seller or Purchaser, or any of their respective Affiliates, will be required to pay any consideration for the separation
other than filing, recordation or similar fees which, except as otherwise provided in this Agreement, will be shared equally by Seller and Purchaser.

5.7 Directors’ and Officers’ Indemnification and Insurance.

(a) All rights to indemnification, exculpation and advancement existing in favor of the current or former directors, general partners,
officers and managers of any of the Company and the Company Subsidiary, and each Person who served at the request of the Company and the Company
Subsidiary as a director, officer, general partner, member, trustee or fiduciary of another corporation, partnership, joint venture, trust, pension or other
employee benefit plan or enterprise of or used by the Company and the Company Subsidiary (the “D&O Indemnified Persons”), as provided in the
Organizational Documents of the Company and the Company Subsidiary, or in any indemnification agreement or arrangement as in effect as of the date of
this Agreement with respect to a D&O Indemnified Person’s conduct occurring prior to the Closing, shall survive the consummation of the Transaction
and shall continue in full force and effect from and after the Closing for a period of six (6) years or, if later, until the settlement or final adjudication of any
Proceeding commenced during such period. Purchaser shall cause the organizational documents of the Company and the Company Subsidiary to contain
provisions with respect to indemnification, exculpation and advancement expenses of the D&O Indemnified Persons, with respect to a D&O Indemnified
Person’s conduct occurring prior to the Closing, no less favorable to the D&O Indemnified Persons than set forth in the organizational documents of the
Company and the Company Subsidiary as in effect on the date of this Agreement, which provisions shall not be amended, repealed or otherwise modified
after the Closing in any manner that would adversely affect the rights of any D&O Indemnified Person thereunder, except as is required under applicable
Legal Requirement.

(b) At the Closing, Seller shall cause the Company or the Company Subsidiary to, and the Company or the Company Subsidiary shall,
obtain and pay for directors’ and officers’ liability insurance covering (as direct beneficiaries) all persons who were directors, general partners, managers
or officers of the Company or the Company Subsidiary prior to the Closing for a period of six (6) years from the Closing Date (the “D&O Tail Policy”), in
each case, of the type and with the amount of coverage no less favorable than those of the directors’ and officers’ liability insurance maintained as of the
date hereof by, or for the benefit of, the Company or the Company Subsidiary (the “Current Policies”), and with such other terms as are no less favorable
than those in the Current Policies. For a period of six (6) years following the Closing, Purchaser shall cause the Company or the Company Subsidiary to,
and the Company or the Company Subsidiary shall, maintain any such directors’ and officers’ liability insurance in full force and effect for its full term,
and honor all obligations thereunder. For the avoidance of doubt, all premiums and fees related to the procurement of the D&O Tail Policy shall be borne
fifty percent (50%) by Purchaser and fifty percent (50%) by Seller.
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(c) If Purchaser, the Company or the Company Subsidiary (i) shall consolidate with or merge into any other Person and shall not be
the continuing or surviving corporation or entity of such consolidation or merger or (ii) shall transfer all or substantially all of its properties and assets to
any Person, then, and in each such case, proper provisions shall be made so that the successors and assigns of Purchaser, the Company or the Company
Subsidiary, as the case may be, shall assume all of the obligations of Purchaser, the Company or the Company Subsidiary, as applicable, set forth in this
Section 5.7.

(d) The provisions of this Section 5.7 are (i) intended to be for the benefit of, and will be enforceable by, the D&O Indemnified
Persons, and each such Person’s heirs, legatees, and representatives and shall be binding on Purchaser and the Company or the Company Subsidiary and
may not be terminated or amended in any manner adverse to such D&O Indemnified Persons without their prior written consent and (ii) in addition to, and
not in substitution for, any other rights to indemnification or contribution that any such D&O Indemnified Person may have by Contract or otherwise.

5.8 Trademark Phase-Out. Except as provided for in any Related Document, on or before March 31, 2026, Purchaser shall cause the
Company to (a) remove delete or destroy all references to Veritone and Veritone One marks and names (and any associated logos or derivations thereof)
(the “Phase Out Marks”) appearing on any business, marketing, advertising or other materials or social media accounts of the Company in its possession
or in use by or for the Company, including any Internet or electronic use, (b) permanently cease all use of the Phase Out Marks in any communication in
any media, including communications with partners, vendors, employees, customers or prospective partners or vendors, and including communication via
websites, e-mails, brochures, print and electronic media, and on any materials or social media accounts used by or for the Company or that are otherwise
related to the business and (c) change the name of the Company to remove the Phase Out Marks, including causing its certificate of incorporation and
bylaws to be amended to remove any references thereto. Purchaser shall not, and shall cause its Affiliates to not, use the Phase Out Marks in any manner
that may dilute, damage, impart, or tarnish the reputation of the Phase Out Marks or the goodwill associated with the Phase Out Marks.

5.9 Insurance.

(a) Purchaser acknowledges that all insurance coverage for the Acquired Companies under the Insurance Policies of Seller or its
Affiliates (including the Acquired Companies) shall terminate as of the Closing. Purchaser shall be solely responsible for procuring, paying for and
maintaining insurance coverage for the Acquired Companies effective from and after the Closing. Such coverage shall be commensurate to the insurance
coverage existing for the business of the Acquired Companies until the Closing. Notwithstanding anything to the contrary in this Agreement, Seller will
not take any action with the intent to retroactively limit any insurance coverage for the Acquired Companies under Insurance Policies of Seller or its
Affiliates (including the Acquired Companies) for any pre-Closing occurrences or events.

(b) Notwithstanding Section 5.9(a), with respect to acts, omissions, events or circumstances relating to the Acquired Companies that
occurred or existed prior to the Closing that are covered by occurrence-based insurance policies of Seller or any of its Affiliates under which an Acquired
Company is a named insured prior to Closing, such Acquired Company may make claims under such occurrence-based policies subject to the terms and
conditions of such occurrence-based policies and this Agreement, to the extent such coverage and limits are available; provided, that Purchaser (i) shall
notify, or cause the applicable Acquired Company to notify, Seller in writing of all such covered claims, and (ii) shall exclusively bear, or cause the
applicable Acquired Company to exclusively bear, and neither Seller nor any of its Subsidiaries or direct or indirect equityholders shall have any
obligation to repay or reimburse Purchaser or any Acquired Company for, the amount of any deductibles or self-insured retentions associated with claims
under such occurrence-based policies and shall be liable for all uninsured, uncovered, unavailable or uncollectible amounts of such claims.
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5.10 Release. Seller, on behalf of itself and including its Affiliates, heirs, executors, personal representatives, successors and assigns, hereby
unconditionally and irrevocably acquits, remises, discharges and forever releases, effective as of the Closing, Purchaser, each Acquired Company and their
respective Affiliates, equityholders, partners, managers, trustees, employees, officers, directors and agents (collectively, the “Releasees”) from any and all
Liabilities and Losses of every kind whatsoever, whether accrued or fixed, absolute or contingent, matured or unmatured or determined or determinable,
including those arising under any Legal Requirement, contract, agreement, arrangement, commitment or undertaking, whether written or oral, to the extent
arising on or prior to the Closing; provided, that Liabilities and Losses acquitted, remised, discharged and released pursuant to this Section 5.10 shall not
include (i) any rights of Seller under this Agreement and the other documents and agreements executed in connection with the transactions contemplated
by this Agreement, including the Related Documents, including, but not limited to, any payments due and payable in connection with the Agreement or the
Related Document, (ii) subject to the terms hereof, unpaid benefits of Seller accrued under each Seller Benefit Plan, to the extent such benefits have
accrued prior to the Closing Date, (iii) any commercial agreements between Seller and the Releasees, (iv) any rights to continuing indemnification with
respect to Section 5.7, and (v) rights of Seller to reimbursement of reasonable, documented business expenses incurred in the ordinary course of business
and in accordance with the policies and practices of the Company.

5.11 Earnout Operations.

(a) Business Operations. During the Earnout Period, Purchaser shall not, and shall cause each of its Affiliates (including the
Company and the Company Subsidiary) not to, take any action, or fail to take any action, with respect to the Company and the Company Subsidiary with
the specific intent of avoiding or reducing an Earnout Payment.

(b) Operational Matters. During the Earnout Period, (i) Purchaser shall, and shall cause each of the Company and the Company
Subsidiary to, maintain a separate legal existence of the Company and the Company Subsidiary and (ii) Purchaser shall maintain separate accounting
books and records with respect to the Acquired Companies for purposes of calculating Net Revenue.

(c) Quarterly Reports. During the Earnout Period, commencing with the first calendar quarter of 2025, Purchaser and its Affiliates
shall (i) prepare and deliver to Seller no later than fifteen (15) calendar days after the last day of each calendar quarter, a written report setting forth the Net
Revenue collected by the Acquired Companies and Purchaser’s controlled Affiliates through such quarter, in each case both on a quarterly basis and on a
cumulative basis and (ii) use commercially reasonable efforts to deliver to Seller no later than fifteen (15) calendar days after the last day of each calendar
quarter the “Accounting Master Spend - Commission Booked Spend” report of Net Revenue by Retention Name.

(d) Purchaser Change of Control. The consummation of a Purchaser Change of Control during the Earnout Period will result in the
immediate and full acceleration of the then-unpaid collective value of the Earnout Payment whereby Seller shall be entitled to receive from Purchaser the
maximum amount of the Earnout Payment that has not been previously paid upon the consummation of such Purchaser Change of Control. For purposes of
this Agreement, “Purchaser Change of Control” means a sale of over 50% of the assets of Purchaser or any Subsidiary thereof or of equity with over
50% of the voting power of Purchaser, the Company or of any Subsidiary thereof (whether by merger, consolidation or sale or transfer of equity
securities), in all cases, to an independent third party.
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5.12 General. In case at any time after the Closing any further action is necessary to carry out the purposes of this Agreement, each of the
parties will take such further action (including the execution and delivery of such further instruments and documents) as any other party reasonably may
request, all at the sole cost and expense of the requesting party (unless the requesting party is entitled to indemnification therefor under Section 7).

5.13 Bonus Plan. At or shortly after the Closing (but no later than thirty (30) calendar days after the Closing Date), Seller shall establish the
bonus plan as set forth on Schedule 5.13 and enter into separate incentive letters with each of the individuals listed thereon.

5.14 Tax Lien. Seller covenants and agrees to, as promptly as practicable, but in any event within sixty (60) days of the date of this
Agreement, cause the release and termination of all Encumbrances relating to State Tax Lien E-050677795-W001-8, filed with the New York Department
of State. From time to time following Closing, at the request of Purchaser, Seller shall take such action and execute and deliver (or file) such documents
and instruments that are necessary or desirable to evidence the release of such Encumbrances.

Section 6. RESERVED

Section 7. INDEMNIFICATION

7.1 Survival of Representations and Warranties. The representations and warranties in this Agreement or in any certificate delivered
pursuant to this Agreement shall survive the Closing and terminate on the date that is twelve (12) months following the Closing Date, except the
Fundamental Representations shall survive the Closing Date for a period of six (6) years following the Closing Date. The covenants and agreements set
forth in this Agreement to be performed after the Closing shall survive the Closing in accordance with their terms, and in the absence of any specified time
period, for the maximum duration permitted by Legal Requirements (including Del. C. 8106(c)). Notwithstanding the foregoing, any representation or
warranty in respect of which indemnity may be sought under Section 7.2 below, and the indemnity with respect thereto, shall survive the time at which it
would otherwise terminate pursuant to this Section 7.1 if notice of the inaccuracy or breach or potential inaccuracy or breach thereof giving rise to such
right or potential right of indemnity shall have been given to the party against whom such indemnity may be sought prior to the applicable limitation date
(regardless of when the Losses in respect thereof may actually be incurred), and any such representation or warranty shall survive the Closing for the
maximum period permitted by Legal Requirements (including Del. C. 8106(c)).

7.2 Indemnification Obligations and Procedures.

(a) Indemnification Obligations of Seller. From and after the Closing, subject to the limitations set forth herein, Seller shall
indemnify the Purchaser Indemnified Parties and save and hold each of them harmless against, and pay on behalf of or reimburse such Purchaser
Indemnified Parties for, any Losses as and when incurred which any such Purchaser Indemnified Party may suffer as a result of:

(i) any breach of any representation or warranty concerning the Acquired Companies set forth in Section 2;

(ii) any breach of any representation or warranty by Seller set forth in Section 3;
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(iii) any breach of any covenant or agreement of an Acquired Company (solely to the extent such covenant or agreement is to
be performed on or prior to the Closing) or Seller set forth in this Agreement;

(iv) any Company Transaction Expenses or Indebtedness (to the extent not duly accounted for in the calculation of the Final
Purchase Price);

(v) any Indemnified Taxes (without duplication of Taxes accounted for in the calculation of Indebtedness, Company Net
Working Capital or Company Transaction Expenses as set forth in the Final Purchase Price); or

(vi) any of the matters set forth on Section 7.2(a)(vi) of the Disclosure Schedule (each, a “Specific Indemnity Item”).

(b) Indemnification Obligations of Purchaser. From and after the Closing, subject to the limitations set forth herein, Purchaser shall
indemnify Seller and its Affiliates, employees, agents, partners, representatives, successors and permitted assigns (“Seller Indemnified Parties”) and save
and hold them harmless against, and pay on behalf of or reimburse such Seller Indemnified Parties for, any Losses as and when incurred which any such
Seller Indemnified Party may suffer as a result of:

(i) any breach of any representation or warranty concerning Purchaser set forth in Section 4; or

(ii) any breach of any covenant or agreement of an Acquired Company (solely to the extent such covenant or agreement is to
be performed after the Closing) or Purchaser set forth in this Agreement.

(c) Limitations on Seller’s Indemnification Obligations. Seller shall not be required to indemnify the Purchaser Indemnified Parties
in respect of any Losses subject to indemnification under Section 7.2(a)(i) or Section 7.2(a)(ii):

(i) unless and until the aggregate of all Losses subject to indemnification under Section 7.2(a)(i) and Section 7.2(a)(ii) exceeds
$860,000 (the “Deductible”), in which case Seller shall be required to indemnify the Purchaser Indemnified Parties for all such Losses in excess of the
Deductible; and

(ii) from and after the time that Seller has made indemnification payments under Section 7.2(a)(i) and Section 7.2(a)(ii) that in
the aggregate are equal to or in excess of the Indemnity Escrow Amount (the “Cap”).

Notwithstanding anything herein to the contrary, the Deductible and the Cap shall not apply to Losses to the extent such Losses arise from or relate to
Fraud, a Specific Indemnity Item or a breach of a Fundamental Representation, and, for the avoidance of doubt, shall not apply in any claim for
indemnification pursuant to Section 7.2(a)(iii), Section 7.2(a)(iv) and Section 7.2(a)(v). Except for Fraud, any such Losses related to a breach of a
Fundamental Representation and any claim for indemnification pursuant to Section 7.2(a)(iii), Section 7.2(a)(iv) and Section 7.2(a)(v) shall be capped at
Aggregate Consideration. Except for Fraud, any Losses related to (x) Specific Indemnity Items set forth on Section 7.2(a)(vi)(1) of the Disclosure
Schedule shall be capped at $5,800,000 in the aggregate, (y) Specific Indemnity Items set forth on Section 7.2(a)(vi)(2) of the Disclosure Schedule shall
be capped at $1,100,000 in the aggregate, and (z) Specific Indemnity Items set forth on Section 7.2(a)(vi)(3) of the Disclosure Schedule shall be capped at
$1,600,000 in the aggregate; provided, that in no event shall the Losses related to any and all Specific Indemnity Items set forth on Section 7.2(a)(vi) of
the Disclosure Schedule exceed $8,500,000.
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(d) Manner of Payment; Escrow Release; Recovery.

(i) Any indemnification pursuant to this Section 7 shall be effected solely in the following manner: (i) in the case of an
indemnification claim resolved in favor of a Seller Indemnified Party, by wire transfer of immediately available funds from Purchaser to an account
designated by the Seller Indemnified Party within ten (10) days after the determination thereof; (ii) in the case of any indemnification claim pursuant to
Section 7.2(a)(i) or Section 7.2(a)(ii) (except for Fraud) resolved in favor of a Purchaser Indemnified Party, from the Indemnity Escrow Funds, in
accordance with the terms of the Escrow Agreement, until the same are reduced to zero, as Purchaser’s sole and exclusive remedy with respect to
indemnification claims pursuant to Section 7.2(a)(i) or Section 7.2(a)(ii) (except for Fraud); (iii) in the case of any indemnification claim pursuant to
Section 7.2(a)(iii), Section 7.2(a)(iv) and Section 7.2(a)(v), (x) by wire transfer of immediately available funds from Seller to an account designated by the
Purchaser Indemnified Party within ten (10) days after the determination thereof, or (y) by Purchaser withholding and setting off against any amount due to
any Seller Indemnified Party hereunder, (including any payments otherwise due to Seller pursuant to Section 1.6 or Section 1.7); and (iv) in the case of
any indemnification claim pursuant to Section 7.2(a)(vi), (w) first, from the Specific Indemnity Escrow Funds, in accordance with the terms of the Escrow
Agreement, until the same are reduced to zero; (x) second, from the Indemnity Escrow Funds, in accordance with the terms of the Escrow Agreement, until
the same are reduced to zero; (y) third, by Purchaser withholding and setting off against any amount due to any Seller Indemnified Party pursuant to
Section 1.7; and (z) fourth, by wire transfer of immediately available funds from Seller to an account designated by the Purchaser Indemnified Party
within ten (10) days after the determination thereof.

(ii) Promptly (but in any event within five (5) business days) following the date that is twelve (12) months after the Closing
Date, Purchaser and Seller shall jointly instruct the Escrow Agent in writing to release of all amounts then in the Indemnity Escrow Fund to Seller, less any
amounts then subject to an outstanding Third Party Claim or Direct Claim, subject to a timely delivery of a Third Party Claim Notice or a Direct Claim
Notice, as applicable, pursuant to this Section 7.2, which notice has included the amounts subject to such claim (if known, and if not known, reasonably
estimated in good faith) and which amounts (including, for clarity, estimated amounts that were reasonably estimated in good faith) shall continue to be
held by the Escrow Agent pursuant to this Agreement and the Escrow Agreement until such claim is resolved.

(iii) Promptly (but in any event within five (5) business days) following the date that is twelve (12) months after the Closing
Date, Purchaser and Seller shall jointly instruct the Escrow Agent in writing to release $1,500,000 from the Specific Indemnity Escrow Fund to Seller less
any amounts then subject to an outstanding Third Party Claim or Direct Claim, subject to a timely delivery of a Third Party Claim Notice or a Direct
Claim Notice, as applicable, pursuant to this Section 7.2, which notice has included the amounts subject to such claim (if known, and if not known,
reasonably estimated in good faith) and which amounts (including, for clarity, estimated amounts that were reasonably estimated in good faith) shall
continue to be held by the Escrow Agent pursuant to this Agreement and the Escrow Agreement until such claim is resolved. Promptly (but in any event
within five (5) business days) following the date that is twenty-four (24) months after the Closing Date, Purchaser and Seller shall jointly instruct the
Escrow Agent in writing to release the remaining amount of the Specific Indemnity Escrow Fund to Seller less any amounts then subject to an outstanding
Third Party Claim or Direct Claim, subject to a timely delivery of a Third Party Claim Notice or a Direct Claim Notice, as applicable, pursuant to this
Section 7.2, which notice has included the amounts subject to such claim (if known, and if not known, reasonably estimated in good faith) and which
amounts (including, for clarity, estimated amounts that were reasonably estimated in good faith) shall continue to be held by the Escrow Agent pursuant to
this Agreement and the Escrow Agreement until such claim is resolved.
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(iv) The amount of any Losses that are subject to indemnification under this Section 7 will be calculated net of the amount of
any insurance proceeds, indemnification payments or reimbursements actually received by the Indemnitee from third parties in respect of such Losses (net
of any out-of-pocket costs or expenses incurred in obtaining such insurance proceeds, indemnification or reimbursement, including any increases in
insurance premiums or retro-premium adjustments resulting from such recovery).

(v) Any Losses for indemnification under this Agreement will be determined without duplication of recovery due to the facts
giving rise to such Losses constituting a breach of more than one representation, warranty or covenant.

(vi) Following the Closing, each Indemnitee will use commercially reasonable efforts to mitigate all Losses to the extent
required by applicable Legal Requirements.

(vii) During the twenty-four (24) month period following the Closing, Purchaser agrees, and will cause the Acquired
Companies and each other Purchaser Entity, not to take any intentional or proactive measures or actions outside of the ordinary course of business the
primary purpose of which is to create or accelerate claims under any of the Specific Indemnity Items (it being understood and acknowledged by Seller that,
from time to time, the Acquired Companies utilize offsetting of credits in place of cash payments with its vendors and customers in the ordinary course of
business). For the avoidance of doubt, none of the Specific Indemnity Items may otherwise be used during such twenty-four (24) month period to offset,
credit or provide incentives of any kind to any customer or vendor holding a Specific Indemnity Items unless mutually agreed by the parties. To the extent
that a customer or vendor attempts to claim any of the Specific Indemnity Items as a bona fide obligation of the Acquired Companies, the Acquired
Companies and/or the Purchaser Entities shall work with Seller to assess such claims and jointly agree on the validity of such claims prior to payment.

(e) Third Party Claims. Any Person making a claim for indemnification under this Section 7.2 (an “Indemnitee”) shall notify the
indemnifying party (an “Indemnitor”) of the claim in writing promptly after receiving written notice of any action, lawsuit, proceeding, investigation or
other claim against it (if by a third party) (each a “Third Party Claim”), describing the claim, the amount thereof (if known and quantifiable) and the basis
thereof (such notice, a “Third Party Claim Notice”); provided that the failure to so notify an Indemnitor shall not relieve the Indemnitor of its obligations
hereunder except to the extent that (and only to the extent that) the Indemnitor has been materially prejudiced thereby. Any Indemnitor shall be entitled to
participate in the defense of such action, lawsuit, proceeding, investigation or other claim giving rise to an Indemnitee’s claim for indemnification at such
Indemnitor’s expense, and at its option (subject to the limitations set forth below) shall be entitled to assume the defense thereof by appointing a nationally
recognized and reputable counsel reasonably acceptable to the Indemnitee to be the lead counsel in connection with such defense; provided further, that
prior to the Indemnitor assuming control of such defense Indemnitor shall first (x) verify to the Indemnitee in writing that such Indemnitor shall be fully
responsible (with no reservation of any rights) for all liabilities and obligations relating to such claim for indemnification and that (subject to the
limitations set forth herein) such Indemnitor shall provide indemnification (whether or not otherwise required hereunder) to the Indemnitee with respect to
such action, lawsuit, proceeding, investigation or other claim giving rise to such claim for indemnification hereunder and (y) enter into an agreement with
the Indemnitee in form and substance satisfactory to the Indemnitee that unconditionally guarantees the payment and performance of any liability or
obligation which may arise with respect to such action, lawsuit, proceeding, investigation or facts giving rise to such claim for indemnification hereunder;
provided further, that:
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(i) the Indemnitee shall be entitled to participate in the defense of such claim and to employ counsel of its choice for such
purpose; provided that the fees and expenses of such separate counsel shall be borne by the Indemnitee (other than any reasonable and documented fees
and expenses of such separate counsel that are incurred prior to the date the Indemnitor effectively assumes control of such defense which,
notwithstanding the foregoing, shall be borne by the Indemnitor(s), and except that the Indemnitor shall pay all of the fees and expenses of such separate
counsel if the Indemnitee has been advised by counsel that a conflict of interest between the Indemnitor and the Indemnitee);

(ii) the Indemnitor shall not be entitled to assume control of such defense (unless otherwise agreed to in writing by the
Indemnitee): (A) the claim for indemnification relates to or arises in connection with any criminal proceeding, action, indictment, allegation or
investigation; (B) the claim seeks an injunction or equitable relief against the Indemnitee; (C) upon petition by the Indemnitee, an appropriate court rules
that the Indemnitor failed or is failing to vigorously prosecute or defend such claim; (D) the Indemnitee has been advised by counsel that a conflict of
interest between the Indemnitor and the Indemnitee; (E) the claim is with respect to Taxes (which claims shall be governed by Section 5.3(i)), or (F) the
Indemnitee reasonably believes that the Loss relating to the claim could exceed the maximum amount that such Indemnitee could then be entitled to
recover under the applicable provisions of this Section 7.2;

(iii) if the Indemnitor shall control the defense of any such claim, the Indemnitor shall obtain the prior written consent of the
Indemnitee before entering into any settlement of a claim or ceasing to defend such claim if, pursuant to or as a result of such settlement or cessation,
injunctive or other equitable relief will be imposed against the Indemnitee or if such settlement does not expressly and unconditionally release the
Indemnitee from all liabilities and obligations with respect to such claim, without prejudice; and

(iv) if the Indemnitor is not entitled to, or does not, assume control of such defense pursuant to the preceding provisions of this
Section 7.2(e), the Indemnitee shall control such defense without waiving any right that the Indemnitee may have against the Indemnitor for
indemnification pursuant to this Section 7.2(e).

(f) Direct Claims. Any claim by an Indemnitee on account of Losses which does not result from a Third Party Claim (a “Direct
Claim”) will be asserted by giving the Indemnitor reasonably prompt written notice thereof (such notice, a “Direct Claim Notice”). A Direct Claim
Notice will describe the Direct Claim in reasonable detail, will include copies of all available written evidence thereof and will indicate the estimated
amount, if reasonably practicable, of Losses that have been or may be sustained by the Indemnitee. The Indemnitor will have a period of thirty (30) days
within which to respond in writing to such Direct Claim. If the Indemnitor does not so respond within such thirty (30) day period, the Indemnitor will be
deemed to have rejected such claim, in which event the Indemnitee shall be free to pursue such remedies as may be available to the Indemnitee on the
terms and subject to the provisions of this Agreement. If an objection is timely interposed by the Indemnitor, then the Indemnitee and the Indemnitor shall
negotiate in good faith for a period of thirty (30) days from the date the Indemnitee receives such objection (such period, or such longer period as agreed in
writing by the parties, is hereinafter referred to as the “Negotiation Period”). If the parties agree to a resolution of a Direct Claim that is subject to the
Direct Claim Notice, then a memorandum setting forth the matters conclusively determined by the Indemnitor and Indemnitee shall be prepared and
signed by both parties, and shall be final, binding and conclusive upon the parties thereto. If the Direct Claim that is the subject of the Direct Claim Notice
has not been resolved prior to the expiration of the Negotiation Period, the Indemnitor or the Indemnitee will be free to pursue such remedies as may be
available to them on the terms and subject to the provisions of this Agreement.
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(g) Notice of Claims. A failure to give timely notice or to include any specified information in any notice as provided in this
Section 7.2 will not affect the rights or obligations of any party hereunder, except to the extent that, as a result of such failure, any party which was entitled
to receive such notice was materially prejudiced as a result of such failure.

(h) Purchase Price Adjustment Treatment. All indemnification payments made pursuant to this Section 7.2 shall be treated as
adjustments to the Final Purchase Price, to the extent permitted by applicable Legal Requirements.

(i) Materiality. Notwithstanding anything in this Agreement to the contrary, for purposes of determining whether any representation
or warranty has been breached and the amount of Losses arising therefrom, each representation and warranty in this Agreement and the schedules and
exhibits hereto shall be read without regard and without giving effect to the terms “material,” “in all material respects,” “Material Adverse Effect,” “except
where the failure to so comply would not reasonably be expected to have a Material Adverse Effect,” or similar words or phrases contained in such
representation or warranty (as if such words or phrases were deleted from such representation and warranty).

(j) Exclusive Remedy. From and after the Closing, the remedies provided by this Section 7 and Section 5.3, subject to the limitations
set forth herein, as applicable, shall be the sole and exclusive monetary remedies of the Purchaser Indemnified Parties and the Seller Indemnified Parties
with respect to claims under this Agreement (except as set forth in Section 9.9, in the case of claims for Fraud, adjustments under Section 1.6, and the
Earnout Payment (if any) pursuant to Section 1.7).

(k) Fraud. Notwithstanding anything in this Section 7 to the contrary (including any survival periods applicable to the
representations, warranties, covenants and agreements contained herein, any limitations on remedies or recoveries, any disclaimers of reliance or any
similar limitations or disclaimers), nothing in this Agreement shall limit or restrict any Indemnitee rights or ability to maintain or recover any amounts
based upon Fraud in connection with the transactions contemplated hereby.

(l) No Contribution. Seller hereby agrees that it shall not (and shall cause its Affiliates not to) make any claim for indemnification
against Purchaser, any Acquired Company or any of their respective Affiliates by reason of the fact that Seller or any Affiliate of Seller is or was a
stockholder, member, director, manager, officer, employee or agent of an Acquired Company or any of its Affiliates or is or was serving at the request of
an Acquired Company or any of its Affiliates as a partner, manager, trustee, director, officer, employee or agent of another entity (whether such claim is
for judgments, damages, penalties, fines, costs, amounts paid in settlement, losses, expenses or otherwise and whether such claim is pursuant to any
statute, charter document, bylaw, agreement or otherwise) with respect to any action, suit, proceeding, complaint, claim or demand brought by any of the
Purchaser Indemnified Parties against Seller pursuant to this Agreement, and Seller (on its own behalf and on behalf of its Affiliates) hereby
acknowledges and agrees that it, he or she shall not have any claim or right to contribution or indemnity from any Acquired Company or any of its
Affiliates with respect to any amounts paid by it pursuant to this Agreement. In no event shall an Acquired Company or any of its Affiliates have any
Liability whatsoever to Seller (or any Affiliate of Seller) for breaches of the representations, warranties, agreements or covenants of Seller hereunder, and
Seller shall not (and Seller shall cause its Affiliates not to) in any event seek contribution from an Acquired Company or any of its Affiliates in respect of
any payments required to be made by Seller pursuant to this Agreement.
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Section 8. RESERVED

Section 9. MISCELLANEOUS PROVISIONS

9.1 Expenses. Except as otherwise provided herein, each party hereto will pay all of its own fees, costs and expenses (including fees, costs
and expenses of legal counsel, investment bankers, brokers or other representatives and consultants and appraisal fees, costs and expenses) incurred in
connection with the negotiation of this Agreement and the Related Documents, the performance of its obligations hereunder and thereunder, and the
consummation of the Transaction contemplated hereby and transactions contemplated thereby, except that (a) all fees and expenses of the Escrow Agent
shall be paid by Purchaser, and (b) all fees of the D&O Tail Policy shall be borne fifty percent (50%) by Purchaser and fifty percent (50%) by Seller.

9.2 Waiver.

(a) Except as expressly set forth in this Agreement, no failure on the part of any party to exercise any power, right, privilege or remedy
under this Agreement, and no delay on the part of any party in exercising any power, right, privilege or remedy under this Agreement, will operate as a
waiver of such power, right, privilege or remedy; no single or partial exercise of any such power, right, privilege or remedy will preclude any other or
further exercise thereof or of any other power, right, privilege or remedy.

(b) No party hereto will be deemed to have waived any claim arising out of this Agreement, or any power, right, privilege or remedy
under this Agreement, unless the waiver of such claim, power, right, privilege or remedy is expressly set forth in a written instrument duly executed and
delivered on behalf of such party; any such waiver will not be applicable or have any effect except in the specific instance in which it is given.

9.3 Entire Agreement; Counterparts; Exchanges by Facsimile. This Agreement, the Confidentiality Agreement and the Related
Documents constitute the entire agreement and supersede all prior agreements and understandings, both written and oral, among or between any of the
parties with respect to the subject matter hereof and thereof. This Agreement may be executed in several counterparts, each of which will be deemed an
original and all of which will constitute one and the same instrument. The exchange of a fully executed Agreement (in counterparts or otherwise) by
facsimile or by electronic delivery in .pdf format will be sufficient to bind the parties hereto to the terms and provisions of this Agreement.

9.4 Applicable Law; Venue; Waiver of Jury Trial.

(a) This Agreement will be governed by, and construed in accordance with, the laws of the State of Delaware, regardless of the laws
that might otherwise govern under applicable principles of conflicts of laws thereof, as to all matters, including matters of validity, construction, effect,
performance and remedies.

(b) Each of the parties hereto irrevocably consents to the exclusive jurisdiction and venue of the federal courts (or if such jurisdiction is
not permitted by applicable laws, the state courts) located in Delaware, in connection with any matter based upon or arising out of this Agreement or the
Transaction and agrees that process may be served upon it in any manner authorized by the laws of the State of Delaware for such Persons and waives and
covenants not to assert or plead any objection which it might otherwise have to such jurisdiction and such process. The parties hereto hereby agree that
delivering of process or other papers in connection with any such action or proceeding in the manner provided in Section 9.7 or in such other manner as
may be permitted by applicable Legal Requirements, will be valid and sufficient service thereof.
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(c) EACH OF THE PARTIES HERETO IRREVOCABLY WAIVES TO THE FULLEST EXTENT PERMITTED BY LAW THE
RIGHT TO TRIAL BY JURY IN CONNECTION WITH ANY CLAIM, DEMAND, MATTER, ACTION OR CAUSE OF ACTION BASED UPON OR
ARISING OUT OF THIS AGREEMENT OR THE TRANSACTION, IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER ARISING,
AND WHETHER IN CONTRACT, TORT, EQUITY, OR OTHERWISE. THE PARTIES TO THIS AGREEMENT EACH HEREBY AGREES AND
CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION, OR CAUSE OF ACTION SHALL BE DECIDED BY COURT TRIAL WITHOUT A
JURY AND THAT THE PARTIES TO THIS AGREEMENT MAY FILE AN ORIGINAL COUNTERPART OF A COPY OF THIS AGREEMENT
WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE PARTIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL
BY JURY.

9.5 Assignability; Third-Party Rights.

(a) This Agreement and all of the covenants and agreements contained herein and rights, interests or obligations hereunder, by or on
behalf of any of the parties hereto, shall bind and inure to the benefit of the respective heirs, successors and assigns of the parties hereto whether so
expressed or not, except that neither this Agreement nor any of the covenants and agreements herein or rights, interests or obligations hereunder may be
assigned or delegated without the prior written consent of Seller (in the event of an assignment by Purchaser) or Purchaser (in the event of an assignment
by Seller); provided that, (i) Purchaser may assign its rights and obligations hereunder, in whole or in part, in connection with any Purchaser Change of
Control without the consent of Seller, (ii) Purchaser may assign its rights and obligations hereunder, in whole or in part, to any of its Affiliates without the
consent of Seller; provided that no such assignment shall limit, relieve or otherwise affect the obligations or Liabilities of Purchaser hereunder and
(iii) Purchaser and the Company may assign any or all of its rights pursuant to this Agreement to any of their respective lenders as collateral security
without the consent of Seller. Except as set forth in this Agreement, nothing in this Agreement is intended to or will confer upon any Person (other than the
parties hereto) any right, benefit or remedy of any nature whatsoever under or by reason of this Agreement.

(b) Except as set forth in Section 5.3, Section 5.10 and Section 7 nothing herein expressed or implied is intended or shall be construed
to confer upon or give to any Person other than the parties hereto and their respective permitted successors and assigns, any rights or remedies under or by
reason of this Agreement, such third parties specifically including employees and creditors of an Acquired Company.

9.6 Amendment. This Agreement may be amended, and any provision of this Agreement may be waived; provided that any such
amendment or waiver will be binding upon the Seller only if such amendment or waiver is set forth in a writing executed by the Seller, and any such
amendment or waiver will be binding upon the Acquired Companies and Purchaser only if such amendment or waiver is set forth in a writing executed by
the Acquired Companies and Purchaser. No course of dealing between or among any Persons having any interest in this Agreement shall be deemed
effective to modify, amend or waive any part of this Agreement or any rights or obligations of any Person under or by reason of this Agreement. No waiver
of any of the provisions of this Agreement shall be deemed or shall constitute a waiver of any other provisions, whether or not similar, nor shall any
waiver constitute a continuing waiver.

9.7 Notices. All notices, requests, demands and other communications under this Agreement will be in writing and will be deemed to have
been duly given or made as follows: (a) if sent by registered or certified mail in the United States return receipt requested, upon receipt; (b) if sent
designated
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for overnight delivery by nationally recognized overnight air courier (such as DHL or Federal Express), two (2) business days after dispatch; (c) if sent by
electronic mail before 5:00 p.m. on a business day, when transmitted and receipt is confirmed (with confirmation of receipt, not to be withheld); (d) if sent
by electronic mail after 5:00 p.m. or on a day other than a business day and receipt is confirmed (with confirmation of receipt, not to be withheld), on the
following business day; and (e) if otherwise actually personally delivered, when delivered, provided that such notices, requests, demands and other
communications are delivered to the addresses set forth below, or to such other address as any party will provide by like notice to the other parties to this
Agreement:

if to Purchaser (or after the Closing, the Company):

c/o Insignia Capital Partners
1333 N. California Blvd., Ste. 520
Walnut Creek, CA 94596
Attention:  Tony Broglio
       Nick DeTrempe
Email:      [***]
       [***]

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

DLA Piper LLP
444 W. Lake St., Suite 900
Chicago, IL 60606
Attention:  Nathan M. Wilda
      Andrew Fluegge
Email:     [***]
      [***]

if to Seller (or prior to the Closing, the Company):

Veritone, Inc.
5291 California Ave., Suite 350
Irvine, CA 92617
Attention:  Chief Legal Officer
Email:    [***]

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

Cooley LLP
1333 2nd Street, Suite 400
Santa Monica, CA 90401
Telephone: [***]
Attention:   C. Thomas Hopkins, Esq.
         Bram Couvreur, Esq.
Email:     [***]
        [***]

9.8 Severability. Any term or provision of this Agreement that is invalid or unenforceable in any situation in any jurisdiction will not affect
the validity or enforceability of the remaining terms and provisions of this Agreement or the validity or enforceability of the offending term or
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provision in any other situation or in any other jurisdiction. If a final judgment of a court of competent jurisdiction or arbitrator declares that any term or
provision of this Agreement is invalid or unenforceable, the parties hereto agree that the court or arbitrator making such determination will have the power
to limit such term or provision, to delete specific words or phrases or to replace such term or provision with a term or provision that is valid and
enforceable and that comes closest to expressing the intention of the invalid or unenforceable term or provision, and this Agreement will be valid and
enforceable as so modified. In the event such court or arbitrator does not exercise the power granted to it in the prior sentence, the parties hereto agree to
replace such invalid or unenforceable term or provision with a valid and enforceable term or provision that will achieve, to the extent possible, the
economic, business and other purposes of such invalid or unenforceable term or provision.

9.9 Specific Performance. The parties hereto agree that irreparable damage would occur in the event that any of the provisions of this
Agreement were not performed by them in accordance with the terms hereof or were otherwise breached and that each party hereto will be entitled to an
injunction or injunctions or other equitable relief (without posting a bond) to prevent breaches of the provisions hereof and to specific performance of the
terms hereof, in addition to any other remedy at law or equity.

9.10 No Other Representations; Non-Reliance.

(a) Purchaser hereby acknowledges and agrees that, except for the representations and warranties contained in Section 2 and Section 3
(in each case, including, and subject to, the related portions of the Disclosure Schedule), none of Seller, the Company or any other Person has made or
makes any other express or implied representation or warranty, either written or oral, on behalf of Seller or the Company, including any representation or
warranty as to the accuracy or completeness of any information regarding the Company furnished or made available to Purchaser and its Representatives,
management presentations or in any other form in expectation of the Transaction or as to the future revenue, profitability or success of the Company, or
any representation or warranty arising from statute or otherwise in law.

(b) Purchaser hereby acknowledges and agrees that Purchaser has conducted its own independent investigation, review and analysis
of the business, results of operations, prospects, condition (financial or otherwise) or assets of the Company, and acknowledges that it has been provided
adequate access to the personnel, properties, assets, premises, books and records, and other documents and data of the Company for such purpose.

(c) Purchaser hereby acknowledges and agrees that: (i) in making its decision to enter into this Agreement and the Related Documents
(including without limitation the TSA) and to consummate the transactions contemplated hereby and thereby, Purchaser has relied solely upon its own
investigation and the express representations and warranties of the Company set forth in Section 2 and Seller set forth in Section 3 (in each case,
including, and subject to, the related portions of the Disclosure Schedule) and disclaims reliance on any other representations and warranties of any kind or
nature express or implied (including, but not limited to, any relating to the future or historical financial condition, results of operations, assets or liabilities
or prospects of the Company) and (ii) none of Seller, the Company or any other Person has made any representation or warranty as to Seller or any
Acquired Company or the accuracy or completeness of any information regarding the Acquired Companies furnished or made available to Purchaser and
its Representatives, except as expressly set forth in Section 2 or, with respect to representations of Seller, Section 3 (in each case, including, and subject to,
the related portions of the Disclosure Schedule).
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(d) In connection with the due diligence investigation of the Acquired Companies by Purchaser and its Affiliates and/or their
respective Representatives, Purchaser and its Affiliates and their respective Representatives have received from the Company and its Affiliates (including
Seller) and their respective Representatives certain estimates, projections, forecasts and other forward-looking information, as well as certain business plan
information, regarding the Company and its businesses and operations. Purchaser hereby acknowledges that there are uncertainties inherent in attempting
to make such estimates, projections, forecasts and other forward-looking statements, as well as in such business plans, and that Purchaser will have no
claim against any of the Company, or any of its Affiliates (including Seller), directors, officers, employees, consultants, agents or other Representatives, or
any other Person, with respect thereto, including as to the accuracy or completeness of any information provided. Accordingly, Purchaser hereby
acknowledges and agrees that, except for the representations and warranties expressly set forth in Section 2 of this Agreement with respect to the
Company, and Section 3 with respect to Seller, neither the Company (in each case, including, and subject to, the related portions of the Disclosure
Schedule), nor any of its Affiliates (including Seller), directors, officers, employees, consultants, agents, or other Representatives has made or is making
any express or implied representation or warranty with respect to such estimates, projections, forecasts, forward-looking statements or business plans.

9.11 Conflict Waiver; Attorney-Client Privilege.

(a) Each of the parties hereto acknowledges and agrees that Cooley LLP (“Cooley”) has acted as counsel to (i) the Company and
(ii) Seller and its Affiliates (collectively, the “Seller Company Group”) in connection with the negotiation, preparation, execution and delivery of this
Agreement and the Transaction. Purchaser agrees, and shall cause the Company to agree, that following the Closing, such representation of the Seller
Company Group and prior representation of the Company by Cooley shall not preclude Cooley from serving as counsel to the Seller Company Group or
any director, member, stockholder, partner, officer or employee of the Seller Company Group, in connection with any litigation, claim or obligation arising
out of or relating to this Agreement or the Transaction.

(b) Purchaser, Seller and the Company agree that any attorney-client privilege, attorney work product protection and the expectation
of client confidence attaching as a result of counsel’s (whether external or internal) representation of the Company in connection with the Transaction, and
all information and documents covered by such privilege or protection (the “Covered Materials”), shall belong to and be controlled by Seller, and not by
Purchaser or, following the Closing, the Company and may be waived only by Seller, and not by the Company, and shall not pass to or be claimed or used
by Purchaser or the Company. Absent the consent of Seller, neither Purchaser nor the Company shall intentionally access the Covered Materials following
the Closing and, in the event Purchaser or the Company accesses Covered Materials in violation of this Section 9.11, such access will not waive or
otherwise affect the rights of Seller with respect to the related privilege or protection. Notwithstanding the foregoing, if a dispute arises between Purchaser
or the Company, on the one hand, and a third party other than (and unaffiliated with) Seller, on the other hand, after the Closing, then the Company may
assert such attorney-client privilege to prevent disclosure of such Covered Materials; provided, that Purchaser and the Company may not waive such
privilege without the prior written consent of Seller.

9.12 Construction.

(a) For purposes of this Agreement, whenever the context requires: the singular number will include the plural, and vice versa; the
masculine gender will include the feminine and neuter genders; the feminine gender will include the masculine and neuter genders; and the neuter gender
will include masculine and feminine genders.

(b) As used in this Agreement, the words “include” and “including”, and variations thereof, will not be deemed to be terms of
limitation, but rather will be deemed to be followed by the words “without limitation”.
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(c) Except as otherwise indicated, all references in this Agreement to “Sections”, “Exhibits” and “Schedules” are intended to refer to
Sections of this Agreement and Exhibits or Schedules to this Agreement (including the Disclosure Schedule).

(d) References from or through any date mean, unless otherwise specified, from and including or through and including, respectively.

(e) All references to “days” will be to calendar days unless otherwise indicated as a “business day”. Any action otherwise required to
be taken on a day that is not a business day will instead be taken on the next succeeding business day, and if the last day of such period is a non-business
day, the period in question will end on the next succeeding business day. A “business day” means a day (i) other than Saturday or Sunday and (ii) on which
commercial banks are open for business in New York, New York.

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

(g) The phrases “delivered,” “provided to”, “furnished” and “made available” and phrases of similar import when used herein, unless
the context otherwise requires, means, with respect to any statement in Section 2 and Section 3 to the effect that any information, document or other
material has been “delivered”, “provided to”, “furnished” or “made available” to Purchaser that such information, document, or material was made
available for review in the electronic data room set up by Seller in connection with the Transaction at least one (1) business day prior to the execution of
this Agreement.

(h) The bold-faced headings set forth in this Agreement are for convenience of reference only, will not be deemed to be a part of this
Agreement and will not be referred to in connection with the construction or interpretation of this Agreement.

9.13 Disclosure Schedule. The Disclosure Schedule has been arranged, for purposes of convenience only, into separate sections
corresponding to the subsections of this Agreement. The representations and warranties contained in this Agreement are subject to (a) the exceptions and
disclosures set forth in the part of the Disclosure Schedule corresponding to the particular subsection of this Agreement in which such representation and
warranty appears; (b) any exceptions or disclosures explicitly cross-referenced in such part of the Disclosure Schedule by reference to another part of the
Disclosure Schedule; and (c) any exception or disclosure set forth in any other part of the Disclosure Schedule to the extent it is reasonably apparent on its
face that such exception or disclosure is intended to qualify such representation and warranty. No reference to or disclosure of any item or other matter in
the Disclosure Schedule shall be construed as an admission or indication that such item or other matter is material (nor shall it establish a standard of
materiality for any purpose whatsoever) or that such item or other matter is required to be referred to or disclosed in the Disclosure Schedule. The
information set forth in the Disclosure Schedule is disclosed solely for the purposes of this Agreement, and no information set forth therein shall be
deemed to be an admission by any party hereto to any third party of any matter whatsoever, including of any violation of Legal Requirements or breach of
any agreement. The Disclosure Schedule and the information and disclosures contained therein are intended only to qualify and limit the representations,
warranties and covenants of the Company contained in this Agreement. Nothing in the Disclosure Schedule is intended to broaden the scope of any
representation or warranty contained in this Agreement or create any covenant. Matters reflected in the Disclosure Schedule are not necessarily limited to
matters required by the Agreement to be reflected in the Disclosure Schedule. Such additional matters are set forth for informational purposes and do not
necessarily include other matters of a similar nature.
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of the date first above written.
 

PURCHASER:
 
OXFORD BUYER, LLC

By:  /s/ Nick DeTrempe
Name: Nick DeTrempe
Title: Secretary and Treasurer
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of the date first above written.
 

COMPANY:
 
VERITONE ONE, LLC
 
By: Veritone, Inc.
Its: Sole Member

By:  /s/ Ryan Steelberg
Name: Ryan Steelberg
Title: President and Chief Executive Officer
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of the date first above written.
 

SELLER:
 
VERITONE, INC.

By:  /s/ Ryan Steelberg
Name: Ryan Steelberg
Title: President and Chief Executive Officer

 
SIGNATURE PAGE TO EQUITY PURCHASE AGREEMENT



EXHIBIT A

CERTAIN DEFINITIONS

For purposes of the Agreement (including this Exhibit A):

“Accounting Firm” means an independent accounting firm mutually acceptable to Seller and Purchaser.

“Accrued Taxes” means a calculation performed to determine the amount of accrued and unpaid Taxes of each of the Company and the Company
Subsidiary as of the Closing Date for all Pre-Closing Tax Periods to the extent the initial due date for filing the associated Tax Return for such Tax year or
period has not occurred (taking into account any applicable extensions to file), in each case, in respect of solely those jurisdictions in which the Company
or the Company Subsidiary has historically filed such Tax Returns prior to the Closing Date and in such jurisdictions in which the Company or Company
Subsidiary have commenced operations beginning after December 31, 2023, determined (a) on an entity-by-entity basis, (b) by allocating Taxes in respect
of a Straddle Period by Section 5.4(b); (c) by separately calculating for each applicable taxing jurisdiction, each applicable taxable period and each
applicable type of Tax (with the amount of each specific kind of Tax of each Acquired Company with respect to each applicable taxing jurisdiction for
each applicable Pre-Closing Tax Period (or portion thereof) not being less than zero), (d) by including any overpayment of Taxes or estimated Taxes paid
(but not to the extent such inclusion would cause Accrued Taxes to be below zero) solely to the extent that such payment may be credited against and
reduce the particular Tax liability (including in the same jurisdiction) for Taxes in respect of which such overpayment was made; (e) subject to the
foregoing clause (d), by excluding any offsets or reductions with respect to Tax refunds or credits; (f) taking into account the aggregate current Tax assets
of the Company and the Company Subsidiary in respect of such periods, to the extent such Tax assets can offset an otherwise current Tax liability; (g) by
excluding any liabilities for accruals or reserves established or required to be established under GAAP methodologies for contingent Taxes or with respect
to uncertain Tax positions, (h) by excluding any Taxes attributable to any action taken by Purchaser or any of its Affiliates (including the Company and the
Company Subsidiary) after the Closing on the Closing Date outside the ordinary course of business and not contemplated by this Agreement, (i) in
accordance with the past practices (including reporting positions, elections and accounting methods) of the Company and the Company Subsidiary in
preparing Tax Returns, (j) by excluding any deferred Tax assets and liabilities (within the meaning of GAAP) and (k) by excluding any Taxes that will be
due and payable by Seller’s Affiliated Group.

“Acquired Companies” means collectively the Company and the Company Subsidiary, and each shall be an Acquired Company.

“Adjustment Escrow Amount” means $1,500,000.

“Adjustment Escrow Funds” means, at any given time, the Adjustment Escrow Amount deposited with the Escrow Agent on the Closing Date
(and including any interest or other earnings thereon), less amounts disbursed therefrom in accordance with this Agreement and the Escrow Agreement.

“Affiliate” when used with respect to any specified Person, means any other Person who or that, directly or indirectly through one or more
intermediaries, Controls, is Controlled by or is under common Control with such specified Person.



“Affiliated Group” means any affiliated group as defined in Section 1504 of the Code (or any analogous combined, consolidated or unitary group
defined under state, local or foreign income Tax Legal Requirement).

“Aggregate Consideration” means the Final Purchase Price, plus the Earnout Payment (if any), to the extent actually received by Seller.

“AI Tools” means any generative artificial intelligence or machine learning technology that uses software algorithms, neural networks, or models to
analyze input data, learn from that data, and then automatically (i) makes decisions or predictions based on that learning and/or (ii) generates content or
output (including data, text, pictures/images, art, sounds, videos, software/code, designs, specifications, and other content). The term “AI Tools” includes
ChatGPT, Co-Pilot, Vertex AI, aiWARE, and similar tools.

“Business Intellectual Property” means all Company Owned Intellectual Property and all other Intellectual Property Rights used by the Company
or the Company Subsidiary in the operation of its business as conducted as of Closing.

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

“Company Benefit Plans” means all (a) “employee benefit plans” (as defined in Section 3(3) of ERISA) and (b) employment, individual consulting
or other compensation agreements, or bonus or other incentive compensation, stock purchase, equity or equity-based compensation, deferred
compensation, change in control, severance, vacation, retirement, pension, loans, health and life insurance, fringe benefits or other employee benefit plans,
policies, Contracts, agreements or arrangements, in each case, whether written or unwritten and whether or not subject to ERISA (excluding any individual
offer letter, employment agreement, consulting agreement or equity award agreement which does not materially deviate from the Company’s or the
Company Subsidiary’s, as applicable, standard form of such agreement and for which such form has been made available to Purchaser) that (i) are
maintained, sponsored, contributed to by (or required to be contributed to by) the Company or the Company Subsidiary, (ii) to which the Company or the
Company Subsidiary is a party, (iii) under which any current or former Company Employees, consultants, or independent contractors of the Company (or
their dependents and beneficiaries) receive or are eligible to receive benefits, or (iv) with respect to which the Company or the Company Subsidiary has or
may have any Liability, whether direct or indirect, contingent or otherwise, excluding in each case any plans, arrangements or Contracts (A) maintained or
sponsored by Seller, one of its Affiliates (other than the Company and the Company Subsidiary) or a Governmental Body or (B) to which contributions are
made via social security or social insurance.

“Company Closing Cash” means the amount, determined as of 12:01 a.m. Pacific time on the Closing Date, of all cash, all cash equivalents, and
actual deposits with banks, which shall be reduced by (i) any cash deposits or cash in reserve accounts with other financial institutions and third parties,
cash securing letter of credit obligations, “trapped” cash, cash escrow accounts, custodial cash and cash otherwise subject to any legal or contractual
restriction on the ability to freely transfer or use such cash for any lawful purpose (in each case, other than Customer Media Spend Cash), bank overdrafts,
outstanding uncleared checks, drafts or wire transfers and (ii) adjusted for any other proper reconciling items, in each case, of the Acquired Companies,
determined in accordance with GAAP, and to the extent consistent with GAAP, as applied in the Company Financial Statements. For purposes of this
Agreement, the calculation of Company Closing Cash shall include Customer Media Spend Cash.

“Company Closing Indebtedness” means the amount, determined as of immediately prior to the Closing, of Indebtedness of the Acquired
Companies, determined in accordance with GAAP, and to the extent consistent with GAAP, as applied in the Company Financial Statements.



“Company Material Adverse Effect” means any event, occurrence, fact, condition or change that is materially adverse to the business, results of
operations, financial condition or assets of the Company; provided that “Company Material Adverse Effect” will not include any event, occurrence, fact,
condition or change, directly or indirectly, arising out of or attributable to: (i) general economic or political conditions; (ii) conditions generally affecting
the industries in which the Company operates; (iii) any changes in financial, banking or securities markets in general, including any disruption thereof and
any decline in the price of any security or any market index or any change in prevailing interest rates; (iv) acts of war (whether or not declared), armed
hostilities or terrorism, outbreaks or the escalation or worsening thereof; (v) any action required or permitted by this Agreement or any action taken (or
omitted to be taken) with the written consent of or at the written request of Purchaser; (vi) any changes in applicable Legal Requirements or accounting
rules (including GAAP) or the enforcement, implementation or interpretation thereof; (vii) the negotiation, execution, announcement, pendency or
completion of the Transaction; or (ix) any natural or man-made disaster or acts of God.

“Company Net Working Capital” means the difference, determined as of 12:01 a.m. Pacific time on the Closing Date, between (a) the
consolidated current assets (including trade credits to the extent transferable and Company Closing Cash, but excluding income Tax assets) of the
Acquired Companies, determined in accordance with GAAP, and to the extent consistent with GAAP, as applied in the Company Financial Statements,
and (b) the consolidated current Liabilities (excluding Indebtedness (other than ordinary course trade payables), any Company Transaction Expenses
incurred by any Acquired Company that remain outstanding as of the Closing Date and all Taxes other than non-income Accrued Taxes) of any Acquired
Company determined in accordance with GAAP, and to the extent consistent with GAAP, as applied in the Company Financial Statements. For the
avoidance of doubt, Company Net Working Capital may be a negative number. For purposes of this Agreement, the calculation of Company Net Working
Capital shall not include any Specific Indemnity Item. An illustrative example of the calculation of Company Net Working Capital as of the date hereof is
attached as Exhibit C to the Agreement.

“Company Net Working Capital Shortfall” means the amount, if any, by which the Target Net Working Capital exceeds the Company Net
Working Capital.

“Company Net Working Capital Surplus” means the amount, if any, by which the Company Net Working Capital exceeds the Target Net
Working Capital.

“Company Owned Intellectual Property” means any and all Intellectual Property Rights that are owned or purported to be owned by the Company
or the Company Subsidiary.

“Company Products” means all products and services of the Company or the Company Subsidiary from which the Company or the Company
Subsidiary has derived within the three (3) years preceding the date of this Agreement, or is currently deriving, revenue from the sale, license,
subscription, or provision thereof.

“Company Software” means all software owned or purported to be owned by the Company or the Company Subsidiary.

“Company Subsidiary” means Performance Bridge Media, Inc., a New York corporation.

“Company Subsidiary Common Stock” means the Common Stock, without par value, of the Company Subsidiary.



“Company Transaction Expenses” means (i) all unpaid fees, costs, charges, expenses and obligations that are incurred by or on behalf of the
Company or the Company Subsidiary (and for which the Company and the Company Subsidiary are liable) including to outside legal counsel, accountants,
advisors, brokers, Affiliates of the Acquired Companies and other Persons in connection with the consummation of the Transaction that remain unpaid
after the Closing, (ii) all obligations of the Acquired Companies under or in connection with any severance, stay bonuses, transaction bonuses, phantom
equity payments, incentive bonuses, termination bonuses, sale bonuses, retention bonuses and change of control arrangements and similar obligations that
vest or are owed or become payable to any Person as a result of, or in connection with, the consummation of the transactions contemplated by this
Agreement (including the employer’s share of payroll Taxes attributable to any such amounts and excluding, for the avoidance of doubt, any Purchaser
arrangements in effect as of or following the Closing) and (iii) 50% of the Acquired Companies’ costs in obtaining the D&O Tail Policy. For the avoidance
of doubt, “Company Transaction Expenses” shall exclude all fees, costs, charges, expenses and obligations that (i) are incurred by Purchaser or any of its
Affiliates, or (ii) are accrued in the Company Net Working Capital (including ordinary course bonuses).

“Confidentiality Agreement” means the confidentiality agreement, dated as of April 1, 2024, by and between Canaccord Genuity LLC, as agent for
Seller, and Insignia Capital Group II, LP.

“Contract” means any agreement, lease, sublease, other occupancy agreement, contract, note, mortgage, indenture or other legally binding
obligation or commitment, written or oral.

“Control” means, as to any Person, the power to direct or cause the direction of the management and policies of such Person, whether through the
ownership of voting securities, by contract or otherwise. The term “Controlled” will have a correlative meaning.

“Customer Media Spend Cash” means all cash held in the Company’s cash deposit accounts on behalf of the Company’s clients, including for
purposes of placing media ad spend (less any commission owed to the Company as a result of placing media ads).

“Disclosure Schedule” means the Disclosure Schedule that has been prepared by the Company or Seller in accordance with this Agreement and that
has been delivered by the Company or Seller to Purchaser on the date of the Agreement.

“Distribution” means with respect to any Indebtedness, (a) any payment or distribution by any person or entity of cash, securities or other property,
by set-off or otherwise, on account of such indebtedness or obligation, (b) any redemption, purchase or other acquisition of such indebtedness or obligation
by any person or entity or (c) the granting of any lien on or for the benefit of the holders of such indebtedness or obligation in or upon any property of any
person or entity.

“Employee Benefit Plans” means Company Benefit Plans and Seller Benefit Plans.

“Encumbrance” means any lien, pledge, hypothecation, charge, mortgage, security interest or security agreement, encumbrance, preference,
priority, community property interest, easement, covenant, restriction or other similar kind of encumbrance of any kind or nature whatsoever.

“Enforcement Action” means (a) to demand, sue for, take or receive from or on behalf of Purchaser, by payment (in cash, property, by setoff or
otherwise), set-off or in any other manner, the whole or any part of any moneys which may now or hereafter be owing by Purchaser with respect to Earnout
Payment, (b) to initiate or participate with others in any suit, action or proceeding against Purchaser or any of its Affiliates to (i) enforce payment of or to
collect the whole or any part of the Earnout Payment or (ii) enforce any of the rights and remedies under this Agreement or applicable law with respect to
the Earnout Payment, (c) to accelerate or otherwise declare due and payable the Earnout Payment, (d) to file (or join



with others in filing, including the filing of any petition), commence or join (unless each Senior Agent shall also join) any involuntary Insolvency
Proceeding, (e) to commence or pursue any judicial, arbitral or other proceeding or legal action of any kind seeking injunctive or other equitable relief to
prohibit, limit or impair the commencement or pursuit by Senior Agent or Lender (as defined in the Senior Credit Agreement) of any of its rights or
remedies with respect to any Collateral (as defined in the Senior Credit Agreement) under or in connection with the Senior Credit Agreement or Loan
Documents (as defined in the Senior Credit Agreement) or otherwise available to any Senior Agent or Lender under applicable law, or (f) to take any
action under the provisions of any state or federal law or under any contract or agreement to enforce, foreclose upon, take possession of or sell any
property or assets of Purchaser or any of its Affiliates.

“Environmental Laws” means applicable Legal Requirements relating to the protection of the environment or human health and safety as each
relate to the exposure to Hazardous Materials, the discharge of pollutants into the environment and the investigation, control, or removal of contaminants.

“Environmental Permits” means all permits, licenses, authorizations, registrations, certifications and other approvals issued under or required by
Environmental Laws.

“Equity Interest” means, with respect to any Person, any share, capital stock, partnership interest, membership interest or similar interest or other
indicia of equity or equity-like ownership in such Person.

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

“ERISA Affiliate” means any entity that would have ever been considered a single employer with the Company under Section 4001(b) of ERISA
or part of the same “controlled group” as the Company for purposes of Section 302(d)(3) of ERISA.

“Escrow Agent” means Wilmington Trust National Association (or such other Persons as may hereafter be reasonably acceptable to Purchaser and
Seller).

“Escrow Agent Fee” means the fee payable to the Escrow Agent (if any) as provided in the Escrow Agreement.

“Estimated Earnout Statement” means a written statement setting forth Purchaser’s estimated calculation of the Earnout Payment (the “Estimated
Earnout Payment”), as applicable, including a reasonably detailed estimated calculation of Net Revenue and the Revenue Retention Amount.

“Final Closing Statement” means the written statement setting forth the final determination of the (a) Company Net Working Capital, Company
Closing Indebtedness and Company Transaction Expenses, and (b) Final Purchase Price, as finally determined pursuant to Section 1.6.

“Final Earnout Payment” means the Earnout Payment, as adjusted and finally determined pursuant to Section 1.7.

“Final Purchase Price” means the Purchase Price, as adjusted and finally determined pursuant to Section 1.6.

“Fraud” means actual and intentional fraud under Delaware common law committed by the Company or Seller, as applicable, with respect to the
making of the representations and warranties set forth in Section 2 or Section 3 (as qualified by the Disclosure Schedule), as applicable. Under no
circumstances shall “Fraud” include any equitable fraud, constructive fraud, negligent misrepresentation, unfair dealings, or any other fraud or torts based
on negligence or gross negligence.



“Fundamental Representations” means the representations and warranties in Section 2.1 (Organization; Power and Authority; Capital Structure),
Section 2.2 (Subsidiaries), Section 2.3(b) and Section 2.3(c)(ii) (No Conflict; Consents), Section 2.7(c) (Title to Company Owned Intellectual Property;
Sufficiency of Business Intellectual Property), Section 2.14 (Related Party Transactions), Section 2.16 (No Brokers), Section 3.1 (Organization),
Section 3.2 (Power and Authority), Section 3.4 (Ownership of Company Interests), Section 3.6 (No Brokers), Section 4.1 (Organization) and Section 4.2
(Power and Authority).

“GAAP” means generally accepted accounting principles in the United States.

“Governmental Body” means any: (a) nation, state, commonwealth, province, territory, county, municipality, district or other jurisdiction of any
nature; (b) federal, state, local, municipal, foreign or other government; or (c) governmental or quasi-governmental authority of any nature (including any
governmental division, department, agency, commission, instrumentality, official, organization, unit, body or entity and any court or other tribunal).

“Hazardous Material” means any substance, pollutant, contaminant, material and waste that is classified in any Environmental Law as
“hazardous,” “toxic,” “dangerous,” a “pollutant,” a “contaminant” or words of similar meaning, including asbestos, asbestos-containing materials,
polychlorinated biphenyls, per- and polyfluoroalkyl substances, petroleum or petroleum products, radioactive materials and radon gas.

“Indebtedness” means as to the Acquired Companies at a particular time, without duplication, (a) the principal amount, plus any related accrued
and unpaid interest, fees, charges and prepayment premiums or penalties, of all indebtedness for borrowed money of any Acquired Company, including
(i) owed under a credit facility or (ii) evidenced by any note, debenture or other debt security or similar instrument, (b) any indebtedness of any Acquired
Company evidenced by a note, bond, debenture or other similar instrument or debt security, (c) all obligations of the Acquired Companies under leases
that have been recorded as capitalized leases (or finance leases) pursuant to GAAP, (d) all obligations in respect of letters of credit, bankers’ acceptances
and similar facilities issued for the account of any Acquired Company (to the extent drawn), (e) any amounts payable under interest rate swap, currency
swap, forward currency or interest rate contracts or other hedging arrangements, (f) all obligations of any Acquired Company issued or assumed as the
deferred purchase price of property or services, including any earn-out or similar contingent payment and purchase price holdbacks, but excluding accounts
payable reflected in the calculation of Company Net Working Capital, (g) declared and unpaid dividends or distributions of any Acquired Company, (h) all
obligations arising from cash/book overdrafts, (j) all obligations under conditional sale or other title retention agreements, (k) all obligations arising out of
interest rate, currency or other hedge agreements or other hedging arrangements, (l) all employee obligations, deferred compensation, profit sharing
obligations, phantom stock obligations, or any similar types of payments (other than base salaries payable), including, without limitation, all unfunded or
underfunded obligations under the Employee Benefit Plans, unpaid bonuses or commissions, other deferred compensation or contingent compensation and
the value of paid time off (including the employer’s share of payroll Taxes attributable to any such amounts and excluding, for the avoidance of doubt, any
Purchaser arrangements in effect as of or following the Closing), (m) all Indebtedness of others guaranteed by any Acquired Company or secured by any
Encumbrance on the assets of an Acquired Company, (n) all affiliate obligations between an Acquired Company, on the one hand, and Seller and its
Affiliates, on the other hand, (o) Accrued Taxes, (p) any outstanding settlement amounts owed by an Acquired Company, and (q) all obligations of the
type referred to in clauses (a) through (p) of this definition of other Persons for the payment of which any Acquired Company is responsible or liable, as
obligor, guarantor, surety or otherwise, including any guarantee of such obligations and including for each of the foregoing clauses (a) through (o) any
principal, premium, accrued and unpaid interest, prepayment penalties, make-whole payments, commitment, breakage and other similar fees.
Notwithstanding the foregoing, Indebtedness will not include Taxes (other than Accrued Taxes) or any of the liabilities described in the foregoing
definition that have been reflected as a liability in the calculation of the Company Net Working Capital. For purposes of this Agreement, the calculation of
Indebtedness shall not include any Specific Indemnity Item.



“Indemnified Taxes” means (i) all Taxes (or the non-payment thereof) imposed on the Acquired Companies for all Pre-Closing Tax Periods;
(ii) any and all Taxes of any member of an Affiliated Group (other than an Acquired Company) of which any Acquired Company is or was a member on
or prior to the Closing Date, including pursuant to Treasury Regulation §1.1502-6 or any analogous or similar Law that are imposed on an Acquired
Company as a result of having been a member of such group on or before the Closing Date; (iii) any and all Taxes of any Person (other than an Acquired
Company) imposed on an Acquired Company as a transferee or successor, by Contract or pursuant to any Law, which Taxes relate to an event or
transaction occurring before the Closing; and (iv) any and all employment Taxes incurred by an Acquired Company as a result of a compensatory payment
made pursuant to this Agreement on or around the Closing Date; provided, however, that Indemnified Taxes shall not include any Taxes incurred by an
Acquired Company after the Closing on the Closing Date outside of the ordinary course of business.

“Indemnity Escrow Amount” means $2,150,000.

“Indemnity Escrow Funds” means, at any given time, the Indemnity Escrow Amount deposited with the Escrow Agent on the Closing Date (and
including any interest or other earnings thereon), less amounts disbursed therefrom in accordance with this Agreement and the Escrow Agreement.

“Insolvency Proceeding” means any voluntary or involuntary insolvency, bankruptcy, receivership, custodianship, liquidation, dissolution,
reorganization, assignment for the benefit of creditors, appointment of a custodian, receiver, trustee or other officer with similar powers or any other
proceeding for the liquidation, dissolution or other winding up of a Person.

“Intellectual Property Rights” means all intellectual property rights and all registrations thereof and applications therefor, recognized in any
country or jurisdiction in the world, including worldwide intellectual property rights in: (a) patents and patent applications, (b) copyrights, copyright
registrations and applications for copyright registration, (c) trade secrets, know-how, and other proprietary and confidential information and data,
including, without limitation, inventions (whether or not patentable or reduced to practice), invention disclosures, ideas, developments, improvements,
designs, drawings, recipes, algorithms, source code, methods, processes, techniques, formulae, research and development, compilations, compositions,
manufacturing processes, production processes, devices, specifications, reports, analyses, data, data analytics, databases, data lakes, customer lists,
supplier lists, pricing information, cost information, business plans, business proposals, marketing plans, and marketing proposals, (d) trademarks, trade
names, domain names, service marks, social media accounts and handles, and all other source or business identifiers or designators of origin (whether
registered or unregistered) and applications to register, registrations for, and renewals and extensions of any of the foregoing, and all common law rights in
and goodwill associated with any of the foregoing, (e) software, source code, and object code, (f) any rights recognized under applicable Legal
Requirements that are equivalent or similar to any of the foregoing, and (g) all rights to sue and collect damages for past, present and future infringement
of and other violations of any of the foregoing.

“Investment” as applied to any Person means (i) any direct or indirect purchase or other acquisition by such Person of any notes, obligations,
instruments, stock, securities or ownership interest (including limited liability units, partnership interests and joint venture interests) of any other Person
and (ii) any capital contribution by such Person to any other Person.

“IRS” means the United States Internal Revenue Service.



“IT Systems” means all information technology systems, computer systems, networks, communications systems, and computer hardware and
devices that are owned or used by or for the Company or the Company Subsidiary in the conduct of its business.

“Knowledge” of any particular matter means (i) the actual knowledge of the individuals set forth on Schedule A attached hereto and (ii) the
knowledge that any such individual referenced in clause (i) above would have obtained after reasonable inquiry of such individual’s direct reports.

“Legal Requirement” means any federal, state, local, municipal, foreign or other law, statute, constitution, principle of common law, resolution,
ordinance, code, edict, decree, rule, regulation, ruling or requirement issued, enacted, adopted, promulgated, implemented or otherwise put into effect by or
under the authority of any Governmental Body.

“Losses” means any loss, liability, cost, damage, deficiency, award, royalty, penalty, Tax, fine or expense (including interest, penalties, attorneys’
fees and expenses and amounts paid in investigation or defense, and amounts paid in settlement, of any of the foregoing); provided, that “Losses” shall
exclude punitive and exemplary damages, unless paid or payable to a third party.

“Open Source Software” means any software that is considered “free” or “open source software” by the Open Source Foundation or the Free
Software Foundation, or any software that is licensed pursuant to any license that is a license approved by the Open Source Initiative and listed at
http://www.opensource.org/licenses.

“Permitted Encumbrances” means (a) Taxes, fees, assessments or other governmental charges which are not delinquent or remain payable without
penalty or are being contested in good faith, (b) carriers’, warehousemen’s, mechanics’, landlords’, materialmen’s, repairmen’s or other similar
encumbrances arising in the ordinary course of business of the Acquired Companies, (c) encumbrances consisting of pledges or deposits required in the
ordinary course of business of the Acquired Companies in connection with workers’ compensation, unemployment insurance and other social security
legislation or to secure liability to insurance carriers, (d) licenses entered into in the ordinary course of business, (e) encumbrances on any property
acquired or held by the Acquired Companies in the ordinary course of business, securing Indebtedness incurred or assumed for the purpose of financing (or
refinancing) all or any part of the cost of acquiring such property or encumbrances securing capital lease obligations (except as required by Purchaser to be
paid off or terminated in connection with the Transaction), (f) any interest or title of a lessor or sublessor, as lessor or sublessor, under any lease and any
precautionary uniform commercial code financing statements filed under any lease, (g) encumbrances as imposed by or arising out of applicable securities
laws or this Agreement, (h) encumbrances that will be released on or prior to the Closing Date, (i) non-exclusive licenses of Intellectual Property Rights
granted in the ordinary course of business consistent with past practice, and (j) encumbrances of record or imperfections of title which are not material in
character, amount or extent and which do not materially detract from the value or materially interfere with the present use of the assets subject thereto or
affected thereby.

“Person” means any individual, sole proprietorship, partnership, joint venture, trust, unincorporated association, corporation, limited liability
company, other entity or Governmental Body.

“Personal Information” means (i) any data or information that is linked or linkable to the identity of a particular individual, browser or device and
any other data or information that constitutes personal data or personal information under any applicable Privacy Laws or any Acquired Company’s
Privacy Policies, and may include an individual’s name, address, phone number, email address, Social Security number or other identifier (including state
identification number, driver’s license number or passport number), precise geolocation information, biometric data, medical or health information, credit
card or other financial



information (including bank account information), IP address, cookies and other unique identifiers, browser- or device-specific number or identifier, and
web or mobile browsing or usage information. any information or data collected in relation to on-line, mobile or other electronic activities or
communications that can reasonably be associated with a particular user, computer, mobile or other device, or instance of any application or mobile
application, (ii) any information or data collected in relation to off-line activities or communications that can reasonably be associated with or that derives
from a particular user, computer, mobile or other device or instance of any application or mobile application, or (iii) any unique ID, device activity data or
data collected from a networked physical object.

“Privacy Laws” means (i) all applicable federal, state, local and international laws related to privacy, data protection, security, security breach
notification Legal Requirements, electronic and mobile communications, text messages, marketing or advertising materials, including anti-SPAM Laws,
unsolicited advertising or communications Legal Requirements, and Legal Requirements regarding data subject rights any information or data collected in
relation to on-line, mobile or other electronic activities or communications that can reasonably be associated with a particular user, device, or application,
any information or data collected in relation to off-line activities or communications that can reasonably be associated with or that derives from a
particular user, device or mobile application, any unique ID, device activity data or data collected from a networked physical object, and (ii) any other
applicable federal, state, local and international laws related to the Processing of Personal Information and binding self-regulatory requirements or
principles, including, without limitation, the California Consumer Privacy Act, the Federal Trade Commission Act, the CAN-SPAM Act, the Telephone
Consumer Protection Act (TCPA), the Health Breach Notification Rule, the Health Insurance Portability and Accountability Act (HIPAA), Payment Card
Industry Data Security Standard and all rules and operating regulations of the credit card associations, the Digital Advertising Alliance (DAA) self-
regulatory advertising principles, Network Advertising Initiative (NAI) code of conduct, the Direct Marketing Association (DMA) code, Video Privacy
Protection Act (VPPA), Americans with Disabilities Act, the Children’s Online Privacy Protection Act (COPPA), the Telemarketing and Consumer Fraud
and Abuse Prevention Act, the Computer Fraud and Abuse Act, California Invasion of Privacy Act, the Fair Credit Reporting Act, the Fair and Accurate
Credit Transaction Act, Consumer Review Fairness Act, FTC Guides Concerning Use of Endorsements and Testimonials in Advertising, data security
laws, unfair or deceptive trade practices laws, biometric privacy laws, social security number protection laws, location, wiretapping, tracking, artificial
intelligence, machine learning, recording and data breach notification laws.

“Privacy Obligations” means applicable Privacy Laws, Contracts providing for the Processing of Personal Information, binding regulatory
standards (solely with respect to the Processing of Personal Information and privacy obligations), Privacy Policy and written privacy and security policies
and terms of use (solely with respect to the Processing of Personal Information and privacy obligations).

“Privacy Policy” shall mean any written, public-facing “privacy policy,” “privacy notice,” or “privacy statement,” or similarly titled documents that
governs Personal Information or data protection.

“Proceeding” means a suit, proceeding, hearing, enforcement, audit, investigation, arbitration, claim, complaint, charge, mediation, grievance,
inquiry or other action.

“Proposed Final Earnout Statement” means a written statement setting forth any adjustments to the Estimated Earnout Statement and the
Estimated Earnout Payment, and as a result, Purchaser’s proposed final calculation of the Earnout Payment (the “Proposed Final Earnout Payment”), as
applicable, including a reasonably detailed calculation of Net Revenue and the Revenue Retention Amount.

“Pre-Closing Tax Period” means any taxable period ending on or before the Closing Date and the portion of any Straddle Period ending on (and
including) the Closing Date.



“Process” or “Processing” means any operation or set of operations which is performed on Personal Information, whether or not by automated
means, such as the collection, recording, organization, structuring, storage, adaptation or alteration, retrieval, consultation, use, disclosure by transmission,
dissemination or otherwise making available, alignment or combination, restriction, erasure or destruction.

“Purchase Price” means (a) $86,000,000, minus (b) the amount of Indebtedness of the Company outstanding as of the Closing, if any, minus (c) the
amount of Company Transaction Expenses outstanding as of the Closing plus (d) the Company Net Working Capital Surplus, if any, and minus (e) the
Company Net Working Capital Shortfall, if any.

“Purchaser Indemnified Parties” means Purchaser and its Affiliates (including, after the Closing, the Acquired Companies if so designated in
writing by Purchaser) and their respective equityholders, officers, directors, employees, agents, partners, members, representatives, successors and assigns;
provided, that neither Seller nor any of its Affiliates (excluding any Acquired Company if so designated in writing by Purchaser) shall constitute a
Purchaser Indemnified Party.

“Registered Intellectual Property” means Intellectual Property Rights that the Company owns or purports to own that have been registered, filed,
certified or otherwise perfected or recorded with or by any Governmental Body or any other public or quasi-public legal authority (e.g., domain name
registrar), or any applications for any of the foregoing, as well as social media accounts.

“Related Documents” means each agreement, document, instrument or certificate executed or delivered by the parties hereto in connection with the
consummation of the Transaction contemplated by this Agreement, including without limitation the TSA, the IP License Agreement, the IP Assignment
Agreement, the Restrictive Covenant Agreement and the Escrow Agreement.

“Release” means any release, spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, leaching, dumping,
abandonment, disposing or allowing to escape or migrate into or through the environment.

“Representatives” means, with respect to a Person, its officers, directors, employees, consultants, agents, financial advisors, investment bankers,
attorneys, accountants, other advisors, Affiliates and other representatives.

“Seller Benefit Plans” means all (a) “employee benefit plans” (as defined in Section 3(3) of ERISA) and (b) employment, individual consulting or
other compensation agreements, or bonus or other incentive compensation, stock purchase, equity or equity-based compensation, deferred compensation,
change in control, severance, vacation, retirement, pension, loans, health and life insurance, fringe benefits or other employee benefit plans, policies,
Contracts, agreements or arrangements, in each case, whether written or unwritten and whether or not subject to ERISA (excluding any individual offer
letter, employment agreement, consulting agreement or equity award agreement which does not deviate from Seller’s or any of its Subsidiaries’, as
applicable, standard form of such agreement and for which such form has been made available to Purchaser) that are sponsored, maintained or contributed
to by Seller, or one of its Subsidiaries, in which current or former Company Employees participate or in respect of which the Company or the Company
Subsidiary may have any direct or indirect actual or contingent Liability to any current or former Company Employee, contractor or independent
contractor of the Company or the Company Subsidiary, or their spouses, eligible dependents or beneficiaries and, in each case, which are not Company
Benefit Plans, excluding in each case any plans, arrangements or Contracts maintained or sponsored by a Governmental Body or to which contributions
are made via social security or social insurance.



“Senior Agent” means Oxford Finance LLC, in its capacity as administrative agent under the Senior Credit Agreement, together with its successors
and assigns in such capacity.

“Senior Credit Agreement” means that certain Credit, Guaranty and Security Agreement dated as of the date hereof, by and among Purchaser,
Oxford Intermediate Holdings, LLC, Senior Agent and each other Person now or hereafter party thereto and the financial institutions party thereto from
time to time, as amended, restated, supplemented, replaced, refinanced or otherwise modified from time to time.

“Senior Obligations” means all “Obligations” as defined in the Senior Credit Agreement.

“Specific Indemnity Escrow Amount” means $3,000,000.

“Specific Indemnity Escrow Funds” means, at any given time, the Specific Indemnity Escrow Amount deposited with the Escrow Agent on the
Closing Date (and including any interest or other earnings thereon), less amounts disbursed therefrom in accordance with this Agreement and the Escrow
Agreement.

“Stand-Alone Return” means any Tax return of the Acquired Companies that is filed on a separate company basis or is filed by a consolidated,
combined, unitary, affiliated or similar group of which the Company or the Company Subsidiary are the only members of the group.

“Subsidiaries” when used with respect to any party hereto, means any corporation, limited liability company, partnership, association, trust or other
entity of which securities or other ownership interests representing more than fifty percent (50%) of the equity or more than fifty percent (50%) of the
ordinary voting power (or, in the case of a partnership, more than fifty percent (50%) of the general partnership interests) are, as of such date, owned by
such party.

“Target Net Working Capital” means $2,952,116.12.

“Tax” or “Taxes” means any U.S. federal, state, local or foreign taxes, assessments, charges, duties, levies or other similar governmental charges in
the nature of a tax, including, but not limited to, income, gross receipts, ad valorem, franchise, estimated, alternative minimum, add-on minimum, sales,
use, transfer, real property gains, registration, recording, value added, excise, natural resources, severance, stamp, intangible, escheat, abandoned and
unclaimed property, occupation, premium, windfall profit, environmental, customs, duties, real property, special assessment, personal property, capital
stock, social security, employment, unemployment, sick pay, disability, payroll, license, goods and services, employee or other withholding, or any other
tax, including any interest, penalties or additions to tax imposed, whether disputed or not, by any Governmental Body responsible for the imposition of any
such tax.

“Tax Return” means any return, statement, report, tax filing or form (including estimated Tax returns and reports, withholding Tax returns and
reports, any schedule or attachment, and information returns and reports) with respect to Taxes.

“Training Data” means training data, validation data, and test data or databases used to train or improve an algorithm, machine learning or AI
Tools.

“Transaction Deductions” means all items of loss or deduction of any Acquired Company for applicable income Tax purposes that are currently
deductible in a Pre-Closing Tax Period (based on a “more likely than not” or higher standard) resulting from or attributable to: (a) the payment of
Company Transaction Expenses, assuming that the safe harbor election set forth in IRS Revenue Procedure 2011-29 applies with respect to any “success-
based fee” to the extent permitted under applicable Law, or (b) liability in Company Net Working Capital or Indebtedness, in each case, to the extent
economically borne by Seller.



“Wire Instructions” means the wire instructions of Seller attached hereto as Exhibit B.
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Preliminary and Unaudited Operating Results for the Three and Nine Months Ended September 30, 2024 The Company’s estimates of financial information for the three and nine months ended September 30, 2024 included herein are preliminary and unaudited. The Company’s unaudited interim consolidated financial statements for the three and nine months ended September 30, 2024 are not yet available. The financial information herein reflects the Company’s preliminary estimates based on currently available information and is subject to change. The Company has provided ranges, rather than specific amounts, for the preliminary estimates of the financial information described herein primarily because its financial closing procedures for the three and nine months ended September 30, 2024 are not yet complete and, as a result, its final results upon completion of its closing procedures may vary from the preliminary estimates. See the sections titled “Risk Factors,” “Special Note Regarding Forward-Looking Statements” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” in the Company’s Annual Report on Form 10-K for the year ended December 31, 2023, its Quarterly Report on Form 10-Q for the quarter ended March 31, 2024 and its Quarterly Report on Form 10-Q for the quarter ended June 30, 2024, for additional information regarding factors that could result in differences between the preliminary estimated ranges of certain of the Company’s financial results presented herein and the actual financial results and other information the Company will report for the three and nine months ended September 30, 2024. The preliminary estimates for the three and nine months ended September 30, 2024 presented herein have been prepared by, and are the responsibility of, management. Grant Thornton LLP, the Company’s independent registered public accounting firm, has not audited, reviewed, compiled, or performed any procedures with respect to such preliminary information. Accordingly, Grant Thornton LLP does not express an opinion or any other form of assurance with respect thereto. Statement Regarding Non-GAAP Financial Measures Before you invest, you should read our Annual Report on Form 10-K for the fiscal year endedDecember 31, 2023, Quarterly Reports on Form 10-Q and the other documents we have filed and may in the future file with the SEC for more complete information about the Company. You may obtain these documents for free on our website or by visiting EDGAR on the SEC website at www.sec.gov. In addition to our financial results presented in accordance with generally accepted accounting principles in the United States (“GAAP”), this presentation also includes a non-GAAP financial measure, Non-GAAP net loss or income. Non-GAAP net loss or income is the Company’s net loss adjusted to exclude provision for incomes taxes, depreciation, amortization expense, stock-based compensation, changes in fair values of warrant liability and contingent consideration, interest income and expense, foreign currency gains and losses, acquisition and due diligence costs, gain on the sale of our energy group, contribution of assets held for sale, variable consultant performance bonus expense, and severance and executive transition costs. Tables detailing the items excluded from this non-GAAP financial measure and reconciling such non-GAAP financial measure with the most directly comparable GAAP financial measure are included in the Appendix.   We have provided this non-GAAP financial measure because management believes such information to be an important supplemental measure of performance that is commonly used by securities analysts, investors and other interested parties in the evaluation of companies in its industry. Management also uses this information internally for forecasting and budgeting. This non-GAAP financial measure should not be considered as an alternative to net income (loss), operating income (loss) or any other financial measures so calculated and presented, nor as an alternative to cash flow from operating activities as a measure of liquidity. Other companies (including our competitors) may define this non-GAAP measure differently. This non-GAAP financial measure may not be indicative of our historical operating results or predictive of potential future results. Investors should not consider this non-GAAP financial measures in isolation or as a substitute for analysis of our results reported in accordance with GAAP. Exhibit99.1



Financial Results for the Three and Nine Months Ended September 30, 2024 (Preliminary Unaudited) and 2023 (Historical Unaudited) Three Months Ended September 30, Nine Months Ended September 30, $ in Millions 2024 (Preliminary) 2023 2024 (Preliminary) 2023 Revenue $21.9 - $22.1 $28.0 $73.3 - $73.6 $72.9 Operating Expenses - - - - Cost of Revenue 6.3 - 6.5 7.0 19.7 - 19.9 21.4 Sales and marketing, research & development and general and administrative 32.2 - 32.6 39.7 104.7 - 105.0 113.9 Amortization 6.0 6.5 18.0 17.1 Total Operating Expense 44.5 - 45.1 53.2 142.0 - 142.6 152.4 Loss from Operations (22.4) - (23.2) (25.2) (68.5) - (69.3) (79.5) Other Income (expense), net (3.0) - (3.5) (2.6) (9.5) - (10.0) 1.1 Loss from continuing operations before income tax (25.4) - (26.7) (27.7) (78.1) - (79.3) (78.4) Benefit from (provision from) income taxes 2.0 - 3.0 1.0 3.1 - 4.1 2.6 Loss from continuing operations ($23.4) - ($23.7) ($26.8) ($74.8) - ($75.1) ($75.8) Income from discontinued operations, net of income taxes(1) 1.2 - 1.8 2.2 4.5 - 5.1 5.0 Net Loss ($21.6) - ($22.5) ($24.5) ($68.8) - ($70.7) ($70.8)         Non-GAAP Net Loss: Non-GAAP Net Loss From Continuing Operations(2) ($10.8) - ($11.3) ($10.2) ($31.8) - ($32.4) ($35.7) Non-GAAP Net Income from Discontinued Operations(3) 3.8 - 4.1 2.3 9.2 - 9.5 5.2 Non-GAAP Net Loss(2) ($7.0) - ($7.2) ($7.9) ($22.6) - ($22.9) ($30.5) See page 3 for reconciliation. See page 4 for reconciliation. See page 5 for reconciliation.



Three Months Ended September 30, Nine Months Ended September 30, $ in Millions 2024 (Preliminary) 2023 2024 (Preliminary 2023 Revenue $8.5 - $8.7 $7.2 $23.0 - $23.2 $20.5 Operating Expenses - - - - Cost of Revenue 0.3 0.2 0.7 0.4 Sales and marketing, research & development and general and administrative 5.7 - $5.9 4.7 14.5 - 14.7 14.8 Amortization - 0.2 - 0.7 Total Operating Expense 6.0 - 6.2 5.0 15.2 - 15.4 15.8 Loss from Operations $2.3 - $2.7 $2.1 $2.5 - $3.0 $4.7 Other Income (expense), net (0.8) - (1.0) (0.1) 2.5 - 3.0 (0.3) Loss from continuing operations before income tax $1.5 - $1.8 $2.2 $4.8 - $5.1 $5.0 (Benefit from) provision from income taxes (0.3) - 0.0 (0.0) (0.2) - 0.1 (0.0) Income from discontinued operations, net of income taxes $1.2 - $1.8 $2.2 $4.5 - $5.1 $5.0 Income from Discontinued Operations, Net of Income Taxes for the Three and Nine Months Ended September 30, 2024 (Preliminary Unaudited) and 2023 (Unaudited)



Three Months Ended September 30, Nine Months Ended September 30, $ in Millions 2024 (Preliminary) 2023 2024 (Preliminary) 2023 Net Loss ($21.6) - ($22.5) ($24.5) ($68.8) - ($70.7) ($70.8) Income from discontinued operations, net of income taxes (1.2) - (1.8) (2.2) (4.5) - (5.1) (5.0) (Benefit from) provision for income taxes (2.0) - (3.0) (0.9) (3.1) - (4.1) (2.6) Depreciation and amortization 7.2 7.8 21.7 20.1 Stock-based compensation expense 2.3 2.0 5.9 8.2 Purchase consideration expense(1) 0.4 0.8 1.3 1.5 Interest expense, net 3.7 0.3 9.8 2.1 Foreign currency impact (0.4) 2.2 - (0.5) Acquisition and due diligence costs(2) 0.3 - 0.4 3.6 3.2 - 3.3 8.3 Loss (gain) on sale - - 0.2 (2.6) Contribution of business held for sale(3) - - - 1.8 Variable consultant performance bonus expense(4) - - - 1.0 Severance and executive transition costs 1.4 0.8 4.4 2.8 Non-GAAP Net Loss from continuing operations ($10.8) - ($11.3) ($10.2) ($31.8) - ($32.4) ($35.7) Non-GAAP Net Income from discontinued operations 3.8 - 4.1 2.3 9.2 - 9.5 5.2 Non-GAAP Net Loss ($7.0) - ($7.2) ($7.9) ($22.6) - ($22.9) ($30.5) Purchase consideration expense includes consideration related to acquisitions. For the three and nine months ended September 30, 2024, acquisition and due diligence costs are comprised of professional fees related to acquisitions and divestitures. Contribution of business held for sale relates to the net loss for the periods presented for the Company’s energy group that the Company divested during the second quarter of 2023. Variable consultant performance bonus expense represents the bonus payments paid to Chad Steelberg, currently a director serving on the Company’s Board of Directors (the “Board”), and formerly its Chairman of the Board and Chief Executive Officer, as a result of his achievement of the performance goals pursuant to his consulting agreement with the Company. Reconciliation GAAP Net Loss to Non-GAAP Net Loss (Unaudited)



Three Months Ended September 30, Nine Months Ended September 30, $ in Millions 2024 (Preliminary) 2023 2024 (Preliminary) 2023 Income from discontinued operations, net of income taxes $1.2 - $1.8 $2.2 $4.5 - $5.1 $5.0 (Benefit from) provision for income taxes 0.3 - 0 (0.0) 0.2 - (0.1) (0.0) Depreciation and amortization - 0.0 - 0.0 Stock-based compensation expense 0.1 0.1 0.2 0.4 Interest expense, net 1.0 (0.1) 2.9 (0.3) Acquisition and due diligence costs(1) 1.3 - 1.4 - Severance and executive transition costs - 0.0 - 0.1 Non-GAAP Net Income from discontinued operations $3.8 - $4.1 $2.3 $9.2 - $9.5 $5.2 For the three and nine months ended September 30, 2024, acquisition and due diligence costs are comprised of professional fees related to acquisitions and divestitures. Reconciliation of GAAP Income from Discontinued Operations to Non-GAAP Net Income From Discontinued Operations (Unaudited)



Investor Update October 2024 Copyright © 2024 Veritone, Inc. All rights reserved. Trademarks are the property of their respective owners. Veritone Announces Divestiture of Veritone One Exhibit 99.2



Forward-Looking Statements & Disclaimers This presentation of Veritone, Inc. (the “Company” or "Veritone") contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995 that involve substantial risks and uncertainties, including statements regarding our preliminary and unaudited financial results for the three and nine months ended September 30, 2024, our business outlook for the years ending December 31, 2024 and 2025 and expectations for our business after the sale of Veritone One LLC. Without limiting the generality of the foregoing, words such as “anticipates,” “believes,” “could,” “estimates,” “expects,” “intends,” “continue,” “can,” “may,” “confident”, “outlook”, “plans,” “potential,” “projects,” “seeks,” “should,” “will,” “would,” or similar expressions and the negatives of those expressions may identify forward-looking statements, although not all forward-looking statements contain these identifying words. We may not actually achieve the plans, intentions or expectations disclosed in our forward-looking statements, and you should not place undue reliance on our forward-looking statements. Actual results or events could differ materially from the plans, intentions and expectations disclosed in the forward-looking statements we make. The forward-looking statements contained in this presentation reflect our current views with respect to future events. Forward-looking statements represent our management’s beliefs and assumptions only as of the date of this presentation. We have included important factors in the cautionary statements included in our Annual Report on Form 10-K for the fiscal year ended December 31, 2023, our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2024 and June 30, 2024, and other periodic reports that we have filed and may in the future file with the Securities and Exchange Commission (the “SEC”), particularly in the Risk Factors sections, that we believe could cause actual results or events to differ materially from the forward-looking statements that we make. Those factors include, but are not limited to: our ability to continue as a going concern, including our ability to service our debt obligations as they come due over the next twelve months; our ability toexpand our aiWARE SaaS business; declines or limited growth in the market for AI-based software applications and concerns over the use of AI that may hinder the adoption of AI technologies; our requirements for additional capital to support our business growth, service our debt obligations and refinance maturing debt obligations, and the availability of such capital on acceptable terms, if at all; our reliance upon a limited number of key customers for a significant portion of our revenue, including declines in key customers’ usage of our products and other offerings; our ability to realize the intended benefits of our acquisitions, sales, divestitures and other planned cost savings measures, including the sale of our media agency, Veritone One, LLC (“Veritone One”) and our ability to successfully integrate our recent acquisition of (i) 100% of the issued and outstanding share capital of (a) Broadbean Technology Pty Ltd I 116 011 959 / ABN 79 116 011 959, a limited company incorporated under the laws of Australia, (b) Broadbean Technology Limited, a limited company incorporated under the laws of England and Wales, (c) Broadbean, Inc., a Delaware corporation and (d) CareerBuilder France S.A.R.L., a limited liability company organized (société à responsabilité limitée) under the laws of France, and (ii) certain assets and liabilities related thereto (the foregoing clauses (i) and (ii) together, “Broadbean”); our identification of existing material weaknesses in our internal control over financial reporting; fluctuations in our results over time; the impact of seasonality on our business; our ability to manage our growth, including through acquisitions and expansion into international markets; our ability to enhance our existing products and introduce new products that achieve market acceptance and keep pace with technological developments; actions by our competitors, partners and others that may block us from using third party technologies in our aiWARE platform, offering it for free to the public or making it cost prohibitive to continue to incorporate such technologies into our platform; interruptions, performance problems or security issues with our technology and infrastructure, or that of our third party service providers; the impact of the continuingeconomic disruption caused by macroeconomic and geopolitical factors, including the Russia-Ukraine conflict, the war in Israel, financial instability, inflation and the responses by central banking authorities to control inflation, monetary supply shifts and the threat of recession in the United States and around the world; high interest rates, inflationary pressures and the threat of a recession in the United States and around the world on our business operations and those of our existing and potential customers. Except as required by law, we assume no obligation to update these forward-looking statements, or to update the reasons why actual results could differ materially from those anticipated in the forward-looking statements, even if new information becomes available in the future. Before you invest, you should read our Annual Report on Form 10-K for the fiscal year ended December 31, 2023, Quarterly Reports on Form 10-Q and the other documents we have filed and may in the future file with the SEC for more complete information about the Company. You may obtain these documents for free on our website or by visiting EDGAR on the SEC website at www.sec.gov. In addition to our financial results presented in accordance with generally accepted accounting principles in the United States (“GAAP”), this presentation also includes a non-GAAP financial measure, Non-GAAP net loss or income. Non-GAAP net loss or income is the Company’s net loss adjusted to exclude provision for incomes taxes, depreciation, amortization expense, stock-based compensation, changes in fair values of warrant liability and contingent consideration, interest income and expense, foreign currency gains and losses, acquisition and due diligence costs, gain on the sale of our energy group, contribution of assets held for sale, variable consultant performance bonus expense, and severance and executive transition costs. Tables detailing the items excluded from this non-GAAP financial measure and reconciling such non-GAAP financial measure with the most directly comparable GAAP financial measure are included in the Appendix.   We have provided this non-GAAP financial measure because management believes such information to be an important supplemental measure of performance that iscommonly used by securities analysts, investors and other interested parties in the evaluation of companies in its industry. Management also uses this information internally for forecasting and budgeting. This non-GAAP financial measure should not be considered as an alternative to net income (loss), operating income (loss) or any other financial measures so calculated and presented, nor as an alternative to cash flow from operating activities as a measure of liquidity. Other companies (including our competitors) may define this non-GAAP measure differently. This non-GAAP financial measure may not be indicative of our historical operating results or predictive of potential future results. Investors should not consider this non-GAAP financial measures in isolation or as a substitute for analysis of our results reported in accordance with GAAP.



Divestiture



Transaction Overview Strategic Sale with Total Consideration up to $104 Million to Transform Veritone’s Focus and Balance Sheet Total consideration of up to $104 million Upfront: $59.1 million in cash at closing with an additional $6.7 million in specified escrow accounts and $20.3 million in purchase price adjustments Earn-out: Up to $18.0 million in cash subject to an earn-out based on Veritone One's revenue for calendar year 2025 Purchase price based on 3.5x multiple of revenue and 8.9x multiple of EBITDA for the trailing twelve months ended September 30, 2024 Net cash proceeds from the sale used to repay $30.5 million principal amount of term loan, plus accrued interest and prepayment premiums in the aggregate amount of $3.3 million After giving effect to the sale and term loan repayment, Veritone has $27.3 million of cash and aggregate principal debt of $134.4 million, down from $168.7 million at December 31, 2023 Divestiture of non-core asset will enable Veritone to focus on AI software, products and services Represented 24% of Veritone trailing revenue for the nine months ended September 30, 2024 Positions Veritone as a pureplay AI company, building on top of existing material scale which boasts over 3,000 customers after the divestiture Reduces the projected cash costs of carrying the debt from ~$18.4 million per year to ~$9.9 million after giving effect to the sale and term loan repayment Simultaneous “sign & close” transaction that closed on October 17, 2024 Financial & Operational Impact Veritone One Divestiture Highlights Timing & Closing



Enhances focus on higher growth verticals with strong margin profiles, including Public Sector and Commercial Enterprise AI Refocuses Veritone as a pureplay AI company, building on top of existing material scale which boasts over 3,000 customers after the divestiture Increased contribution from AI and Software Products & Services revenue streams expected post-divestiture Improved balance sheet positions Veritone with resources to accelerate growth of its enterprise AI software and solutions Strengthens financial profile by reducing overall debt to $134.4 million from $168.7 million at December 31, 2023, reducing the projected cash costs of carrying the debt from ~$18.4 million per year to ~$9.9 million per year* Further positions Veritone for long-term shareholder growth Veritone One Divestiture Rationale Accelerates Strategy to Remain a Leading Enterprise AI Software, Applications and Services Provider * After giving effect to the sale and term loan repayment with use of net cash proceeds from the sale



Deleverages the Business to Preserve Long-Term Growth Total consideration of up to $104.0 million, with Veritone One contributing approximately 24% of Veritone’s consolidated revenue during the nine months ended September 30, 2024 After giving effect to the closing and repayment of $30.5 million aggregate principal amount of the Company's term loan, the Company had $134.4 million in total debt (including the aggregate principal amount under the term loan and the outstanding convertible notes), compared to $168.7 million in total debt as of December 31, 2023. Through future purchase consideration, the Company can paydown up to $14.8 million of additional debt. Post the repayment of the debt, the weighted average annual interest rate on consolidated debt goes down to approximately 5.5% from 7.2% at December 31, 2023 Consolidated Debt since Q4’21 – Divestiture (in millions) Immediately following the divestiture, consolidated cash at closing of approximately $27.3 million after the $30.5 million debt repayment, $3.2 million of transaction costs and $3.3 million in interest and premiums paid on early paydown of the term debt Transaction signifies large dislocation in value and improves Veritone’s balance sheet * After giving effect to the term loan repayment, the Company will have $134.4 million aggregate principal amount of debt.



Q3 2024 Preliminary Results* and FY 2024/2025 Guidance Veritone One represented approximately 24% of consolidated revenue during the nine months ended September 30, 2024. Driving Q3 2024 financial results was the timing of certain Public Sector deals, which were partially delayed due to government decision making, coupled with ongoing macro challenges on hiring. Driving Fiscal 2025 business outlook is projected growth across Software Products and services, including the Public Sector, and to a lessor extent from managed services from continuing operations. Fiscal 2025 business outlook represents year over year improvements in revenue of 20% and Non-GAAP Net Loss from continuing operations of 44% at the midpoint as compared to fiscal 2024 guidance. Preliminary Results * Unaudited and $ in Millions * For definitions and more information, see the Supplemental Financial Information and applicable reconciliation slides in the Appendix. The Company’s estimates of financial information for the three and nine months ended September 30, 2024 are preliminary and unaudited. The Company’s unaudited interim consolidated financial statements for the three and nine months ended September 30, 2024 are not yet available. The above financial information reflects the Company’s preliminary estimates based on currently available information and is subject to change. The Company has provided ranges, rather than specific amounts, for the preliminary estimates of the financial information described above primarily because its financial closing procedures for the three and nine months ended September 30, 2024 are not yet complete and, as a result, its final results upon completion of its closing procedures may vary from the preliminary estimates. See the sections titled “Risk Factors,” “Special Note Regarding Forward-Looking Statements” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” in the Company’s Annual Report on Form 10-K for the year ended December 31, 2023, its Quarterly Report on Form 10-Q for the quarter ended March 31, 2024 and its Quarterly Report on Form 10-Q for the quarter ended June 30, 2024, for additional information regarding factors that could result in differences between thepreliminary estimated ranges of certain of the Company’s financial results presented below and the actual financial results and other information the Company will report for the three months ended September 30, 2024. The preliminary estimates for the three and nine months ended September 30, 2024 presented above have been prepared by, and are the responsibility of, management. Grant Thornton LLP, the Company’s independent registered public accounting firm, has not audited, reviewed, compiled, or performed any procedures with respect to such preliminary information. Accordingly, Grant Thornton LLP does not express an opinion or any other form of assurance with respect thereto.. Fiscal 2024 and 2025 Business Outlook $ in Millions Revenue (from continuing operations) $93.5 to $97.0 $107.0 to $122.0 Non-GAAP Net Loss from Continuing Operations * ($37.0) to ($34.5) ($25.0) to ($15.0) Non-GAAP Net Income from Discontinued Operations * $9.5 to $9.8 $- Non-GAAP Net Loss * ($27.5) to ($24.7) ($25.0) to ($15.0) Fiscal Year Ended December 31, 2024 Fiscal Year Ended December 31, 2025 Revenue (from continuing operations) $21.9 to $22.1 $73.3 to $73.6 Non-GAAP Net Loss from Continuing Operations * ($10.8) to ($11.3) ($31.8) to ($32.4) Non-GAAP Net Income from Discontinued Operations * $3.8 to $4.1 $9.2 to $9.5 Non-GAAP Net Loss * ($7.0) to ($7.2) ($22.6) to ($22.9) Three Months Ended September 30, 2024 Nine Months Ended September 30, 2024



Veritone to exit the divestiture with over 3,000 software products and services customers and over $65 million of total Annual Recurring Revenue** Revenue and Non-GAAP Net Loss* Outlook $95.3 ($35.7M) +44% YOY Non-GAAP Net Loss outlook* $ in Millions Revenue Outlook* $ in Millions $114.0 ($20.0M) +20% YOY Software Products and Services represents approximately 2/3 of the revenue mix, with over 3,000 customers and over $100 million in sales pipeline. Fiscal 2025 Non-GAAP Net Loss improvement will largely be driven by historical improvements in operating structure, including over $40.0 million of annualized cost reductions over the past two years, and growth in revenue. Post the divestiture, pathway to projected cash flow positive on a Non-GAAP basis is now targeted to Fiscal 2026. Fiscal 2025 revenue growth at the high end will be driven by timing and recognition of larger Public Sector deals, which can vary depending on the nature and timing of the underlying performance obligations. *. See Slide 7 for information regarding our business outlook for 2024 and 2025. See appendix for definition and reconciliation of non-GAAP net loss and income to GAAP net loss. **. ARR is as reported as of June 30, 2024, which remains in full post the divestiture. None of our ARR as June 30, 2024 and following the divestiture included revenue from Veritone One.



Veritone Post-Divestiture



Simplified & focused on Enterprise AI Software Solutions Services Pre-built AI applications Industry and use case specific Leverages aiWARE platform What We Sell Founded in 2014 NASDAQ: VERI 35 Issued U.S. & Foreign Patents + 93 Pending Applications 500 Employees 100+ Partners including Amazon, Google, Microsoft, Oracle, Snowflake 3,000+ Customers include major media & entertainment names Custom built AI applications, workflows, and solutions Hiring solutions Leverages aiWARE platform Consulting and professional services centered around data and AI including data readiness and modernization, AI strategy and enablement, and Managed services Who We Sell To Commercial Public Sector



Problems we solve Data explosion High cost & complexity of AI adoption Fragmented AI solutions Slow & inefficient workflows Organizations struggle to manage and leverage vast amounts of unstructured data—audio, video, and text. Single-purpose models fall short—integrating multiple cognitive engines is expensive and slow. Legacy systems and manual processes cannot keep up with increasing demands for data-driven decision-making and compliance. Most companies face barriers when integrating AI solutions that are typically fragmented and require significant integration effort.



Veritone aiWARE AI Platform: A proprietary AI operating system that supports and offers hundreds of cognitive and generative AI models to analyze, organize, and act on data in near real-time. Multi-Engine Flexibility: aiWARE seamlessly integrates and manages hundreds of pre-trained AI models—from transcription to object detection—so companies can switch models based on specific needs. Unified Platform: Unlike competitors offering single AI tools, aiWARE delivers a comprehensive ecosystem to streamline multiple use cases (e.g., facial recognition, sentiment analysis). Low-Code/No-Code Interface: Democratizes AI adoption by allowing customers to deploy cognitive models without deep technical expertise. Interoperability: Works with existing enterprise workflows across sectors and allows organizations to switch between AI engines based on performance or use case—no vendor lock-in. Scalability: AI that grows with businesses, whether for real-time analytics, compliance, or automation. Adaptive Learning: Continuously integrates the latest AI models, ensuring state-of-the-art accuracy. KERNEL Industry Applications Automate Studio OS UI/SDK APIs Intelligent Data Lake Controller Veritone & 3rd Party Cognitive Engines Adapters Kernel Enterprise AI OS Application Layer Integration Layer Data search & indexing layer Processing layer Data ingestion layer Our Platform Solution



Commercial Our AI applications and custom-built AI solutions unlock tremendous value for the commercial enterprise DATA INSIGHT Veritone enables the enterprises to leverage AI to transform workflows and unlock value across functions in many industries through both pre-built AI applications and tools as well as custom AI and data projects. Gain value from video, audio, images, text, and data through metadata extraction, search, and visualization, enhancing customer support and system integrations SELECT CUSTOMERS CONTENT MANAGEMENT & MONETIZATION Unlock the full potential of your content efforts with AI-powered DAM and synthetic voice creation DATA SERVICES Our data offerings transform disorganized, fragmented data into a unified, accurate, and privacy-compliant ecosystem, empowering organizations AI APPLICATION DEV / AI WORKFLOW We turn your AI vision into a business advantage with tailored solutions, developed through a practical, business-focused approach HIRING SOLUTIONS Increase the number of qualified applicants, decrease the time to find and hire the best candidates, while removing inefficient HR processes SELECTED PARTNERS LICENSING SERVICES Our team of experts use proprietary AI technology to help find footage and navigate rights and clearances for content buyers and rights holders 



Public Sector AI-powered solutions to help government agencies and law enforcement to automate processes, enhance compliance, and improve operational efficiency Veritone’s public sector offerings greatly accelerate workflows for law enforcement, government, and public safety agencies. Our proprietary software suite, Intelligent Digital Evidence Management Systems, is one of the industry’s first cloud-based digital evidence management solutions that integrates AI to help public safety and judicial agencies accelerate investigations. SELECT CUSTOMERS SELECTED PARTNERS DATA INSIGHT Gain value from video, audio, images, text, and data through metadata extraction, search, and visualization, enhancing customer support and system integrations BIOMETRIC IDENTIFICATION Authenticate users, identify callers and suspects by recognizing voices and faces in videos, images, and calls Save time and costs while freeing up valuable resources by using Veritone AI to automate the redaction of sensitive information within audio, video and image-based evidence TRANSCRIPTION & TRANSLATION Legal and contact center teams, automate manual work with near-real-time transcription and translation of any data source PERSON-OF-INTEREST TRACKING Track persons of interest across video files regardless of source without using personal identifiable information (PII) REDACTION HIRING SOLUTIONS Increase the number of qualified applicants, decrease the time to find and hire the best candidates, while removing inefficient HR processes



Supplemental Financial Information



Supplemental Financial Information Our customer composition is diverse and includes various segments across our verticals, each with different purchasing trends and pricing models. In order to provide enhanced visibility into our growth composition and broad customer base, we have added ARR as a key metric and defined our customer count methodology. “Total Software Products & Services Customers” includes Software Products & Services customers as of the end of each respective quarter with net revenues in excess of $10 and also excludes any customers categorized by us as trial or pilot status. In prior periods, we provided “Ending Software Customers,” which represented Software Products & Services customers as of the end of each fiscal quarter with trailing twelve-month revenues in excess of $2,400 for both Veritone, Inc. and PandoLogic Ltd. and/or deemed by Veritone to be under an active contract for the applicable periods. Total Software Products & Services Customers is not comparable to Ending Software Customers. Total Software Products & Services Customers includes customers based on revenues in the last month of the quarter rather than on a trailing twelve month basis and excludes any customers that are on trial or pilot status with us rather than including customers with active contracts. Management uses Total Software Products & Services Customers and we believe Total Software Products & Services Customers are useful to investors because it more accurately reflects our total customers for our Software Products & Services customers inclusive of Broadbean. “Annual Recurring Revenue (SaaS)” represents an annualized calculation of monthly recurring revenue during the last month of the applicable quarter for all Total Software Products & Services customers. In prior periods, we provided “Average Annual Revenue,” which was calculated as the aggregate of trailing twelve-month Software Products & Services revenue divided by the average number of customers over the same period for both Veritone, Inc. and PandoLogic Ltd. Annual Recurring Revenue is not comparable to Average Annual Revenue (SaaS). Annual Recurring Revenue (SaaS) includes only subscription-based SaaS revenue, is not averaged among active customers anduses a calculation of recurring revenue as described above instead of annual revenue. Management uses “Annual Recurring Revenue (SaaS)” and we believe Annual Recurring Revenue (SaaS) is useful to investors because Broadbean significantly increases our mix of subscription-based SaaS revenues as compared to Consumption revenues and the split between the two allows the reader to delineate between predictable recurring SaaS revenues and more volatile Consumption revenues. “Annual Recurring Revenue (Consumption)” represents the trailing twelve months of all non-recurring and/or consumption-based revenue for all active Total Software Products & Services customers. In prior periods, we provided “Average Annual Revenue,” which was calculated as the aggregate of trailing twelve-month Software Products & Services revenue divided by the average number of customers over the same period for both Veritone, Inc. and PandoLogic Ltd. Annual Recurring Revenue (Consumption) is not comparable to Average Annual Revenue. Annual Recurring Revenue (Consumption) includes only non-recurring and/or consumption-based revenue, is not averaged among active customers and uses a calculation of recurring revenue as described above instead of annual revenue. Management uses “Annual Recurring Revenue (Consumption)” and we believe Annual Recurring Revenue (Consumption) is useful to investors because Broadbean significantly increases our mix of subscription-based SaaS revenues as compared to Consumption revenues and the split between the two allows the reader to delineate between predictable recurring SaaS revenues and more volatile Consumption revenues. “Annual Recurring Revenue” represents Annual Recurring Revenue (SaaS) and Annual Recurring Revenue (Consumption) “Non-GAAP Net Loss or Income” is the Company’s net income (loss) adjusted to exclude interest expense, provision for income taxes, depreciation expense, amortization expense, stock-based compensation expense, changes in fair value of warrant liability, changes in fair value of contingent consideration, a reserve for state sales taxes, charges related to a facility sublease, gain on sale of asset, warrant expense, acquisition and diligence costs, and severance andexecutive search costs. The items excluded from these non-GAAP financial measures, as well as a breakdown of GAAP net income (loss), non-GAAP net income (loss) e, are detailed in the reconciliations attached to this presentation. DEFINITIONS



Financial Results for the Three and Nine Months Ended September 30, 2024 (Preliminary Unaudited) and 2023 (Historical Unaudited) Three Months Ended September 30, Nine Months Ended September 30, $ in Millions 2024 (Preliminary) 2023 2024 (Preliminary) 2023 Revenue $21.9 - $22.1 $28.0 $73.3 - $73.6 $72.9 Operating Expenses - - - - Cost of Revenue 6.3 - 6.5 7.0 19.7 - 19.9 21.4 Sales and marketing, research & development and general and administrative 32.2 - 32.6 39.7 104.7 - 105.0 113.9 Amortization 6.0 6.5 18.0 17.1 Total Operating Expense 44.5 - 45.1 53.2 142.0 - 142.6 152.4 Loss from Operations (22.4) - (23.2) (25.2) (68.5) - (69.3) (79.5) Other Income (expense), net (3.0) - (3.5) (2.6) (9.5) - (10.0) 1.1 Loss from continuing operations before income tax (25.4) - (26.7) (27.7) (78.1) - (79.3) (78.4) Benefit from (provision from) income taxes 2.0 - 3.0 1.0 3.1 - 4.1 2.6 Loss from continuing operations ($23.4) - ($23.7) ($26.8) ($74.8) - ($75.1) ($75.8) Income from discontinued operations, net of income taxes(1) 1.2 - 1.8 2.2 4.5 - 5.1 5.0 Net Loss ($21.6) - ($22.5) ($24.5) ($68.8) - ($70.7) ($70.8)         Non-GAAP Net Loss: Non-GAAP Net Loss From Continuing Operations(2) ($10.8) - ($11.3) ($10.2) ($31.8) - ($32.4) ($35.7) Non-GAAP Net Income from Discontinued Operations(3) 3.8 - 4.1 2.3 9.2 - 9.5 5.2 Non-GAAP Net Loss(2) ($7.0) - ($7.2) ($7.9) ($22.6) - ($22.9) ($30.5) See page 18 for reconciliation. See page 19 for reconciliation. See page 20 for reconciliation.



Three Months Ended September 30, Nine Months Ended September 30, $ in Millions 2024 (Preliminary) 2023 2024 (Preliminary 2023 Revenue $8.5 - $8.7 $7.2 $23.0 - $23.2 $20.5 Operating Expenses - - - - Cost of Revenue 0.3 0.2 0.7 0.4 Sales and marketing, research & development and general and administrative 5.7 - $5.9 4.7 14.5 - 14.7 14.8 Amortization - 0.2 - 0.7 Total Operating Expense 6.0 - 6.2 5.0 15.2 - 15.4 15.8 Loss from Operations $2.3 - $2.7 $2.1 $2.5 - $3.0 $4.7 Other Income (expense), net (0.8) - (1.0) (0.1) 2.5 - 3.0 (0.3) Loss from continuing operations before income tax $1.5 - $1.8 $2.2 $4.8 - $5.1 $5.0 (Benefit from) provision from income taxes (0.3) - 0.0 (0.0) (0.2) - 0.1 (0.0) Income from discontinued operations, net of income taxes $1.2 - $1.8 $2.2 $4.5 - $5.1 $5.0 Income from Discontinued Operations, Net of Income Taxes for the Three and Nine Months Ended September 30, 2024 (Preliminary Unaudited) and 2023 (Unaudited)



Three Months Ended September 30, Nine Months Ended September 30, $ in Millions 2024 (Preliminary) 2023 2024 (Preliminary) 2023 Net Loss ($21.6) - ($22.5) ($24.5) ($68.8) - ($70.7) ($70.8) Income from discontinued operations, net of income taxes (1.2) - (1.8) (2.2) (4.5) - (5.1) (5.0) (Benefit from) provision for income taxes (2.0) - (3.0) (0.9) (3.1) - (4.1) (2.6) Depreciation and amortization 7.2 7.8 21.7 20.1 Stock-based compensation expense 2.3 2.0 5.9 8.2 Purchase consideration expense(1) 0.4 0.8 1.3 1.5 Interest expense, net 3.7 0.3 9.8 2.1 Foreign currency impact (0.4) 2.2 - (0.5) Acquisition and due diligence costs(2) 0.3 - 0.4 3.6 3.2 - 3.3 8.3 Loss (gain) on sale - - 0.2 (2.6) Contribution of business held for sale(3) - - - 1.8 Variable consultant performance bonus expense(4) - - - 1.0 Severance and executive transition costs 1.4 0.8 4.4 2.8 Non-GAAP Net Loss from continuing operations ($10.8) - ($11.3) ($10.2) ($31.8) - ($32.4) ($35.7) Non-GAAP Net Income from discontinued operations 3.8 - 4.1 2.3 9.2 - 9.5 5.2 Non-GAAP Net Loss ($7.0) - ($7.2) ($7.9) ($22.6) - ($22.9) ($30.5) Purchase consideration expense includes consideration related to acquisitions. For the three and nine months ended September 30, 2024, acquisition and due diligence costs are comprised of professional fees related to acquisitions and divestitures. Contribution of business held for sale relates to the net loss for the periods presented for the Company’s energy group that the Company divested during the second quarter of 2023. Variable consultant performance bonus expense represents the bonus payments paid to Chad Steelberg, currently a director serving on the Company’s Board of Directors (the “Board”), and formerly its Chairman of the Board and Chief Executive Officer, as a result of his achievement of the performance goals pursuant to his consulting agreement with the Company. Reconciliation GAAP Net Loss to Non-GAAP Net Loss (Unaudited)



Three Months Ended September 30, Nine Months Ended September 30, $ in Millions 2024 (Preliminary) 2023 2024 (Preliminary) 2023 Income from discontinued operations, net of income taxes $1.2 - $1.8 $2.2 $4.5 - $5.1 $5.0 (Benefit from) provision for income taxes 0.3 - 0 (0.0) 0.2 - (0.1) (0.0) Depreciation and amortization - 0.0 - 0.0 Stock-based compensation expense 0.1 0.1 0.2 0.4 Interest expense, net 1.0 (0.1) 2.9 (0.3) Acquisition and due diligence costs(1) 1.3 - 1.4 - Severance and executive transition costs - 0.0 - 0.1 Non-GAAP Net Income from discontinued operations $3.8 - $4.1 $2.3 $9.2 - $9.5 $5.2 For the three and nine months ended September 30, 2024, acquisition and due diligence costs are comprised of professional fees related to acquisitions and divestitures. Reconciliation of GAAP Income from Discontinued Operations to Non-GAAP Net Income From Discontinued Operations (Unaudited)



Reconciliation of Expected GAAP Net Loss Range to Expected Non-GAAP Loss Range (Unaudited) Year Ended December 31, $ in Millions 2024 2025 Net Loss ($53.2) - ($48.4) ($77.7) - ($64.5) Income from discontinued operations, net of income taxes (34.1) -  (35.3) - (Benefit from) provision for income taxes (4.5) -  (5.5) 1.0 - (1.0) Interest expense, net 9.9 12.0 - 11.0 Depreciation and amortization 28.9 28.0 Stock-based compensation expense 7.7 -  7.6 6.7 - 7.5 Variable consultant performance bonus expense - - Acquisition and due diligence costs 2.0 - Purchase consideration expense 1.7 1.5 Foreign currency impact - - Gain on sale 0.2 - Severance and executive transition costs 4.4 3.5 -  2.5 Non-GAAP Net Loss from Continuing Operations ($37.0) - ($34.5) ($25.0) -  ($15.0) Non-GAAP Net Income from discontinued operations 9.5 - 9.8 - Non-GAAP Net Loss ($27.5) - ($24.7) ($25.0) -  ($15.0)



Twelve Months Ended December 31, $ in Millions 2024 2025 Net Income from discontinued operations ($34.1) - ($35.3) - (Benefit from) provision for income taxes 0.1 - Interest expense, net 14.9 - Depreciation and amortization 0.1 - Stock-based compensation expense 0.5 - Variable consultant performance bonus expense - - Acquisition and due diligence costs 3.3 - Purchase consideration expense - - Purchase consideration expense - - Foreign currency impact - - Gain on sale (44.0) -  (45.0) - Severance and executive transition costs - - Contribution of business held for sale - - Non-GAAP Net Income from Discontinued Operations $9.0 -  $9.2 - Reconciliation of Expected GAAP Net Income from Discontinued Operations Range to Expected Non-GAAP Net Income From Discontinued Operations Range (Unaudited)



Thank you.



Exhibit 99.3

UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

The following unaudited pro forma condensed combined financial information for the years ended December 31, 2022 and 2023 and the six months ended
June 30, 2024 and as of June 30, 2024 is presented to assist readers in understanding the nature and effects of the Divestiture (as defined below). All
amounts in the unaudited pro forma condensed combined financial information are in thousands except share and per share amounts.

On October 17, 2024 (the “Closing Date”), Veritone, Inc. (the “Company” or “VERI”) entered into an Equity Purchase Agreement (the “Agreement”), by
and among the Company, Veritone One, Inc., a wholly-owned subsidiary of the Company (“Veritone One”), and Oxford Buyer, LLC (“Purchaser”), an
affiliate of Insignia Capital Group L.P., pursuant to which, among other things, Purchaser acquired from the Company all of the issued and outstanding
equity of Veritone One (such transaction, the “Divestiture”) for a total purchase price of up to $104.0 million, subject to purchase price adjustments and the
achievement of certain earnout targets as described in the Company’s Current Report on Form 8-K to which this unaudited pro forma condensed combined
financial information and related notes are appended. The Divestiture was structured as a simultaneous “sign and close” transaction and closed on the
Closing Date. On the Closing Date, the Company received cash proceeds of $59.1 million. Additionally, $1.5 million was placed in a specified escrow
account for potential purchase price adjustments and an aggregate of $5.2 million was placed in specified escrow accounts for the potential satisfaction of
post-closing indemnification claims (the “Indemnity Escrow”), in each case subject to the terms and limitations set forth in the Agreement. The Company
may receive up to an additional $18.0 million in cash proceeds in the form of an earnout subject to the achievement of certain net revenue targets by
Veritone One between January 1, 2025 and December 31, 2025 (as further described in the Agreement). On October 22, 2024, the Company used net cash
proceeds from the Divestiture to repay $30.5 million principal amount of its outstanding term loan, plus accrued interest and a prepayment premium in an
aggregate amount of $3.3 million (collectively, the “Term Loan Repayment”).

Previously, on June 13, 2023, the Company acquired Broadbean, a talent acquisition software-as-a-service technology, pursuant to a securities and asset
purchase agreement dated as of May 27, 2023 (the “Broadbean Acquisition”). The Company presented the acquisition of Broadbean in unaudited pro
forma condensed combined financial statements filed with the Securities and Exchange Commission on August 28, 2023. The Broadbean Acquisition
combined with the Divestiture referred herein as the “Transactions”.

The unaudited pro forma condensed combined financial information gives effect to the Divestiture, including the Term Loan Repayment, and in certain
periods, the Divestiture, the Term Loan Repayment, and the Broadbean Acquisition (defined below). The unaudited pro forma condensed combined
financial information and related notes are based on and should be read in conjunction with:
 

 a. the accompanying notes to the unaudited pro forma condensed combined financial information;
 

 
b. the historical audited consolidated financial statements of the Company and the related notes, and Management’s Discussion and Analysis of

Financial Condition and Results of Operations included in the Company’s Form 10-K for the fiscal year ended December 31, 2023 filed on
April 1, 2024;

 

 
c. the historical audited consolidated financial statements of the Company and the related notes, and Management’s Discussion and Analysis of

Financial Condition and Results of Operations, included in the Company’s Form 10-K for the fiscal year ended December 31, 2022 filed on
March 16, 2023;

 

 
d. the historical unaudited consolidated financial statements of the Company and the related notes, and Management’s Discussion and Analysis

of Financial Condition and Results of Operations included in the Company’s Quarterly Report on Form 10-Q for the three-month period and
six-month period ended June 30, 2024 filed on August 14, 2024; and

 

 
e. the unaudited pro forma condensed combined information for the Broadbean Acquisition for the fiscal year ending December 31, 2022 and

as of and for the three-months ended March 31, 2023 filed on the Company’s Amendment No. 1 to its Current Report on Form 8-K/A on
August 28, 2023.

The unaudited pro forma condensed combined financial information is provided for illustrative informational purposes only and has been derived from the
historical consolidated financial statements of the Company and is presented based on available information and certain assumptions that management
believes are reasonable and that are described in the accompanying notes. Differences between these preliminary estimates and the final divestiture
accounting may arise, and these differences could have a material effect on the unaudited pro forma condensed combined financial information and the
Company’s future results of operations and financial position. The unaudited pro forma condensed combined financial information is not necessarily, and
should not be assumed to be, an indication of the actual results that would have been achieved had the Transactions been completed as of the dates
indicated or that may be achieved in the future.

The unaudited pro forma condensed combined financial information has been prepared by the Company in accordance with Regulation S-X Article 11,
Pro Forma Financial Information. The unaudited pro forma condensed combined financial information reflects certain costs related to the Divestiture, but
does not reflect any potential integration costs, anticipated operating efficiencies, cost savings or revenue opportunities that may result from the
Transactions.



Unaudited Pro forma Condensed Combined Balance Sheet
As of June 30, 2024

 

in thousands, except per share and share data   

Veritone
June 30, 2024

Historical   Divestiture   

Divestiture
Transaction
Adjustments  

Note
Ref   

Pro Forma
Combined  

Assets       
Cash and cash equivalents   $ 46,024  $ (43,095)  $ 21,366   (a)   $ 24,295 
Accounts receivable, net    53,927   (26,962)   —     26,965 
Expenditures billable to clients    28,949   (28,949)   —     —  
Prepaid expenses and other current assets    13,010   (7,017)   —     5,993 

  

Total Current Assets    141,910   (106,023)   21,366    57,254 
      

Property, equipment and improvements, net    9,788   (533)   —     9,255 
Intangible assets, net    71,447   —    —     71,447 
Goodwill    79,828   (26,718)   —     53,110 
Long-term restricted cash    933   —    —     933 
Other Assets    17,896   (10,532)   12,894   (b)    20,258 

  

Total Assets    321,802   (143,806)   34,260    212,257 
  

      
Liabilities And Stockholders’ Equity (Deficit)       
Current Liabilities:       
Accounts payable    33,366   (22,670)   (47)   (c)    10,649 
Accrued media payments    69,300   (66,685)   —     2,615 
Client advances    33,341   (33,129)   —     212 
Deferred revenue    13,466   —    —     13,466 
Term Loan, current portion    7,750   —    (3,129)   (d)    4,621 
Accrued purchase consideration, current    919   —    —     919 
Other accrued liabilities    23,516   (906)   —     22,610 

  

Total Current Liabilities    181,658   (123,390)   (3,177)    55,092 

Convertible Notes, non-current    89,846   —    —     89,846 
Term Loan, non-current    43,890   —    (17,723)   (d)    26,167 
Accrued purchase consideration, non-current    600   —    —     600 
Other non-current liabilities    11,502   —    —     11,502 

  

Total liabilities    327,496   (123,390)   (20,899)    183,207 
Commitments and Contingencies       
Stockholders’ Equity       
Common stock, par value $0.01 per share, 75,000,000 share authorized; 37,964,361

and 37,186,348 shares issued and outstanding at June 30, 2024 and December 31,
2023, respectively    39   —    —     39 

Additional paid-in capital    471,603   —    —     471,603 
Accumulated deficit    (477,325)   (20,416)   55,160   (e)    (442,581) 
Accumulated other comprehensive Income (loss)    (11)   —    —     (11) 

  

Total Stockholders’ Equity (Deficit)    (5,694)   (20,416)   55,160    29,050 
  

Total Liabilities And Stockholders’ Equity (Deficit)   $ 321,802  $(143,806)  $ 34,260   $ 212,257 
  

The accompanying notes are an integral part of the unaudited pro forma condensed combined financial information.



Unaudited Pro forma Condensed Combined Statement of Operations
For the Six Months Ended June 30, 2024

 

in thousands, except per share and share data   

Veritone
June 30, 2024

Historical   Divestiture  
Transaction
Adjustments   Note Ref  

Pro Forma
Combined  

Revenue   $ 62,628  $ (14,417)  $ —     $ 48,211 
Operating expenses:        

Cost of revenue    13,626   (337)   —      13,289 
Sales and marketing    24,478   (3,414)   —      21,064 
Research and development    15,860   —    —      15,860 
General and administrative    36,185   (5,472)   —      30,713 
Amortization    11,981   —    —      11,981 

    

Total operating expenses    102,130   (9,223)   —      92,907 
    

Loss from operations    (39,502)   (5,194)   —      (44,696) 
Other Income (expense), net    (9,015)   —    35,796    (h)    26,781 

    

Loss before provision for income taxes    (48,517)   (5,194)   35,796     (17,915) 
(Benefit from) provision for income taxes    (1,088)   (32)   191    (i)    (929) 

    

Net Income (loss)    (47,429)   (5,162)   35,605     (16,986) 
    

Net loss per share:        
Basic and diluted   $ (1.26)      $ (0.45) 

Weighted average shares outstanding:        
Basic and diluted    37,583,623       37,583,623 

The accompanying notes are an integral part of the unaudited pro forma condensed combined financial information.



Unaudited Pro forma Condensed Combined Statement of Operations
For the Year Ended December 31, 2023

 
     Broadbean   Broadbean                
     (Historical Prior to  Acquisition   Pro Forma             
  Veritone   Acquisition) After   Transaction   Combined             
  2023   Reclassifications   Adjustments  Veritone Prior to     Transaction   Note  Pro Forma  
in thousands, except per share and share data  Historical   (Note (f))   (Note (g))   Divestiture   Divestiture  Adjustments  Ref  Combined  
Revenue  $ 127,560  $ 14,953  $ —   $ 142,513  $ (27,574)  $ —    $ 114,939 
Operating expenses:         

Cost of revenue   28,256   2,396   —    30,652   (470)   —     30,182 
Sales and marketing   52,024   6,040   —    58,064   (7,594)   —     50,470 
Research and development   42,090   753   —    42,843   —    —     42,843 
General and administrative   73,811   3,809   —    77,620   (11,531)   3,942  (j)  70,031 
Amortization   23,715   908   1,816   26,439   (680)   —     25,759 

Total operating expenses   219,896   13,906   1,816   235,617   (20,275)   3,942    219,284 
Loss from operations   (92,336)   1,047   (1,816)   (93,104)   (7,299)   (3,942)    (104,345) 
Gain on debt extinguishment   30,023   —    —    30,023   —    —     30,023 
Other Income (expense), net   640   (4,373)   —    (3,733)   1   319  (k)  (3,413) 
Loss before provision for income taxes   (61,673)   (3,326)   (1,816)   (66,814)   (7,298)   (3,623)    (77,735) 
(Benefit from) provision for income

taxes   (3,048)   1,068   (454)   (2,434)   (228)   —     (2,662) 
Net loss   (58,625)   (4,394)   (1,362)   (64,380)   (7,070)   (3,623)    (75,073) 
Net loss per share:         

Basic and diluted  $ (1.59)        $ (2.03) 
Weighted average shares outstanding:         

Basic and diluted   36,909,919         36,909,919 

The accompanying notes are an integral part of the unaudited pro forma condensed combined financial information.



Unaudited Pro forma Condensed Combined Statement of Operations
For the Year Ended December 31, 2022

 

in thousands, except per share and share data  

Veritone
2022

Historical   

Broadbean
(Historical Prior to
Acquisition) After
Reclassifications

(Note (f))   

Broadbean
Acquisition
Transaction
Adjustments

(Note (g))   

Pro Forma
Combined

Veritone Prior to
Divestiture   Divestiture  

Transaction
Adjustments  Note Ref  

Pro Forma
Combined  

Revenue  $ 149,728  $ 32,617  $ —   $ 182,345  $ (34,859)  $ —    $ 147,486 
Operating expenses:         

Cost of revenue   27,432   6,301   —    33,733   (1,360)   —     32,373 
Sales and marketing   51,345   13,740   —    65,085   (8,127)   —     56,958 
Research and development   43,589   1,952   —    45,541   —    —     45,541 
General and administrative   44,177   8,594   3,752   56,523   (11,721)   —     44,802 
Amortization   21,180   3,046   2,969   27,195   (1,137)   —     26,058 

Total operating expenses   187,723   33,633   6,721   228,077   (22,345)   —     205,732 
Loss from operations   (37,995)   (1,016)   (6,721)   (45,732)   (12,514)   —     (58,246) 
Gain on debt extinguishment   19,097   —    —    19,097   —    —     19,097 
Other Income (expense), net   (4,350)   (160)   —    (4,510)   —    —     (4,510) 
Loss before provision for income taxes   (23,248)   (1,176)   (6,721)   (31,145)   (12,514)   —     (43,659) 
(Benefit from) provision for income

taxes   2,309   (1,669)   (1,680)   (1,040)   —    —     (1,040) 
Net loss   (25,557)   493   (5,041)   (30,105)   (12,514)   —     (42,619) 
Net loss per share:         

Basic and diluted  $ (0.71)        $ (1.18) 
Weighted average shares outstanding:         

Basic and diluted   36,033,560         36,033,560 

The accompanying notes are an integral part of the unaudited pro forma condensed combined financial information.



NOTES TO THE UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS
(Amounts in thousands, except per share data)

Note 1. Basis of Presentation

The following unaudited condensed combined pro forma financial information presents the pro forma effects of the following (collectively, the
“Transactions”) for the respective periods based on available information and certain assumptions that the Company believes are reasonable and
supportable:
 

 •  The Broadbean Acquisition for the periods wherein the financial position or results of operations are not included in the Company’s
historical results; and

 

 •  The Divestiture, including the use of proceeds from the Divestiture to repay a portion of the outstanding principal amount of the
Company’s outstanding term loan plus accrued interested and a prepayment premium.

The unaudited pro forma condensed combined financial statements and related notes have been prepared in accordance with Article 11 of Regulation S-X
(as amended by final rule, Release No. 33-10786) and using the acquisition method of accounting as described in Accounting Standards Codification 805,
Business Combinations (“ASC 805”) for the Broadbean Acquisition as applicable for the respective periods as described below. Additionally, the
Divestiture presentation also considers guidance in Accounting Standards Codification 205, Presentation of Financial Statements for discontinued
operations. Classification differences in Broadbean’s historical balances were captured in the unaudited pro forma condensed combined statements of
operations for periods where such alignment is necessary. Any capitalized terms in these notes that are not otherwise defined have the meaning provided to
such terms in the preamble to the unaudited pro forma condensed combined financial information.

The unaudited pro forma condensed combined financial information reflects that the signing and closing of the Divestiture occurred simultaneously and
therefore no reclassification to held for sale has been reflected. Additionally, the unaudited pro forma condensed combined financial information does not
reflect any potential integration costs, anticipated operating efficiencies, cost savings or revenue opportunities that may result from the Transactions. The
Divestiture sale proceeds include an earn-out contingent upon net revenue results of Veritone One through calendar year 2025. On the Closing Date, the
Company received cash proceeds of $59.1 million. Additionally, cash of $1.5 million was placed in a specified escrow account for potential purchase price
adjustments and an aggregate of $5.2 million was placed in an Indemnity Escrow, in each case subject to the terms and limitations set forth in the
Agreement. The Company may receive up to an additional $18.0 million in cash proceeds in the form of an earnout subject to the achievement of certain
net revenue targets by Veritone One between January 1, 2025 and December 31, 2025 (as further described in the Agreement). Management has estimated
the fair value of the expected future cash to be received as $6.2 million.

The unaudited pro forma condensed combined balance sheet as of June 30, 2024, gives effect to the Divestiture, including the Term Loan Repayment, as if
the Divestiture had been consummated on June 30, 2024. No adjustment related to the Broadbean Acquisition is necessary as the financial position of
Broadbean was fully reflected in the Company’s historical balances as of June 30, 2024.

The unaudited pro forma condensed combined statement of operations for the six months ended June 30, 2024 gives effect to the Divestiture, including the
Term Loan Repayment, as if it had occurred on January 1, 2022. No adjustments are necessary for the Broadbean Acquisition as Broadbean was fully
consolidated in the Company’s results for the six months ended June 30, 2024.

The unaudited pro forma condensed combined statement of operations for the year ended December 31, 2023 gives effect to the Transactions as if they
had occurred on January 1, 2022.

The unaudited pro forma condensed combined statement of operations for the year ended December 31, 2022 gives effect to the Transactions as if they
had occurred on January 1, 2022.

The unaudited pro forma condensed combined financial information presented herein is for informational purposes only and is not indicative of the
financial position or results of operations that would have occurred if the Transactions had been completed as of the dates set forth above, nor are they
indicative of the future results of operations or consolidated financial position of the Company following the Transactions.

Differences between these preliminary estimates and the final acquisition and divestiture accounting may arise and these differences could have a material
effect on the accompanying unaudited pro forma condensed combined financial information and the Company’s future results of operations and financial
position.



Note 2. Notes to Unaudited Pro Forma Condensed Combined Balance Sheet

The following is a description of transaction accounting adjustments reflected in the unaudited pro forma condensed combined balance sheet.
 

 a) Reflects cash consideration received for the Divestiture net of loan repayment and transaction costs
 

Cash Consideration Received   

Cash consideration received    59,053 
Less:   

Transaction costs, settled at close    (3,875) 
Loan Repayment, including accrued interest and prepayment premium    (33,811) 

Net Cash Received    21,366 
 
 b) Reflects the sale proceeds placed in escrow accounts and estimated fair value of the contingent portion of the Divestiture sale proceeds that

may be received by the Company in a future period
 

 c) Reflects the settlement at close of accrued transaction costs
 

 d) Reflects the repayment of the term loan with associated impacts as follows:
 

Debt Repayment     
Non-current Debt Impact   

Principal amount pay down    27,382 
OID write-off    (9,660) 

  

Net Impact to long-term debt    17,723 
Current Debt, principal pay down    3,129 

 
 e) Represents the equity impact of sale proceeds of the Divestiture
 

Cash proceeds received    59,053 
Cash proceeds held in escrow (deferred proceeds)    6,650 
Estimated fair value of contingent proceeds    6,244 
Less: transaction costs and term loan interest    (4,076) 
Less: prepayment premium and write-off of debt discount    (12,711) 

Total equity impact of sale proceeds    55,160 

Note 3. Notes to Unaudited Pro Forma Condensed Combined Statements of Operations

The following is a description of transaction accounting adjustments reflected in the unaudited pro forma condensed combined statements of operations.
 

 
f) Broadbean (Historical Prior to Acquisition) After Reclassifications reflects the reclassifications and adjustments associated with the

Broadbean Acquisition. Information with respect to those reclassifications can be found in the Company’s Amendment No. 1 to its Current
Report on Form 8-K/A, filed with the Securities and Exchange Commission on August 28, 2023.

 

 
g) Broadbean Acquisition Transaction Adjustments reflects the Transaction Accounting Adjustments for the Broadbean Acquisition.

Information with respect to those adjustments can be found in the Company’s Amendment No. 1 to its Current Report on Form 8-K/A, filed
with the Securities and Exchange Commission on August 28, 2023.

 

 h) Reflects the impact to Other income (expense) for the six months ended June 30, 2024 of the following:
 

Other income (expense)   six months ended June 30, 2024 
Reduction in interest expense due to debt paydown    3,626 
Prepayment penalty due to debt paydown    (3,051) 
Write-off of prorata portion of capitalized debt discount    (9,660) 
Gain on sale of business    44,881 
Total Adjustment    35,796 

 

 
i) Reflects the tax effect of the transaction accounting adjustments in the six months ended June 30, 2024. The estimate was determined by

calculating the difference between the tax provision with and without the transaction accounting adjustments. The estimate assumes the
transaction will be taxed as an asset deal for tax purposes.

 

 j) Reflects the transaction costs associated with the Divestiture which are not reflected in the historical results and which were incurred prior to,
or in conjunction with, close of the Divestiture.

 

 k) Reflects the historical interest expense associated to the Term Loan repayment in conjunction with the Divestiture for the year-ended
December 31, 2023.

Note 4. Unaudited Pro Forma Net Loss per Share
 

Shares and per share individual units   

For the 12 months
ending December 31,

2022   

For the 12 months
ending December 31,

2023   

For the 6 months
ending June 30,

2024  
Pro forma weighted-average shares outstanding (Basic and

diluted)     
Historical weighted-average shares outstanding    36,033,560   36,909,919   37,583,623 

  

Pro forma basic weighted-average shares outstanding    36,033,560   36,909,919   37,583,623 

Pro forma earnings per share     
Pro forma net income    (42,619)   (75,073)   (16,986) 
Pro forma basic and diluted earnings per share   $ (1.18)  $ (2.03)  $ (0.45) 

Unaudited pro forma net loss per share for all periods excludes potentially dilutive shares of common stock that would have been antidilutive. No
new shares were issued related to the Transactions.


