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Extended Description:

This contract identified as CMA OOT2200000002 is created for administrative purposes only and is intended to change the name of the vendor identified in contract 
no.CMA OOT2100000001 from ViON Corporation (V/C account 000000193349) to Persepcta Enterprise Solutions LLC (V/C account 000000224297). System 
limitations require that this contract be given a new number moving forward but the original contract, including all terms, conditions, prices, specifications, and 
change orders contained therein remain in full force and effect.

Effective date of change: 05/15/2022
Old procurement folder: 655755
No other changes.

Effective Dates: 05/15/2022 - 07/21/2024

3 Renewals Remaining

Line Commodity Code Manufacturer Model No Unit Unit Price

1 81110000   LS 0.000000

Service From Service To

   

Commodity Line Description: Data Center 2.0

Extended Description:
Please see Exhibit A Pricing Page for pricing information.
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July 26, 2021 

 

Sarah Lynn 
Vice President & Deputy General Counsel 
Peraton Corp. 
14295 Park Meadow Drive 
Chantilly, VA 20151 

Subject:   Peraton Corp. acquisition of Perspecta Inc. 

 

To Whom it May Concern: 

Effective May 6, 2021, Peraton Corp. completed its acquisition of Perspecta Inc. and its 
subsidiaries. A copy of the press release is available at: www.peraton.com/category/press-
releases/ and this transaction is detailed in several public filings with the SEC, including the 
current reports filed on Form 8-K on May 6, 2021 which announce the close of this transaction 
and describe the nature of the acquisition, available by visiting 
https://www.sec.gov/edgar/searchedgar/companysearch.html and searching “Perspecta Inc.” 

Following this transaction, the Perspecta entities are now affiliates of the other Peraton Corp. 
subsidiaries, including Peraton Inc.  All heritage Peraton and Perspecta contracting entities will 
continue to operate, although we anticipate changing the name of certain heritage Perspecta 
entities later this year to reflect Peraton branding.   

Sincerely, 

 

Sarah Lynn 

 

http://www.peraton.com/category/press-releases/
http://www.peraton.com/category/press-releases/
https://www.sec.gov/edgar/searchedgar/companysearch.html
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February 2, 2022 
 
 
West Virginia Office of Technology 
West Virginia Regional Technology Park 
2020 Union Carbide Drive, Building 6000 
South Charleston, WV 25303 
 
Attention: Andrew Lore 

Jamison Mitchell  
 
Subject:   Request for Cancellation / Reassignment of Master Agreement and Delivery Orders 

in order to effect the Name Change from ViON Corporation to Perspecta Enterprise 
Solutions LLC 
 

Reference:  Master Agreement #CMA 0231 OOT2100000001 1 - for WVOT Data  
Center 2.0 Application Migration Enterprise Architecture Support, and supporting 
Delivery Orders 

 
Dear Mr. Lore, 
 
Peraton Inc., acting through its Perspecta Enterprise Solutions LLC business entity (hereinafter 
referred to as “Perspecta”), hereby requests that the Master Agreement and Delivery Orders between 
West Virginia Office of Technology and ViON Corporation (hereinafter referred to as “ViON”) be 
canceled, and reassigned to Perspecta, due to the acquisition of ViON by Perspecta, and subsequent 
name change in September 2021.  Attached is the Asset Purchase Agreement which reflects the 
acquisition of ViON by Perspecta.  Our State of West Virginia Oasis Vendor Number is 
000000224297. 
 
Should you have any questions or require clarification, please contact me at 571-246-2333 or via email 
at Donna.Spear@mail.peraton.com. 
 
Sincerely, 

 
Donna Spear 
Contracts Administrator IV 
Defense Solutions Sector 
 

mailto:Donna.Spear@mail.peraton.com
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ASSET PURCHASE AGREEMENT 

This Asset Purchase Agreement (this “Agreement”), dated as of September 21, 
2021, is entered into by and between Perspecta Enterprise Solutions LLC, a Delaware limited 
liability company (“Buyer”) and ViON Corporation, a Delaware corporation (“Seller”).  Each of 
Buyer and Seller is referred to herein as a “Party” or collectively as the “Parties”.  Capitalized 
terms used but not otherwise defined herein shall have the meanings set forth in Section 1.1. 

RECITALS 

WHEREAS, Seller and certain of its Subsidiaries are engaged in, among other 
things, the Business, and Seller desires to sell to Buyer, and Buyer desires to acquire from Seller, 
the Business, upon the terms and subject to the conditions set forth herein; 

WHEREAS, Seller owns, directly or indirectly, all of the Purchased Assets; and 

WHEREAS, upon the terms and subject to the conditions set forth in this 
Agreement, Seller desires to sell and transfer to Buyer, and Buyer desires to purchase and 
acquire from Seller, the Purchased Assets for the consideration set forth in Article II and the 
assumption by Buyer of the Assumed Liabilities. 

NOW, THEREFORE, in consideration of the foregoing and the respective 
representations, warranties, covenants and agreements set forth in this Agreement and intending 
to be legally bound hereby, Buyer and Seller agree as follows: 

ARTICLE I. 

CERTAIN DEFINITIONS 

Section 1.1 Definitions.  As used herein, the following terms shall have the 
following meanings: 

“Accounting Principles” shall mean the accounting methods, assumptions, 
policies, principles, practices and procedures set forth in Annex A. 

“Action” means any claim, action, suit, audit, assessment, arbitration, inquiry, 
proceeding or investigation (whether civil, criminal or administrative), in each case, by or before 
any Governmental Authority. 

“Additional Adjustment Amount” means the amount (which may be positive or 
negative) equal to (a) the aggregate amount of IRS MIDS Contract deferred revenue, less (b) the 
aggregate amount of IRS MIDS Contract capital expenditures, in each case, as of 11:59 p.m. 
local time in New York, New York on the day immediately prior to the Closing Date. 

“Adjustment Escrow Account” means a separate escrow account established 
pursuant to the terms of the Escrow Agreement to hold the Adjustment Escrow Funds. 

“Adjustment Escrow Amount” means an amount equal to $2,500,000. 
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“Adjustment Escrow Funds” means the amounts held in the Adjustment Escrow 
Account, including any dividends, interest, distributions and other income received in respect 
thereof, less any losses on investments thereof, less distributions thereof in accordance with this 
Agreement and the Escrow Agreement. 

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

“Affiliate Transaction” means any material Contract, transaction or other 
arrangement entered into between Seller or any of its Subsidiaries, in each case, in respect of the 
Business, the Purchased Assets or the Excluded Liabilities, in each case, with, in favor or for the 
benefit of, or involving the making of any payment or transfer of assets to or guarantee of 
obligation of (a) any Business Employee (in each case, other than customary employment or 
consulting agreements and the Company Plans), (b) any equityholder of Seller, (c) Affiliate of 
Seller or any of its equityholders or (d) any director, officer, employee, member, manager, 
partner or equityholder of any Person described in the foregoing clause (c). 

“Agreement” has the meaning specified in the preamble hereto. 

“Anti-Corruption Laws” means any applicable Law related to corruption or 
bribery, including the U.S. Foreign Corrupt Practices Act of 1977, the UK Bribery Act of 2010, 
the anti-corruption and anti-bribery legislation of the European Union, as adopted and made 
applicable by its member states, and any other applicable Law that relates to bribery, corruption, 
kick-backs or other improper payments. 

“Assumed Liabilities” has the meaning specified in Section 2.1(d). 

“Audited Financial Statements” has the meaning specified in Section 3.5. 

“Auditor” has the meaning specified in Section 2.5(c). 

“Base Purchase Price” means an amount in cash equal to $225,000,000. 

“Bill of Sale” has the meaning specified in Section 2.9(a)(ii). 

“Business” means Seller’s IT as-a-Service solutions business, including the 
provision of servers, converged and hyper-converged infrastructure, storage arrays, storage area 
networks, Ethernet networking equipment and accompanying management software to its 
customers. 

“Business Contracts” has the meaning specified in Section 2.1(b)(iv). 

“Business Day” means any day that is not a Saturday, a Sunday or other day on 
which the Federal Reserve Bank of New York is closed. 
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“Business Employee” means (a) the individuals set forth on Schedule 1.1(a) and 
(b) each other employee of Seller and its Subsidiaries who Seller and Buyer have mutually 
agreed to in writing prior to the Closing Date. 

“Business Financial Statements” has the meaning specified in Section 3.5. 

“Business Insurance Policies” has the meaning specified in Section 3.14. 

“Business Intellectual Property” means all Intellectual Property owned by Seller 
or any of its Subsidiaries and Related to the Business, including all Intellectual Property 
identified on Schedule 2.1(b)(i), and excluding the Seller Names and Seller Marks. 

“Business Leased Real Property” has the meaning specified in Section 2.1(b)(vii). 

“Business Permits” has the meaning specified in Section 2.1(b)(x). 

“Business Real Property Leases” has the meaning specified in Section 2.1(b)(vii). 

“Business Records” has the meaning specified in Section 2.1(b)(xi). 

“Business Registered IP” has the meaning specified in Section 3.18(a). 

“Business Software” means Software that is Business Intellectual Property. 

“Business Tangible Assets” has the meaning specified in Section 2.1(b)(ii). 

“Buyer” has the meaning specified in the preamble hereto. 

“Buyer 401(k) Plan” has the meaning specified in Section 5.4(d). 

“Buyer Indemnified Matters” has the meaning specified in Section 6.2(b). 

“Buyer Indemnified Parties” has the meaning specified in Section 6.2(a). 

“Buyer Material Adverse Effect” means any Effect that has had, or would 
reasonably be expected to have, a material adverse effect on the ability of Buyer to perform its 
obligations under this Agreement, or that would prevent or materially impede, interfere with, 
hinder or delay the consummation by Buyer of the transactions contemplated hereby. 

“CIO-CS Vehicle” means the government-wide acquisition contract number 
HHSN316201500009W, dated June 14, 2015, by and between National Institutes of Health, NIH 
Info Tech Acquisition and Assessment Center and ViON Corporation. 

“Claim” has the meaning specified in Section 6.3(f). 

“Closing” has the meaning specified in Section 2.2. 

“Closing Date” has the meaning specified in Section 2.2. 
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“Closing Net Working Capital” means the aggregate amount of Net Working 
Capital as of 11:59 p.m. local time in New York, New York on the day immediately prior to the 
Closing Date. 

“Closing Net Working Capital Adjustment Amount” means, as applicable, (a) if 
Closing Net Working Capital exceeds the Net Working Capital Upper Target, the amount of 
such excess (expressed as a positive number), (b) if the Net Working Capital Lower Target 
exceeds Closing Net Working Capital, the amount of such excess (expressed as a negative 
number), or (c) if Closing Net Working Capital is less than or equal to the Net Working Capital 
Upper Target and greater than or equal to the Net Working Capital Lower Target, an amount 
equal to $0. 

“Closing Purchase Price” means an amount equal to (a) Base Purchase Price; plus 
(b) the Closing Net Working Capital Adjustment Amount, minus (c) the Additional Adjustment 
Amount. 

“Closing Statement” has the meaning specified in Section 2.5(a). 

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

“Confidential Information” means any information or data that is confidential, 
nonpublic, or proprietary about Seller, its Subsidiaries or other Affiliates and any of their 
businesses, operations, clients, customers, prospects, personnel, properties, processes and 
products, financial, technical, commercial and other information, regardless of the form or 
format of the information (e.g., written, verbal, electronic or otherwise).  “Confidential 
Information” includes proprietary data, and Intellectual Property of Seller and its Subsidiaries. 

“Confidentiality Agreement” means that certain Confidentiality Agreement, dated 
as of June 22, 2021, by and between Peraton Corp. and Seller (as “Project Hawaii” thereunder). 

“Consent” means any required consent, waiver or approval of any third party in 
connection with the consummation of the transactions contemplated hereby. 

“Continuing Employees” has the meaning specified in Section 5.4(a). 

“Contracts” means all written or legally binding oral contracts, subcontracts, 
agreements, arrangements, commitments, understandings, notes, indentures, mortgages, debt 
instruments, loans, evidence of Debt, letters of credit, covenants not to compete, licenses, 
franchises, deeds of trust, leases or sublease (whether for release or personal property), licenses, 
sublicenses, purchase orders for goods or services (subject to the immediately succeeding 
sentence), powers of attorney, and any other instruments or obligations of any kind (including 
any amendments and other modifications thereto). 

“COVID-19” means the novel coronavirus, SARS-CoV-2 or COVID-19 or any 
mutation of the same, including any resulting epidemics, pandemics, disease outbreaks or public 
health emergencies. 
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“COVID-19 Measures” means any quarantine, isolation, “shelter in place,” “stay 
at home,” workforce reduction, social distancing, shut down, closure, sequester or any other 
Law, decree, judgment, injunction or other order, directive, guidelines or recommendations by 
any Governmental Authority or industry group in connection with or in response to COVID-19, 
including, the Coronavirus Aid, Relief, and Economic Security Act (CARES). 

“CSA” has the meaning specified in Section 3.25. 

“Current Government Contract” means a Government Contract under which the 
period of performance has not yet expired, for which final payment has not been received or 
under which a Governmental Authority maintains an audit right. 

“Damages” means all losses, damages, costs and expenses, liabilities, fines, fees, 
Taxes, assessments, charges, payments, claims, interests, awards, judgments or penalties 
(including reasonable attorneys’ and consultants’ fees and expenses) suffered or incurred. 

“DCSA” means the U.S. Department of Defense, Defense Counterintelligence 
and Security Agency (formerly known as the Defense Security Service). 

“Debt” means, as of any date and time, with respect to any Person, the following 
obligations of such Person (including, as applicable, the principal and accrued and unpaid 
interest thereon and any prepayment, redemption or change of control fees, premiums, penalties 
or other amounts payable that would arise at the Closing as a result of the discharge of such 
obligations ):  (a) all indebtedness for borrowed money, including such obligations evidenced by 
notes, bonds, debentures or similar instruments, (b) all obligations under leases required to be 
treated as capital leases in accordance with GAAP, (c) all reimbursement obligations under 
commitments that assure creditors against loss, including obligations with respect to letters of 
credit, bankers’ acceptances, performance bonds, surety bonds or similar obligations, in each 
case, to the extent drawn, (d) indebtedness for earn-outs or the deferred purchase price of goods, 
services or property, excluding trade payables and accrued expenses in the ordinary course of 
business, (e) any liabilities in respect of currency or interest rate swaps, collars, caps, hedges, or 
similar arrangements, (f) indebtedness secured by a Lien on any Purchased Asset and (g) all 
obligations in the nature of guarantees of the obligations described in clauses (a) through (f) of 
this definition of “Debt” of any Person other than such first Person. 

“Debt Commitment Letter” means an engagement letter or other agreement or 
arrangement containing conditions to the Debt Financing. 

“Debt Financing” means a debt financing in connection with transactions 
contemplated hereby. 

“Debt to be Repaid” means all Debt of Seller and its Subsidiaries described in 
clauses (a), (b), (c), (g), (h) and (i) of the definition of “Debt”, in each case, as of immediately 
prior to the Closing. 

“Designated Person” has the meaning specified in Section 7.16(a). 

“Determination Date” has the meaning specified in Section 2.5(c). 
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“Direct Claim” has the meaning specified in Section 6.3(g). 

“Directed Purchase Price” means an amount equal to (a) the Estimated Purchase 
Price; minus (b) the Adjustment Escrow Amount, minus (c) the Indemnity Escrow Amount, 
minus (d) the Specified Matter Escrow Amount, minus (e) the Payoff Amount. 

“Domain Name Assignment Agreement” has the meaning specified in 
Section 2.9(a)(iii). 

“Effect” has the meaning specified in the definition of “Material Adverse Effect.” 

“Environmental Laws” means any and all applicable foreign, federal, state or 
local Laws, statutes, ordinances, rules or regulations relating to Hazardous Materials or the 
protection of the environment or, to the extent related to exposure to Hazardous Materials, 
human health, as in effect on and as interpreted as of the date hereof. 

“ERISA” has the meaning specified in Section 3.10(a). 

“ERISA Affiliate” means any trade or business (whether or not incorporated) 
(a) under common control within the meaning of Section 4001(b)(1) of ERISA with Seller or any 
Subsidiary (including Ascolta, LLC) of Seller or (b) which together with Seller or any Subsidiary 
(including Ascolta, LLC) of Seller is treated as a single employer under Section 414(t) of the 
Code. 

“Escrow Agent” means JPMorgan Chase Bank, N.A., a national banking 
institution incorporated under the laws of the United States. 

“Escrow Agreement” means the Escrow Agreement, dated as of the date hereof, 
by and among Buyer, Seller and the Escrow Agent. 

“Estimated Additional Adjustment Amount” has the meaning set forth in 
Section 2.4. 

“Estimated Closing Net Working Capital” has the meaning set forth in 
Section 2.4. 

“Estimated Closing Net Working Capital Adjustment Amount” means, as 
applicable, (a) if Estimated Closing Net Working Capital exceeds the Net Working Capital 
Upper Target, the amount of such excess (expressed as a positive number), (b) if the Net 
Working Capital Lower Target exceeds Estimated Closing Net Working Capital, the amount of 
such excess (expressed as a negative number), or (c) if Estimated Closing Net Working Capital is 
less than or equal to the Net Working Capital Upper Target and greater than or equal to the Net 
Working Capital Lower Target, an amount equal to $0. 

“Estimated Purchase Price” means an amount equal to (a) Base Purchase Price; 
plus (b) the Estimated Closing Net Working Capital Adjustment Amount minus (c) the Estimated 
Additional Adjustment Amount. 
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“Estimated Statement” has the meaning set forth in Section 2.4. 

“Excluded Assets” has the meaning specified in Section 2.1(b)(xvii). 

“Excluded Employee Liability” means any liability or other obligation of Seller or 
any of its Affiliates in respect of (a) any Business Employee who does not become a Continuing 
Employee, (b) any employment-related proceeding, claim or dispute, or other liabilities whether 
known or unknown with respect to, or any compensation, payments, benefits, or other amounts 
owed to, any Continuing Employee arising, in whole or in part, out of events or circumstances 
during any period on or prior to the Closing, (c) any current or former service providers of Seller 
or any of its Affiliates who is not or was not primarily engaged in the Business, (d) any liabilities 
relating to any Seller Benefit Plan, including any participation in any plan subject to Title IV of 
ERISA and any unsatisfied liabilities for “withdrawal liability” to a “multiemployer plan”, as 
such terms are defined under ERISA, (e) any liabilities, payments, costs and disbursements or 
other obligations, arising in connection with the termination of employment of any employee or 
service provider by Seller or any of its Affiliates, including severance or other termination costs, 
if any, arising as a result of the transactions contemplated hereby relating to any Business 
Employees who do not become Continuing Employees, and (f) all amounts payable to current or 
former employees, directors, and consultants of Seller and its Subsidiaries pursuant to 
agreements established by Seller or its Subsidiaries that are triggered, in whole or in part, as a 
result of the consummation of the transactions contemplated by this Agreement, including 
amounts payable pursuant to any change-in-control, transaction or similar bonuses or retention 
agreements established by Seller or its Subsidiaries prior to Closing (together with the employer 
portion of any employment, payroll, social security, medicare, national insurance contributions, 
unemployment or other taxes or similar obligations associated with such amounts). 

“Excluded Liabilities” has the meaning specified in Section 2.1(e). 

“Existing Representation” has the meaning specified in Section 7.16(a). 

“Existing Stock” has the meaning specified in Section 5.10(a). 

“Final Additional Adjustment Amount” means the “Additional Adjustment 
Amount”, as finally determined pursuant to Section 2.5. 

“Final Allocation Schedule” has the meaning set forth in Section 5.8(b). 

“Final Net Working Capital” means “Net Working Capital”, as finally determined 
pursuant to Section 2.5. 

“Final Net Working Capital Adjustment Amount” means, as applicable, (a) if 
Final Net Working Capital exceeds the Net Working Capital Upper Target, the amount of such 
excess (expressed as a positive number), (b) if the Net Working Capital Lower Target exceeds 
Final Net Working Capital, the amount of such excess (expressed as a negative number), or (c) if 
Final Net Working Capital is less than or equal to the Net Working Capital Upper Target and 
greater than or equal to the Net Working Capital Lower Target, an amount equal to $0. 
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“Final Purchase Price” means an amount equal to (a) Base Purchase Price; plus 
(b) the Final Net Working Capital Adjustment Amount; minus (c) the Final Additional 
Adjustment Amount. 

“Financial Statements” has the meaning specified in Section 3.5. 

“Financing Action” has the meaning specified in Section 7.16(a). 

“GAAP” means United States generally accepted accounting principles, 
consistently applied. 

“Government Bid” means any bid, proposal, offer or quotation, whether solicited 
or unsolicited, made by Seller or any of its Subsidiaries or other Affiliates, that, if accepted, 
would reasonably be expected to lead to the award of a Government Contract. 

“Government Contract” means any Contract, including any prime contract, 
subcontract, basic ordering agreement, letter contract, purchase order, task order, or delivery 
order of any kind, and including all amendments, modifications and options thereunder or 
relating thereto, between Seller or any of its Subsidiaries or other Affiliates, on one hand, and 
any Governmental Authority or any prime contractor or sub-contractor (at any tier) of any 
Governmental Authority, on the other hand, Related to the Business.  A purchase, task, or 
delivery order issued under a Government Contract shall not constitute a separate Government 
Contract, for purposes of this definition, but shall be part of the Government Contract to which it 
relates. 

“Governmental Authority” means any federal, state, provincial, municipal, local 
or foreign government, or quasi-governmental entity or other political subdivision thereof, or any 
regulatory or administrative agency, governmental commission, department, board, bureau, 
agency, instrumentality, court, tribunal or other governmental authority or agency, domestic or 
foreign, as well as any arbitrator, arbitral body or body exercising or entitled to exercise, any 
administrative, executive, judicial, adjudicative, legislative, police, regulatory or taxing authority 
or power of any nature.  

“Governmental Order” means any order, judgment, injunction, decree, writ, 
stipulation, determination or award, in each case, entered by or with any Governmental 
Authority. 

“Guarantees” has the meaning set forth in Section 5.7. 

“Hazardous Material” means any substance, material or waste that is listed, 
classified or regulated pursuant to any Environmental Law as a “toxic substance”, “hazardous 
substance”, “hazardous material”, “hazardous waste”, “contaminant” or “pollutant” or words of 
similar meaning and regulatory effect, including without limitation asbestos, polychlorinated 
biphenyls, per- and polyfluoroalkyl substances, and petroleum or petroleum containing 
substances. 

“Inbound License Agreements” has the meaning specified in Section 3.9(a)(vi). 
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“Indemnified Party” has the meaning specified in Section 6.3(a). 

“Indemnifying Party” has the meaning specified in Section 6.3(a). 

“Indemnity Escrow Account” means a separate escrow account established 
pursuant to the terms of the Escrow Agreement to hold the Indemnity Escrow Funds. 

“Indemnity Escrow Amount” means an amount equal to $7,500,000. 

“Indemnity Escrow Funds” means the amounts held in the Indemnity Escrow 
Account, including any dividends, interest, distributions and other income received in respect 
thereof, less any losses on investments thereof, less distributions thereof in accordance with this 
Agreement and the Escrow Agreement. 

“Intellectual Property” means all intellectual property rights, as they exist 
anywhere in the world, whether registered or unregistered, including any of the following:  
(a) patents and patent applications, patentable inventions and other patent rights (including any 
divisions, continuations, continuations-in-part, reissues, reexaminations and interferences 
thereof); (b) rights in Marks; (c) copyrights, mask works, designs and any other equivalent rights 
in works of and any other related rights of authors, and registrations and applications for 
registration of copyright; (d) internet domain names, internet addresses and other computer 
identifiers; (e) trade secrets, know-how, inventions, process, procedures and other intellectual 
property rights with respect to confidential business information and other proprietary 
information; (f) rights in Software; and (g) moral rights and publicity rights. 

“Interim Financial Statements” has the meaning specified in Section 3.5. 

“IRS MIDS Contract” means the Internal Revenue Service Managed 
Infrastructure Data Service (MIDS) order number 2032H5-21-F-00298 under the CIO-CS 
vehicle (HHSN316201500009W) 

“IT Systems” means all information systems, including electronic data 
processing, information, recordkeeping, communications, telecommunications, account 
management, inventory management and other computer systems (including all computer 
programs, software, databases, firmware, hardware and related documentation), and internet 
websites and related content, to the extent controlled or relied on by Seller or any of its 
Subsidiaries. 

“Later Discovered Contract” has the meaning specified in Section 2.7(j). 

“Law” means any federal, state, provincial, local, multinational or foreign statute, 
treaty, law, ordinance, rule, regulation, Governmental Order or other legally binding requirement 
of any Governmental Authority. 

“Leased Real Property” means all real property leased by Seller or any of its 
Subsidiaries relating to the Business, the Purchased Assets or the Assumed Liabilities or used or 
held for use in the operation of the Business, including the Business Leased Real Property. 
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“Leases” has the meaning specified in Section 2.7. 

“Lender” means a lender in connection with the Debt Financing. 

“Lender Related Parties” means the Lenders and their respective Affiliates, and 
the respective current and former directors, officers, employees, managers, managing members, 
general partners, limited partners, agents, advisors (including financial, tax and legal advisors), 
representatives and successors and permitted assigns of each of the foregoing. 

“Lien” means any mortgage, deed of trust, pledge, hypothecation, encumbrance, 
security interest or other lien of any kind. 

“Marks” means all trademarks (registered or unregistered), service marks, domain 
names, trade dress, trade names, brand names, logos, corporate names, taglines, social media 
identifiers (such as a Twitter® Handle) and related accounts and registrations and applications for 
registration thereof together with all of the goodwill associated therewith. 

“Material Adverse Effect” means, any change, event, circumstance, development, 
occurrence or effect (each, an “Effect”) that, individually or taken together with any other Effect 
or Effects, has had, or would be reasonably expected to have, (a) a material adverse effect on the 
ability of Seller to perform its obligations under this Agreement, or that would prevent or 
materially impede, interfere with, hinder or delay the consummation by Seller of the transactions 
contemplated hereby; or (b) a material adverse effect on the business, results of operations, 
condition (financial or otherwise), assets or liabilities of the Business; provided, however, that in 
no event will any of the following (or the effect of any of the following), alone or in 
combination, be deemed to constitute, or be taken into account in determining whether there has 
been or will be, a “Material Adverse Effect” pursuant to this clause (b):  (i) any change in Law 
(including COVID-19 Measures), regulatory policies, accounting standards or principles 
(including GAAP) or any guidance relating thereto or interpretation thereof, (ii) any change in 
interest rates or economic, political, business or financial market conditions generally (including 
any changes in credit, currency, financial, commodities, securities or banking markets), (iii) any 
change generally affecting all of the industries, markets or geographic areas in which Business 
operates or the economy as a whole, (iv) the announcement or the execution of this Agreement 
or the performance of this Agreement, (v) the compliance with the terms of this Agreement or 
any action taken or not taken at the prior written request of, or with the written consent of, 
Buyer, (vi) any natural disaster, (vii) any acts of terrorism, sabotage, war, the outbreak or 
escalation of hostilities, weather conditions, change in geopolitical conditions, public health 
event, pandemic, epidemic, disease outbreak or other force majeure events, in each case, 
including any worsening thereof (including COVID-19 (or any mutation or variation thereof or 
related health condition)), or (viii) any failure of the Business to meet any projections or 
forecasts (provided that this clause (viii) shall not prevent a determination that any Effect 
underlying such failure to meet projections or forecasts has resulted in a Material Adverse Effect 
pursuant to this clause (b) (to the extent Effect is not otherwise excluded from this clause (b))); 
provided that an Effect referenced in the foregoing clauses (i), (ii), (iii), (vi) or (vii) shall only be 
excluded for the purpose of determining whether there has been a Material Adverse Effect under 
this clause (b) if and to the extent such Effect does not affect the Business in a materially 
disproportionate manner as compared to other businesses in the same industry as the Business. 
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“Material Contract” has the meaning specified in Section 3.9(a). 

“Multiemployer Plan” has the meaning specified in Section 3.10(a). 

“Net Working Capital” has the meaning set forth on Annex A. 

“Net Working Capital Lower Target” means $11,500,000. 

“Net Working Capital Upper Target” means $15,500,000. 

“NISPOM” means the National Industrial Security Program Operating Manual. 

“NISPOM Notice” has the meaning specified in Section 5.9(a). 

“Notice of Disagreement” has the meaning specified in Section 2.5(c). 

“Novating Government Contract” means a Current Government Contract, the 
counterparty to which is a Governmental Authority. 

“Offer” has the meaning set forth in Section 5.4(a). 

“Open Source Software” means any Software (in source or object code form) that 
is subject to (a) a license commonly referred to as an “open source” or “free software” license 
(including any software licensed under the GNU General Public License, GNU Lesser General 
Public License, BSD License, or Apache Software License, or any other public source code 
license arrangement or any license defined as an open source license by the Open Source 
Initiative as set forth on www.opensource.org) or any other public source code license 
arrangement or any license defined as an open source license by the Open Source Initiative as set 
forth on www.opensource.org or (b) any other license or other agreement that requires, as a 
condition of the use, modification or distribution of Software subject to such license or 
agreement, that such Software or other Software linked with, called by, combined or distributed 
with such Software be (i) disclosed, distributed, made available, offered, licensed or delivered in 
source code form, (ii) licensed for the purpose of making derivative works, (iii) licensed under 
terms that allow reverse engineering, reverse assembly, or disassembly of any kind, or 
(iv) redistributable at no charge. 

“Other Seller Indemnified Matters” has the meaning specified in Section 6.2(a). 

“Outstanding Receivable” means those outstanding receivables listed on 
Schedule 1.1(b). 

“Outbound License Agreements” has the meaning specified in Section 3.9(a)(xii). 

“Overpayment Amount” means the amount, if any, by which the Estimated 
Purchase Price exceeds the Final Purchase Price; provided, however, that the Overpayment 
Amount shall not exceed the amount of Adjustment Escrow Funds as of the Determination Date. 
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“Payoff Amount” the amount of Debt to be Repaid payable pursuant to the Payoff 
Letter. 

“Payoff Letter” shall mean a letter or other agreement, in form and substance 
reasonably satisfactory to Buyer, from any Person to whom any Debt to be Repaid is owed, 
setting forth wire transfer instructions and the amount or amounts necessary to discharge in full 
the obligations owed to such Person in connection with such Debt to be Repaid or otherwise 
providing for the termination in full of such Debt to be Repaid and, in each case, providing for 
the full release of all Liens related thereto upon receipt of the payoff amounts and satisfaction of 
the conditions set forth therein. 

“Permits” means all permits, licenses, authorizations, registrations, concessions, 
grants, franchises, certificates and waivers required by any Governmental Authority under any 
applicable Law. 

“Permitted Liens” means (a) mechanics, materialmen’s and similar Liens with 
respect to any amounts not yet delinquent or which are being contested in good faith through (if 
then appropriate) appropriate proceedings and for which adequate reserves have been established 
in accordance with GAAP, (b) Liens for Taxes not yet delinquent or which are being contested in 
good faith through (if then appropriate) appropriate proceedings and for which adequate reserves 
have been established in accordance with GAAP, (c) Liens securing rental payments under 
capital lease agreements, (d) Liens on real property (including easements, covenants, rights of 
way and similar restrictions of record) that are matters of record that do not secure any monetary 
obligations and do not, individually or in the aggregate, materially interfere with the present uses 
of such real property, (e) Liens constituting a lease, sublease, license or occupancy agreement 
that gives any third party any right to occupy any real property and are listed on Schedule 1.1(c), 
(f) Liens referred to in the Financial Statements and (g) Liens described on Schedule 1.1(c). 

“Person” means any individual, firm, corporation, partnership, limited liability 
company, incorporated or unincorporated association, joint venture, joint stock company, 
governmental agency or instrumentality or other entity of any kind. 

“Personal Data” means any and all data that concerns an identified or identifiable 
person or is subject to Privacy and Security Laws. 

“Post-Closing Representation” has the meaning specified in Section 7.16(a). 

“Post-Closing Tax Period” means any taxable period that begins after the Closing 
Date and the portion of any Straddle Period that begins after the Closing Date.  

“Pre-Closing Designated Persons” has the meaning set forth in Section 7.16(b). 

“Pre-Closing Privileges” has the meaning set forth in Section 7.16(b). 

“Pre-Closing Tax Period” means any taxable period that ends on or prior to the 
Closing Date and the portion of any Straddle Period that ends on the Closing Date. 
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“Preferred Bidding Status” means a small business, small disadvantaged business, 
historically underutilized business zone small business, women owned small business, veteran-
owned small business, service-disabled veteran-owned small business status or other preferential 
status. 

“Prior Seller Counsel” has the meaning specified in Section 7.16(a). 

“Privacy and Security Laws” means all applicable Laws to the extent concerning 
the privacy or security of Personal Data, including the Federal Trade Commission Act, state 
Social Security number protection Laws and state data breach notification Laws. 

“Privileged Materials” has the meaning specified in Section 7.16(c). 

“Purchase Price” has the meaning set forth in Section 2.3. 

“Purchase Price Allocation” has the meaning set forth in Section 5.8(b). 

“Purchased Accounts Receivable” has the meaning set forth in 
Section 2.1(b)(xvi). 

“Purchased Assets” has the meaning specified in Section 2.1(b). 

“Related to the Business” means primarily related to, or primarily used or held for 
use in connection with, the Business. 

“Remedies Exception” has the meaning specified in Section 3.2. 

“Required by Law” has the meaning set forth in Section 5.3(c). 

“Requisite Stockholder Consent” means the approval of this Agreement, the 
Transaction Documents and the transactions contemplated hereby and thereby by the record 
owners of all of the issued and outstanding Voting Common Stock (as defined in the Seller 
Charter). 

“Restricted Employee” means those employees listed on Schedule 5.3(a). 

“Restricted Period” has the meaning set forth in Section 5.3(a). 

“Restricted Split Interest” has the meaning set forth in Section 2.7(f). 

“Retained Work” means those task orders, or portions thereof, listed on 
Schedule 1.1(d). 

“Sanctioned Country” means any country or region that is, or has been in the last 
five years, the subject or target of a comprehensive embargo under Sanctions Laws (e.g., Cuba, 
Iran, North Korea, Sudan, Syria and the Crimea region of Ukraine). 

“Sanctioned Person” means any Person that is the subject or target of Sanctions 
Laws or restrictions under Trade Control Laws, including (a) any Person listed on any list of 
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designated Persons maintained by the U.S. Treasury Department’s Office of Foreign Assets 
Control; the U.S. Department of Commerce’s Entity List, Denied Persons List, or Unverified 
List; any debarment or sanctions list maintained by the U.S. Department of State; or other U.S. 
or non-U.S. Governmental Authority under Sanctions Laws or Trade Control Laws; (b) where 
relevant under applicable Sanctions Laws or Trade Control Laws, any Person that is, in the 
aggregate, 50 percent or greater owned, directly or indirectly, or controlled by any such Person 
or Persons described in (a) or acting for or on behalf of such Person or Persons described in the 
foregoing clause (a); (c) any individual Person organized or ordinarily resident in, or entity based 
in, a Sanctioned Country; or (d) the Government of Venezuela, an unblocked national of Cuba, 
or any other Person subject to asset-blocking sanctions under applicable Sanctions Laws. 

“Sanctions Laws” means applicable economic or financial sanctions or trade 
embargoes imposed, administered or enforced by relevant Governmental Authorities (to the 
extent consistent with U.S. law), including those administered by the U.S. government through 
the U.S. Treasury Department’s Office of Foreign Assets Control or the U.S. Department of 
State; the European Union and its Member States; Her Majesty’s Treasury of the United 
Kingdom; and the United Nations. 

“Schedules” has the meaning specified in the first sentence of Article III. 

“Security Incident” means an occurrence that actually or potentially jeopardizes 
the confidentiality, integrity, availability, or security of an IT System, or involves the 
unauthorized access, use, loss, disclosure, alteration, destruction or modification of Personal 
Data or Confidential Information. 

“Seller” has the meaning specified in the preamble. 

“Seller 401(k) Plan” has the meaning specified in Section 5.4(d). 

“Seller Benefit Plan” has the meaning specified in Section 3.10(a). 

“Seller Charter” means the Certificate of Incorporation of Seller, as amended. 

“Seller Indemnified Parties” has the meaning specified in Section 6.2(b). 

“Seller Names and Seller Marks” means the names or Marks of Seller or any of 
its Affiliates, including names that use or contain “VION”, “VION CORPORATION”, or 
Seller’s corporate symbols or logos, either alone or in combination with other words, and all 
Marks, monograms, domain names and other source identifiers confusingly similar to or 
embodying any of the foregoing either alone or in combination with other words, excluding 
Business Intellectual Property. 

“Seller Privacy and Security Policies” means the policies, procedures, and other 
documents governing Seller’s or any of its Subsidiaries’ data privacy and information security 
controls and systems implementing those controls. 
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“Seller Retained Businesses” shall mean, except to the extent included in the 
Purchased Assets or the Assumed Liabilities, all the businesses conducted by Seller and its 
Affiliates other than the Business, in each case, as they exist as of the date hereof. 

“Seller Retained Intellectual Property” shall mean any Intellectual Property 
owned or purported to be owned by the Seller or any of its Affiliates, other than Business 
Intellectual Property. 

“Seller Transaction Expenses” means all liabilities of Seller and its Affiliates as of 
any date and time for unpaid amounts of the fees and expenses of professionals (including 
investment bankers, attorneys, accountants and other consultants and advisors) retained by Seller 
or its Affiliates that were incurred in connection with the consummation of the transactions 
contemplated hereby or the sale process in respect of the sale of all or any portion of Seller 
and/or any of its businesses, including the Business. 

“Shared Contracts” shall mean those Contracts that relate to, or under which the 
rights of Seller or its Subsidiaries are exercised for the benefit of, both the conduct of the 
Business and the conduct of the Seller Retained Businesses, including those Contracts listed on 
Schedule 1.1(e). 

“Shared Matter” has the meaning specified in Section 6.3(e). 

“Shared Portion” shall mean that portion of rights, benefits, liabilities and 
obligations under any Shared Contract that is related to the Business or the Purchased Assets, 
such portion as set forth beside such Contract on Schedule 1.1(e). 

“Software” means (a) all computer software, programs, applications (including 
for mobile devices), and software implementations of algorithms, models and methodologies; 
(b) databases in any form, database management code, data and compilations; (c) tool sets, 
development tools, compilers, library functions, higher level or “proprietary” languages, macros, 
member or user lists and information associated therewith, links, firmware, specifications, 
utilities, user and programming interfaces, menus, icons, templates, forms, methods of 
processing, software engines, and platforms; (d) all versions, updates, corrections, enhancements, 
replacements and modifications of the foregoing as of the Closing Date; and (e) all related 
documentation (including user manuals, developer notes, comments and annotations), diagrams, 
descriptions, computer print-outs, underlying tapes and materials, in each case, whether in source 
code, object code or any other form. 

“Specified Matter” has the meaning specified in Section 6.2(a). 

“Specified Matter Escrow Account” means a separate escrow account established 
pursuant to the terms of the Escrow Agreement to hold the Specified Matter Escrow Funds. 

“Specified Matter Escrow Amount” means an amount equal to $12,500,000. 

“Specified Matter Escrow Funds” means the amounts held in the Specified Matter 
Escrow Account, including any dividends, interest, distributions and other income received in 
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respect thereof, less any losses on investments thereof, less distributions thereof in accordance 
with this Agreement and the Escrow Agreement. 

“Straddle Period” means any taxable period that begins on or before, and ends 
after, the Closing Date. 

“Subcontract Pending Novation” has the meaning specified in Section 2.9(a)(iv). 

“Subsidiary” means, with respect to a Person, a corporation or other entity of 
which 50% of the voting power of the equity securities or equity interests is owned, directly or 
indirectly, by such Person. 

“Successor in Interest” has the meaning specified in Section 7.4(b). 

“Tangible Assets” means all tangible personal property assets, including 
hardware, machinery, vehicles, fixtures, furniture, supplies, inventory, accessories, materials, 
equipment, parts, tooling, tools, molds, finished goods, raw materials, works in progress, 
packaging, office equipment, computers, telephones, and all other tangible personal property or 
assets. 

“Tax Returns” means any return, declaration, report, statement, information 
statement or other document filed or required to be filed with respect to Taxes, including any 
claims for refunds of Taxes and any amendments or supplements, schedules or attachments of 
any of the foregoing and including any extension requests with respect to any of the foregoing. 

“Taxes” means (a) all federal, state, local, foreign or other tax of any kind 
whatsoever, including all income, gain, gross receipts, license, payroll, employment, excise, 
severance, stamp, occupation, premium, windfall profits, environmental, customs duties, capital, 
ad valorem, value added, inventory, franchise, profits, license, withholding, social security (or 
similar), unemployment, disability, severance, real property, personal property, sales, use, goods 
and services, transfer, registration, alternative or add-on minimum, or estimated tax, and 
including any interest, penalty or addition thereto, (b) any liability for the payment of any 
amounts of the type described in the foregoing clause (a) as a result of being (or ceasing to be) a 
member of an affiliated, consolidated, combined, unitary, aggregate or similar group for any Tax 
period, including pursuant to Treasury Regulations Section 1.1502-6 or any analogous or similar 
applicable federal, state, local or foreign Tax Law, and (c) any liability for the payment of any 
amounts of the type described in the foregoing clause (a) or (b) as a result of being a transferee 
or successor to any Person, as a result of any secondary liability, or as a result of any express or 
implied obligation to indemnify, or assume the liabilities of, any other Person. 

“Third Party Claim” has the meaning specified in Section 6.3(a). 

“Top Vendors” has the meaning specified in Section 3.22. 

“Trade Control Laws” means all applicable trade, export control, import/customs, 
and antiboycott Laws imposed, administered, or enforced by (a) U.S. governmental authorities, 
including the Arms Export Control Act (22 U.S.C. § 1778); the Export Control Reform Act of 
2018 (Pub. L. 115-232); the International Emergency Economic Powers Act (50 U.S.C. §§ 
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1701–1706); Section 999 of the Internal Revenue Code; Title 19 of the U.S. Code; the 
International Traffic in Arms Regulations (“ITAR,” 22 C.F.R. Parts 120-130); the Export 
Administration Regulations (“EAR,” 15 C.F.R. Parts 730-774); the U.S. customs regulations at 
19 C.F.R. Chapter 1; the Foreign Trade Regulations (“FTR,” 15 C.F.R. Part 30); and all 
applicable ATF regulations, including 27 C.F.R. Parts 447–479 and Part 555; and (b) any other 
jurisdiction, except to the extent inconsistent with U.S. law. 

“Transaction Confidentiality Agreement” means any confidentiality agreement 
with a prospective purchase or purchasers of Seller or any portion of the business of Seller and 
its Subsidiaries, the Business or any portion thereof. 

“Transaction Documents” means the Transition Services Agreement, the Domain 
Name Assignment Agreement, the Bill of Sale, the Subcontract Pending Novation and the 
Escrow Agreement. 

“Transfer Taxes” means any and all direct and indirect transfer, documentary, 
sales, use, stamp, registration, goods and services, value added, recording, and other similar 
Taxes and fees imposed in connection with the sale of the Purchased Assets contemplated by this 
Agreement. 

“Transition Services Agreement” has the meaning specified in Section 2.9(a)(i). 

“Underpayment Amount” means the amount, if any, by which the Final Purchase 
Price exceeds the Estimated Purchase Price; provided, however, the Underpayment Amount shall 
not exceed the amount of Adjustment Escrow Funds as of the Determination Date. 

“Wind-Down Date” has the meaning specified in Section 5.10(b). 

Section 1.2 Construction. 

(a) Unless the context of this Agreement otherwise requires, (i) words of any 
gender include each other gender; (ii) words using the singular or plural number also include the 
plural or singular number, respectively; (iii) the terms “hereof,” “herein,” “hereby,” “hereto” and 
derivative or similar words refer to this entire Agreement; (iv) the terms “Article”, “Section”, 
“Schedule”, “Annex” or “Attachment” refer to the specified Article or Section of, or Schedule, 
Annex or Attachment to, this Agreement; (v) the word “including” shall mean “including, 
without limitation”, (vi) the word “or” shall be disjunctive but not exclusive and (vii) references 
herein to any Person include the successors and permitted assigns of that Person. 

(b) Unless the context of this Agreement otherwise requires, references to 
agreements and other documents shall be deemed to include all subsequent amendments and 
other modifications thereto. 

(c) Unless the context of this Agreement otherwise requires, references to 
statutes shall include all subsequent amendments and other modifications thereto, and all rules 
and regulations promulgated thereunder. 
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(d) Whenever this Agreement refers to a number of days, such number shall 
refer to calendar days unless Business Days are specified and any such period shall exclude the 
date specified as the beginning of the period and shall conclude on the final day of such period; 
provided that, if the last day for the giving of any notice or the performance of any act required 
or permitted under this Agreement is a day that is not a Business Day, then the time for the 
giving of such notice or the performance of such action shall be extended to the next succeeding 
Business Day. 

(e) The phrase “to the extent” shall mean the degree to which a subject or 
other thing extends, and such phrase shall not mean simply “if”. 

(f) The phrases “provided to Buyer” or “made available to Buyer” or words 
of similar import, mean providing the referenced materials to Buyer or any of its representatives 
in any format or otherwise making the referenced materials available to Buyer or its 
representatives, including in the online data room organized by Intralinks in connection with the 
transactions contemplated hereby, in each case, at least two days prior to the date hereof. 

(g) All accounting terms used herein and not expressly defined herein shall 
have the meanings given to them under GAAP. 

(h) All amounts payable pursuant to this Agreement shall be paid in U.S. 
dollars, and all references to “$” or “dollars” shall mean the lawful currency of the United States 
of America. 

(i) Headings of the Articles and Sections of this Agreement, and the Table of 
Contents are for convenience of the Parties only, and shall be given no substantive or 
interpretative effect whatsoever. 

(j) The Parties have participated jointly in the negotiation and drafting of this 
Agreement and, in the event an ambiguity or question of intent or interpretation arises, this 
Agreement shall be construed as jointly drafted by the Parties to express their mutual intent and 
no presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the 
authorship of any provision of this Agreement, nor shall any rule of strict construction be applied 
against any party. 

Section 1.3 Knowledge.  As used herein, the phrase “to the knowledge” of any 
Person shall mean the actual knowledge (after reasonable inquiry) of, (a) in the case of Seller, 
Tom Frana, Neill Blue and Rob Davies, and (b) in the case of Buyer, Aneal Krishnan and Matt 
Middleton. 

ARTICLE II. 

PURCHASE AND SALE 

Section 2.1 Purchase and Sale. 

(a) On the terms and subject to the conditions set forth in this Agreement, at 
the Closing (i) subject to Section 2.7, Seller shall, or shall cause its applicable Subsidiary to, 
directly or indirectly, sell, assign, transfer and deliver to Buyer, and Buyer shall purchase from 
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Seller or such applicable Subsidiary, all of the Purchased Assets, and (ii) Buyer shall assume, 
discharge and perform when due, and indemnify Seller and its Affiliates from and against, all of 
the Assumed Liabilities.  Notwithstanding anything herein to the contrary, (A) from and after the 
Closing, Seller and its Subsidiaries shall retain all of their respective rights, titles and interests in 
and to, and there shall be excluded from the sale, conveyance, assignment and transfer to Buyer 
hereunder, the Excluded Assets, and (B) Buyer and its Affiliates shall have no obligations with 
respect to, and Seller shall indemnify Buyer and its Affiliates from and against, any of the 
Excluded Liabilities, and Seller shall remain responsible for paying, performing and discharging 
when due all Excluded Liabilities. 

(b) Purchased Assets.  As used herein, the term “Purchased Assets” means, 
collectively, all of Seller’s and its Subsidiaries’ right, title and interest in, to and under the 
following assets and properties as of the Closing: 

(i) all Business Intellectual Property, together with (A) the right to sue 
and recover any unrecovered damages and payments for past, present and future 
infringement, misappropriation, violation, or conflict of or any of the foregoing and all 
rights to protection of interests therein, (B) all income, royalties and payments receivable 
with respect to any of the foregoing, (C) all proceedings, claims, and rights of recovery 
with respect to any of the foregoing, (D) any and all corresponding rights throughout the 
world with respect any of the foregoing and (E) all tangible embodiments of the Business 
Intellectual Property; 

(ii) all Tangible Assets Related to the Business, including the Tangible 
Assets or listed on Schedule 2.1(b)(ii) (the “Business Tangible Assets”); 

(iii) all goodwill and the going concern value to the extent related to the 
Business, the Purchased Assets or the Assumed Liabilities; 

(iv) all Contracts Related to the Business (subject to Section 2.1(b)(v) 
and Section 2.7 and other than Business Real Property Leases and the Excluded 
Contracts), including the Contracts listed on Schedule 2.1(b)(iv) (the “Business 
Contracts”); 

(v) the rights, benefits, privileges or claims (but not the underlying 
Contract) of Seller or any of its Subsidiaries under the Shared Portion of each Shared 
Contract, subject to Section 2.7; 

(vi) all Government Bids which have not expired and for which award 
has not been issued, including the Government Bids listed on Schedule 2.1(b)(vi); 

(vii) the leasehold interests of Seller under the real property leases, 
subleases, licenses and occupancy agreements (“Business Real Property Leases”) 
governing the leased real property listed on Schedule 2.1(b)(vii), together with all 
improvements, fixtures and appurtenances thereto Related to the Business (the “Business 
Leased Real Property”); 
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(viii) any asset set forth in the current assets in the calculation of Closing 
Net Working Capital; 

(ix) as of the Closing, all of Seller’s and its Subsidiaries’ respective 
rights under warranties, indemnitees and all similar rights against third parties to the 
extent Related to the Business, the Purchased Assets or the Assumed Liabilities; 

(x) all Permits Related to the Business (the “Business Permits”); 

(xi) true and complete originals (or, if originals are not available, 
copies) of all files, documents, books and records that are Related to the Business that are 
owned by Seller or in the possession of Seller or any of its Affiliates or Subsidiaries, 
including (A) customer and supplier lists, invoices and purchase orders, sales and pricing 
data, price lists, sales material and records (including pricing history, total sales, term and 
conditions of sale, sales and pricing policies and practices), customer purchasing 
histories, customer complaints and inquiry files, supplier records, customer 
correspondence, product data, manuals, sales and promotional literature, technical 
information, drawings, specifications and other engineering data, including data and files 
constituting Business Intellectual Property, books of account, ledgers and general, 
financial and accounting records, machinery and equipment maintenance files, 
distribution lists, production data, quality control records and procedures, research and 
development files, records and data (including all correspondence with any 
Governmental Authority), strategic plans, internal financial statements, marketing and 
promotional surveys, and material and research, data and files and other records Related 
to the Business (but excluding, for the avoidance of doubts any Tax records that relate to 
Seller’s business generally), (B) to the extent permitted by applicable Law, all employee 
and personnel records primarily related to the Continuing Employees and (C) any Tax 
files, documents, books and records, but excluding, for the avoidance of doubt, any Tax 
files, documents, books and records that are related to Seller’s business generally or 
solely to the Excluded Assets (collectively, the documents, books and records described 
in the foregoing, the “Business Records”); 

(xii) all Contract templates, form Contracts, general policies and 
procedures, advertising, marketing, sales and promotional materials, including forms, 
labels, shipping materials, catalogues, sales brochures, operating manuals and 
instructional documents, in the possession of Seller or its Affiliates or Subsidiaries 
Related to the Business; 

(xiii) other than to the extent constituting or to the extent relating to an 
Excluded Asset or an Excluded Liability, all rights under or with respect to any claims, 
counterclaims, causes of action, choses in action, rights of recovery, rights of set-off, 
credit and other rights of recoupment and all rights and claims under transferable 
warranties, including recoveries by settlement, judgment or otherwise in connection 
therewith, relating to the Purchased Assets or Assumed Liabilities, in each case, arising 
from and after the Closing; 

(xiv) all rights related to Assumed Liabilities; 
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(xv) subject to the Section 2.7, all of Seller’s and its Affiliates’ 
respective rights and interests under any Transaction Confidentiality Agreement relating 
to the Business; 

(xvi) any rights to refunds of Taxes that constitute Assumed Liabilities; 
and 

(xvii) all accounts receivable (a) arising on or after the Closing Date and 
relating to the Business and (b) included in the final determination of the Closing 
Statement (clauses (a) and (b), collectively, the “Purchased Accounts Receivables”). 

(c) Excluded Assets.  As used herein, the term “Excluded Assets” means, 
collectively, all of the assets and properties of Seller and its Subsidiaries other than the 
Purchased Assets.  Without limiting the generality of the foregoing, the Excluded Assets shall 
include the following assets and properties: 

(i) all Intellectual Property owned by Seller or any of its Subsidiaries 
other than the Business Intellectual Property and Inbound License Agreements included 
in Business Contracts; 

(ii) all Tangible Assets other than the Business Tangible Assets; 

(iii) all rights, title and interest in, to and under (A) the Contracts 
identified on Schedule 2.1(c)(iii) and (B) any collective bargaining agreement (the 
“Excluded Contracts”); 

(iv) all rights, title and interest in, to and under the Shared Contracts, 
other than to the extent provided in Section 2.1(b)(v) and subject to Section 2.7; 

(v) All (A) owned real property and any improvements, fixtures and 
appurtenances thereto and (B) leasehold interests of Seller under any real property leases, 
subleases, licenses and occupancy agreements other than the Business Real Property 
Leases; 

(vi) all Permits of Seller and its Subsidiaries other than the Business 
Permits; 

(vii) all original books and records that contain information relating to 
any business or activity of Seller or any of its Affiliates not forming a part of the 
Business, or any employee of Seller or any of its Affiliates who is not a Continuing 
Employee, excluding, in each case, the Business Records; 

(viii) all rights to Tax refunds, deductions, credits and similar benefits 
(A) in respect of the Purchased Assets with respect to a Pre-Closing Tax Period (except, 
for the avoidance of doubt, any such refunds, deductions, credits or benefits that relate to 
Taxes that constitute Assumed Liabilities) or (B) with respect to the Excluded Assets; 
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(ix) all cash, cash equivalents and marketable securities of Seller and 
its Subsidiaries; 

(x) all rights and claims of Seller and its Affiliates under this 
Agreement or any of the Transaction Documents; 

(xi) all capital stock or any other securities of Seller and its Affiliates 
or any other Person; 

(xii) the assets relating to Seller Benefit Plans (other than the 
employment records described in Section 2.1(b)(xi)); 

(xiii) the Seller Retained Businesses and, except if and to the extent 
constituting a Purchased Asset, all assets and properties owned, licensed or otherwise 
used in connection with the Seller Retained Businesses; 

(xiv) all Privileged Materials; 

(xv) the Seller Names and Seller Marks (subject to the trademark 
licenses granted by Seller to Buyer or its Affiliates in Section 5.10), together with any 
Contracts granting rights to use the same (provided that such Contracts do not constitute 
Business Contracts or Shared Contracts); 

(xvi) all accounts receivable arising prior to the Closing Date and 
relating to the Business, other than the Purchased Accounts Receivable; and 

(xvii) all rights related to Excluded Liabilities. 

(d) Assumed Liabilities.  As used herein, the term “Assumed Liabilities” 
means, collectively, the following liabilities and obligations (other than the Excluded Liabilities 
set forth in clauses (i) through (viii) of Section 2.1(e)): 

(i) all liabilities included in the calculation of Closing Net Working 
Capital; 

(ii) all liabilities assumed or agreed to be performed by Buyer under 
the terms of this Agreement or any other Transaction Document; 

(iii) all liabilities and obligations for (A) property Taxes relating to the 
Business or the Purchased Assets for any Post-Closing Tax Period and (B) Taxes for 
which Buyer is liable pursuant to Section 5.8; and 

(iv) all liabilities and obligations in respect of the Business Contracts 
and the Business Real Property Leases required to be performed following the Closing or 
with respect to events or occurrences arising following the Closing;  
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(v) all liabilities and obligations in respect of the Business Intellectual 
Property in existence prior to the Closing, other than liabilities and obligations of the 
specific type described in clauses (i) through (iv) of this Section 2.1(d); and 

(vi) all other liabilities and obligations of Seller or any of its Affiliates, 
to the extent related to the Business and the Purchased Assets, in each case, with respect 
to events arising following the Closing, other than liabilities and obligations of the 
specific type described in clauses (i) through (iv) of this Section 2.1(d). 

(e) Excluded Liabilities.  As used herein, the term “Excluded Liabilities” 
means, collectively, all liabilities and obligations of Seller and its Subsidiaries other than the 
Assumed Liabilities.  Without limiting the generality of the foregoing, the Excluded Liabilities 
shall include the following liabilities: 

(i) all Debt of Seller and its Subsidiaries; 

(ii) all Seller Transaction Expenses; 

(iii) all Excluded Employee Liabilities, except as explicitly provided in 
Section 5.4; 

(iv) all liabilities assumed or agreed to be performed by Seller under 
the terms of this Agreement or any other Transaction Document. 

(v) all liabilities and obligations for (A) Taxes of Seller or any of its 
Affiliates for any taxable period (excluding for the avoidance of doubt any Taxes 
allocated to Buyer under Section 5.8), (B) Taxes allocated to Seller under Section 5.8(a), 
or (C)  property Taxes attributable to the Purchased Assets for any Pre-Closing Tax 
Period (for the avoidance of doubt, any property Taxes attributable to the portion of any 
Straddle Period that ends on the Closing Date shall be determined in accordance with 
Section 5.8(a)); 

(vi) all liabilities and obligations in respect of the Business Contracts 
and the Business Real Property Leases required to be performed prior to the Closing or 
with respect to event or occurrences arising prior to the Closing; 

(vii) all other liabilities and obligations of Seller or any of its Affiliates, 
to the extent related to the Business and the Purchased Assets, in each case, with respect 
to events occur arising prior to the Closing, other than liabilities and obligations of the 
specific type described in clauses (i) through (vi) of this Section 2.1(e); and 

(viii) any liability to the extent arising out of or relating to the Excluded 
Assets or the Seller Retained Businesses. 

Section 2.2 Closing.  The closing of the transactions contemplated hereby (the 
“Closing”) shall take place remotely via the electronic exchange and release of documents and 
signatures on the date hereof (the “Closing Date”). 
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Section 2.3 Purchase Price.  The aggregate consideration for the Purchased 
Assets and the other obligations of Seller pursuant to this Agreement (the “Purchase Price”) shall 
be paid by Buyer to Seller at the Closing and shall include (a) an amount in cash equal to the 
Final Purchase Price as determined in accordance with Section 2.5; and (b) assumption of the 
Excluded Liabilities. 

Section 2.4 Estimated Closing Statement.  Schedule 2.4 sets forth Seller’s 
written statement (the “Estimated Statement”), which has been prepared in accordance with the 
Accounting Principles, setting forth, in reasonable detail Seller’s good faith estimate of 
(a) Closing Net Working Capital (“Estimated Closing Net Working Capital”), (b) the Estimated 
Closing Net Working Capital Adjustment Amount resulting therefrom, (c) the Additional 
Adjustment Amount (the “Estimated Additional Adjustment Amount”) and (d) Estimated 
Purchase Price resulting from the foregoing. 

Section 2.5 Purchase Price Adjustment. 

(a) Promptly following the Closing Date, and in any event within 90 days 
following the Closing Date, Buyer shall prepare and deliver to Seller a written statement (the 
“Closing Statement”), which shall be prepared in accordance with the Accounting Principles, 
setting forth, in reasonable detail, Buyer’s good faith estimate of (i) Closing Net Working 
Capital, (ii) the Closing Net Working Capital Adjustment Amount resulting therefrom, (iii) the 
Additional Adjustment Amount and (iv) Closing Purchase Price resulting from the foregoing. 

(b) Following the Closing, Buyer shall provide Seller and its representatives, 
if applicable, reasonable access to the records, documents, personnel and work papers of Buyer 
and its Subsidiaries solely relating to the preparation of the Closing Statement and shall cause the 
personnel of Buyer and its Subsidiaries to reasonably cooperate, during normal business hours 
and in a manner that does not unreasonably interfere with the operation of the Business or the 
other businesses of Buyer and its Subsidiaries, to the extent reasonably necessary with Seller in 
connection with its review of the Closing Statement. 

(c) If Seller shall disagree with such calculation of any of the Closing 
Statement, it shall notify Buyer of such disagreement in writing (the “Notice of Disagreement”), 
setting forth in reasonable detail the particulars of such disagreement, within 30 days after its 
receipt of the Closing Statement.  In the event that Seller does not provide a Notice of 
Disagreement within such 30-day period, Seller and Buyer shall be deemed to have agreed to the 
Closing Statement delivered by Buyer, which shall be final, binding and conclusive for all 
purposes hereunder.  In the event a Notice of Disagreement is timely provided, Buyer and Seller 
shall use reasonable best efforts for a period of 30 days (or such longer period as the Parties may 
mutually agree in writing) to resolve the disagreements set forth in the Notice of Disagreement.  
If, at the end of such period, they are unable to resolve such disagreements, then any such 
remaining disagreements shall be resolved by a nationally recognized independent public 
accounting firm reasonably agreed upon by Buyer and Seller in writing (the “Auditor”).  Each of 
Buyer and Seller (i) shall promptly provide their respective assertions regarding such remaining 
disputed items in writing to the Auditor and to each other, and (ii) shall have the opportunity to 
provide to the Auditor and to the other a written response to the other’s written assertions 
promptly after receipt thereof.  The Auditor shall be instructed to render its determination with 
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respect to such disagreements as soon as reasonably possible (which the Parties agree should not 
be later than 30 days following the day on which the disagreement is referred to the Auditor).  
The Auditor shall base its determination solely on (A) the written submissions of the Parties and 
shall not conduct an independent investigation and (B) the extent (if any) to which Closing Net 
Working Capital, the Closing Net Working Capital Adjustment Amount, the Additional 
Adjustment Amount, or the Closing Purchase Price requires adjustment (only with respect to the 
remaining disagreements submitted to the Auditor for determination) in order to be determined 
in accordance with Section 2.5; provided that the Auditor, in resolving such disputed items, shall 
not assign to any disputed item a value greater than the greatest value, or less than the smallest 
value, for such disputed item assigned by Buyer (in the Closing Statement) or Seller (in the 
Notice of Disagreement).  Without limiting the foregoing, in no event shall either Buyer or Seller 
(1) communicate (or permit any of its Affiliates or representatives to communicate) with the 
Auditor without providing the other Party a reasonable opportunity to participate in such 
communication or (2) make (or permit any of its Affiliates or representatives to make) a written 
submission to the Auditor unless a copy of such submission is substantially simultaneously 
provided to the other Party.  The determination of the Auditor shall be final, conclusive and 
binding on the Parties.  All negotiations pursuant to this Section 2.5(c) shall be treated as 
compromise and settlement negotiations for purposes of Rule 408 of the Federal Rules of 
Evidence and comparable state rules of evidence.  Buyer and Seller acknowledge and agree that 
the Auditor shall be functioning solely as an expert and not as an arbitrator.  The date on which 
the Closing Statement is finally determined in accordance with this Section 2.5(c) is hereinafter 
referred to as the “Determination Date”.  All fees and expenses of the Auditor relating to the 
work, if any, to be performed by the Auditor hereunder shall be borne pro rata as between Buyer, 
on the one hand, and Seller, on the other hand, in proportion to the allocation of the dollar value 
of the amounts in dispute as between Buyer and Seller and submitted to the Auditor for 
resolution made by the Auditor such that the party prevailing on the greater dollar value of such 
disputes pays the lesser proportion of the fees and expenses.  For example, if Seller challenges 
items underlying the Closing Statement in the net amount of $1,000,000 (all of which is 
submitted to the Auditor for resolution), and the Auditor determines that Buyer has a valid claim 
for $400,000 of the $1,000,000, Buyer shall bear 60% of the fees and expenses of the Auditor 
and Seller shall bear the remaining 40% of the fees and expenses of the Auditor as a Seller 
Transaction Expense. 

(d) Within 10 Business Days following the Determination Date: 

(i) if an Overpayment Amount exists, Buyer and Seller shall execute 
and deliver joint written instructions to the Escrow Agent instructing the Escrow Agent to 
disperse, pursuant to the written payment instructions of such Party delivered to the 
Escrow Agent in accordance with the Escrow Agreement, first (A) to Buyer, an amount 
equal to such Overpayment Amount; and thereafter (B) to Seller, any remaining 
Adjustment Escrow Funds, after giving effect to the disbursement set forth in the 
foregoing clause (A); 

(ii) if an Underpayment Amount exists, (A) Buyer shall pay, or cause 
to be paid, to Seller by wire transfer of immediately available funds to one or more 
accounts designated by Seller, an amount equal to such Underpayment Amount; and 
(B) Buyer and Seller shall execute and deliver joint written instructions to the Escrow 
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Agent instructing the Escrow Agent to disburse, pursuant to the written payment 
instructions of Seller delivered to the Escrow Agent in accordance with the Escrow 
Agreement, to Seller any Adjustment Escrow Funds; or 

(iii) if neither an Overpayment Amount nor an Underpayment Amount 
exists, Buyer and Seller shall execute and deliver joint written instructions to the Escrow 
Agent instructing the Escrow Agent to disburse, pursuant to the written payment 
instructions of Seller delivered to the Escrow Agent in accordance with the Escrow 
Agreement, to Seller any Adjustment Escrow Funds. 

The Adjustment Escrow Funds shall be the sole and exclusive source of recovery for the amount 
of any Overpayment Amount, and all claims for any portion of the Overpayment Amount shall 
be asserted solely against the Adjustment Escrow Funds in accordance with the foregoing 
clause (i) of this Section 2.5(d).  Buyer and Seller will share equally the payment of any fees and 
expenses payable to the Escrow Agent pursuant to the Escrow Agreement.  For the avoidance of 
doubt, Buyer’s obligations pursuant to this Section 2.5(d) shall be capped at an amount equal to 
the amount of Adjustment Escrow Funds as of the Determination Date, and in no event shall 
Buyer be obligated to make any payment in excess of such amount.  Any payments made by or 
on behalf of a Party pursuant to this Section 2.5(d) shall be treated as adjustments to the Purchase 
Price hereunder, and no Party shall take any position inconsistent with such characterization 
(including for Tax purposes), in each case, except as may be required by applicable Law. 

Section 2.6 Withholding.  Notwithstanding any other provision of this 
Agreement to the contrary, Buyer shall be entitled to deduct and withhold from any 
consideration or other amounts payable to any Person pursuant to this Agreement such amounts 
as it is required to deduct and withhold with respect to the payment of such consideration or 
other amounts under any provision of U.S. federal, state, local, or non-U.S. Tax Law.  Any 
amounts so deducted and withheld shall be treated for all purposes of this Agreement as having 
been paid to the Person in respect of which such deduction and withholding was made. 

Section 2.7 Approvals and Consents; Shared Contracts. 

(a) Notwithstanding anything in this Agreement to the contrary, this 
Agreement shall not constitute an assignment, sale, transfer, conveyance, delivery, license or 
sublicense (a “Transfer”) or an attempted Transfer to Buyer or any Subsidiary or Affiliate of 
Buyer (each such Subsidiary or Affiliate, an “Other Buyer”) of (i) any Purchased Asset 
(including any confidential or proprietary information or data of any third party) or any claim, 
right or benefit arising under or resulting from such Purchased Asset or (ii) any Assumed 
Liability, in each case, if and for so long as the Transfer or attempted Transfer to Buyer or any 
Other Buyer thereof, without the Consent of a third party, would constitute a breach or other 
contravention of the rights of such third party or the terms of such Purchased Asset or Assumed 
Liability, would violate applicable Law, or would in any way adversely affect the rights of Seller 
or its Subsidiaries or, upon Transfer, of Buyer or its Affiliates with respect to such Purchased 
Asset or Assumed Liability (such assets and liabilities being collectively referred to herein as 
“Restricted Items”); provided that the relevant Restricted Item to which such Consent relates 
shall be deemed to be automatically Transferred to Buyer for no additional consideration upon 
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the date such Consent is obtained.  Applicable Transfer Taxes in connection with such Transfer 
shall be paid in accordance with Section 5.8. 

(b) Each Party shall use, and shall cause their respective Subsidiaries to use, 
reasonable best efforts, and shall reasonably cooperate with each other, to promptly obtain or to 
cause to be promptly obtained any Consent required to Transfer to Buyer all of the Restricted 
Items and all rights and obligations of Seller and its Subsidiaries thereunder or set forth on 
Schedule 2.7(b); provided that neither Party shall be required to pay any money or make any 
other transfer of value to any third party to obtain any such Consent except to the extent of any 
payment or liability that was already due and payable prior to the Transfer of such Restricted 
Item.  In furtherance of these efforts, promptly, but in any event not more than 10 Business Days 
after the Closing Date, Seller, in coordination with Buyer, shall submit Consent requests to the 
counterparty for each Current Government Contract that is a Restricted Item.  Each such request 
shall be made in a manner and form reasonably acceptable to Buyer.  For the avoidance of doubt, 
Seller’s obligation to submit any Consent requests to a Governmental Authority regarding a 
Novating Government Contract is addressed in Section 2.7(k). 

(c) To the extent permitted by applicable Law, Buyer and Seller shall request 
that each Governmental Authority or Person whose Consent is requested treat all information, 
documents and other materials submitted to such Person as confidential in connection with such 
request. 

(d) Each of the Parties shall keep the other Party fully informed, on a current 
and timely basis, as to the progress of such Consents and provide copies of all letters, 
correspondence, and other material documents to or from any third party with respect thereto.  
Seller shall coordinate with Buyer in advance of any further submissions or other material 
communication with any third parties regarding such Consents.  Notwithstanding anything to the 
contrary in this Agreement, neither Seller nor any of its Subsidiaries shall agree to any 
modification of any term of or condition in any Business Contract or commit on behalf of Buyer 
or the Business to any post-Closing obligation, in each case, in order to obtain any such Consent, 
except with the prior written consent of Buyer. 

(e) To the extent that any Restricted Item cannot be transferred to Buyer in 
compliance with Section 2.7(a) and Section 2.7(b), Seller and its Subsidiaries shall (i) act as 
Buyer’s agent in order to obtain for Buyer or an Other Buyer, as applicable, the benefits of each 
such Restricted Item, (ii) use reasonable best efforts to provide Buyer and its Subsidiaries with 
the economic and operational equivalent of the Transfer of such Restricted Item, (iii) cooperate 
with Buyer and its Subsidiaries, at Seller’s reasonable expense, to enforce any rights available 
against any other party related to such Restricted Item, and (iv) cooperate with Buyer in any 
reasonable arrangement designed to provide to Buyer or an Other Buyer, as applicable, the 
benefits of such Restricted Item.  Neither Seller nor any of its Subsidiaries shall amend, 
supplement, extend, renew or otherwise modify the terms of such Restricted Item in any manner 
adverse to the Business, Buyer or any of its Affiliates unless Buyer gives its prior written 
consent; provided that, without limitation of the foregoing, to the extent the terms of any such 
Restricted Item are amended, supplemented, extended, renewed or otherwise modified, Seller 
shall promptly thereafter deliver to Buyer true, complete and correct copies of any 
documentation with respect to the foregoing.  Assuming the compliance of Seller and its 
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Subsidiaries with the other provisions of this Section 2.7(d), Buyer and its Affiliates shall pay, 
perform and discharge fully the liabilities and obligations of Seller or such Subsidiaries under 
such Restricted Item from and after the Closing in accordance with Section 2.1(b)(xvii) as if such 
Restricted Item is an Business Contract.  Seller and each of its Subsidiaries shall hold in trust for 
and pay to Buyer promptly upon receipt thereof, any income, proceeds and other monies 
received by Seller or such Subsidiary to the extent related to any Restricted Item in connection 
with this arrangement under this Section 2.7(d).  In the event that the term of any such Restricted 
Item is expiring, or there is any opportunity for extension or renewal, then (A) Seller shall inform 
Buyer of the foregoing at least 15 Business Days prior to such expiration or deadline pursuant to 
the terms of such Contract that notice or agreement with respect to such extension or renewal is 
required to be effected and (B) Seller shall, to the extent requested by Buyer, either extend or 
renew the terms of such Purchased Asset. 

(f) In the event that any Shared Contract is eligible for renewal, each of the 
Parties shall use its reasonable best efforts (but without any payment of money or other transfer 
of value by any Party to any third party, except to the extent of any payment or liability that was 
already due and payable prior to the Transfer of such Shared Contract) to renew such Shared 
Contract as a separate Contract for each of Seller and Buyer as a Buyer Shared Contract and a 
Seller Shared Contract; provided, further, that no Party shall renew any Shared Contract such 
that such Shared Contract would continue to apply to both the Business (and the Purchased 
Assets), on the one hand, and the Seller Retained Businesses (and the Excluded Assets), on the 
other hand, without the prior written consent of each of Buyer and Seller (not to be unreasonably 
withheld, conditioned or delayed by either Party).  As promptly as practicable, Seller and Buyer 
shall jointly approach the applicable contractual counterparty to each Shared Contract to seek its 
consent to such split and transfer.  If an attempted Transfer of a Shared Contract, without the 
Consent of a third party, would constitute a breach or other contravention of the rights of such 
third party or would in any way adversely affect the rights of Seller or its Subsidiaries with 
respect to such Shared Contract or, upon Transfer, of Buyer or its Affiliates with respect to such 
Shared Contract, as applicable (each, a “Restricted Split Interest”), then (i) Seller shall use 
reasonable best efforts (but without any payment of money or other transfer of value by any 
Party to any third party, except to the extent of any payment or liability that was already due and 
payable prior to the Transfer of such Shared Contract) to obtain all requisite Consents to Transfer 
to Buyer such Restricted Split Interest prior to Closing (and, to the extent not obtained prior to 
the Closing, shall continue to use reasonable best efforts following the Closing Date to obtain 
such Consents), and (ii) Buyer shall cooperate and use reasonable best efforts (but without any 
payment of money or other transfer of value by any Party to any third party, except to the extent 
of any payment or liability that was already due and payable prior to the Transfer of such Shared 
Contract) to assist Seller in obtaining such Consents. 

(g) With respect to each Shared Contract, each of the Parties agrees to the 
allocation to Buyer of rights and obligations, including revenues, corresponding to the Shared 
Portion of such Shared Contract, as set forth on Schedule 2.7(g), on the one hand, and the 
allocation to Seller of all remaining rights and obligations, including revenues, under such 
Shared Contract.  For the avoidance of doubt, the Shared Portion of each Shared Contract is 
Seller’s good faith estimate of the rights and obligations under such Shared Contract that relate 
to the Business (and the Purchased Assets). 
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(h) From and after the Closing, if, and as long as, any split of any Shared 
Contract cannot be realized: 

(i) Seller and its Subsidiaries shall (A) make available to Buyer a 
correct and complete copy (including all amendments and modifications thereto) of any 
such Shared Contract; (B) cooperate with Buyer, at Buyer’s expense, to enforce any 
rights available against any other party to any such Shared Contract with respect to the 
Shared Portion of such Shared Contract and (C) not amend, supplement, extend, renew or 
otherwise modify any such Shared Contract in any manner adverse to Buyer with respect 
to the Shared Portion unless Buyer gives its prior written consent; and 

(ii) assuming the compliance of Seller and its Subsidiaries with the 
provisions of Section 2.7(g), Buyer and its Affiliates shall pay, perform and discharge 
fully the liabilities and obligations of Seller or such Subsidiaries under the Shared Portion 
of such Shared Contract in accordance with Section 2.1(b)(xvii) as if such Shared Portion 
is an Business Contract. 

(i) For the avoidance doubt, the Parties agree and acknowledge that neither 
Section 2.7(f) nor Section 2.7(g) shall create any subordinate or prime-subcontractor relationship 
between the Parties for purposes of implementing the provisions thereof. 

(j) In the event that there are any Contracts for the purchase of products or 
services from or by Seller or any of its Subsidiaries that were not included in the Purchased 
Assets or the Assumed Liabilities and that were not specifically excluded from the Transfers 
under this Agreement, but that would have been Transferred to Buyer as part of this Agreement 
but for the fact that such Contract was not identified, discovered or located until after the Closing 
or inadvertently was not assigned (each, a “Later Discovered Contract”), to the extent permitted 
under the terms and conditions of such Later Discovered Contract, Buyer and Seller agree to 
cooperate and take such actions as may be necessary to cause such Later Discovered Contract, or 
the applicable rights or obligations under such Later Discovered Contract, to be assigned to 
Buyer for no additional consideration and, upon such assignment, such Later Discovered 
Contract, or the applicable rights or obligations under such Later Discovered Contract, shall be 
deemed to be an Business Contract hereunder.  To the extent that a Later Discovered Contract 
constitutes a Restricted Item or a Shared Contract, it shall be treated in accordance with the 
foregoing provisions of this Section 2.7; provided that, with respect to any Later Discovered 
Contract that constitutes a Shared Contract, for purposes of Section 2.7(f), Buyer and Seller shall 
mutually agree in good faith on the Shared Portion of such Later Discovered Contract. 

(k) Schedule 2.7(k) sets forth a true, complete and accurate list of each 
Novating Government Contract.  Without limiting the generality of Section 2.7(b), within 10 
Business Days after Closing, Seller shall (i) submit one or more novation or assignment requests 
for the Contracts set forth on Schedule 2.7(k) to the responsible contracting officer(s) for 
novation or assignment of such Novating Government Contracts (the “Novation Packages”), and 
(ii) use reasonable best efforts to secure novation approval(s) or assignments following 
submission of the Novation Packages.  A Novation Package addressing Novating Government 
Contracts in which the counterparty is a Governmental Authority that is a U.S. federal executive 
branch agency shall be made in the form and manner prescribed by FAR Subpart 42.12.  Where 
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the counterparty is a Governmental Authority that is not a U.S. federal executive branch agency 
(including state or local government entities and U.S. federal legislative or judicial branch 
agencies) Seller and Buyer shall mutually agree on the form of Novation Package to submit.  
Seller and Buyer may mutually determine to seek a novation with respect to any other Business 
Contracts.  Seller shall provide Buyer with a draft copy of each Novation Package before 
submission and incorporate reasonable changes provided by Buyer.  Seller shall keep Buyer 
informed on a regular basis and in reasonable detail of the status of its efforts, and shall 
coordinate with Buyer in advance of any further submissions or other material communication.  
Buyer shall reasonably cooperate with, and shall cause its Subsidiaries and Affiliates to 
reasonably cooperate with, Seller (including, where necessary, entering into appropriate 
instruments of assumption as reasonably requested and with reasonable and customary terms) to 
cause such novation or assignment to be obtained.  For the avoidance of doubt, pursuant to 
Section 2.1(a) Seller shall have assigned to Buyer all rights and benefits of Seller under any 
Business Contract that is subject to novation or assignment, and, pursuant to Section 2.1(b)(xvii), 
Buyer shall have assumed from Seller all liabilities and obligations of Seller under any Business 
Contract that is subject to novation or assignment, irrespective whether such novation or 
assignment is deemed to create a new Contract under applicable Law.  Without limiting the 
generality of Section 2.7(f), Seller or one of its Affiliates or Subsidiaries and Buyer or one of its 
Affiliates or Subsidiaries shall enter the Subcontract Pending Novation upon the Closing. 

Section 2.8 Title Passage; Delivery of the Purchased Assets. 

(a) Upon the Closing, all of the right, title and interest of Seller (except as 
otherwise set forth in this Section 2.8, including any risk of loss) in and to all of the Purchased 
Assets shall pass to Buyer, and Buyer shall assume all Assumed Liabilities; provided, however, 
that Buyer may elect (by notice to Seller) to require Seller to convey any of the Purchased Assets 
or Assumed Liabilities to an Other Buyer rather than to Buyer, at Buyer’s cost and expense, and 
Seller shall comply with any such election by transferring to Buyer or an Other Buyer, as 
applicable, such Purchased Assets or Assumed Liabilities, and proper assignments, conveyances 
and bills of sale (including the Bill of Sale) sufficient to convey to Buyer or such Other Buyer, as 
applicable, good and marketable title to all of the Purchased Assets, free and clear of all Liens 
(other than Permitted Liens), and assign to Buyer or such Other Buyer, as applicable, all of the 
Assumed Liabilities. 

(b) The Business Tangible Assets shall (i) if located at a facility that 
constitutes Business Leased Real Property on the Closing Date, be delivered to Buyer or an 
Other Buyer, as applicable, at such facility at Seller’s cost and expense, and (ii) if not located at a 
facility that constitutes Business Leased Real Property on the Closing Date, be delivered to 
Buyer or an Other Buyer, as applicable, in accordance with the remainder of this Section 2.9(b).  
Buyer will, at Seller’s cost and expense, arrange for the removal and relocation of any Business 
Tangible Assets described by clause (ii) of the first sentence of this Section 2.9(b) to a facility of 
Buyer or one of its Affiliates or Subsidiaries within 30 days following the Closing Date.  Until 
such Business Tangible Assets are removed from the facility of Seller at which they are located 
on the Closing Date (the “Seller Facility”), Seller will permit, and will cause its Affiliates and 
Subsidiaries to permit, Buyer and its authorized agents or representatives, upon reasonable prior 
notice, to have reasonable access to such Seller Facility during normal business hours and in a 
manner that does not unreasonably interfere with the operation of Seller's business, to the extent 
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necessary to comply with the terms of this Section 2.9, including to disconnect, detach, remove, 
package and crate such Business Tangible Assets for transport.  Seller will be responsible, at 
Seller’s cost and expense, for (A) disconnecting and detaching all fixtures and equipment 
comprising such Business Tangible Assets from the roofs, floor, ceiling and walls of the relevant 
Seller Facility prior to removing the same from such Seller Facility, (B) packaging and loading 
such Business Tangible Assets for transporting to and any reinstallation of such Business 
Tangible Assets at such location(s) as Buyer may reasonably determine, and (C) repairing any 
damage that is caused by such removal. 

(c) Seller shall deliver all Purchased Assets that do not constitute Business 
Tangible Assets through electronic delivery or in another manner mutually agreed by the Parties 
and reasonably calculated and legally permitted to minimize or avoid the incurrence of Transfer 
Taxes if such method of delivery does not adversely affect the condition, operability or 
usefulness of any Purchased Asset. 

Section 2.9 Closing Deliverables and Closing Actions. 

(a) At or prior to the Closing, Seller shall deliver, or cause to be delivered, to 
Buyer the following: 

(i) the Transition Services Agreement, substantially in the form 
attached hereto as Attachment I and with such schedules attached thereto as are mutually 
agreed by the Parties (the “Transition Services Agreement”), duly executed by Seller; 

(ii) the Bill of Sale, Assignment and Assumption Agreement relating 
to the Purchased Assets, substantially in the form attached hereto as Attachment II (the 
“Bill of Sale”), duly executed by Seller; 

(iii) the Domain Name Assignment Agreement, substantially in the 
form attached hereto as Attachment III (the “Domain Name Assignment Agreement”), 
duly executed by Seller; 

(iv) the Subcontract Pending Novation, substantially in the form 
attached hereto as Attachment IV (the “Subcontract Pending Novation”), duly executed 
by Seller; 

(v) an executed IRS Form W-9 from Seller certifying that it is exempt 
from backup withholding;  

(vi) a complete electronic copy of the Business Contracts and Shared 
Contracts contained in the online data room organized by Intralinks in connection with 
the transactions contemplated hereby as of no earlier than two (2) Business Days prior to 
the Closing Date;  

(vii) deliver all books and records pertaining to the Business, including 
all corporate and other records, books of account, Contracts, agreements and such other 
documents or certificates as Buyer may reasonably request;  
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(viii) a fully executed copy of each Payoff Letter from each party 
thereto; and 

(ix) evidence of the Requisite Stockholder Consent. 

(b) At or prior to the Closing, Buyer shall deliver, or cause to be delivered, to 
Seller the following: 

(i) to Seller, the Directed Purchase Price by wire transfer of 
immediately available funds to an account or accounts designated by Seller; 

(ii) to the Escrow Agent, (A) the Adjustment Amount, for deposit into 
the Adjustment Escrow Account, (B) the Indemnity Escrow Amount, for deposit into the 
Indemnity Escrow Account and (C) the Specified Matter Escrow Amount, for deposit 
into the Specified Matter Escrow Account, in each case, as designated by the Escrow 
Agent; 

(iii) to the recipient(s) thereof, the Payoff Amount, as designated in the 
Payoff Letter; and 

(iv) each of the Transaction Documents to which it is a party, duly 
executed by Buyer or one of its Affiliates or Subsidiaries, as applicable. 

ARTICLE III. 

REPRESENTATIONS AND WARRANTIES OF SELLER 

Except as set forth in the Schedules to this Agreement delivered by Seller to 
Buyer concurrently with the execution of this Agreement (the “Schedules”), Seller represents 
and warrants to Buyer as follows: 

Section 3.1 Corporate Organization of Seller.  Seller has been duly 
incorporated and is validly existing as a corporation in good standing under the Laws of the State 
of Delaware and has the corporate power and authority to own or lease its properties and to 
conduct its business as it is now being conducted.  Seller is duly licensed or qualified to do 
business and (where applicable) is in good standing as a foreign corporation in each jurisdiction 
in which the ownership of its property or the character of its activities is such as to require it to 
be so licensed or qualified or in good standing, as applicable, except where the failure to be so 
licensed or qualified or in good standing would not reasonably be expected to have a Material 
Adverse Effect. 

Section 3.2 Due Authorization.  Seller has all requisite corporate power and 
authority to execute and deliver this Agreement and the Transaction Documents to which it is a 
party and (subject to the consents, approvals, authorizations and other requirements described in 
Section 3.4) to consummate the transactions contemplated hereby and thereby.  The execution 
and delivery of this Agreement by Seller and the consummation by Seller of the transactions 
contemplated hereby and thereby are within the corporate or other appropriate powers of Seller, 
and have been duly authorized by all necessary corporate or other appropriate action on the part 
of each of Seller and its Subsidiaries, partners or Affiliates, as applicable, including the Requisite 
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Stockholder Consent, and no further action is necessary to authorize this Agreement.  This 
Agreement and the other Transaction Documents have been duly and validly executed and 
delivered by Seller and its applicable Subsidiaries and (assuming this Agreement and the other 
Transaction Documents constitute legal, valid and binding obligations of the other parties 
thereto) constitute legal, valid and binding obligations of Seller and its applicable Subsidiaries, 
enforceable against Seller in accordance with their terms, subject to applicable bankruptcy, 
insolvency, fraudulent conveyance, reorganization, moratorium and similar Laws affecting 
creditors’ rights generally and subject, as to enforceability, to general principles of equity 
(collectively, the “Remedies Exception”). 

Section 3.3 No Conflict.  Subject to the receipt of the consents, approvals, 
authorizations and other requirements set forth in Section 3.4, the execution and delivery of this 
Agreement by Seller and the consummation by Seller of the transactions contemplated hereby 
and under the Transaction Documents do not and will not, (a) violate any provision of, or result 
in the breach of, any applicable Law to which Seller or any of its Subsidiaries is subject or by 
which any property or asset of Seller or any of its Subsidiaries is bound, (b) conflict with the 
certificate of incorporation, bylaws or other organizational documents of Seller or any of its 
Subsidiaries, (c) violate any provision of or result in a breach of, or require a consent under, any 
Material Contract, or terminate or result in the termination of any such Contract, or result in the 
creation of any Lien (other than a Permitted Lien) under any such Contract upon any of the 
properties or assets of Seller or any of its Subsidiaries, or constitute an event which, after notice 
or lapse of time or both, would result in any such violation, breach, termination or creation of a 
Lien or (d) result in a violation or revocation of any required license, permit or approval from 
any Governmental Authority, except to the extent that the occurrence of any of the foregoing 
items set forth in clauses (a), (c) or (d) would not reasonably be expected to (i) be material to the 
Business and the Purchased Assets, taken as a whole, or (ii) have a Material Adverse Effect. 

Section 3.4 Governmental Consents.  No consent, approval or authorization of, 
or designation, declaration or filing with, any Governmental Authority is required on the part of 
Seller or the Business with respect to Seller’s execution or delivery of this Agreement or the 
consummation by Seller of the transactions contemplated hereby, except (a) to the extent that if 
such consent, approval or authorization, or designation or filing is not obtained, given or made, 
would not, individually or in the aggregate, reasonably be expected to have (i) a material effect 
on the Business and the Purchased Assets, taken as a whole or (ii) a Material Adverse Effect, or 
(b) as otherwise disclosed on Schedule 3.4. 

Section 3.5 Financial Statements.  Attached as Schedule 3.5 are (i) the audited 
consolidated balance sheets and statements of income, cash flows and stockholders’ equity of 
Seller and its Subsidiaries as of and for the 12-month periods ended December 31, 2018, 2019 
and 2020 together with the auditor’s reports thereon (the “Audited Financial Statements”), (ii) 
statements of income and cash flow of Seller and its Subsidiaries as of and for the six-month 
period ended June 30, 2021 (the “Interim Financial Statements” and, together with the Audited 
Financial Statements, the “Financial Statements”) and (iii) the profit and loss statement of the 
Business for the 12-month periods ended December 31, 2018, 2019 and 2020 and for the six-
month period ended June 30, 2021 (the “Business Financial Statements”).  The Financial 
Statements present fairly, in all material respects, the consolidated financial position and results 
of operations of Seller and its Subsidiaries as of the dates and for the periods indicated in such 
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Financial Statements in accordance with GAAP (except in the case of the Interim Financial 
Statements for the absence of footnotes and other presentation items and for normal year-end 
adjustments, in each case, that are not reasonably expected to be material in amount or nature).  
The Business Financial Statements present fairly, in all material respects, the consolidated 
financial position and results of operations of the Business as of the dates and for the periods 
indicated in such Business Financial Statements in accordance with GAAP (except for the 
absence of footnotes and other presentation items and for normal year-end adjustments, in each 
case, that are not reasonably expected to be material in amount or nature).  There are no material 
off-balance sheet transactions, arrangements, obligations or relationships attributable to the 
Business or the Purchased Assets that are not described in the footnotes to the Financial 
Statements. 

Section 3.6 Undisclosed Liabilities.  As of the date of this Agreement, there is 
no liability, debt or obligation of or related to the Business of a type required to be reflected or 
reserved for on a balance sheet prepared in accordance with GAAP, except for liabilities, debts 
and obligations (a) reflected or reserved for on the Financial Statements or disclosed in the notes 
thereto, (b) that have arisen since the date of the most recent balance sheet included in the 
Financial Statements in the ordinary course of the operation of business of Seller and its 
Subsidiaries, (c) incurred in connection with the transactions contemplated by this Agreement 
and the Transaction Documents, or (d) that would not reasonably be expected to be material to 
the Business and the Purchased Assets, taken as a whole. 

Section 3.7 Litigation and Proceedings.  As of the date hereof, there are no, 
and in the past three years there have been no, pending or, to the knowledge of Seller, threatened 
Actions against Seller or any of its Subsidiaries (in respect of the Business) that, in each case, if 
resolved adversely to Seller or any of its Subsidiaries, would (a) reasonably be expected to be 
material to the Business and the Purchased Assets, taken as a whole or (b) reasonably be 
expected to have a Material Adverse Effect.  During the past three years, there have been no 
actual or, to the knowledge of Seller, threatened disputes, claims, requests for equitable 
adjustment, actions or proceedings asserted by or against a Governmental Authority or other 
Person arising under or relating to a Government Contract or Government Bid, that, in each case, 
if resolved adversely to Seller or any of its Subsidiaries, would (i) reasonably be expected to be 
material to the Business and the Purchased Assets, taken as a whole, or (ii) reasonably be 
expected to have a Material Adverse Effect. 

Section 3.8 Legal Compliance. 

(a) Seller and its Subsidiaries (with respect to the Business) are and, during 
the past three years, have been, in compliance, in all material respects, with all applicable Laws.  
Neither Seller nor any of its Subsidiaries (with respect to the Business) has received any written 
notice from any Governmental Authority of any violation of applicable Law at any time during 
the past three years.  With respect to each Government Contract and each Government Bid, 
during the three years prior to the date hereof, all representations, certifications, disclosures and 
warranties made by Seller or any of its Subsidiaries were complete and accurate in all material 
respects as of their effective date and each of Seller and the Subsidiaries of Seller has complied 
in all material respects with all such representations, certifications, disclosures and warranties. 
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(b) Seller and its Subsidiaries, and their respective directors, officers, 
employees and, to the knowledge of Seller, any third parties acting on behalf of Seller or any of 
its Subsidiaries (including agents, subcontractors or other third party intermediaries), in each 
case, in respect of the Business, are, and during the past three years, have been, in compliance 
with all Anti-Corruption Laws.  During the past three years, neither Seller nor any of its 
Subsidiaries (with respect to the Business) (i) has been the subject of any investigation, inquiry 
or enforcement proceeding by a Governmental Authority regarding compliance with Anti-
Corruption Laws, or (ii) has conducted or initiated any internal investigations or filed any 
disclosures regarding possible violations of such Laws. 

Section 3.9 Contracts; No Defaults. 

(a) Schedule 3.9 contains a listing of all Contracts of the following types to 
which Seller, its Affiliates or any of its Subsidiaries is a party (other than Seller Benefit Plans 
and the Business Insurance Policies) or otherwise bound relating to the Business (each Contract 
listed, or required to be listed, on Schedule 3.9, a “Material Contract”): 

(i) each Contract (or series of related Contracts) that will involve 
annual payments or consideration furnished to the Business of more than $500,000; 

(ii) each Contract (or series of related Contracts) (A) that will involve 
annual payments or consideration furnished by the Business of more than $500,000 and 
(B) with any Top Vendor; 

(iii) any Contract (A) granting a Lien (other than a Permitted Lien) 
upon any Purchased Asset; (B) under which any Person guarantees, directly or indirectly, 
any liabilities or obligations of Seller or any of its Subsidiaries (in respect of the 
Business); or (C) Seller or any of its Subsidiaries (in respect of the Business) guarantees 
any liabilities or obligations of any Person. 

(iv) any Lease; 

(v) each joint venture Contract, partnership agreement or limited 
liability company agreement with a third party; 

(vi) each Contract requiring capital expenditures after the date of this 
Agreement; 

(vii) any Shared Contract; 

(viii) any Affiliate Transaction; 

(ix) any agreement involving any resolution or settlement of any actual 
or threatened Action or other dispute that imposes continuing obligations on the 
Business; 

(x) any Contract relating to the disposition or acquisition (in a single 
transaction or series of related transactions), other than sales of inventory in the ordinary 
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course of business, of the material assets of, or any equity interest in, any enterprise of 
Seller or any of its Subsidiaries (in respect of the Business) or the Purchased Assets, in 
each case, in each case, (A) for an aggregate purchase price in excess of $500,000, and 
(B) other than Contracts in which the applicable acquisition or disposition has been 
consummated and there are no continuing, earn-out, indemnification or similar obligation 
and no other material obligations ongoing; 

(xi) each Contract (A) containing covenants limiting the freedom of the 
Business to compete with any Person in a product line or line of business or to operate in 
any geographic area, (B) granting “most favored nation” or similar pricing to any Person, 
(C) providing for the grant of exclusive sales, distribution, marketing or other exclusive 
rights, rights of refusal, rights of first negotiation or similar rights and/or terms to any 
Person, or (D) requiring Seller or any of its Affiliates or Subsidiaries to purchase its total 
requirements of a good or service from another Person, in each case, which would apply 
to the activities of Buyer and its Subsidiaries, including with respect to the Business;  

(xii) each Contract pursuant to which Seller or any of its Subsidiaries 
(A) receives any license, sublicense, covenant not to sue, release, or waiver under any 
Intellectual Property of any third party, other than confidentiality agreements, employee 
invention assignment agreements, click-wrap, shrink-wrap and off-the-shelf software 
licenses, and any other software licenses that are available on standard terms to the public 
generally with aggregate annual fees of less than $250,000 (collectively “Inbound 
License Agreements”), and (B) grants any license, sublicense, covenant not to sue, 
release, or waiver under any Business Intellectual Property, other than any non-exclusive 
outbound license entered into in the ordinary course of business (collectively, “Outbound 
License Agreements”); and 

(xiii) each Contract under which Seller or its Affiliates is expressly 
obligated to disclose to any third party any source code of any of the products of the 
Business (including upon the occurrence of an event or satisfaction of a condition). 

(b) As of the date of this Agreement, all of the Material Contracts are (i) in 
full force and effect, subject to the Remedies Exception, and (ii) represent the valid and binding 
obligations of Seller or one of its Subsidiaries party thereto and, to the knowledge of Seller, 
represent the valid and binding obligations of the other parties thereto.  Except where the 
occurrence of such breach or default would not reasonably be expected to be material to the 
Business and the Purchased Assets, taken as a whole, as of the date of this Agreement (A) 
neither Seller, any of its Subsidiaries nor, to the knowledge of Seller, any other party thereto is in 
breach of or default under any such Contract, (B) neither Seller nor any of its Subsidiaries has 
received any written claim or notice of a material breach of or material default under any such 
Contract, and (B) to the knowledge of Seller, no event has occurred which, individually or 
together with other events, would reasonably be expected to result in a breach of or a default 
under any such Contract (in each case, with or without notice, lapse of time or both).  True and 
complete copies of each Material Contract has been delivered to or made available to Buyer or 
its representatives. 
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Section 3.10 Seller Benefit Plans. 

(a) Schedule 3.10(a) sets forth a complete list of each material Seller Benefit 
Plan in which a Business Employee participates.  “Seller Benefit Plan” shall mean (i) any written 
“employee benefit plan” as defined in Section 3(3) of the Employee Retirement Income Security 
Act of 1974, as amended (“ERISA”) and whether or not subject to ERISA, and (ii) any other 
plan, policy or program of any kind (whether written or oral, qualified or nonqualified, funded or 
unfunded, foreign or domestic, currently effective or terminated) providing for severance, salary 
continuation, retention, retirement, pension, superannuation or supplemental pension benefits, 
life, health, disability or accident benefits or for deferred compensation, bonuses, stock options, 
stock appreciation rights, phantom stock, stock purchases or other forms of incentive 
compensation, profit sharing or post-retirement insurance, compensation or benefits and any 
trust, escrow or similar agreement related thereto, or any other agreement providing 
compensation or other employee benefits to any current or former director, officer, employee or 
other service provider of Seller or any of its Subsidiaries, in each case, which is maintained, 
sponsored, contributed to, or required to be contributed to, by Seller or any of its Subsidiaries 
and under which Seller or any of its Subsidiaries has any obligation or liability, contingent or 
otherwise, excluding any plan or program that is sponsored solely by a Governmental Authority 
or a multiemployer pension plan (as defined in Section 3(37) of ERISA) (a “Multiemployer 
Plan”). 

(b) With respect to each material Seller Benefit Plan in which a Business 
Employee participates, Seller has delivered or made available to Buyer or its representatives 
copies of, to the extent applicable, (i) such Seller Benefit Plan or a summary of such Seller 
Benefit Plan and (ii) the most recent determination or opinion letter, if any, issued by the Internal 
Revenue Service with respect to such Seller Benefit Plan. 

(c) (i) Each Seller Benefit Plan has been administered in accordance with its 
terms and all applicable Laws, including, to the extent applicable, ERISA and the Code, in all 
material respects; and (ii) each Seller Benefit Plan which is intended to be qualified within the 
meaning of Section 401(a) of the Code (A) has received a favorable determination or opinion 
letter as to its qualification, (B) has been established under a standardized master and prototype 
or volume submitter plan for which a current favorable Internal Revenue Service advisory letter 
or opinion letter has been obtained by the plan sponsor and is valid as to the adopting employer, 
or (C) has an application for a determination or opinion letter pending or has time remaining 
under applicable Laws and related guidance to apply for a determination or opinion letter or to 
make any amendments necessary to obtain a favorable determination or opinion letter. 

(d) No Seller Benefit Plan is a pension plan that is subject to Title IV of 
ERISA and neither Seller nor any of its Subsidiaries or ERISA Affiliates has sponsored or 
contributed to or been required to contribute to a Multiemployer Plan or other pension plan 
subject to Title IV of ERISA at any time within the previous six years. 

(e) With respect to the Seller Benefit Plans, (i) as of the date hereof, no 
material Actions (other than routine claims for benefits in the ordinary course) are pending or, to 
the knowledge of Seller, threatened, and (ii) to the knowledge of Seller, no facts or 
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circumstances exist that would reasonably be expected to give rise to any such actions, suits or 
claims. 

(f) Neither the execution or delivery of this Agreement nor the consummation 
of the transactions contemplated hereby could reasonably be expected to, either alone or in 
conjunction with any other event (whether contingent or otherwise), (i) result in any payment or 
benefit becoming due or payable, or required to be provided, to any Business Employee, 
(ii) increase the amount or value of any benefit or compensation otherwise payable or required to 
be provided to any Business Employee, or result in the acceleration of the time of payment, 
vesting or funding of any such benefit or compensation payable to any Business Employee or 
(iii) result in any amount failing to be deductible by reason of Section 280G of the Code. 

Section 3.11 Labor Relations.  As of the date of this Agreement, neither Seller 
nor any of its Subsidiaries is a party to any collective bargaining agreement.  Except as would 
not reasonably be expected to be material to the Business and the Purchased Assets, taken as a 
whole, (a) there have not been any representation questions, arbitration proceedings, labor 
strikes, slowdowns or stoppages, grievances or other labor disputes pending or, to the knowledge 
of Seller, threatened, with respect to the employees of Seller, (b) Seller is, as of the date of this 
Agreement, and has been during the 12-month period prior to the date of this Agreement, in 
compliance with all applicable Laws relating to employment and employment practices, the 
classification of employees, wages, hours, collective bargaining, unlawful discrimination, civil 
rights, immigration, terms and conditions of employment and plant closing or mass layoffs and 
(c) as of the date of this Agreement, there are no charges with respect to or relating to Seller 
pending or, to the knowledge of Seller, threatened in writing before the Equal Employment 
Opportunity Commission or any other Governmental Authority responsible for the prevention of 
unlawful employment practices.  Seller has made available to Buyer a true, correct and complete 
list of the names of all Business Employees as of the date hereof and each Business Employee’s 
current annual salary rates or current hourly wages, as applicable, bonus, commission or other 
incentive opportunity, hire date, accrued vacation and paid-time-off, principal work location, 
leave status and status as exempt or non-exempt.  No Business Employee has informed Seller or 
its Affiliates in writing of any plan to terminate employment with Seller or its Affiliates, and, to 
the knowledge of Seller, no such employee has any plans to terminate employment with or 
services for Seller or its Affiliates.  Schedule 1.1(a) includes each employee who is primarily 
engaged in and ordinarily provides services to, or is reasonably necessary for, the operation of 
the Business as of the date of this Agreement (and any other employee who Seller and Buyer 
have mutually agreed to include). 

Section 3.12 Taxes. 

(a) All material Tax Returns required by Law to be filed by or with respect to 
the Purchased Assets or the Business have been timely filed by Seller, and all such Tax Returns 
are true and complete in all material respects.  

(b) Seller has timely paid all material Taxes which are due and payable with 
respect to the Purchased Assets or the Business. 
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(c) No deficiency or assessment for any Taxes has been asserted or assessed, 
or threatened or proposed in writing, by any Governmental Authority in writing with respect to 
the Purchased Assets or the Business, except for deficiencies which have been satisfied by 
payment, settled or withdrawn.  No audit or other proceeding by any Governmental Authority is 
pending or threatened in writing with respect to any Taxes due with respect to the Purchased 
Assets or the Business.  There are no Liens (except for Permitted Liens) on the Purchased Assets 
resulting from unpaid Taxes.  There are no outstanding agreements or waivers extending the 
applicable statutory periods of limitation for Taxes associated with the Purchased Assets or the 
Business that will be binding upon Buyer, the Business or the Purchased Assets after the Closing 
Date. 

(d) Seller has not received notice of any action by any Governmental 
Authority in any jurisdiction where it does not file Tax Returns or pay Taxes with respect to the 
Purchased Assets or the Business that it is or may be subject to Tax or required to file a Tax 
Return with respect to the Purchased Assets or the Business by or in that jurisdiction. 

(e) All material Taxes relating to the Business or the Purchased Assets that 
Seller is required by Law to withhold or collect in connection with amounts paid or owing to any 
employee, independent contractor, creditor, equity holder or other third party have been duly 
withheld or collected, and have been paid over to the proper authorities to the extent due and 
payable. 

(f) Seller is not a “foreign person” as that term is used in Treasury 
Regulations Section 1.1445-2. 

(g) No Purchased Asset is (i) “tax-exempt use property” within the meaning 
of Section 168(h)(1) of the Code or (ii) “tax-exempt bond financed property” within the meaning 
of Section 168(g) of the Code. 

Section 3.13 Brokers’ Fees.  No broker, finder, investment banker or other 
Person is entitled to any brokerage fee, finders’ fee or other similar commission, for which 
Buyer, Seller or any of its Subsidiaries would be liable in connection with the transactions 
contemplated by this Agreement based upon arrangements made by Seller, any of its 
Subsidiaries or Affiliates. 

Section 3.14 Insurance.  Schedule 3.14 contains a list of all policies of property, 
fire and casualty, product liability, workers’ compensation, and other forms of insurance held by, 
or for the benefit of, the Business (the “Business Insurance Policies”).  True and complete copies 
of such insurance policies (or, to the extent such policies are not available, policy binders) have 
been made available to Buyer or its representatives.  As of the date hereof, neither Seller nor any 
of its Subsidiaries has received any written notice from any insurer under any such insurance 
policies, canceling or materially adversely amending any such policy or denying renewal of 
coverage thereunder, and all premiums on such insurance policies due and payable as of the date 
hereof have been paid. 

Section 3.15 Licenses, Permits and Authorizations.  Seller and its Subsidiaries 
hold, and are, in compliance with, all of the material licenses, approvals, consents, registrations 
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and permits necessary under applicable Laws to conduct the Business in substantially the same 
manner as it has heretofore been conducted except where the absence of, or the failure to be in 
compliance with, any such license, approval, consent, registration or permit would not 
reasonably be expected to be material to the Business.  There are no pending or, to the 
knowledge of Seller, threatened Actions that would reasonably be expected to result in the 
revocation or termination of any such license, approval, consent, registration or permit that is 
material to the conduct of the Business as currently conducted 

Section 3.16 Title; Sufficiency of Assets.   

(a) Except as would not be material to the Business and the Purchased Assets, 
taken as a whole, Seller or a Subsidiaries thereof has good, valid and marketable title to all of the 
owned Purchased Assets and valid rights to all the leased Purchased Assets, free and clear of any 
Liens, other than Permitted Liens. 

(b) Except as set forth on Schedule 3.16, the Purchased Assets and the assets, 
properties and rights that will be Transferred, leased, licensed or otherwise provided to Buyer 
and/or its Affiliates immediately following the Closing pursuant to the Transaction Documents, 
including as contemplated by Section 2.7 constitute all of the assets, properties and rights 
necessary for Buyer to operate and conduct the Business, on a stand- alone basis, immediately 
following the Closing in all material respects as conducted by Seller and its Subsidiaries as of 
immediately prior to the Closing, other than such assets as are necessary to conduct certain 
administrative, accounting, finance and human resources support functions for the Business. 

(c) None of the Retained Work involves performance of work that is Related 
to the Business. 

Section 3.17 Real Property.  Neither Seller nor any of its Subsidiaries owns any 
real property used or held for use in the operation of the Business.  Schedule 3.17 lists, as of the 
date of this Agreement, all Leased Real Property.  Seller has made available to Buyer true, 
correct and complete copies of all leases (and all amendments and supplements thereto) relating 
to the Leased Real Property, including the Business Real Property Leases (collectively, the 
“Leases”).  Except as set forth on Schedule 3.17, neither Seller nor any of its Subsidiaries has 
subleased, assigned, transferred, conveyed, mortgaged or granted an option to any Person the 
right to use or occupy the Leased Real Property or any portion thereof or interest therein.  With 
respect to each Lease, (i) Seller or one of its Subsidiaries has a valid and enforceable leasehold 
estate in, and enjoys peaceful and undisturbed possession of, all Leased Real Property, subject to 
the Remedies Exception and any Permitted Liens and (ii) as of the date hereof, neither Seller nor 
any of its Subsidiaries has received any written notice from any lessor of such Leased Real 
Property of, nor does Seller or any of its Subsidiaries have knowledge of the existence of, any 
default, event or circumstance that, with or without notice, lapse of time, or both, would 
constitute a default under any of the Leases governing the Leased Real Property. 

Section 3.18 Intellectual Property. 

(a) Schedule 3.18(a) lists each patent, trademark, service mark or copyright 
owned by Seller or any of its Subsidiaries as of the date of this Agreement, in each case, for 
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which applications have been filed or for which trademark, service mark or copyright 
registrations or issued patents have been obtained, whether in the United States or internationally 
as of the date of this Agreement, included in the Business Intellectual Property, including, for 
each item, (i) the registrant(s)/applicant(s) of record and beneficial owner (if different), (ii) the 
jurisdiction of application, publication or registration, (iii) the application, publication or 
registration number, and (iv) the date of filing, publication or registration (the registered and 
applied for Business Intellectual Property set forth (or required to be set forth) in 
Schedule 3.18(a), the “Business Registered IP”).  As of the date of this Agreement, (A) the 
Business Registered IP that constitutes issued patents, registered trademarks or registered 
copyrights is in full force and effect, has not lapsed (except for patents, trademarks and 
copyrights that have lapsed at the end of their non-renewable statutory term or are not material to 
the Business as currently conducted) and, to the knowledge of Seller, is valid and enforceable, 
(B) the material Business Registered IP that constitutes Internet top-level domain name 
registrations are registered in the name of Seller or one of its Subsidiaries and have not expired, 
and (C) the Business Registered IP that constitutes applications for patent or applications for 
registration of trademarks or copyrights are pending with the applicable Governmental 
Authority.  

(b) Seller or one of its Subsidiaries is the sole and exclusive owner of all right, 
title and interest in the Business Registered IP and other Business Intellectual Property material 
to the conduct of the Business, free and clear of all liens and encumbrances (other than Permitted 
Liens).  Seller has valid and continuing rights (including pursuant to Inbound License 
Agreements) to use, sell, license and otherwise exploit, as the case may be, all Intellectual 
Property used in and material to the conduct of the Business as currently conducted that is not 
Business Intellectual Property.   

(c) To the knowledge of Seller, the operation of the Business does not 
infringe upon, misappropriate or otherwise violate, and in the past three years has not infringed 
upon, misappropriated or otherwise violated, any Intellectual Property of any Person.  Seller and 
its Subsidiaries have not received from any Person in the three years prior to the date of this 
Agreement any written notice, charge, complaint, claim or other written assertion of any 
infringement or violation by, or misappropriation of, any Intellectual Property of any Person in 
respect of the Business. 

(d) To the knowledge of Seller, as of the date of this Agreement, no third 
party is infringing upon, misappropriating or otherwise violating any Intellectual Property owned 
by Seller or any of its Subsidiaries and used in the Business, including any Business Intellectual 
Property.  In the past three years, neither Seller nor any of its Subsidiaries has sent any written 
notice, charge, complaint, claim or other written assertion asserting or threatening to assert any 
Action against any Person involving or relating to any Intellectual Property of Seller in respect of 
the Business. 

(e) No funding, facilities or personnel of any Governmental Authority were 
used, directly or indirectly, to develop or create, in whole or in part, any material Business 
Intellectual Property.  All material Business Intellectual Property developed, delivered or used 
under or in connection with any Government Contract or Government Bid has been properly and 
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sufficiently marked and protected so that no more than the minimum rights or licenses required 
under applicable Law have been granted to a Governmental Authority or other Person. 

(f) It is the practice of Seller to require that each current and former officer, 
employee and consultant of Seller or its Subsidiaries that has been involved in the creation or 
development of any material Business Intellectual Property to sign, and each such person has 
signed, a valid and enforceable written agreement containing an assignment of all such 
Intellectual Property to Seller or one of its Subsidiaries, as applicable, and reasonable 
confidentiality provisions with respect to any such Intellectual Property created or developed in 
the course of such Person’s employment or engagement with Seller or one of its Subsidiaries.  
To the knowledge of Seller, no such officer, employee or consultant (i) is in material breach of 
any such agreement with respect to any such Intellectual Property or (ii) has claimed any rights 
in any such Intellectual Property.  Seller has taken commercially reasonable steps to maintain the 
confidentiality of the confidential or proprietary information included in the Business Intellectual 
Property.  To the knowledge of Seller, there has been no misappropriation, misuse or breach of 
confidentiality of any trade secrets or other confidential Business Intellectual Property by any 
Person. 

(g) For Business Software, Seller (i) has in its possession the source code for 
such Business Software, and (ii) has not, and does not have any duty or obligation, to disclose or 
deliver any source code for any Business Software to, any third party, except with respect to any 
consultant or other Person that has been engaged by the Business to develop or customize such 
Business Software and who has signed a written agreement pursuant to Section 3.18(f) or other 
written confidentiality agreement.  Seller is not a party to any source code escrow Contract or 
any other Contract (or a party to any Contract obligating Seller to enter into a source code 
escrow Contract or other Contract) requiring the deposit of any source code or related materials 
for any Business Software.   

(h) No Business Software contains or is derived from, linked with, called by, 
or combined or distributed with third-party Open Source Software in a manner that, according to 
the terms of the license for such Open Source Software, requires that such Business Software 
(excluding the Open Source Software) be (i) distributed or made available to any third party in 
source code form, (ii) licensed to any third party for the purpose of modification or 
redistribution, (iii) licensed to any third party at no charge, or (iv) made subject to the terms and 
conditions of any Open Source Software license.  Seller is in and has been in compliance, in all 
material respects, with all terms and conditions of any license for Open Source Software that is 
used by the Business, including in any Business Software, except as would not reasonably be 
expected to be material to the conduct of the Business.  In the past three years, Seller has not 
received a written notice from any Person alleging noncompliance with any Open Source 
Software license. 

Section 3.19 Environmental Matters.  As of the date of this Agreement, Seller 
and its Subsidiaries (in respect of the Business) are in substantial compliance with all 
Environmental Laws, except for any such instance of non-compliance that would not reasonably 
be expected to be material to the Business and the Purchased Assets, taken as a whole.  As of the 
date of this Agreement, Seller and its Subsidiaries (in respect of the Business) hold, and are in 
material compliance with, all material permits required under applicable Environmental Laws to 
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permit Seller and its Subsidiaries to operate the Business in a manner in which they are now 
operated and maintained and to conduct the Business as currently conducted, except where the 
absence of, or the failure to be in material compliance with, any such permit would not 
reasonably be expected to be material to the Business and the Purchased Assets, takes as a 
whole.  As of the date of this Agreement, there are no Actions or notices of violation pending or, 
to the knowledge of Seller, threatened against Seller or any of its Subsidiaries (in respect of the 
Business) alleging material violations of or material liability under any Environmental Law, 
except for any such Action or notice that would not reasonably be expected to be material to the 
Business and the Purchased Assets, taken as a whole.  As of the date of this Agreement, there are 
no Hazardous Materials that have been released or are present on any Leased Real Property or, to 
the knowledge of Seller, any real property formerly owned or operated by Seller or its 
Subsidiaries (in respect of the Business) in a quantity, manner or concentration that would 
reasonably be expected to require Seller or its Subsidiaries to conduct any investigation, cleanup 
or remedial action pursuant to any Environmental Law, except for any such investigation, 
cleanup or remedial action that would not reasonably be expected to be material to the Business 
and the Purchased Assets, taken as a whole. 

Section 3.20 Absence of Changes.  From the date of the most recent balance 
sheet included in the Financial Statements to the date of this Agreement, (a) there has not been 
any Material Adverse Effect; and (b) the Business has been conducted in the ordinary course of 
business, consistent with past practice. 

Section 3.21 Affiliate Matters.  Except (a) the Seller Benefit Plans, (b) the 
Agreement and the Transaction Documents and (c) Contracts between or among Seller and any 
of its Subsidiaries, neither Seller nor any of its Subsidiaries (in respect of the Business) is party 
to any Affiliate Transaction. 

Section 3.22 Top Vendors.  Schedule 3.22 sets forth a correct list of the top 10 
largest suppliers and vendors (the “Top Vendors”), based on expenditures incurred by the 
Business (or Seller in relation to the Business) for the year ended December 31, 2020.  Since 
January 1, 2018, neither Seller nor any of its Subsidiaries has received any communication from 
any Top Vendor of any intention or threat to terminate or materially reduce its provision of 
goods or services to, or otherwise adversely change in any material respect their relationship 
with, the Business and, to the knowledge of Seller, no such action is being considered.  Neither 
Seller nor any of its Subsidiaries has been, or is currently, engaged in any material dispute with 
any Top Vendor. 

Section 3.23 Government Contracts. 

(a) Schedule 3.23(a) sets forth a true and complete list of (i) each Current 
Government Contract and (ii) each Government Bid which has not expired and for which award 
has not been issued.  True and complete copies of the Contracts listed on Schedule 3.23(a) have 
been delivered to or made available to Buyer or its representatives.  None of the Government 
Contracts or Government Bids listed (or required to be listed) on Schedule 3.23(a) is currently 
the subject of any bid or award protest proceeding.  No such Government Contract was awarded 
on the basis of any Preferred Bidding Status.  No such Government Bid was submitted pursuant 
to a procurement process limited to Persons having a Preferred Bidding Status. 
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(b) With respect to each Government Contract and each Government Bid, 
during the three years prior to the date hereof, (i) neither Seller nor any of its Subsidiaries nor 
any of their respective current directors, current officers or, to the knowledge of Seller, current 
employees is suspended or debarred, or proposed for debarment or suspension from government 
contracting and, to the knowledge of Seller, no circumstances exist that would reasonably be 
expected to lead to the institution of such suspension or debarment proceedings; (ii) no 
Governmental Authority or other Person has notified Seller or any of its Subsidiaries, as 
applicable, in writing of any breach or violation of any applicable Law; (iii) neither Seller nor 
any of its Subsidiaries has received any written notice of termination for convenience or default, 
cure notice, show cause notice or similar notice; (iv) neither Seller nor any of its Subsidiaries has 
received any written notice of any audits or investigations by any Governmental Authority (other 
than matters in the ordinary course of business, including such routine audits by the Defense 
Contract Audit Agency and the United States Office of Federal Contract Compliance Programs, 
that were closed without any liability or finding of non-compliance); (v) neither Seller nor any of 
its Subsidiaries has conducted any internal investigation or made, or been required to make, any 
voluntary or mandatory disclosure to any Governmental Authority with respect to any 
irregularity, misstatement, significant overpayment or violation of Law arising under or relating 
to any Government Contract or Government Bid; (vi) no money due to Seller or any of its 
Subsidiaries has been withheld or set-off; (vii) neither Seller nor any of its Subsidiaries has 
incurred or currently projects to incur Damages or cost overruns in an amount exceeding 
$500,000; and (viii) neither Seller nor any of its Subsidiaries has received a written performance 
evaluation from a Governmental Authority containing a materially adverse or negative 
performance rating. 

Section 3.24 Privacy and Data Security. 

(a) During the past three years, Seller and its Subsidiaries have not materially: 
(i) violated any Privacy and Security Laws, (ii) violated any Seller Privacy and Security Policies, 
or (iii) breached the contractual obligations of Seller or its Subsidiaries through their (A) 
collection, use, disclosure or processing of any Personal Data received in connection with the 
operation of the Business; or (B) to the knowledge of Seller, data, privacy and information 
security practices (including organizational, physical, administrative and technical safeguards). 

(b) During the past three years, Seller and its Subsidiaries have maintained, in 
a manner consistent with commercially reasonable practices in which Seller and its Subsidiaries 
operate, and have complied in all material respects with: (i) Security Incident monitoring and 
detection processes that cover Confidential Information, Personal Data, and IT Systems in 
relation to which Seller is responsible, and (ii) appliable Security Incident reporting procedures. 
To the knowledge of Seller, during the past three years, none of Seller nor its Subsidiaries have 
experienced a Security Incident, including those that triggered reporting requirements defined by 
contract, Seller Privacy and Security Policies, or required by applicable Privacy and Security 
Laws. 

Section 3.25 Security Clearances.  Seller and its Subsidiaries have all facility 
security clearances and other applicable national industrial security authorizations or 
accreditations, and their employees hold all personnel security clearances, necessary to conduct 
the Business in all material respects.  Seller and its Subsidiaries are, and have been during the 



 

 45 

three years prior to the date hereof, in compliance in all material respects with all applicable 
national industrial security obligations, including those specified in the NISPOM, and have held 
during this time at least a “Satisfactory” rating from DCSA or other applicable cognizant security 
authority (“CSA”). To the knowledge of Seller and its Subsidiaries, there are no facts or 
circumstances that would reasonably be expected to result in the suspension, invalidation or 
revocation of any facility security clearance, national industrial security authorization or 
accreditation held by Seller or its Subsidiaries. 

Section 3.26 Trade Controls. 

(a) Seller, its Subsidiaries, and their respective directors, officers, employees 
and, to the knowledge of Seller, any third parties acting on behalf of Seller or any of its 
Subsidiaries (including agents, subcontractors or other third party intermediaries) are, and during 
the past five years, have been, in compliance in all material respects with all (i) Sanctions Laws 
and (ii) Trade Control Laws.  During the past five years, neither Seller nor any of its Subsidiaries 
has been the subject of any investigation, inquiry or enforcement proceeding by a Governmental 
Authority regarding compliance with Sanctions Laws or Trade Control Laws, and neither Seller 
nor any of its Subsidiaries has conducted or initiated any internal investigations or filed any 
disclosures regarding possible violations of such Laws. 

(b) Neither Seller nor any of its Subsidiaries, nor any of their officers, 
directors or employees, nor to the knowledge of Seller, any third party representative acting on 
behalf of Seller or any of its Subsidiaries, is currently, or has been in the last five years, (i) a 
Sanctioned Person or (ii) engaged in any dealings or transactions with any Sanctioned Person or 
in any Sanctioned Country.  

(c) Schedule 3.26(c) sets forth all active permits, registrations, agreements or 
other authorizations, including amendments thereof, relating to the Business that Seller or one of 
its Subsidiaries has obtained under the Sanctions Laws and Trade Control Laws, or to which it is 
a party, and identifies any pending applications for such permits, registrations, agreements, 
amendments or other authorizations. 

Section 3.27 No Outside Reliance by Seller.  Notwithstanding anything 
contained in this Article III or any other provision hereof, Seller acknowledges and agrees that 
neither Buyer nor any of its Affiliates, nor any of its or their respective directors, officers, 
employees, stockholders, partners, members, agents or representatives, has made, or is making, 
any representation or warranty whatsoever, oral or written, express or implied (and neither Seller 
nor any of its Affiliates or their respective directors, officers, employees, stockholders, partners, 
members, agents or representatives has relied on any representation, warranty or statement of 
any kind by Buyer or any of its Affiliates or any of its or their respective directors, officers, 
employees, stockholders, partners, members, agents or representatives), beyond those expressly 
given in Article IV, including any implied warranty or representation as to condition, 
merchantability, suitability or fitness for a particular purpose or trade as to any of the assets of 
Buyer or any of its Subsidiaries. 

Section 3.28 Accounts Receivable; Accounts Payable. 
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(a) All accounts receivable of the Business were acquired or arose from sales 
made or services actually performed in the ordinary course of business that represent bona fide 
transactions and valid and enforceable claims, are not subject to any setoff, counterclaim or 
proceeding and are collectible in accordance with their terms, except to the extent of any specific 
reserves against such accounts receivable reflected on the Financial Statements. 

(b) All accounts payable of the Business arose in bona fide, arm’s-length 
transactions in the ordinary course of business and no account payable is delinquent more than 
60 days in its payment. 

Section 3.29 No Additional Representations or Warranties of Seller.  Except as 
provided in this Article III, neither Seller nor any of its Affiliates, nor any of their respective 
managers, directors, officers, employees, stockholders, partners, members, agents or 
representatives has made, or is making, any representation or warranty whatsoever, express or 
implied, at law or in equity, to Buyer or its Affiliates, directors, officers, employees, 
stockholders, partners, members or representatives, and no such party shall be liable in respect of 
the accuracy or completeness of any information provided to Buyer or its Affiliates, directors, 
officers, employees, stockholders, partners, members or representatives.  

ARTICLE IV. 

REPRESENTATIONS AND WARRANTIES OF BUYER 

Except as set forth in the Schedules, Buyer represents and warrant to Seller as of 
the date of this Agreement as follows:  

Section 4.1 Corporate Organization.  Buyer has been duly formed and is 
validly existing as a limited liability company in good standing under the Laws of the State of 
Delaware and has the company power and authority to own or lease its properties and to conduct 
its business as it is now being conducted.  Buyer is duly licensed or qualified and (where 
applicable) is in good standing as a foreign corporation in each jurisdiction in which the 
ownership of its property or the character of its activities is such as to require it to be so licensed 
or qualified, except where the failure to be so licensed or qualified or in good standing would not 
reasonably be expected to have a Buyer Material Adverse Effect. 

Section 4.2 Due Authorization.  Buyer has all requisite corporate power and 
authority to execute and deliver this Agreement and the Transaction Documents to which it is a 
party and (subject to the consents, approvals, authorizations and other requirements described in 
Section 4.5) to perform all obligations to be performed by it hereunder and thereunder.  The 
execution and delivery of this Agreement and the Transaction Documents to which it is a party 
by Buyer and the consummation by Buyer of the transactions contemplated hereby and thereby 
have been duly and validly authorized and approved by managing member of Buyer, and no 
other company proceeding on the part of Buyer is necessary to authorize this Agreement.  This 
Agreement and the Transaction Documents to which it is a party have been duly and validly 
executed and delivered by Buyer and (assuming this Agreement and such Transaction 
Documents constitute legal, valid and binding obligations of the other parties thereto) constitute 
legal, valid and binding obligation of Buyer, enforceable against Buyer in accordance with its 
terms, subject to the Remedies Exception. 



 

 47 

Section 4.3 No Conflict.  The execution and delivery of this Agreement by 
Buyer and the consummation by them of the transactions contemplated hereby do not and will 
not, (a) conflict with, violate any provision of, or result in the breach of any applicable Law to 
which Buyer is subject, (b) conflict with the certificate of incorporation, bylaws or other 
organizational documents of Buyer, or (c) conflict with, violate any provision of, result in a 
breach of, constitute a default (or an event which, with or without notice, lapse of time or both, 
would become a default) under, require a consent under, give to any person any right of 
acceleration, termination, modification or cancellation under, result in the creation of any Lien 
(other than Permitted Liens) under, or terminate or result in the termination of, any material 
Contract to which Buyer is a party or by which Buyer may be bound, or terminate or result in the 
termination of any such material Contract, or result in the creation of any Lien under any such 
material Agreement upon any of the properties or assets of Buyer or constitute an event which, 
after notice or lapse of time or both, would result in any such violation, breach, termination or 
creation of a Lien, except to the extent that the occurrence of the foregoing items set forth in 
clauses (a) or (c) would not reasonably be expected to have a Buyer Material Adverse Effect.  

Section 4.4 Litigation and Proceedings.  There are no Actions pending or, to 
the knowledge of Buyer, threatened in writing against Buyer or any of its Affiliates or their 
respective representatives that, in each case, if resolved adversely to Buyer or any of its 
Affiliates or representatives, would reasonably be expected to have a Buyer Material Adverse 
Effect.  There is no unsatisfied judgment or any open injunction binding upon Buyer that would 
reasonably be expected to have a Buyer Material Adverse Effect. 

Section 4.5 Governmental Consents.  No consent, approval or authorization of, 
or designation, declaration or filing with, any Governmental Authority is required on the part of 
Buyer with respect to Buyer’s execution or delivery of this Agreement or the consummation of 
the transactions contemplated hereby, except for (a) compliance with any applicable securities 
Laws, (b) compliance with the applicable requirements under Title 22, Section 122.4 of the 
ITAR and (c) any consents, approvals, authorizations, designations, declarations or filings, the 
absence of which would not reasonably be expected to have a Buyer Material Adverse Effect. 

Section 4.6 Financial Ability.  Buyer has cash on hand or undrawn amounts 
immediately available under existing credit facilities necessary to consummate the transactions 
contemplated by this Agreement, and to satisfy all of the obligations of Buyer under this 
Agreement, including (a) paying the Estimated Purchase Price, (b) effecting the repayment of all 
Debt to be Repaid and (c) paying all fees and expenses of Buyer and its Affiliates (and to the 
extent Buyer is responsible therefor under this Agreement, any other Person) related to the 
transactions contemplated by this Agreement. 

Section 4.7 Brokers’ Fees.  No broker, finder, investment banker or other 
Person is entitled to any brokerage fee, finders’ fee or other similar commission in connection 
with the transactions contemplated by this Agreement based upon arrangements made by Buyer 
or any of its Affiliates that would be payable by Seller or any of its Affiliates. 

Section 4.8 Solvency.  Assuming that the representations and warranties of 
Seller contained in this Agreement are true and correct in all material respects and after giving 
effect to the transactions contemplated hereby, Buyer and its Subsidiaries, taken as a whole, 
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(a) will be solvent (in that both the fair value of its assets will not be less than the sum of its 
debts and that the present fair saleable value of its assets will not be less than the amount 
required to pay its probable liability on its recourse debts as they mature or become due), (b) will 
have adequate capital and liquidity with which to engage in the Business and (c) will not have 
incurred and does not plan to incur debts beyond its ability to pay as they mature or become due. 

Section 4.9 No Outside Reliance by Buyer.  Notwithstanding anything 
contained in this Article IV or any other provision hereof, Buyer acknowledges and agrees that 
neither Seller nor any of its Affiliates, nor any of its or their respective directors, officers, 
employees, stockholders, partners, members, agents or representatives, has made, or is making, 
any representation or warranty whatsoever, oral or written, express or implied (and neither Buyer 
nor any of its Affiliates or their respective directors, officers, employees, stockholders, partners, 
members, agents or representatives has relied on any representation, warranty or statement of 
any kind by Seller or any of its Affiliates or any of its or their respective directors, officers, 
employees, stockholders, partners, members, agents or representatives), beyond those expressly 
given in Article III, including any implied warranty or representation as to condition, 
merchantability, suitability or fitness for a particular purpose or trade as to any of the assets of 
Seller or any of its Subsidiaries. 

Section 4.10 No Foreign Ownership or Control.  Buyer is not, and Buyer and 
the Business will not be, at or immediately following the Closing, directly or indirectly 
controlled by (a) a “foreign” Person or Persons for purposes of ITAR, 22 C.F.R. Parts 120 - 130; 
(b) a “foreign” Person for purposes of reviews of transactions conducted by the Committee on 
Foreign Investment in the United States under the Defense Production Act of 1950, as amended 
and codified by 50 U.S.C. Section 4565 and as implemented by regulations at 31 C.F.R. Parts 
800-801; (c) a “foreign interest,” as defined in the NISPOM; or (d) a “foreign interest” as 
defined in the NISPOM such that any “foreign interest,” directly or indirectly, will have the 
power, whether or not exercised, through contractual arrangements or other means, to direct or 
decide matters affecting the management or operations of Buyer, Seller or any of its Subsidiaries. 

Section 4.11 No Additional Representations or Warranties of Buyer.  Except as 
provided in this Article IV, neither Buyer nor any of its Affiliates, nor any of their respective 
managers, directors, officers, employees, stockholders, partners, members, agents or 
representatives has made, or is making, any representation or warranty whatsoever, express or 
implied, at law or in equity, to Seller or its Affiliates, directors, officers, employees, 
stockholders, partners, members or representatives, and no such party shall be liable in respect of 
the accuracy or completeness of any information provided to Seller or its Affiliates, directors, 
officers, employees, stockholders, partners, members or representatives. 

ARTICLE V. 

COVENANTS 

Section 5.1 Insurance. 

(a) From and after the Closing, Buyer shall be responsible for securing all 
insurance (i) required by the terms of an Business Contract, to the extent such Business Contract 
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is in full force and effect and (ii) otherwise, that Buyer considers appropriate for the operations 
and assets and liabilities in respect of the Business. 

(b) From and after the Closing Date, Buyer shall be entitled to coverage under 
the Business Insurance Policies with respect to the Business, the Purchased Assets and the 
Assumed Liabilities for matters, events, facts or circumstances arising on or prior to the Closing 
Date. 

Section 5.2 Wrong Pockets. 

(a) If at any time after the Closing (i) Seller or any of its Subsidiaries receives 
(A) any refund or other amount that is a Purchased Asset or is otherwise properly due and owing 
to Buyer in accordance with the terms of this Agreement or (B) any refund or other amount that 
is related to claims or other matters for which Buyer is responsible hereunder, and which amount 
is not an Excluded Asset, or is otherwise properly due and owing to Buyer in accordance with 
the terms of this Agreement, Seller promptly shall remit, or shall cause to be remitted, such 
amount to Buyer; or (ii) Buyer or any of its Subsidiaries receives (A) any refund or other amount 
that is an Excluded Asset or is otherwise properly due and owing to Seller or any of its 
Subsidiaries in accordance with the terms of this Agreement, or (B) any refund or other amount 
that is related to claims or other matters for which Seller is responsible hereunder, and which 
amount is not a Purchased Asset, or is otherwise properly due and owing to Seller or any of its 
Subsidiaries in accordance with the terms of this Agreement, Buyer promptly shall remit, or shall 
cause to be remitted, such amount to Seller. 

(b) If at any time after the Closing, Buyer or any of its Subsidiaries shall 
receive or otherwise possess any asset or liability that should belong to Seller or any of its 
Subsidiaries pursuant to this Agreement, Buyer shall, except to the extent the asset is not 
transferable as provided in Section 2.7, promptly notify and transfer, or cause to be transferred, 
such asset or liability to Seller or any of its Subsidiaries.  If at any time after the Closing, Seller 
or any of its Subsidiaries shall receive or otherwise possess any asset or liability that should 
belong to Buyer or any of its Affiliates pursuant to this Agreement, Seller shall, except to the 
extent the asset is not transferable as provided in Section 2.7, promptly notify and transfer, or 
cause to be transferred, such asset or liability to Buyer or any of its Affiliates.  Prior to any such 
transfer of assets pursuant to this Section 5.2(b), Seller and Buyer agree that the Person receiving 
or possessing such asset shall hold such asset in trust for the Person to whom such asset should 
rightfully belong pursuant to this Agreement. 

(c) If at any time there exist (i) assets that any party discovers were, contrary 
to the agreements between the Parties, by mistake or unintentional or other omission, transferred 
to Buyer or retained by Seller or any of their respective Affiliates or (ii) liabilities that any Party 
discovers were, contrary to the agreements between the Parties, by mistake or unintentional or 
other omission, assumed by Buyer or retained by Seller or any of their respective Affiliates, then 
the Parties shall cooperate in good faith to effect the transfer or retransfer of such misallocated 
assets, and/or the assumption or reassumption of misallocated liabilities, to or by the appropriate 
Person as promptly as practicable and shall not use the determination that remedial actions need 
to be taken to alter the original intent of the Parties with respect to the assets to be transferred to 
or liabilities to be assumed by Buyer or retained by Seller or any of their respective Affiliates. 
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Section 5.3 Restrictive Covenants. 

(a) During the period beginning on the Closing Date and ending three years 
following the Closing Date (the “Restricted Period”), Seller shall not, and shall cause its 
Subsidiaries not to, solicit, hire or engage or attempt to solicit, hire or engage any Restricted 
Employee to leave the employ of Buyer or its Subsidiaries or Affiliates; provided that the 
foregoing shall not prohibit (i) any general solicitations that are not targeted at a Restricted 
Employee or the hiring of any Restricted Employee that responds to such general solicitations, or 
(ii) soliciting or hiring any Restricted Employee who is no longer employed by Buyer or any of 
its Affiliates and has not been so employed for at least 180 days (provided that, in the case of any 
Restricted Employee who is terminated by Buyer without cause, such 180-day period shall 
instead be a 90-day period). 

(b) During the Restricted Period, Buyer shall not, and shall cause its 
Subsidiaries not to, solicit, hire or engage or attempt to solicit, hire or engage any employee of 
Seller other than the Continuing Employees (“Seller Restricted Employees”) to leave the employ 
of Seller or its Subsidiaries or Affiliates; provided that the foregoing shall not prohibit (i) any 
general solicitations that are not targeted at a Seller Restricted Employee or the hiring of any 
Seller Restricted Employee that responds to such general solicitations, (ii) soliciting or hiring any 
Seller Restricted Employee who is no longer employed by Seller or any of its Affiliates and has 
not been so employed for at least 180 days (provided that, in the case of any Seller Restricted 
Employee who is terminated by Seller without cause, such 180-day period shall instead be a 90-
day period) or (iii) soliciting or hiring any Seller Restricted Employee who has received a notice 
of termination (or similar communication) with respect to such employment. 

(c) During the Restricted Period, neither Seller nor any of its Affiliates shall, 
directly or indirectly, own, manage, finance, operate or control, or knowingly participate in the 
ownership, management, operation, financing or control of any Person that has operations 
engaged in, directly or indirectly, in the Business; provided, however, that the foregoing shall not 
restrict Seller and its Affiliates from (i) operating the Seller Retained Businesses nor (ii) 
acquiring or holding shares of capital stock or other equity interests in any Person that engages in 
the Business, where such shares or interests represent no more than 5% of the outstanding voting 
power or equity interests in such Person (provided that, in any such case, such shares or interests 
are purchased and/or held solely for passive investment purposes and neither Seller nor any of its 
Affiliates is in control of such Person). 

(d) During the Restricted Period, Seller agrees (on behalf of itself and its 
Affiliates) that following the Closing, Seller shall, and shall cause its Affiliates to, treat all 
information relating to Buyer, the Business, the Purchased Assets and the Assumed Liabilities as 
confidential, preserve the confidentiality thereof, and not use or disclose to any Person such 
information (except to its Affiliates, and its and their directors, officer, members, manager, 
employees, agents, advisors and representatives (collectively, “Seller’s Representatives”) or as 
otherwise expressly permitted by this Agreement) unless (i) such information is or becomes 
publicly available through no act or omission in violation hereof by Seller or any of Seller’s 
Representatives, (ii) such information (as it relates to Buyer) is or becomes available to Seller on 
a non-confidential basis from a source other than Buyer or its Affiliates when such source, to the 
knowledge (after reasonable inquiry) of Seller, is not bound by any contractual, legal or fiduciary 
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obligation of confidentiality to Buyer or any other person with respect to any of such information 
or (iii) disclosure of such information is required or reasonably necessary to comply with 
applicable Law (including the rules or regulations of any U.S. or foreign securities exchange or 
similar organization) (collectively, “Required by Law”).  If the disclosure of such information is 
Required by Law, Seller shall, to the extent not prohibited by applicable Law, provide Buyer 
with prior written notice as is reasonably practicable under the circumstances and shall use its 
reasonable best efforts, at Buyer’s expense, to (A) cooperate with Buyer in obtaining an 
appropriate protective order and/or (B) obtain reliable assurance that confidential treatment will 
be accorded to any such information. 

Section 5.4 Employment Matters.   

(a) Prior to the Closing, Buyer shall have, or shall have caused one of its 
Affiliates to, offer employment to each Business Employee, in each case effective as of the 
Closing (each, an “Offer”).  Such offer of employment shall have provided (i) employment 
initially at a location not more than twenty-five (25) miles from such Business Employee’s 
principal place of employment immediately prior to the Closing, (ii) for compensation and 
benefits consistent with the requirements of this Section 5.4 and (iii) that employment with such 
Buyer or one of its Affiliates will commence effective as of the Closing (such offer of 
employment, a “Qualifying Offer”).  Effective as of the Closing, Buyer, or one of its Affiliates, 
must hire and employ each Business Employee who accepts and does not repudiate his or her 
Offer prior to the Closing Date.  Those Business Employees who accept employment from Buyer 
pursuant to the Offers and commence employment with Buyer as of the Closing are referred to 
herein collectively as “Continuing Employees”.  For a period of twelve months following the 
Closing Date, Buyer shall, or shall cause its Subsidiaries to, provide for the Continuing 
Employees (A) at least the same base salary or wage rate and annual cash incentive 
opportunities, if any, as those provided to the Continuing Employees immediately prior to the 
Closing and (B) other employee benefits, including severance benefits as set forth on Schedule 
5.4(a), that are substantially comparable in the aggregate to those provided to the Continuing 
Employee immediately prior to the Closing (excluding any equity or equity-based compensation, 
special one-time bonuses or retention arrangements, and any defined benefit pension plan or 
retiree medical plan participation).  No provision of this Agreement shall be construed as a 
guarantee of continued employment of any Continuing Employee with Buyer or any of its 
Affiliates following the Closing and this Agreement shall not be construed so as to prohibit 
Buyer or any of its Affiliates from having the right to terminate the employment of any 
Continuing Employee following the Closing.   Buyer shall indemnify and hold harmless and 
keep indemnified Seller or its applicable Affiliate against any and all Damages and liabilities 
associated with any termination of employment of a Business Employee that occurs as a result of 
any failure of Buyer or an Affiliate of Buyer to make a Qualifying Offer. 

(b) From and after the Closing, Buyer shall give each Continuing Employee 
full credit for purposes of eligibility to participate and vesting under any employee benefit plans, 
arrangements, collective agreements and employment-related entitlements (including under any 
401(k), savings, medical, dental, life insurance, vacation, long-service leave or other leave 
entitlements, but excluding under any defined benefit pension, post-retirement health and life 
insurance, severance or separation pay plans) provided, sponsored, maintained or contributed to 
by Buyer or any of its Subsidiaries for such Continuing Employee’s service with Seller or any of 
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its Subsidiaries, and with any predecessor employer, to the same extent recognized by Seller or 
any of its Subsidiaries as of immediately prior to the Closing, except to the extent such credit 
would result in the duplication of benefits for the same period of service.  Within thirty (30) days 
following the Closing Date, Seller will pay to each Continuing Employee a cash amount equal to 
the lesser of (i) their accrued but unused paid-time-off balance as of the Closing Date and (ii) 75 
hours of accrued but unused paid-time-off as of the Closing Date.  As of the Closing, Buyer shall 
assume and be liable for each Continuing Employee’s accrued but unused paid-time-off to the 
extent in excess of 75 hours of accrued but unused paid-time-off, with such assumed paid-time-
off to be used in accordance with, and governed by, the applicable paid-time-off policies of 
Buyer. 

(c) Buyer shall use commercially reasonable efforts to (i) waive, for each 
Continuing Employee and his or her dependents, any waiting period provision, payment 
requirement to avoid a waiting period, pre-existing condition limitation, actively-at-work 
requirement and any other restriction that would prevent immediate or full participation under 
the health and welfare plans of Buyer or any of its Subsidiaries applicable to such Continuing 
Employee to the extent such waiting period, pre-existing condition limitation, actively-at-work 
requirement or other restriction would not have been applicable to such Continuing Employee 
under the terms of the health and welfare plans of Seller and its Subsidiaries, and (ii) give full 
credit under the health and welfare plans of Buyer and its Subsidiaries applicable to each 
Continuing Employee and his or her dependents for all co-payments and deductibles satisfied 
prior to the Closing in the same plan year as the Closing, and for any lifetime or out-of-pocket 
maximums, in each of clauses (i) and (ii), as if there had been a single continuous employer. 

(d) Effective as of or as soon as administratively practicable following the 
Closing Date, Buyer shall provide a defined contribution 401(k) plan in which Continuing 
Employees will be eligible to participate (the “Buyer 401(k) Plan”).  On or prior to the Closing 
Date, Seller or its Affiliates shall cause any Continuing Employees to fully vest in any unvested 
contributions under any Seller Benefit Plan which is a 401(k) plan (the “Seller 401(k) Plan”).  As 
soon as administratively practicable following the Closing Date, Buyer shall take all 
commercially reasonably actions necessary to permit Continuing Employees who have an 
account balance in the Seller 401(k) Plan to rollover (whether by direct or indirect rollover, as 
selected by such Continuing Employees) his or her “eligible rollover distribution” (as defined 
under Section 402(c)(4) of the Code) in the form of cash, but excluding any promissory notes or 
loan balances, from the Seller 401(k) Plan to a Buyer 401(k) Plan. 

(e) In respect of any Continuing Employee eligible to participate in an annual 
cash bonus program of Seller for calendar year 2021, (i) to the extent not paid on or prior to the 
Closing Date, Seller shall pay such Continuing Employee an amount in cash equal to 260/365th 
of the target annual cash bonus amount within 30 days following the Closing Date, and (ii) no 
later than March 15, 2022, Buyer shall pay each such Continuing Employee who remains 
employed by Buyer or its Affiliate through the date of the payment the remainder of such target 
annual cash bonus amount. 

(f) Nothing in this Section 5.4 shall (i) be construed as an amendment or other 
modification of any Seller Benefit Plan or other employee benefit plan, (ii) give any third party 
any right to enforce the provisions of this Agreement, (iii) limit the right of Buyer or any of its 
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Subsidiaries to amend, terminate or otherwise modify any Seller Benefit Plan or other employee 
benefit plan or (iv) require Buyer to adopt or maintain any employee benefit plan or from 
terminating the employment of, or changing the terms of employment of, any Continuing 
Employee. 

Section 5.5 Retention of Books and Records.  Buyer shall use reasonable best 
efforts to retain all books, ledgers, files, reports, plans, records and any other documents 
pertaining to the Business, the Purchased Assets and the Assumed Liabilities in existence at the 
Closing that are required to be retained under current retention policies for a period of seven 
years from the Closing Date.  Buyer shall use reasonable best efforts to make the same available 
after the Closing for inspection and copying by Seller or its representatives, at Seller’s expense, 
during regular business hours and in a manner that does not unreasonably interfere with the 
operation of the Business or the other businesses of Buyer and its Subsidiaries and upon 
reasonable request and reasonable advance notice, in each case, (a) in connection with any audit 
or investigation of, insurance claims by, Actions or disputes involving, or governmental 
investigations of, Seller or any of its Affiliates, (b) in order to enable Seller to comply with its 
obligations under this Agreement or any of the other Transaction Documents or (c) for any other 
reasonable business purpose relating to Seller or any of its Affiliates, but excluding, in each case, 
any dispute between Seller or any of its Affiliates, on the one hand, and Buyer or any of its 
Affiliates, on the other hand, except as required by applicable civil process or applicable 
discovery rules; provided that Buyer shall not be obligated to provide such access or information 
if it determines, in its reasonable judgment, that doing so would reasonably be expected to 
(i) violate the rights of its customers, (ii) result in the disclosure of trade secrets or competitively 
sensitive or classified information to third parties, (iii) violate applicable Law, an applicable 
Governmental Order or a Contract or obligation of confidentiality owing to a third party, 
(iv) jeopardize the protection of an attorney-client privilege, attorney work product protection or 
other legal privilege, (v) be adverse to the interests of such party or any of its Affiliates in any 
pending or threatened Action, (vi) expose such party or any of its Affiliates to risk of liability for 
disclosure of sensitive or personal information or (vii) reasonably be prohibited by or inadvisable 
due to COVID-19 (or otherwise related to COVID-19).  In any such event, at the requesting 
party’s reasonable request, the Parties shall use their commercially reasonable efforts to develop 
an arrangement to communicate, to the extent feasible, the applicable information or a portion 
thereof in a manner that would not conflict with clauses (i) through (vii) of the immediately 
preceding sentence or any of the Transaction Documents. 

Section 5.6 Further Assurances.  The Parties shall use reasonable best efforts 
to take, or cause to be taken, all appropriate action, to do or cause to be done all things necessary, 
proper or advisable under applicable Law, and to execute and deliver such documents and other 
papers, as may reasonably be necessary or as another Party may reasonably request to comply 
with this Agreement and to consummate and give effect to the transactions contemplated hereby. 

Section 5.7 Performance Guarantees.  If any outstanding letters of credit, 
guarantees and other contractual obligations entered into by or on behalf of Seller or any of its 
Subsidiaries relating to or used in the Business, the Purchased Assets or the Assumed Liabilities 
(collectively, the “Guarantees”) are not replaced by Buyer or its Affiliates, or Seller and its 
Subsidiaries is not fully released therefrom, (a) Seller shall, and shall cause its Subsidiaries to, 
cause any such Guarantee to remain in effect from and after the Closing; and (b) Buyer agrees 



 

 54 

that, to the extent Seller or any of its Subsidiaries incurs any cost or expense, or is required to 
make any payment, in connection with any such Guarantees on or after the Closing, Buyer shall 
indemnify and hold harmless Seller and its Subsidiaries against, and reimburse Seller and its 
Subsidiaries for, any and all amounts paid, including out-of-pocket costs or expenses actually 
incurred in connection with such Guarantees, including Seller’s and its Subsidiaries’ expenses in 
maintaining such Guarantees, whether or not any such Guarantee is drawn upon or required to be 
performed, and shall in any event promptly and in no event later than three Business Days after 
written demand therefor from Seller, reimburse Seller and its Subsidiaries to the extent that any 
Guarantee is called upon and Seller or any of its Subsidiaries makes any payment or incurs any 
liability in respect of any such Guarantee. 

Section 5.8 Tax Matters. 

(a) In the case of any Straddle Period, the portion of any ad valorem or 
property Taxes that are payable for such Straddle Period and relate to the portion of such 
Straddle Period ending on the Closing Date shall be deemed to be the amount of such Tax for the 
entire Straddle Period multiplied by a fraction the numerator of which is the number of days in 
the Straddle Period ending on the Closing Date and the denominator of which is the number of 
days in the entire Straddle Period.  Seller and Buyer shall promptly reimburse each other in 
accordance with such allocation for any such Taxes which any Party is required to pay under 
applicable Law and the other Party is required to pay under this Section 5.8(a). 

(b) Notwithstanding anything else in this Agreement, Buyer shall be 
responsible for and shall pay 100% of all Transfer Taxes.  Buyer shall prepare and file all 
necessary Tax Returns and other required documentation relating to such Transfer Taxes in 
accordance with applicable Law.  To the extent reasonably requested by Buyer, each other party 
to this Agreement shall cooperate in the filing and join in the execution of any such Tax Returns 
and other required documentation.  Upon Buyer’s request, Seller shall promptly reimburse Buyer 
for Seller’s share of any such Transfer Taxes.  The Parties shall reasonably cooperate with each 
other, including providing each other with appropriate exemption certificates and other 
documentation, to reduce the amount of Transfer Taxes. 

(c) The Parties agree to allocate the Estimated Purchase Price (and any 
Assumed Liabilities and other items, including any payment to Seller pursuant to Section 2.5, 
taken into account as consideration for the Purchased Assets under applicable Tax Law) among 
the Purchased Assets for purposes of Section 1060 of the Code and the Treasury Regulations 
promulgated thereunder (and any comparable or similar provisions of applicable state and local 
Tax Law) by preparing a written schedule in accordance with Section 1060 of the Code and the 
Treasury Regulations promulgated thereunder (the “Purchase Price Allocation”).  No later than 
60 days after the date that the Determination Date, Buyer shall deliver to Seller for its review and 
comment the draft Purchase Price Allocation, which Seller shall have 15 days to provide 
reasonable written comments upon, if any.  Buyer shall amend the Purchase Price Allocation to 
include any of Seller’s reasonable written comments that Buyer agrees with.  If the Parties are 
unable to agree on any of Seller’s comments, then Seller and Buyer shall negotiate in good faith 
to resolve any such disagreement, but if they do not reach a final resolution within 30 days after 
the delivery of Seller’s comments (or such longer period as the Parties may mutually agree in 
writing), Seller and Buyer shall submit such dispute to the Auditor.  Seller and Buyer shall use 
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their commercially reasonable efforts to cause the Auditor to resolve all disagreements as soon as 
practicable with respect to the disputed items.  The resolution of the dispute by the Auditor shall 
be final and binding on and non-appealable by the Parties hereto (such Purchase Price 
Allocation, as agreed to by the Parties or as determined by the Auditor, the “Final Allocation 
Schedule”) and the costs and expenses of the Auditor shall be borne equally by Buyer and Seller.  
Unless otherwise required by a change in applicable Law or good faith resolution of a Tax 
contest, neither Buyer nor Seller shall take any position inconsistent with the final Purchase Price 
Allocation in any Tax Return or any judicial, administrative, or other proceeding. 

(d) Notwithstanding anything to the contrary in this Agreement, neither Buyer 
nor any of its Affiliates shall enter in any voluntary disclosure agreement (or similar agreement) 
or participate in any voluntary disclosure (or similar disclosure) with any Governmental 
Authority, which could increase Seller’s (or any of its Affiliates) liability for Taxes (including 
any liability of Seller to indemnify Buyer for Taxes pursuant to this Agreement) without Seller’s 
prior written consent. 

Section 5.9 NISPOM Notification. 

(a) Within five Business Days of the Closing, Seller shall prepare and submit 
to DCSA and, to the extent required by Law, any other CSA, a notification of the transactions 
contemplated by this Agreement pursuant to 32 C.F.R.§ 117.8(c)(7)(i) and other applicable 
national industrial security regulations (the “NISPOM Notice”).  Buyer shall reasonably 
cooperate in providing Seller information relating to Buyer and its Affiliates for the NISPOM 
Notice.  Seller and Buyer shall promptly provide DCSA or any other CSA with all necessary 
information within their respective control to respond to any inquiries made by DCSA or a CSA. 

(b) From and after the date hereof, Seller and Buyer shall reasonably 
cooperate in Seller’s or Buyer’s request, as applicable, from DCSA and any other such CSA for 
the continuance of all U.S. government facility security clearances or other applicable national 
industrial security authorizations or accreditations reasonably necessary to conduct its business 
in all material respects as currently conducted as of the date hereof. 

Section 5.10 Seller Names and Marks. 

(a) After the Closing, Buyer shall not, and shall not permit the Business to, 
use any of the Seller Names and Seller Marks.  Buyer, for itself and its Affiliates, acknowledges 
and agrees that neither Buyer nor any of its Affiliates shall have any rights in any of the Seller 
Names and Seller Marks, and neither Buyer nor any of its Affiliates shall contest the ownership 
or validity of any rights of Seller or any of its Affiliates in or to any of the Seller Names and 
Seller Marks.  Notwithstanding the foregoing, (i) Seller acknowledges that certain of the Seller 
Names and Seller Marks have been used prior to the Closing in connection with Contracts of the 
Business and any invoices, letters or other documentation related thereto and use of such Seller 
Names and Seller Marks in connection with and those materials shall not, subject to the 
remainder of this Section 5.10, be deemed a breach of this Section 5.10; provided, however, that 
Buyer shall use reasonable best efforts to notify all counterparties to such Contracts of the name 
change in the ordinary course of business following the Closing Date, and (ii) Buyer shall, for a 
period of six months after the Closing Date, be entitled to use, solely in connection with the 
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operation of the Business, all of the Business’ existing stocks of signs, letterheads, invoices, 
advertisements and promotional materials and all Internet website content, inventory and other 
documents and materials, in each case, in existence and used by the Business as of the Closing 
(collectively, the “Existing Stock”), in each case, containing, bearing or embodying the Seller 
Names and Seller Marks, after which period Buyer shall cause the removal or obliteration of all 
Seller Names and Seller Marks from such Existing Stock or cease using such Existing Stock. 

(b) Notwithstanding anything herein to the contrary, Buyer and its applicable 
Affiliates shall not be required to hide, edit, modify or remove the Seller Names and Seller 
Marks (i) from any given Business Software until the later of (A) the next actual major release 
date of such Business Software or (B) six months after the Closing (such date, for each such item 
of Business Software, the “Wind-Down Date”); (ii) that are incorporated in any existing 
Business Software installed prior to the Wind-Down Date on-premise or hosted using an instance 
installed prior to the Wind-Down Date for which the customer or licensed user has elected not to 
update such Business Software with a new release; or (iii) that are not visible by the customer, 
licensed user or any third party at any time during the installation, operation or use of the 
Business Software.  Effective upon the Closing, the Seller hereby grants to Buyer and its 
Affiliates, a limited, non-exclusive, royalty-free license to (1) continue to use the Seller Names 
and Seller Marks in connection with the Business Software, solely as the Seller Names and Seller 
Marks are used as of the Closing and subject to maintaining at least the same quality standards 
and service levels as the Business employed prior to the Closing, until the Wind-Down Date for 
such Business Software and (2) otherwise use the Seller Names and Seller Marks in accordance 
with this Section 5.10. 

Section 5.11 Contracting Matters. 

(a) From and after the Closing until March 31, 2022, Buyer shall make the 
CIO-CS Vehicle available to Seller and its Affiliates for purposes of Seller or its Affiliates 
submitting new Government Bids and performing under resulting Government Contracts; 
provided, however, that (i) any such Government Bid and resulting Government Contract must 
relate to the Seller Retained Business and (ii) Buyer shall have no obligation to submit any 
Government Bid for an opportunity that it decides to pursue or that Buyer reasonably determines 
would create an unmitigable conflict of interest or otherwise does not comply with the 
requirements of the CIO-CS Vehicle and any relevant solicitation or request for proposals. 

(b) Upon Transfer to Buyer of a Contract Related to the Business under which 
Retained Work resides, Buyer shall use commercially reasonable efforts to provide Seller with 
the economic and operational equivalent of the retention of the Retained Work.  In furtherance of 
these efforts, Buyer and Seller shall negotiate in good faith subcontract agreements in with terms 
substantially similar to the Subcontract Pending Novation for such pass-through arrangements. 

(c) From and after the Closing, Buyer shall use commercially reasonable 
efforts to collect the Outstanding Receivables and remit to Seller, within seven Business Days of 
receipt any amount collected that is an Outstanding Receivable, the amount of such Outstanding 
Receivable, net of any commissions or similar payments owed to any Continuing Employee in 
respect of such Outstanding Receivable. 
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ARTICLE VI. 

SURVIVAL; INDEMNIFICATION 

Section 6.1 Survival.  None of the representations and warranties of any Party 
contained in this Agreement shall survive the Closing.  The covenants and agreements set forth 
in this Agreement shall survive the Closing in accordance with their respective terms. 

Section 6.2 Indemnification. 

(a) Indemnification by Seller.  Subject to the limitations set forth in this 
Article VI, from and after the Closing, Seller will indemnify and hold harmless Buyer, each of its 
Affiliates, and its and their respective managers, general partners, directors, officers and 
employees (collectively, the “Buyer Indemnified Parties”) from and against any and all Damages 
incurred or suffered by any Buyer Indemnified Party that relate to, arise out of or result from 
(i) any Excluded Liability (other than any liability relating to any Specified Matter); and (ii) any 
breach after the Closing of any covenant or other agreement of Seller under this Agreement (the 
foregoing clauses (i) and (ii), collectively, the “Other Seller Indemnified Matters”); and (iii) any 
failure of Seller or any of its Subsidiaries to remit any sales or use Tax on purchases of hardware 
or any related components, including software, where such hardware or related component, 
including software, is used in the Business and such purchase occurred in a Pre-Closing Tax 
Period (the “Specified Matter”). 

(b) Indemnification by Buyer.  Subject to the limitations set forth in this 
Article VI, from and after the Closing, Buyer will indemnify and hold harmless Seller, each of its 
Affiliates, and its and their respective, managers, general partners, directors, officers and 
employees (collectively, the “Seller Indemnified Parties”) from and against any and all Damages 
incurred or suffered by any Seller Indemnified Party that relate to, arise out of or result from 
(i) any Assumed Liability; and (ii) any breach after the Closing of any covenant or other 
agreement of Buyer under this Agreement (the foregoing clauses (i) and (ii), collectively, the 
“Buyer Indemnified Matters”). 

Section 6.3 Procedures. 

(a) Any Person entitled to be indemnified under this Article VI (the 
“Indemnified Party”) shall promptly give written notice to the party hereto from whom 
indemnification may be sought (the “Indemnifying Party”) of any pending or threatened Action 
against the Indemnified Party that has given or would reasonably be expected to give rise to such 
right of indemnification with respect to such Action (a “Third Party Claim”), indicating, with 
reasonable specificity, the nature of such Third Party Claim, the basis therefor, a copy of any 
material documentation received from the third party, the amount and calculation of the 
Damages (if then known) for which the Indemnified Party is entitled to indemnification under 
this Article VI (and a good faith estimate of any such future Damages relating thereto), and the 
provision(s) of this Agreement in respect of which such Damages shall have occurred.  A failure 
by the Indemnified Party to give notice of a Third Party Claim pursuant to this Section 6.3(a) or 
to tender the defense of the Third Party Claim pursuant to Section 6.3(b) shall not limit the 
obligations of the Indemnifying Party under this Article VI, except to the extent such 
Indemnifying Party is materially prejudiced thereby. 
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(b) With respect to any Third Party Claim, the Indemnifying Party under this 
Article VI shall have the right, but not the obligation, to assume the control and defense, at its 
own expense and by counsel of its own choosing (who shall be reasonably acceptable to the 
Indemnified Party), of such Third Party Claim and any Third Party Claims related to the same or 
a substantially similar set of facts by providing written notice to the Indemnified Party within 20 
days of receiving notice of the Third Party Claim pursuant to Section 6.3(a); provided that the 
Indemnifying Party shall not be entitled to assume the control and defense of such Third Party 
Claim, and shall pay the reasonable fees and expenses of counsel retained by the Indemnified 
Party, if (i) such Third Party Claim relates to, or arises in connection with, a criminal Action; 
(ii) a material conflict of interest exists between the applicable Indemnified Party and the 
Indemnifying Party with respect to the defense of such Third Party Claim (including if there are 
specific defenses available to the Indemnified Party that are different from or additional to those 
available to the Indemnifying Party and that could be materially adverse to the Indemnifying 
Party); (iii) upon petition by the Indemnified Party, an appropriate court of competent 
jurisdiction rules that the Indemnifying Party failed or is failing to vigorously prosecute or 
defend such Third Party Claim; or (iv) the Third Party Claim seeks an order, injunction or other 
equitable relief or relief for other than money damages against the Indemnified Party. 

(c) If the Indemnifying Party so undertakes to control and defend any such 
Third Party Claim pursuant to Section 6.3(b), (i) the Indemnified Party shall reasonably 
cooperate with the Indemnifying Party and its counsel in the defense against, and settlement of, 
any such Third Party Claim; (ii) the Indemnifying Party shall keep the Indemnified Party timely 
appraised of any material developments with respect to such Third Party Claim and the 
Indemnified Party shall be entitled to receive copies of all pleadings, notices and 
communications with respect to such Third Party Claim as the Indemnified Party may reasonably 
request; (iii) such Third Party Claim underlying such defense will be irrevocably and 
unconditionally deemed to be indemnifiable under this Agreement by the Indemnifying Party; 
(iv) the Indemnifying Party shall thereby waive its right to make any claim that any Damages 
suffered by the Indemnified Party (other than the fees of the Indemnified Party’s separate legal 
counsel or any other expenses incurred by the Indemnified Party without the request or direction 
of, or in connection with, the Indemnified Party) are not indemnifiable hereunder (subject to the 
applicable limitations contained herein); and (v)  the Indemnifying Party shall not settle any such 
Third Party Claim without the written consent of the Indemnified Party (not to be unreasonably 
withheld, conditioned or delayed) unless such settlement (A) does not involve any non-monetary 
relief against or any finding or admission of any violation of Law or wrongdoing by the 
Indemnified Party, (B) expressly and unconditionally releases the Indemnified Party and its 
Affiliates from all liabilities and obligations with respect to such Third Party Claim and (C) any 
money damages are borne solely by the Indemnifying Party and, in such case, the Indemnifying 
Party shall notify the Indemnified Party in writing prior to effecting any settlement and shall 
make available a copy of the settlement agreement for the Indemnified Party’s review prior to 
execution thereof.  Subject to the foregoing, if the Indemnifying Party so undertakes to control 
and defend any such Third Party Claim, the Indemnified Party shall have the right to participate 
in, but not control, the defense of such Action at its own cost and expense, and to employ 
separate legal counsel, which legal counsel shall cooperate with the Indemnifying Party and its 
legal counsel. 
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(d) In the event the Indemnifying Party does not elect, or is not permitted, to 
assume control of the defense of a Third Party Claim pursuant to Section 6.3(b), then the 
Indemnified Party shall have the right to assume the control and defense (the costs and expense 
of which will be borne by the Indemnified Party) with counsel of its own choosing.  In such case, 
(i) the Indemnifying Party shall reasonably cooperate with the Indemnified Party and its counsel 
in the defense against, and settlement of, any such Third Party Claim and (ii) the Indemnified 
Party shall keep the Indemnifying Party timely appraised of any material developments with 
respect to such Third Party Claim, and the Indemnifying Party shall be entitled to receive copies 
of such pleadings, notices and communications with respect to any Third Party Claim as the 
Indemnifying Party may reasonably request; provided, however, that the Indemnified Party may 
not settle any Third Party Claim without the written consent of the Indemnifying Party (not to be 
unreasonably withheld, conditioned or delayed).  If the Indemnifying Party does not assume the 
control and defense of a Third Party Claim, it shall nevertheless be entitled to participate in, but 
not control, the defense of such Action at its own cost and expense and to employ separate legal 
counsel at its own cost and expense, which legal counsel shall cooperate with the Indemnified 
Party and its legal counsel. 

(e) With respect to any Third Party Claim that implicates the Seller 
Indemnified Parties, on the one hand, and the Buyer Indemnified Parties, on the other hand, in 
any material respect due to the allocation of liabilities, responsibilities for management of 
defense and related indemnities pursuant to this Agreement (a “Shared Matter”), Seller and 
Buyer shall use their respective reasonable best efforts cooperate and maintain a joint defense (in 
a manner that is intended to preserve for all Parties any privilege with respect thereto). 
Notwithstanding anything to the contrary herein, the Parties may jointly retain counsel (in which 
case the cost of counsel shall be shared in proportion to their expected financial exposure, which 
costs shall be reallocated at such time as the expected financial exposure is finally determined in 
proportion to such final determined financial exposure) or retain separate counsel (in which case 
each party will bear the cost of its separate counsel) with respect to any Shared Matter. If the 
Parties jointly retain counsel and the expected financial exposure is not reasonably estimable, 
then the Parties shall equally share the cost of joint counsel until such time as the expected 
financial exposure is finally determined. The party with the greater financial exposure to a 
Shared Matter shall manage such Shared Matter; provided that any outside counsel employed by 
a party managing the Third Party Claim with respect thereto shall be subject to the approval of 
the other Party (not to be unreasonably withheld, conditioned or delay); provided, further, that if 
the Third Party Claim involves the pursuit of any criminal sanctions or penalties or seeks 
equitable or injunctive relief against any party or a Subsidiary of a party, that party shall be 
entitled to control the defense of the claim against such party.  The party managing such Shared 
Matter shall on a quarterly basis, or if a material development occurs as soon as reasonably 
practicable thereafter, inform the other party of the status of and developments relating to any 
Shared Matter and provide copies of any material document, notices or other materials related to 
such Shared Matter; provided that the failure to provide any such information shall not be a basis 
for liability of a party managing such Shared Matter except and solely to the extent the other 
party shall have been materially prejudiced thereby. 

(f) In the event that any Indemnified Party has or may have an 
indemnification claim against any Indemnifying Party under this Article VI that does not involve 
a Third Party Claim (a “Direct Claim”, and together with the Third Party Claims, each, a 
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“Claim”), the Indemnified Party shall promptly give written notice thereof to the Indemnifying 
Party indicating, with reasonable specificity, the nature of such Direct Claim, the basis therefor, 
the amount and calculation of the Damages (if then known) for which the Indemnified Party is 
entitled to indemnification under this Article VI (and a good-faith estimate of any such future 
Damages relating thereto), and the provision(s) of this Agreement in respect of which such 
Damages shall have occurred.  A failure by the Indemnified Party to give notice in a timely 
manner pursuant to this Section 6.3(f) shall not limit the obligations of the Indemnifying Party 
under this Article VI, except to the extent such Indemnifying Party is materially prejudiced 
thereby.  If the Indemnifying Party disputes its liability with respect to such Direct Claim, the 
Indemnifying Party and the Indemnified Party shall proceed in good faith to negotiate a 
resolution of such dispute and, if not resolved through negotiations, such dispute shall be 
resolved by litigation in the appropriate court of competent jurisdiction set forth in Section 7.13. 

(g) Following the final resolution of any Claim pursuant this Section 6.3, if 
any amounts are owed to Buyer in connection therewith, then, within five Business Days of such 
final resolution, Buyer and Seller shall execute and deliver joint written instructions to the 
Escrow Agent instructing the Escrow Agent to disburse, pursuant to the written payment 
instructions of Buyer delivered to the Escrow Agent in accordance with the Escrow Agreement, 
to Buyer such amount(s) owed to Buyer (i) in the case of the final resolution of any Claim 
respect of any Other Seller Indemnified Matters, from the then-remaining Indemnity Escrow 
Funds, and (ii) in the case of the final resolution of any Claim in respect of the Specified Matter, 
the then-remaining Specified Matter Escrow Funds. 

Section 6.4 Mitigation.  Each Indemnified Party will use commercially 
reasonable efforts to mitigate any Damage upon becoming aware of any event or circumstance 
that would be reasonably expected to, or does, give rise thereto. 

Section 6.5 Limitations on Indemnification for the Specified Matter.  The 
Specified Matter Escrow Funds shall be the sole and exclusive source of recovery for any 
indemnification pursuant to this this Article VI in respect of the Specified Matter, and all claims 
for payment in respect of the Specified Matter shall be asserted solely against the Specified 
Matter Escrow Funds in accordance with this Article VI and the Escrow Agreement. 

Section 6.6 Release of Indemnity Escrow Funds and Specified Matter Escrow 
Funds. 

(a) Indemnity Escrow Funds.  On March 21, 2022, any then-remaining 
Indemnity Escrow Funds in excess of the sum of (i) $5,000,000 and (ii) the aggregate amount of 
the Buyer Indemnified Parties’ good faith estimate of all then-pending Claims with respect to 
any Other Seller Indemnified Matters shall be released to Seller.  On September 21, 2022, any 
then-remaining Indemnity Escrow Funds in excess of the sum of (A) $2,500,000 and (B) the 
aggregate amount of the Buyer Indemnified Parties’ good faith estimate of all then-pending 
Claims with respect to any Other Seller Indemnified Matters shall be released to Seller.  On 
March 21, 2023, any then-remaining Indemnity Escrow Funds in excess of the aggregate amount 
of the Buyer Indemnified Parties’ good faith estimate of all pending Claims with respect to any 
Other Seller Indemnified Matters shall be released to Seller. 
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(b) Specified Matter Escrow Funds.  On September 21, 2022, any then-
remaining Specified Matter Escrow Funds in excess of the sum of (i) $8,333,333 and (ii) the 
aggregate amount of the Buyer Indemnified Parties’ good faith estimate of all then-pending 
Third Party Claims with respect to any Specified Matters shall be released to Seller.  On 
September 21, 2023, any then-remaining Specified Matter Escrow Funds in excess of the 
aggregate amount of the Buyer Indemnified Parties' good faith estimate of all pending Third 
Party Claims with respect to any Specified Matters shall be released to Seller. 

(c) Joint Written Instructions.  Upon the release of any Indemnity Escrow 
Funds or Specified Matter Escrow Funds to Seller pursuant to this Section 6.6, Buyer and Seller 
shall promptly execute and deliver joint written instructions to the Escrow Agent instructing the 
Escrow Agent to disburse, pursuant to the written payment instructions of Seller delivered to the 
Escrow Agent in accordance with the Escrow Agreement, to Seller such Indemnity Escrow 
Funds or Specified Matter Escrow Funds, as applicable. 

Section 6.7 Characterization of Indemnification Payments.  Except as 
otherwise required by applicable law, the Parties will treat any indemnification payment made 
hereunder as an adjustment to the Purchase Price. 

Section 6.8 Exclusive Remedy.  Except (a) in the event of any fraud and (b) for 
specific performance, injunctive relief and other equitable remedies available pursuant to this 
Agreement, from and after the Closing the sole and exclusive remedy of each Indemnified Party 
with respect to any and all matters arising out of, relating to or connected with this Agreement 
and the transactions contemplated hereby will be the indemnification provisions set forth in this 
Article VI.  In furtherance of the foregoing, each Party (on behalf of itself and its Subsidiaries, 
Affiliates and Representatives) hereby waives, from and after the Closing, any and all rights, 
claims and causes of action that it may have against the other Party or any of its Subsidiaries, 
Affiliates or Representatives arising under or based upon any Law or otherwise (except pursuant 
to the indemnification provisions set forth in this Article VI). 

ARTICLE VII. 

MISCELLANEOUS 

Section 7.1 Waiver.  Any party to this Agreement may, at any time prior to the 
Closing, by action taken by its board of directors, or officers thereunto duly authorized, waive 
any of the terms or conditions of this Agreement or (without limiting Section 7.10) agree to an 
amendment or modification to this Agreement by an agreement in writing executed in the same 
manner (but not necessarily by the same Persons) as this Agreement.  No waiver by any of the 
Parties of any default, misrepresentation or breach of representation, warranty, covenant or other 
agreement hereunder, whether intentional or not, shall be deemed to extend to any prior or 
subsequent default, misrepresentation or breach hereunder or affect in any way any rights arising 
by virtue of any prior or subsequent such occurrence.  No waiver by any of the Parties of any of 
the provisions hereof shall be effective unless explicitly set forth in writing and executed by the 
party sought to be charged with such waiver. 

Section 7.2 Notices.  All notices and other communications between the 
Parties shall be in writing and shall be deemed to have been duly given (i) when delivered in 



 

 62 

person, (ii) when delivered by FedEx or other nationally recognized overnight delivery service, 
or (iii) when delivered by email, addressed as follows: 

(a) If to Buyer, to: 

c/o Peraton Corp. 
12975 Worldgate Drive, Suite 700 
Herndon, Virginia 20170 
Attention:  Jim Winner 
Email:  jwinner@peraton.com 

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

Veritas Capital Fund Management, L.L.C. 
9 West 57th Street, 32nd Floor 
New York, New York 
Attention:  Aneal Krishnan 
Email:  akrishnan@veritascapital.com 

Milbank LLP 
55 Hudson Yards 
New York, New York 10001 
Attention:  Rick Presutti 
Email:  rpresuitt@milbank.com 

(b) If to Seller, prior to the Closing, to: 

ViON Corporation 
196 Van Buren St. Suite 300 
Herndon, VA 20170 
Attention:  Tom Frana 
Email:  Tom.Frana@vion.com 

with copies (which shall not constitute notice) to: 

Latham & Watkins LLP 
555 Eleventh Street, N.W., Suite 1000 
Washington, D.C. 20004-1304 
Attention:  Joseph Simei 
Email:  Joseph.Simei@lw.com 

or to such other address or addresses as the Parties may from time to time designate in a written 
notice delivered in accordance with this Section. 

Section 7.3 Assignment.  No party hereto shall assign this Agreement or any 
part hereof without the prior written consent of the other party; provided, however, that, 
notwithstanding the foregoing, (a) Buyer may collaterally assign its rights hereunder to its 
Lenders or any collateral agent or trustee therefor without Seller’s consent and (b) Buyer may 
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assign any rights and obligations (including any right to purchase any Purchased Asset, or to 
assume any Assumed Liability) hereunder to its Affiliates without Seller’s consent; provided, 
further, that in the case of any assignment described in this clause (b), no such assignment shall 
relieve Buyer of its obligations hereunder.  Subject to the foregoing, this Agreement shall be 
binding upon and inure to the benefit of the Parties and their respective successors and permitted 
assigns.  This Section 7.3 is subject to Section 7.17. 

Section 7.4 Rights of Third Parties; Successors in Interests. 

(a) Nothing expressed or implied in this Agreement is intended or shall be 
construed to confer upon or give any Person, other than the Parties, any right or remedies under 
or by reason of this Agreement; provided, however, that, notwithstanding the foregoing, Prior 
Seller Counsel and the Designated Persons shall be intended third-party beneficiaries of, and 
may enforce, Section 7.16. 

(b) For the avoidance of doubt, in the event that, following the Closing, any 
Party (i) sells all or substantially all of, or a material portion of, its assets, in a single transaction 
or series of related transactions, to a third party, or (ii) is party to a merger, consolidation, 
restructuring or other similar transaction, then such third party, in the case of the foregoing 
clause (i), or the resulting entity in such transaction, in the case of the foregoing clause (ii) (each, 
a “Successor in Interest”), the applicable Successor in Interest shall become a Party to this 
Agreement as Seller or Buyer, as applicable, and shall comply with, and be subject to, the terms 
and conditions of this Agreement applicable to such Party. 

(c) This Section 7.4 is subject to Section 7.17. 

Section 7.5 Expenses.  Except as otherwise provided in this Agreement, each 
Party shall bear its own expenses incurred in connection with this Agreement and the 
transactions contemplated hereby whether or not such transactions shall be consummated, 
including all fees of its legal counsel, financial advisers and accountants; provided, however, that 
the fees and expenses of the Auditor, if any, shall be paid in accordance with Section 2.5. 

Section 7.6 Governing Law.  This Agreement, and all claims or causes of 
action based upon, arising out of, or related to this Agreement or the transactions contemplated 
hereby, shall be governed by, and construed in accordance with, the Laws of the State of 
Delaware, without giving effect to principles or rules of conflict of laws to the extent such 
principles or rules would require or permit the application of Laws of another jurisdiction.  This 
Section 7.6 is subject to Section 7.17. 

Section 7.7 Counterparts.  This Agreement may be executed in two or more 
counterparts, each of which shall be deemed an original, but all of which together shall constitute 
one and the same instrument.  Delivery of an executed signature page of this Agreement by 
facsimile or other customary means of electronic transmission (e.g., “pdf”) will be effective as 
delivery of a manually executed counterpart hereof. 

Section 7.8 Schedules and Annexes.  The Schedules and Annexes referenced 
herein are a part of this Agreement as if fully set forth herein.  All references herein to Schedules 
and Annexes shall be deemed references to such parts of this Agreement, unless the context shall 
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otherwise require.  Any disclosure made by a party in the Schedules with reference to any 
section or schedule of this Agreement shall be deemed to be a disclosure with respect to all other 
sections or schedules to which the relevance of such disclosure to such other sections or 
schedules is reasonably apparent on the face of such disclosure.  Certain information set forth in 
the Schedules is included solely for informational purposes and may not be required to be 
disclosed pursuant to this Agreement.  The disclosure of any information shall not be deemed to 
constitute an acknowledgment that such information is required to be disclosed in connection 
with the representations and warranties made in this Agreement, nor shall such information be 
deemed to establish a standard of materiality. 

Section 7.9 Entire Agreement.  This Agreement (together with the Schedules 
and Annexes to this Agreement) and the Transaction Documents constitute the entire agreement 
between the Parties relating to the transactions contemplated hereby and supersede any other 
agreements, whether written or oral, that may have been made or entered into by or among any 
of the Parties or any of their respective Subsidiaries relating to the transactions contemplated 
hereby.  No representations, warranties, covenants, understandings or agreements, oral or 
otherwise, relating to the transactions contemplated by this Agreement exist among any of the 
Parties, except as expressly set forth in this Agreement and the Transaction Documents. 

Section 7.10 Amendments.  This Agreement may be amended or modified in 
whole or in part, only by a duly authorized agreement in writing executed in the same manner as 
this Agreement and which makes reference to this Agreement.  This Section 7.10 is subject to 
Section 7.17. 

Section 7.11 Publicity.  No Party shall issue any press release or public 
announcement concerning this Agreement or the transactions contemplated hereby without 
obtaining the prior written approval of the other Party (which approval shall not be unreasonably 
withheld, delayed or conditioned) unless, in the reasonable judgment of such Party, disclosure is 
otherwise required by applicable Law; provided that, to the extent any such disclosure is required 
by applicable Law, the Party intending to make such disclosure shall consult with the other Party 
with respect to the content and timing of any such disclosure before such disclosure is made.  
Notwithstanding the foregoing, but subject to the Confidentiality Agreement, nothing in this 
Section 7.11 shall prevent any Affiliate of Buyer that is a private equity or similar investment 
fund, or any manager or general partner of any such fund, from reporting or disclosing with 
respect to fundraising, marketing, informational or reporting activities, on a confidential basis, to 
its partners, investors, potential investors or similar parties (in each case that are bound to an 
obligation of confidentiality with respect to), general information regarding this Agreement and 
the transactions contemplated hereby. 

Section 7.12 Severability.  If any provision of this Agreement is held invalid or 
unenforceable by any court of competent jurisdiction, the other provisions of this Agreement 
shall remain in full force and effect.  The Parties further agree that if any provision contained 
herein is, to any extent, held invalid or unenforceable in any respect under the Laws governing 
this Agreement, they shall take any actions necessary to render the remaining provisions of this 
Agreement valid and enforceable to the fullest extent permitted by Law and, to the extent 
necessary, shall amend or otherwise modify this Agreement to replace any provision contained 
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herein that is held invalid or unenforceable with a valid and enforceable provision giving effect 
to the intent of the Parties. 

Section 7.13 Jurisdiction; Waiver of Jury Trial. 

(a) Any Action based upon, arising out of or related to this Agreement or the 
transactions contemplated hereby may be brought in the Delaware Chancery Court (or, if the 
Delaware Chancery Court shall be unavailable, any other court of the State of Delaware or, in the 
case of claims to which the federal courts have exclusive subject matter jurisdiction, any federal 
court of the United States of America sitting in the State of Delaware), and, in each case, 
appellate courts therefrom, and each of the Parties irrevocably submits to the exclusive 
jurisdiction of each such court in any such Action, waives any objection it may now or hereafter 
have to personal jurisdiction, venue or to convenience of forum, agrees that all claims in respect 
of such Action shall be heard and determined only in any such court, and agrees not to bring any 
Action arising out of or relating to this Agreement or the transactions contemplated hereby in 
any other court.  Nothing herein contained shall be deemed to affect the right of any party to 
serve process in any manner permitted by Law or to commence legal proceedings or otherwise 
proceed against any other party in any other jurisdiction, in each case, to enforce judgments 
obtained in any Action brought pursuant to this Section 7.13(a). 

(b) Each Party hereby waives, to the fullest extent permitted by applicable 
Law, any right it may have to a trial by jury in respect of any Action arising out of this 
Agreement or the transactions contemplated hereby.  Each Party (i) certifies that no 
representative, agent or attorney of any other party has represented, expressly or otherwise, that 
such party would not, in the event of any Action, seek to enforce the foregoing waiver and (ii) 
acknowledges that it and the other Party has been induced to enter into this Agreement by, 
among other things, the mutual waiver and certifications in this Section 7.13(b). 

(c) This Section 7.13 is subject to Section 7.17. 

Section 7.14 Enforcement.  The Parties agree that irreparable damage may 
occur, and that the Parties would not have any adequate remedy at law, in the event that any of 
the provisions of this Agreement were not performed in accordance with their specific terms or 
were otherwise breached.  It is accordingly agreed that the Parties shall be entitled to seek an 
injunction or injunctions to prevent breaches of this Agreement and to specifically enforce the 
terms and provisions of this Agreement, without proof of actual damages or otherwise, in 
addition to any other remedy to which any party is entitled at law or in equity.  Each party agrees 
to waive any requirement for the securing or posting of any bond in connection with such 
remedy.  The Parties further agree not to assert that a remedy of specific enforcement is 
unenforceable, invalid, contrary to law or inequitable for any reason, nor to assert that a remedy 
of monetary damages would provide an adequate remedy. 

Section 7.15 Non-Recourse.  Except to the extent otherwise set forth in the 
Confidentiality Agreement, this Agreement may only be enforced against, and any claim or 
cause of action based upon, arising out of, or related to in any manner this Agreement, or the 
negotiation, execution or performance of this Agreement, or the transactions contemplated 
hereby (including any representation or warranty made in, in connection with, or as an 
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inducement to this Agreement) may only be brought against, the entities that are expressly 
named as Parties and then only with respect to the specific obligations set forth herein with 
respect to such party.  Except to the extent a named party to this Agreement (and then only to the 
extent of the specific obligations undertaken by such named party in this Agreement and not 
otherwise), except as set forth in the Confidentiality Agreement, no past, present or future 
director, officer, employee, incorporator, member, partner, stockholder, Affiliate, agent, attorney, 
advisor, or representative or Affiliate of any of the foregoing shall have any liability (whether in 
contract, tort, equity or otherwise) for any one or more of the representations, warranties, 
covenants, agreements or other obligations or liabilities of any one or more of Seller or Buyer 
under this Agreement (whether for indemnification or otherwise) or of or for any claim based on, 
arising out of, or related to this Agreement, or the negotiation, execution or performance of this 
Agreement, or the transactions contemplated hereby (including any representation or warranty 
made in, in connection with, or as an inducement to this Agreement). 

Section 7.16 Waiver of Conflicts Regarding Representations; Non-Assertion of 
Attorney-Client Privilege. 

(a) Conflicts of Interest.  Buyer acknowledges that Latham & Watkins LLP 
(“Prior Seller Counsel”) has, on or prior to the Closing Date, represented one or more of Seller 
and its Subsidiaries and other Affiliates, and their respective officers, employees and directors 
(each, a “Designated Person”) in one or more matters relating to this Agreement or any other 
agreements or transactions contemplated hereby (including any matter that may be related a 
litigation, claim or dispute arising under or related to this Agreement or such other agreements or 
in connection with such transactions) (each, an “Existing Representation”), and that, in the event 
of any post-Closing matters (i) relating to this Agreement or any other agreements or transactions 
contemplated hereby (including any matter that may be related to a litigation, claim or dispute 
arising under or related to this Agreement or such other agreements or in connection with such 
transactions) and (ii) in which Buyer or any of its Affiliates, on the one hand, and one or more 
Designated Persons, on the other hand, are or may be adverse to each other (each, a “Post-
Closing Matters”), the Designated Persons reasonably anticipate that Prior Seller Counsel will 
represent them in connection with such matters.  Accordingly, Buyer hereby (A) waives and 
shall not assert to cause its Affiliates to waive and to not assert, any conflict of interest arising 
out of or relating to the representation by one or more Prior Seller Counsel of one or more 
Designated Persons in connection with one or more Post-Closing Matters (the “Post-Closing 
Representations”), and (B) agrees that, in the event that a Post-Closing Matter arises, Prior Seller 
Counsel may represent one or more Designated Persons in such Post-Closing Matter even though 
the interests of such Person(s) may be directly adverse to Buyer or any of its Affiliates, and even 
though Prior Seller Counsel may be currently representing Buyer or any of its Affiliates.  
Without limiting the foregoing, each of Buyer and Seller (on behalf of itself and its Affiliates) 
consents to the disclosure by Prior Seller Counsel, in connection with one or more Post-Closing 
Representations, to the Designated Persons of any information learned by Prior Seller Counsel in 
the course of one or more Existing Representations, whether or not such information is subject to 
the attorney-client privilege of Seller or any of its Subsidiaries and/or Prior Seller Counsel’s duty 
of confidentiality as to Seller or any of its Subsidiaries and whether or not such disclosure is 
made before or after the Closing. 
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(b) Attorney-Client Privilege.  Each Party (on behalf of itself and its 
Affiliates) waives and shall not assert, and agrees after the Closing to cause its Affiliates to 
waive and to not assert, any attorney-client privilege, attorney work-product protection or 
expectation of client confidence with respect to any communication between any Prior Seller 
Counsel, on the one hand, and any Designated Person or Seller or any of its Subsidiaries 
(collectively, the “Pre-Closing Designated Persons”), on the other hand, or any advice given to 
any Pre-Closing Designated Person by any Prior Seller Counsel, occurring during and in 
furtherance of one or more Existing Representations (collectively, “Pre-Closing Privileges”) in 
connection with any Post-Closing Representation, including in connection with a dispute 
between any Designated Person and one or more of Buyer and its respective Affiliates, it being 
the intention of the Parties that all rights to such Pre-Closing Privileges, and all rights to waiver 
or otherwise control such Pre-Closing Privilege, shall be retained by Seller, and shall not pass to 
or be claimed or used by Buyer, except as provided in the last sentence of this Section 7.16(b).  
Furthermore, each of Buyer and Seller (on behalf of itself and its Affiliates) acknowledges and 
agrees that any advice given to or communication with any of the Designated Persons shall not 
be subject to any joint privilege (whether or not Seller or one more of its Subsidiaries also 
received such advice or communication) and shall be owned solely by such Designated Persons. 

(c) Privileged Materials.  All such Pre-Closing Privileges, and all books and 
records and other documents of Seller and its Subsidiaries containing any advice or 
communication that is subject to any Pre-Closing Privilege (“Privileged Materials”), shall be 
excluded from the purchase, and shall be distributed to Seller (on behalf of the applicable 
Designated Persons) immediately prior to the Closing with (in the case of such books and 
records).  Absent the prior written consent of Seller, acting on behalf of the applicable 
Designated Persons, Buyer shall not have a right of access to Privileged Materials. 

Section 7.17 Debt Financing Sources.  Notwithstanding anything in this 
Agreement to the contrary, the Parties hereby: 

(a) agree that any suit, action or proceeding, whether in contract or in tort or 
otherwise, involving any Lender Related Party, arising out of or relating to, this Agreement, the 
Debt Financing or any of the agreements entered into in connection with the Debt Financing or 
any of the transactions contemplated hereby or thereby or the performance of any services 
thereunder (a “Financing Action”) shall be subject to the exclusive jurisdiction of the Supreme 
Court of the State of New York, County of New York, or, if under applicable Law exclusive 
jurisdiction is vested in the federal courts, the United States District Court for the Southern 
District of New York (and any appellate courts thereof) and irrevocably submit themselves and 
their respective property with respect to any such Financing Action to the exclusive jurisdiction 
of such courts, and such Financing Action (except to the extent relating to the interpretation of 
any provisions in this Agreement (including any provision in any documentation related to the 
Debt Financing that expressly specifies that the interpretation of such provisions shall be 
governed by and construed in accordance with the Law of the State of Delaware)) shall be 
governed by, and construed in accordance with, the Law of the State of New York (without 
giving effect to any conflicts of law principles that would result in the application of the laws of 
another jurisdiction); 
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(b) agree not to bring or support any Financing Action of any kind or 
description, whether in Law or in equity, whether in contract or in tort or otherwise, against any 
Lender Related Party, as the case may be, in any way arising out of or relating to, this 
Agreement, the Debt Financing or any of the transactions contemplated hereby or thereby or the 
performance of any services thereunder in any forum other than the Supreme Court of the State 
of New York, County of New York, or, if under applicable Law exclusive jurisdiction is vested 
in the federal courts, the United States District Court for the Southern District of New York (and 
any appellate courts thereof); 

(c) irrevocably waive, to the fullest extent that they may effectively do so, the 
defense of an inconvenient forum to the maintenance of any Financing Action in any such court 
with respect to any Financing Action against any Lender Related Party; 

(d) KNOWINGLY, INTENTIONALLY AND VOLUNTARILY WAIVE TO 
THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, TRIAL BY JURY IN ANY 
FINANCING ACTION BROUGHT AGAINST THE LENDER RELATED PARTIES IN ANY 
WAY ARISING OUT OF OR RELATING TO, THIS AGREEMENT, THE DEBT 
FINANCING OR ANY OF THE TRANSACTIONS CONTEMPLATED HEREBY OR 
THEREBY OR THE PERFORMANCE OF ANY SERVICES THEREUNDER; 

(e) agree that none of the Lender Related Parties will have any liability to the 
Parties (in each case, other than Buyer and its Subsidiaries from and after the Closing under the 
Debt Commitment Letter to the extent a party thereto) relating to or arising out of this 
Agreement, the Debt Financing or any of the transactions contemplated hereby or thereby or the 
performance of any services thereunder, whether in law or in equity, whether in contract or in 
tort or otherwise (provided that, notwithstanding the foregoing, nothing herein shall affect the 
rights of Buyer or its Affiliates that is a party to the Debt Commitment Letter (or definitive 
financing documentation) against the Lender Related Parties under the Debt Commitment Letter 
or such definitive financing documentation with respect to the Debt Financing or any of the 
transactions contemplated thereby or the performance of any services thereunder); 

(f) agree that the Lender Related Parties are express third party beneficiaries 
of, and may enforce, any of the provisions in this Agreement reflecting the agreements, and such 
provisions and the definition of “Lenders” and “Lender Related Party” shall not be amended in 
any way adverse to the Lender Related Parties without the prior written consent of the Lenders; 
and 

(g) agree that Buyer may assign this Agreement (and all rights, interests and 
obligations hereunder) for collateral security purposes to any Person providing financing thereto 
pursuant to the terms of such financing (including for purposes of creating a security interest 
herein or otherwise assigning as collateral in respect of such financing) but, in each case, no such 
assignment shall relieve Buyer of any of its obligations hereunder. 

[Remainder of page intentionally left blank] 
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TRANSITION SERVICES AGREEMENT 

This TRANSITION SERVICES AGREEMENT (this “Agreement”), dated as of 
September 21, 2021 (the “Effective Date”), is entered into by and between ViON Corporation, a 
Delaware corporation (“Seller”), and Perspecta Enterprise Solutions LLC, a Delaware limited 
liability company (“Buyer”).  Seller and Buyer are sometimes referred to herein as a “Party” or, 
collectively, as the “Parties”.  Capitalized terms used but not otherwise defined herein shall have 
the meanings set forth in Article 1. 

WHEREAS, Seller and Buyer have entered into that certain Purchase and Sale 
Agreement, dated as of September 21, 2021 (the “Purchase Agreement”), pursuant to which, 
among other things and on the terms and subject to the conditions therein, Seller agreed to sell, 
assign, transfer and deliver to Buyer, and Buyer agreed to purchase from Seller, the Transferred 
Assets and the Transferred Equity Interests, and Buyer agreed to assume, discharge and perform 
when due all of the Transferred Liabilities; and 

WHEREAS, the Purchase Agreement contemplates and requires the execution 
and delivery by the Parties of this Agreement, pursuant to which Seller shall provide, or cause to 
be provided, to Buyer, and Buyer shall provide, or cause to be provided, certain transition 
services described in this Agreement, on the terms and subject to the conditions as set forth in 
this Agreement. 

NOW, THEREFORE, in consideration of the foregoing and the mutual 
agreements contained herein, and for other good and valuable consideration, the value, receipt 
and sufficiency of which are hereby acknowledged, each of Seller and Buyer agrees as follows: 

ARTICLE 1 
 

DEFINITIONS 

Section 1.1 Purchase Agreement.  Capitalized terms used but not otherwise 
defined herein have the meanings given to such terms in the Purchase Agreement. 

Section 1.2 Certain Defined Terms.  As used herein, the following terms shall 
have the meaning set forth below: 

“Affected Party” has the meaning set forth in Section 9.4. 

“Agreement” has the meaning set forth in the Preamble. 

“Buyer” has the meaning set forth in the Preamble. 

“Buyer Indemnitee” has the meaning set forth in Section 7.1. 

“Buyer Service Representative” has the meaning set forth in Section 5.2(a). 

“Charges” has the meaning set forth in Section 4.1. 

“Confidential Information” has the meaning set forth in Section 9.2(a). 



2 
 

US-DOCS\126019768.8 

“Connected Service” has the meaning set forth in Section 3.2. 

“Consent” has the meaning set forth in Section 2.10. 

“Consent Fees” has the meaning set forth in Section 2.10. 

“Dispute” has the meaning set forth in Section 8.1. 

“Due Date” has the meaning set forth in Section 4.2. 

“Effective Date” has the meaning set forth in the Preamble. 

“Force Majeure Event” has the meaning set forth in Section 9.4. 

“Out-of-Pocket Costs” has the meaning set forth in Section 4.1. 

“Party” and “Parties” have the meaning set forth in the Preamble. 

“Performing Party” has the meaning set forth in Section 9.4. 

“Prime Rate” means, with respect to any payment required to be made hereunder, 
the prime rate, as published in The Wall Street Journal, in effect on the date such payment was 
required to be made. 

“Purchase Agreement” has the meaning set forth in the Recitals. 

“Reference Period” has the meaning set forth in Section 2.1. 

“Representative” means, with respect to a Party, such Party’s (and such Party’s 
Affiliates’) directors, officers, employees, vendors, suppliers, providers, representatives and 
agents. 

“Seller” has the meaning set forth in the Preamble. 

“Seller Indemnitee” has the meaning set forth in Section 7.1. 

“Seller Service Representative” has the meaning set forth in Section 5.2(a). 

“Service Representative” has the meaning set forth in Section 5.2(a). 

“Service Period” has the meaning set forth in Section 2.1. 

“Service Provision Taxes” has the meaning set forth in Section 4.4. 

“Service Provider” has the meaning set forth in Section 2.1. 

“Service Recipient” has the meaning set forth in Section 2.1. 

“Services” has the meaning set forth in the Section 2.1 
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“Subcontractors” means third parties to whom Seller has delegated, or delegates, 
the duty to perform a given Service or portion of a given Service under this Agreement. 

“Term” has the meaning set forth in the Section 3.1. 

ARTICLE 2 
 

TRANSITION SERVICES 

Section 2.1 Transition Services.  On the terms and subject to the conditions set 
forth in this Agreement, during the Term, Seller and Buyer, each in its role as a service provider 
(“Service Provider”) will provide, or cause one or more of its Affiliates or Subcontractors to 
provide, to the other Party in its role as a service recipient (“Service Recipient”), or any of its 
designated Subsidiaries, the services to be provided by such Service Provider as more 
particularly described in Appendix A attached hereto (the “Services”).  Service Recipient shall 
use the Services for substantially the same purposes and in substantially the same scope and 
manner as the applicable business used the Services during the 6-month period ending on the 
date of the Purchase Agreement (the “Reference Period”).  For each Service, provision of 
services shall commence on the Closing Date and continue for the period set forth in Appendix A 
(the “Service Period”); provided that any Service may be terminated earlier or extended as 
provided in this Agreement or in Appendix A. 

Section 2.2 Level of Service; Resources.  Service Provider will (a) provide the 
Services consistent with the level of skill, quality, care, and timeliness during the Reference 
Period as provided to the applicable business by Service Provider or its Affiliates during the 
Reference Period in the ordinary course of business, and (b) use commercially reasonable efforts 
to maintain and apply sufficient resources to perform the Services in accordance with such level 
of service consistent with past practices.  With respect to any Services that were not previously 
provided by Seller during the Reference Period, Service Provider will provide the Services in a 
manner that is consistent with how Seller performs or would perform similar services for itself.  
Service Provider will comply (and cause its Affiliates to comply and cause any Subcontract to 
commit to comply) with all applicable federal, state, and local laws and regulations, and will 
maintain all applicable permits, and licenses that it has as of the Closing Date, in connection with 
its obligations under this Agreement.  Service Recipient will use commercially reasonable efforts 
to end its or any of its Subsidiaries’ use of the Services as soon as reasonably possible following 
the Closing Date.   

Section 2.3 Third Party Service Providers; Compliance with Law.  Service 
Provider shall be responsible for a breach of this Agreement caused by its Affiliates and 
Subcontractors.  Service Provider shall be free to select and replace all third parties and 
Subcontractors contemplated by this Section 2.3; provided, however, Service Provider must gain 
Service Recipient’s prior written consent, which shall not be unreasonably withheld, conditioned 
or delayed, to use a Subcontractor that was not previously used by Service Provider to provide 
any of the Services.  Service Provider nor any of its Affiliates shall be obligated to provide any 
Services that, if provided, would violate any applicable Law.  In the event Service Provider so 
chooses not to provide a Service, Service Provider shall notify Service Recipient in writing and, 
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at Service Recipient’s written request, Service Provider shall cooperate with Service Recipient to 
develop an alternative means to provide the Services that does not violate applicable Law. 

Section 2.4 Service Recipient Responsibilities.  Service Recipient shall be 
responsible for a breach of this Agreement caused by its Affiliates or Representatives.  Service 
Recipient shall, and shall cause its Affiliates and Representatives to: 

(a) comply with any conditions or requirements imposed on it under this 
Agreement in relation to such Services, including this Section 2.4, and the reasonable directions 
of Service Provider as to the use of such Services; 

(b) comply with Service Provider’s and Subcontractors’, as applicable, then-
current work processes, policies and procedures of which Service Recipient has been made 
aware, and Service Recipient acknowledges that Service Provider and Subcontractors’, as 
applicable, ability to provide the Services may be dependent on such compliance by Service 
Recipient and its Affiliates and Representatives; 

(c) not use such Services in breach of any applicable Law; 

(d) not tamper with or hinder the operation of, or make unauthorized changes 
to, any computer hardware, software, database or network environment or other systems of 
Service Provider, its Subcontractors or third parties (“Systems”) made available to Service 
Recipient, its Affiliates or Representatives as part of such Services; and 

(e) comply with the terms of any Contract or Required Consent with or 
between Service Provider or any of its Affiliates and any third party or Governmental Authority 
under which Service Provider provides (or causes the provision of) such Services, if and to the 
extent such terms are disclosed to Service Recipient in writing with reasonable prior notice and 
such terms are applicable to the conduct or use of the Services by Service Recipient and, in the 
case of a Required Consent or new Contract entered into in connection with the performance of 
Services, are reasonable and do not require the Service Recipient, its Affiliates or 
Representatives to incur any fees or costs not otherwise expressly provided for under this 
Agreement. 

Section 2.5 Additional Services.  Buyer may request, by written notice to 
Seller, that Seller provide additional services that (a) were provided to the Business (directly or 
through its Affiliates or Subcontractors) during the Reference Period and that Buyer reasonably 
believes it needs for the conduct of the Business, or (b) are reasonably necessary for the orderly 
transition of the Business from Seller to Buyer (such additional services the “Additional 
Services”).  Subject to Section 5.1, all data migration and integration support requests (“DMIS 
Requests”) from Buyer that are not identified in Appendix A will be deemed to be a request for 
Additional Services pursuant to this Section 2.5.  All DMIS Requests and other requests for 
Additional Services shall include reasonable detail necessary for Seller to assess the work 
required and timing in connection with such request.  Seller shall use commercially reasonable 
efforts to provide (or cause its Affiliates or Subcontractors to provide) such Additional Services 
to Buyer at pricing based on the same methodology used to calculate pricing for the similar or 
most analogous services included in the Services.  The Parties shall negotiate in good faith any 
additional terms for such Additional Services and amend Appendix A to add such Additional 
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Services (including to add the applicable Charges and service term), and such Additional 
Services shall automatically be deemed Services hereunder; provided that, if, after such good 
faith negotiations, the Parties are unable to agree on the terms for such Additional Services, 
Seller shall have no obligation to provide or cause to provide such Additional Services. 

Section 2.6 Access.  Service Recipient shall, and shall cause its Subsidiaries to, 
(a) make available on a timely basis to Service Provider, its Affiliates or Subcontractors 
providing the Services, all information, assistance, cooperation, and materials reasonably 
requested by such Person to enable it to provide the Services, and (b) provide to such Person 
reasonable access to its premises, facilities and personnel to the extent necessary for such Person 
to provide the Services to Service Recipient.  Service Recipient acknowledges that some of the 
Services provided hereunder may require instructions and information from Service Recipient, 
and Service Recipient shall provide Service Provider, its Affiliates or Subcontractors providing 
the Service with such additional instructions and information as such Person may reasonably 
require to provide the Services in sufficient time for such Person to provide or procure such 
Services.   

Section 2.7 Maintenance.  Service Provider and its Affiliates shall have the 
right to temporarily shut down for maintenance purposes the operation of any systems providing 
any Service, whenever in its judgment, reasonably exercised, such action is necessary or 
advisable for general maintenance or emergency purposes, provided that Service Provider will 
use commercially reasonable efforts to schedule non-emergency maintenance after consulting 
with Service Recipient so as not to materially disrupt the operation of the Business, including 
scheduling and conducting such maintenance outside of normal business hours.  To the extent 
practicable, Service Provider will give Service Recipient reasonable advance notice of any such 
shutdown.  With respect to the Services, or portion thereof, dependent on the operation of such 
Systems, Service Provider shall use commercially reasonable efforts to minimize the duration of 
each period of shutdown and schedule each shutdown so as not to materially disrupt the 
operation of the Business.  Notwithstanding the above, any shutdown of a System used to 
provide any Service for a period of 24 hours or more for maintenance purposes shall require 
Service Provider to provide at least five Business Days’ advance written notice to Service 
Recipient.      

Section 2.8 Modifications.  Service Provider may, by notice in writing, modify 
a Service to the extent that Service Provider also provides such Service to itself and its Affiliates, 
and Service Provider makes the same modification (including, with respect to the scope, timing 
and quality of such Service) with respect to Service Provider’s provision of such Service to itself.  
Service Provider shall provide Service Recipient with reasonable advance notice (and, in any 
event, at least 30 days’ notice), and in good faith discuss and assist Service Recipient in 
managing any potential disruption to the Business, which may arise as a result of the 
modification.   

Section 2.9 General Limitations.  Notwithstanding anything to the contrary 
contained in this Agreement, (a) neither Party nor any of its Affiliates, nor any of their respective 
Representatives, shall be obligated to provide, or shall be deemed to be providing, any legal, 
regulatory, financial, accounting, insurance, fiduciary or tax advice to the other Party or any of 
its Affiliates, or any of their respective Representatives or employee benefit plans, pursuant to 
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this Agreement, as part of or in connection with the Services provided hereunder or otherwise; 
and (b) Service Provider shall not be required to provide (or cause the provision of) any services 
(i) that are not set forth in Appendix A, subject to Buyer’s right to request Additional Services in 
Section 2.5, (ii) that are in support of any business or operations other than the applicable 
business of the Service Recipient as conducted during the Reference Period, (iii) at a level of 
quantity or volume in excess of the levels as set forth in Section 2.1, or (iv) that exceed the scope 
of the services provided by Service Provider or its Affiliates to the applicable business of the 
Service Recipient during the Reference Period.  Except as set forth on Appendix A, Service 
Provider and its Affiliates shall have no obligation to change any computer hardware, software, 
database or network environment or other systems, including those that are currently used in the 
Business or otherwise, or to provide (or cause the provision of) any support or maintenance 
services for any of the foregoing items for which a change has been implemented by or on behalf 
of Service Recipient or its Affiliates, or to acquire any additional hardware, software, database, 
network, system or other resources during the Term.  Service Provider shall not be obligated 
under this Agreement to maintain the employment of any specific employee. 

Section 2.10 Consents.  Service Provider shall use commercially reasonable 
efforts to obtain any licenses or any consents, approvals, waivers or other actions (each, a 
“Consent”) that are reasonably required to be obtained from third parties in order for Service 
Provider to be able to provide the Services.  If Service Provider is unable to obtain any such 
Consents, the Parties shall use commercially reasonable efforts to cooperate in establishing a 
reasonable arrangement proposed by a Party that is permitted by applicable Law and by any 
relevant third party (including any Governmental Authority) having Consents over such 
arrangement, that would permit the relevant Service to be provided or an alternative service to 
such Service that is reasonably acceptable to the Parties; provided that Service Provider and its 
Affiliates shall not be required to, in connection with any such arrangement, (a) pay any 
consideration therefor (unless such amount is paid or promptly reimbursed by Service 
Recipient), (b) commence, defend or participate in any Proceeding, (c) offer or grant any 
accommodation (financial or otherwise) to any third party in connection therewith, or (d) 
unreasonably interfere with any customer relationship of Service Provider or any of its Affiliates; 
provided, further, that Service Provider shall exclusively control and conduct all 
communications and negotiations with third parties in connection with the foregoing, subject to 
reasonable and good faith consultation with Service Recipient.  All fees, expenses or other 
consideration required to be paid to a third party to obtain any such Consents shall be borne by 
Service Provider (“Consent Fees”). 

ARTICLE 3 
 

TERM; TERMINATION 

Section 3.1 Term.  Subject to this Article 3, the term of this Agreement will 
commence on the Effective Date and continue until the earlier of (a) the termination of this 
Agreement in accordance with Section 3.3; and (b) the expiration, or termination pursuant to 
Section 3.2, of the final Service (the “Term”).  Service Recipient shall have the right (but not the 
obligation) to extend the Service Period of any Service for one (1) month on notice to Service 
Provider given thirty (30) days prior to the expiration of the Service Period.  Each Service shall 
be performed by Service Provider until the earliest of (i) the expiration of the applicable Service 
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Period, including any extension; (ii) the termination of such Service in accordance with Section 
3.2; and (iii) the termination of this Agreement in accordance with Section 3.3. 

Section 3.2 Partial Termination; Connected Services.  Service Recipient may 
terminate this Agreement or its right to receive any of the Services for any or no reason by 
providing Service Provider not less than 30 days’ prior written notice setting forth the 
termination date for this Agreement or such Service.  Where Service Provider’s ability to 
provide, or cause to provide, a Service is dependent on the continuation of another Service (a 
“Connected Service”), Service Recipient shall only be entitled to terminate such Connected 
Services together (and not individually).  

Section 3.3 Termination.  Notwithstanding the foregoing, this Agreement may 
be terminated, (a) by either Party upon 30 days’ prior written notice if the other Party materially 
breaches or is in default of any material provision of this Agreement and does not cure such 
breach or default within 30 days following delivery of written notice of such breach by the non-
breaching party to the breaching party, or (b) by Service Provider immediately by giving written 
notice to Service Recipient if (i) Service Recipient ceases to do business as a going concern 
without an assignment of its rights and obligations to a successor in interest; (ii) Service 
Recipient applies for, or consents to, the appointment of a trustee, receiver or other custodian, or 
makes an assignment for the benefit of creditors; (iii) Service Recipient becomes insolvent or 
generally fails to pay, or admits in writing its inability to pay, its debts as they become due; or 
(iv) Service Recipient commences or has commenced against it any bankruptcy, reorganization, 
debt arrangement, or other case or proceeding under any bankruptcy or insolvency Law, or any 
dissolution or liquidation proceedings and, if such case or proceeding is commenced against it, 
such case or proceeding is not dismissed within 60 days thereafter.  

Section 3.4 Effect of Termination.   

(a) Upon (i) termination pursuant to Section 3.2 of a Service, or (ii) the 
expiration of the applicable Service Period for a Service, Service Recipient’s obligation to pay 
any fees applicable to the provision of such terminated or expired Service (or part thereof) with 
respect to the period following its termination date or expiration, as applicable, and Service 
Provider’s obligation to provide, or cause to provide, such terminated or expired Service (or part 
thereof) with respect to the period following its termination date or expiration, will terminate; 
provided, that Service Recipient shall continue to be obligated for Charges accrued but unpaid 
(whether invoiced or not) as of such termination date or expiration. 

(b) Within sixty (60) days after the termination or expiration of this 
Agreement or any Service, Service Recipient shall pay to Service Provider all amounts due and 
payable hereunder with respect to the period prior to termination or expiration that have not then 
already been paid.  If this Agreement or any Service is terminated prior to the expiration of the 
Service Period (other than by Service Recipient pursuant to Section 3.3), Service Recipient shall 
pay Service Provider an amount equal to the actual out-of-pocket expenses of Service Provider 
and its Affiliates for (i) fees paid or payable to a third party and arising as a result of or caused 
by the early termination of this Agreement or any Service, including early termination charges, 
kill fees, wind-down costs, minimum volume make-up fees or other similar termination fees or 
costs; provided, that such fees and costs are identified on Appendix A, and (ii) any fees prepaid 
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to a third party and included in the Charges that are not recoverable by the Service Provider 
(collectively, “Termination Fees”).  Upon Service Recipient’s reasonable request, Service 
Provider will promptly provide Service Recipient with a reasonable estimate of the Termination 
Fees.  The Termination Fees shall be invoiced to and payable by Service Recipient within thirty 
(30) days after the date of invoice and otherwise in accordance with Section 4.2. 

(c) Upon the termination of this Agreement or the expiration of the Term, all 
rights and obligations of the Parties will immediately cease and terminate, and no Party will have 
any further obligation to the other Party with respect to this Agreement, except (i) for Charges 
accrued but unpaid (whether invoiced or not) as of the date of such termination or expiration, 
(ii) as set forth in the provisions of this Agreement that are specifically designated herein as 
surviving such termination or expiration, and (iii) for the rights and obligations pursuant to 
Article 3, Article 4, Article 6, Article 7, Article 8, and Article 9, each of which will survive such 
termination or expiration. 

ARTICLE 4 
 

FEES; TAXES; RECORDS AND AUDITS 

Section 4.1 Charges for Services.  The charges for the Services are as set forth 
in Appendix A (the “Charges”).  All Charges are billed in accordance with Appendix A.  In the 
event that Service Provider or any of its Affiliates incur any additional reasonable and pre-
approved out-of-pocket expenses not included in the Charges and incidental to the provision of 
the Services such as expenses for travel and accommodations (such expenses, collectively, “Out-
of-Pocket Costs”), Service Recipient shall pay Service Provider in accordance with the 
procedures set forth in this Article 4. 

Section 4.2 Payment.  Except as otherwise expressly provided herein or in the 
Appendix A, Service Provider shall invoice Service Recipient in U.S. dollars monthly in arrears 
for the Services.  Service Recipient shall pay within 30 days after receipt of the monthly invoice 
(for any Charge reflected on such invoice, its “Due Date”) any amounts due thereunder.  In the 
event that Service Recipient in good faith disputes an invoice submitted by Service Provider, 
Service Recipient shall notify Service Provider, in writing, of any disputed amounts and the 
reason for any dispute by the Due Date of the invoice containing any disputed amounts.  Any 
objection to the amount of any invoice shall be deemed to be a dispute hereunder, subject to the 
provisions set forth in Section 8.1.  

Section 4.3 Payment Processing.  Service Recipient agrees to pay a finance 
charge on overdue undisputed amounts, until payment has been made, equal to the Prime Rate 
plus 1% per annum or, if lower, the maximum rate permitted by applicable Law.  All payments 
hereunder will be payable to Service Provider pursuant to the wire transfer instructions set forth 
in Appendix A. 

Section 4.4 Taxes.  All payments due under this Agreement are exclusive of 
any value-added tax, goods and services tax, sales tax or similar indirect taxes imposed by any 
Governmental Authority for Services provided to Service Recipient during the Term 
(collectively, “Service Provision Taxes”).  In the event that any Service Provision Taxes are 
properly due under any applicable Law, such Service Provision Taxes shall be charged in 
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addition to any other payments due under this Agreement and shall be payable by Service 
Recipient on receipt of a valid invoice issued by Service Provider unless Service Recipient 
provides Service Provider with valid exemption documentation.  Service Recipient shall be 
entitled to all refunds arising with respect to any Service Provision Taxes, and Service Provider 
shall promptly remit to Service Recipient any amount of such refunds that it may receive.  
Service Recipient and Service Provider shall cooperate using reasonable best efforts to reduce or 
eliminate any Service Provision Taxes.  Service Recipient shall not be liable for any interest, 
penalties or other charges attributable to Service Provider’s improper filing relating to Service 
Provision Taxes or late payment or failure to remit Service Provision Taxes to the relevant taxing 
authority nor shall Service Recipient be obligated to pay such Service Provision Taxes if and to 
the extent that Service Recipient has timely provided Service Provider with any valid exemption 
certificates or other applicable valid documentation that would eliminate or reduce such Service 
Provision Taxes.   

Section 4.5    Records and Audits.  Service Provider shall provide to Service 
Recipient, upon Service Recipient’s request, taking into consideration the financial reporting, 
internal controls and other company requirements of the Parties, all information and records 
reasonably required to maintain full and accurate books relating to the Charges for the provision 
of Services.  Upon reasonable notice and reasonable request from Service Recipient, and at 
Service Recipient’s cost, Service Provider shall make available for inspection and copying by 
Service Recipient’s agents or representatives such information, books and records reasonably 
relating to the Services during reasonable business hours.  Service Provider shall keep and 
preserve all such aforementioned records in accordance with its document retention procedures 
or such longer period as required by applicable Law.  

ARTICLE 5 
 

TRANSITION MANAGEMENT 

Section 5.1 Cooperation.  Service Recipient shall, in a timely manner, provide 
all cooperation and assistance reasonably required by Service Provider to enable Service 
Provider to provide, or cause to be provided, the Services.  Such cooperation will include, at 
Buyer’s request and sole expense, Seller using commercially reasonable efforts to provide 
reasonable assistance and information to Buyer in connection with Buyer’s drafting of a plan to 
migrate responsibility for performance of the Services from Seller to itself or Buyer’s 
Representatives and carrying out Seller’s responsibilities previously agreed to by Seller under 
such plan (which may involve, among other things, assisting with the transfer and conversion of 
data).  Such cooperation will also include, to the extent permitted by Law and any applicable 
Contracts, using commercially reasonable efforts to provide Buyer and its Representatives 
(subject to confidentiality provisions substantially similar to those set forth herein) with copies of 
the data from Seller’s systems, to the extent such data pertains to the Business, in a commercially 
reasonable and mutually agreed format, in order to effectuate such migration which cooperation, 
for the avoidance of doubt, shall not be deemed a DMIS Request subject to the provisions of 
Section 2.4. Service Recipient shall, in a timely manner, provide all cooperation and assistance 
reasonably required by Service Provider to enable Service Provider to provide, or cause to be 
provided, the Services. 
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Section 5.2 Governance.  The Parties will create a governance committee 
which will be available from time to time to discuss the status and timing of the overall transition 
of the Services and to otherwise coordinate the Services, as described below, which includes 
addressing (a) any changes or modifications to the Services requested by either Party, (b) new 
services requested by either Party, (c) issues and concerns relating to the Services, including 
remediation of performance standard failures and service disruptions, and other incidents 
affecting the delivery of the Services, and (d) invoicing, supporting documentation and billing 
disputes.  The Parties shall meet on a monthly basis (or on such other basis as otherwise mutually 
agreed), either by phone, video-conference or in person at a location mutually agreed by the 
Parties.  Each of Service Provider and Service Recipient shall cooperate and consult reasonably 
and in good faith with the other to comply with the processes set forth in, and expeditiously 
agree upon a course of action or resolution with respect to the matters that are subject to, this 
Section 5.2.  For the avoidance of doubt, each Party shall bear its own costs related to any 
governance committee activities or participation.  

(a) Service Representatives.  During the Term, Neill Blue shall act as Seller’s 
representative with respect to the Services (such individual, the “Seller Service Representative”), 
and will manage and coordinate receipt of the Services, and Jeffrey Bohling shall act as Buyer’s 
representative with respect to the Services (such individual, the “Buyer Service Representative,” 
and together with the Service Recipient Service Representative, collectively, the “Service 
Representatives”) and will manage and coordinate delivery of the Services.  Either Party may 
delegate the responsibility of its Service Representative to other individuals with respect to a 
specified Service.  Further, either Party may replace its Service Representative; provided that 
(a) any replacement is at least as qualified and experienced as the previous incumbent of such 
role, and (b) to the extent practicable, an appropriate handover and knowledge transfer is 
undertaken to ensure a smooth and orderly transition to its new Service Representative.  Each 
Party may rely on instructions related to the Services or this Agreement provided by the other 
Party’s Service Representative (or any person to whom such Service Representative has 
delegated its responsibility in accordance with this Article 5); provided, however, that no such 
instructions shall modify the terms of this Agreement and, in the event of any conflict between 
such instructions and the terms of this Agreement, the terms of this Agreement shall prevail.  
Each Party shall be responsible for ensuring that its Service Representative (or its delegee) 
communicates instructions related to the Services or this Agreement from the other Service 
Representative to the appropriate persons within such Party and/or its Affiliates.  In the event of 
any assignment of this Agreement permitted by Section 9.3, the assigning Party shall cause the 
applicable assignee to continue to maintain the specified Service Representative or appoint a new 
representative that is reasonably acceptable to the non-assigning Party. 

ARTICLE 6 
 

SOFTWARE; PROPRIETARY RIGHTS; SERVICES AND SYSTEMS USAGE; 
INFORMATION POLICIES 

Section 6.1 Seller Intellectual Property.  Any software, development tools, 
know-how, methodologies, processes, technologies or algorithms or any other Intellectual 
Property owned by Seller and its Affiliates (“Seller Background IP”) and that may during the 
Term be operated or used by Service Provider in connection with the performance of the 
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Services hereunder, will remain Seller’s or its Affiliates’ property, and neither Buyer nor any of 
its Affiliate will have or obtain any rights, licenses (express or implied) or other interests therein 
by virtue of this Agreement, including with regard to any Intellectual Property, except for a 
royalty-free, non-exclusive license granted to Buyer and its Affiliates solely to the extent 
necessary to receive or provide the Services under this Agreement during the Term.  Any 
improvement, enhancement, modification or derivative of Seller Background IP, whether created 
by Seller, Buyer or their respective Affiliates during the Term, shall be exclusively owned by 
Seller or its Affiliates, as applicable. 

Section 6.2 Buyer Intellectual Property.  Any software, development tools, 
know-how, methodologies, processes, technologies or algorithms or any other Intellectual 
Property owned by Buyer and its Affiliates, including all Business Intellectual Property, ( “Buyer 
Background IP”) and that may during the Term be operated or used by Service Provider in 
connection with the performance of the Services hereunder, will remain Buyer’s or its Affiliates’ 
property, and neither Seller nor any of its Affiliate will have or obtain any rights, licenses 
(express or implied) or other interests therein by virtue of this Agreement, including with regard 
to any Intellectual Property, except for a royalty-free, non-exclusive license granted to Buyer and 
its Affiliates solely to the extent necessary to receive or provide the Services under this 
Agreement during the Term.  Any improvement, enhancement, modification or derivative of 
Buyer Background IP, whether created by Seller, Buyer or their respective Affiliates during the 
Term, shall be exclusively owned by Buyer or its Affiliates, as applicable. 

Section 6.3 Title to Intellectual Property.  Unless the Parties expressly agree 
otherwise in Appendix A or in a separate written agreement executed by authorized personnel of 
each Party, each Party shall exclusively own any Intellectual Property that it creates, develops or 
invents in connection with the provision of any Services hereunder, subject to the rights of Seller 
and its Affiliates in the Seller Background IP, and Buyer and its Affiliates in the Buyer 
Background IP, as applicable.  OTHER THAN AS EXPRESSLY SET FORTH IN THIS 
AGREEMENT, NO OTHER LICENSES TO PATENTS, COPYRIGHTS, TRADE SECRETS, 
TRADEMARKS, OR OTHER INTELLECTUAL PROPERTY ARE GRANTED BY A PARTY 
TO THE OTHER PARTY UNDER THIS AGREEMENT BY IMPLICATION, ESTOPPEL, 
EXHAUSTION OR ANY OTHER THEORY, AND EACH PARTY RESERVES ALL RIGHTS 
NOT EXPRESSLY GRANTED IN THIS AGREEMENT. 

Section 6.4 Services and Systems Usage; Information Policies; Data 
Protection.   

(a) Notwithstanding anything to the contrary herein, Service Recipient shall 
not, and shall not permit its Affiliates or Representatives to, directly or indirectly, with respect to 
the Services applicable to such Service Recipient (i) resell, transfer or assign (except as expressly 
permitted herein) such Services to, or permit the access to or use of any of such Services by, any 
Person other than Service Recipient or its Affiliates or Representatives that are responsible for 
the conduct of the Business or (ii) implement a change to any System or the Services, or permit 
any third party engaged by Service Recipient, or any of its Affiliates or Representatives (other 
than such Affiliates or Representatives that are responsible for the conduct of the Business), to 
access any System, in each case, except as otherwise permitted in this Agreement.   
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(b) Service Recipient shall, and shall direct all of its personnel and 
Representatives who have access to any Service Provider Systems to, limit its or their access to 
those portions of such Systems for which it is or they are authorized in connection with Service 
Recipient’s receipt or use of the Services.  With respect to such Service Provider’s Systems, 
Service Recipient shall (a) direct its personnel and all personnel of its Affiliates and 
Representatives to limit such access to (i) the portion of the Systems that relate to the applicable 
business and (ii) to those personnel who are specifically authorized by Service Provider to use 
the Services and to the applicable Systems (such authorization not to be unreasonably withheld), 
(b) upon Service Provider’s request, provide to Service Provider a written list of the names of all 
of the personnel who have been granted such access.  While using any data processing or 
communications services of Service Provider or its Affiliates (whether or not identified in 
Appendix A) in connection with the provision of the Services, Service Recipient will, and will 
cause the operation of any of its businesses to, adhere in all respects to Service Provider’s and its 
Affiliates’ corporate information policies and procedures (including polices with respect to the 
protection of proprietary information and other policies and procedures regarding the use of 
computing resources) (the “IS Policies”); provided that copies of such policies have been 
provided to Service Recipient.  If required by Service Provider, prior to having access to any 
such System, Service Recipient shall cause all of its personnel to execute and deliver to Service 
Provider agreements with Service Provider or otherwise confirm in writing their agreement to 
comply with the IS Policies. 

(c) The Parties acknowledge that the nature of the Services to be provided 
hereunder may require that either Party Process Personal Information in the course of performing 
its obligations under this Agreement.  The Parties shall take all necessary steps to comply with 
applicable Privacy and Data Security Laws related to such Processing, and the Parties agree to 
comply with the Data Processing Addendum set forth in Appendix B, which is hereby 
incorporated into and forms part of this Agreement. 

Section 6.5 Termination of Access to and Use of the System.   

(a) If at any time Service Provider reasonably believes or determines, in its 
reasonable discretion, that (a) any personnel of Service Recipient has sought to violate or 
circumvent, or has violated or circumvented, applicable Law or IS Policies, (b) any unauthorized 
personnel of Service Recipient has accessed any Service Provider System or (c) any personnel of 
Service Recipient poses a risk to any such System or has engaged in activities that may lead to 
the unauthorized access, use, destruction, alteration or loss of data, information, or any other 
form of Loss to Service Provider or its Affiliates, then Service Provider may immediately 
suspend, deny or terminate access to any such System by any such personnel and shall as 
promptly as practicable notify Service Recipient in writing of the name(s) of such personnel and 
the circumstances surrounding such occurrence; provided, however, that any such belief or 
determination shall be made in accordance with past practice.   

(b) Service Recipient shall (a) cooperate with Service Provider in 
investigating any apparent or suspected unauthorized access to any Service Provider System or 
any apparent or suspected unauthorized access or use of data and information within any such 
System in the course of providing the Services and (b) so that Service Provider can timely revoke 
access to any such System, notify Service Provider immediately in writing (i) if Service 
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Recipient revokes the access of any personnel to its own systems or software or any data stored 
therein, where such personnel also has access to any System, and (ii) when any personnel no 
longer has a need to access any System or is no longer employed or engaged by Service 
Recipient or its Affiliates. 

 
ARTICLE 7 

 
LIMITATION ON WARRANTY; LIMITATION ON LIABILITY 

Section 7.1 Seller Indemnification.  Buyer agrees to protect, defend, hold 
harmless and indemnify Seller and its Affiliates and its and their respective officers, directors, 
employees, partners, managers or Persons acting in a similar capacity, agents, consultants, 
financial and other advisors, accountants, attorneys and other representatives (the “Seller 
Indemnitees”) from and against any and all Losses incurred by a Seller Indemnitee arising out of 
or relating to this Agreement or Buyer’s provision of the Services to Seller hereunder, in each 
case to the extent such Losses arise out of or relate to Buyer’s, its Affiliates’, or its 
Subcontractor’s material breach of this Agreement, gross negligence or willful misconduct.  
Notwithstanding anything in the foregoing, the indemnities provided in this Section 7.1 shall be 
subject to the liability and damages disclaimer and liability cap set forth in Section 7.4. 

Section 7.2 Buyer Indemnification.  Seller agrees to protect, defend, hold 
harmless and indemnify Buyer and its Affiliates and its and their respective officers, directors, 
employees, partners, managers or Persons acting in a similar capacity, agents, consultants, 
financial and other advisors, accountants, attorneys and other representatives (the “Buyer 
Indemnitees”) from and against any and all Losses incurred by a Buyer Indemnitee arising out of 
or relating to this Agreement or the Seller’s provision of the Services to Buyer hereunder, in each 
case to the extent such Losses arise out of or relate to Seller’s, its Affiliates’, or its 
Subcontractor’s material breach of this Agreement, gross negligence or willful misconduct.  
Notwithstanding anything in the foregoing, the indemnities provided in this Section 7.2 shall be 
subject to the liability and damages disclaimer and liability cap set forth in Section 7.4. 

Section 7.3 LIMITATION ON WARRANTY.  EXCEPT AS EXPRESSLY 
SET FORTH IN THIS AGREEMENT, NEITHER PARTY NOR ITS AFFILIATES MAKES 
ANY REPRESENTATIONS OR WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED, 
AT LAW OR IN EQUITY WITH RESPECT TO THE SERVICES OR THE SUBJECT 
MATTER OF THIS AGREEMENT, INCLUDING ANY WARRANTY OF 
MERCHANTABILITY, FITNESS FOR ANY PARTICULAR PURPOSE OR USE, TITLE, 
NON-INFRINGEMENT, ACCURACY, QUALITY, AVAILABILITY, TIMELINESS, 
COMPLETENESS OR THE RESULTS TO BE OBTAINED FROM SUCH SERVICES, AND 
EACH PARTY AND ITS AFFILIATES HEREBY DISCLAIM THE SAME.  

Section 7.4 LIMITATION ON LIABILITY. 

(a) NOTWITHSTANDING ANY PROVISION OF THIS AGREEMENT TO 
THE CONTRARY, IN NO EVENT SHALL EITHER PARTY OR ANY OF ITS AFFILIATES 
HAVE ANY LIABILITY IN RESPECT OF A CLAIM ARISING OUT OF ANY PUNITIVE, 
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EXEMPLARY OR OTHER SPECIAL DAMAGES, ANY INDIRECT, INCIDENTAL OR 
CONSEQUENTIAL DAMAGES, DIMINUTION IN VALUE, BUSINESS INTERRUPTION 
OR LOSS OF CUSTOMERS, GOODWILL, USE, LOSS OF INCOME, PROFITS OR 
ANTICIPATED PROFITS, LOSS OF BUSINESS OR BUSINESS OPPORTUNITY, LOST 
SAVINGS, LOST DATA OR BUSINESS REPUTATION, REGARDLESS OF WHETHER 
SUCH DAMAGES ARE BASED IN CONTRACT, BREACH OF WARRANTY, TORT, 
NEGLIGENCE OR ANY OTHER THEORY, AND REGARDLESS OF WHETHER THE 
APPLICABLE PARTY OR ANY OF ITS AFFILIATES HAS BEEN ADVISED OF, KNEW 
OF OR SHOULD HAVE KNOWN OF, ANTICIPATED OR FORESEEN THE POSSIBILITY 
OF SUCH DAMAGES.  Service Recipient must notify Service Provider in writing of any cause 
of action that may arise under or in connection with the Services or this Agreement within one 
(1) year after such cause of action has accrued, or Service Recipient shall be deemed to have 
waived and/or withdrawn such cause of action. 

(b) NOTWITHSTANDING ANYTHING TO THE CONTRARY HEREIN, 
IN THE ABSENCE OF GROSS NEGLIGENCE OR WILLFUL MISCONDUCT, IN NO 
EVENT SHALL EACH PARTY AND ITS AFFILIATES’ TOTAL CUMULATIVE 
LIABILITY TO THE OTHER PARTY AND ITS AFFILIATES, HOWEVER CAUSED AND 
ON ANY THEORY OF LIABILITY (INCLUDING NEGLIGENCE), ARISING OUT OF OR 
RELATING TO THIS AGREEMENT EXCEED THE TOTAL CHARGES PAYABLE BY THE 
PARTIES FOR THE SERVICES DURING THE TERM. 

(c) Regardless of any other rights under any other agreements or mandatory 
provisions of Law, no Service Recipient Indemnitee or Service Provider Indemnitee shall have 
the right to set off the amount of any claim it may have under this Agreement, whether 
contingent or otherwise, against any amount owed by such Service Recipient Indemnitee to 
Service Provider or Service Provider Indemnitee to Service Recipient, whether under this 
Agreement, the Purchase Agreement or otherwise. 

Section 7.5 Survival.  This Article 7 shall survive any termination or expiration 
of this Agreement for any reason. 

ARTICLE 8 
 

DISPUTE RESOLUTION 

Section 8.1 Dispute Resolution.  In the event of any dispute, controversy or 
claim arising out of or relating to the transactions contemplated by this Agreement, or the 
validity, interpretation, breach or termination of this Agreement (including any dispute as to 
whether the Services have been performed, and/or any deliverable provided, in accordance with 
Article 2), including claims seeking redress or asserting rights under any applicable Law (a 
“Dispute”), the Parties shall attempt in good faith to resolve such Dispute within thirty (30) days 
following the applicable Service Representative’s first notification of the Dispute.  If not so 
resolved within such thirty (30)-day period, the Dispute shall be resolved in accordance with 
Section 9.1. 
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ARTICLE 9 
 

MISCELLANEOUS 

Section 9.1 Incorporated Terms.  The following provisions of the Purchase 
Agreement are hereby incorporated by reference into this Agreement, mutatis mutandis (except 
that references therein to the Purchase Agreement shall be deemed to be references to this 
Agreement, unless context clearly dictates otherwise):  Section 1.2 (Construction); Section 7.1 
(Waiver); Section 7.2 (Notices); Section 7.6 (Governing Law); Section 7.7 (Counterparts); 
Section 7.9 (Entire Agreement); Section 7.10 (Amendments); Section 7.12 (Severability); 
Section 7.13 (Jurisdiction; Wavier of Jury Trial); Section 12.14 (Enforcement); and Section 7.15 
(Non-Recourse). 

Section 9.2 Confidentiality. 

(a) All written confidential or proprietary information and documentation 
marked “Proprietary” or other similar marking, all employee and payroll data, and all other 
information that would reasonably be understood to be confidential (the “Confidential 
Information”) relating to either Party or its Affiliates shall be held in confidence by the other 
Party or its Affiliates to the same extent and in at least the same manner as such Party protects its 
own confidential or proprietary information of a similar nature (and in no case less than a 
commercially reasonable manner).  Subject to the exceptions provided in this Section 9.2(a), 
neither Party shall disclose, publish, release, transfer or otherwise make available Confidential 
Information of the other Party in any form to, or for the use or benefit of, any Person without the 
other Party’s approval.  Each Party shall, however, be permitted to disclose relevant aspects of 
the other Party’s Confidential Information to its officers, agents and employees and to the 
officers, agents and employees of its Affiliates to the extent that such disclosure is reasonably 
necessary to the performance of its duties and obligations or the exercise of its rights under this 
Agreement; provided that such Party shall take all reasonable measures to ensure that 
Confidential Information of the other Party is not disclosed or duplicated in contravention of the 
provisions of this Agreement by such officers, agents and employees.  The obligations in this 
Section 9.2(a) shall not (i) restrict any disclosure by either Party pursuant to any applicable Law 
of any Governmental Authority (provided that, to the extent not prohibited by Law, the 
disclosing Party shall endeavor to give such notice to the non-disclosing Party as may be 
reasonable under the circumstances), and (ii) apply with respect to information that (A) is 
independently developed by the other Party; (B) becomes part of the public domain (other than 
through unauthorized disclosure); (C) is disclosed by the owner of such information to a third 
party free of any obligation of confidentiality; or (D) either Party gained knowledge of, or 
possession of, free of any obligation of confidentiality. 

(b) It is further understood and agreed that money damages may not be a 
sufficient remedy for any breach of this Section 9.2 and that each Party shall be entitled to seek 
equitable relief, including injunction and specific performance, as a remedy for any such breach.  
Such remedies shall not be deemed to be the exclusive remedies for a breach, but shall be in 
addition to all other remedies herein described available at Law or equity. 
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Section 9.3 Assignment.  Neither Party may, directly or indirectly, in whole or 
in part, by operation of law or otherwise, assign or transfer this Agreement without the other 
Party’s prior written consent.  Any merger (including a reverse triangular merger), 
reorganization, transfer of substantially all assets of a Party, or change in control or majority 
ownership of such Party shall be considered an assignment for the purposes of this Section 9.3.  
Any attempted assignment, transfer or delegation without such prior written consent shall be 
void.  Notwithstanding the foregoing, Service Recipient may, without the prior written consent 
of Service Provider, assign this Agreement to an Affiliate or to any purchaser of all or 
substantially all of Service Recipient’s assets, whether by way of merger, acquisition of stock or 
assets, operation of law, or otherwise.  This Agreement shall be binding upon and inure to the 
benefit of the Parties and their permitted successors and assigns.  In the case of any assignment 
permitted by this Section 9.3, the applicable assignee shall expressly assume in writing all of the 
obligations of the applicable Party under this Agreement; provided that no such assignment shall 
affect or relieve the assigning Party of its obligations and other liabilities under this Agreement.  

Section 9.4 Force Majeure.  In case performance of any terms or provisions 
hereof shall be delayed or prevented, in whole or in part, because of or related to compliance 
with any Law or requirement of any national securities exchange, or because of riot, war, public 
disturbance, strike, labor dispute, fire, explosion, storm, flood, act of God, act of terrorism or any 
outbreak of disease, epidemic or pandemic (but only to the extent that illness or death of 
personnel, or government-mandated lock-downs, shut-downs, border restrictions, or similar legal 
restrictions arising from the epidemic or pandemic prevent a Party from performance of its 
obligations hereunder; provided that, the affected Party must have first employed commercially 
reasonable business continuity policies and practices and other commercially reasonable 
measures to perform its obligations hereunder) that is not within the control of the performing 
Party, whose performance is interfered with (each, a “Performing Party”) and that, by the 
exercise of reasonable diligence, such Performing Party is unable to prevent, or for any other 
reason that is not within the control of such Performing Party whose performance is interfered 
with and which by the exercise of reasonable diligence such Performing Party is unable to 
prevent (each, a “Force Majeure Event”), then upon prompt written notice, stating the date and 
extent of such interference and the Force Majeure Event which is the cause thereof, by the 
Performing Party to the other Party (each, an “Affected Party”), as applicable, the Performing 
Party shall be excused from its obligations hereunder during the period such Force Majeure 
Event or its effects continue, and no Liability shall attach against either the Performing Party or 
the Affected Party on account thereof; provided, however, that the Performing Party shall resume 
the required performance reasonably promptly following the cessation of the Force Majeure 
Event or its effects and the Term shall not be tolled during or extended for all or any part of such 
period. 

Section 9.5  No Third Party Beneficiaries.  Except as provided in 
Section 7.1 and 7.2 (with respect to the Persons indemnified thereunder), this Agreement is 
solely for the benefit of the Parties and their respective successors and permitted assigns, and 
nothing in this Agreement, express or implied, is intended to or will confer on any other Person 
any legal or equitable right, benefit, or remedy of any nature whatsoever under or by reason of 
this Agreement. 

[Signature Page Follows]





[Signature Page to Transition Services Agreement] 

IN WITNESS WHEREOF, this Agreement has been duly executed on behalf of each of the 
Parties as of the date and year first above written. 

SELLER: BUYER: 

By:_________________________________ 
Name: 
Title: 

By:_________________________________ 
Name: K. Stuart Shea 
Title:   President & Chief Executive 

 Officer 
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APPENDIX A 
 

Services 

(See attached.) 
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APPENDIX A 
 

Services 

ID Function 
Sub-Function / 
Area Description of Service 

Service 
Provider 

Service  
Recipient 

Charges Period 

GE-1 General Data Extracts / Data 
Management / 
Reporting 

Provide data extracts (HR systems data, Program related financials, Contracts, etc.) for data relating to the Business 
upon reasonable request and at reasonable intervals so as not to disrupt the operation of Seller’s retained business, 
and maintain data within systems of record for historical reporting and inquiries. Data will be maintained and 
provided in its current format.   
 
Provide the following reports or data upon reasonable request to the extent related solely to the Business: 
 
Finance 

• Budgeting and forecast reports  
• Pro-forma reporting assistance 
• Historical reports and data extracts from Seller’s system(s) 
• Invoicing and customer payment history 
• T&E reporting 
• Profit & loss and cash reporting 
• Fixed asset reporting  
• Audit support 
• Tax support 

 
Human Resources 

• Current and historical employee records 
• Open requisitions and hiring records  
• Background checks and security clearances  
• Open grievances and issues 
• Sales compensation and other compensation and incentive plans 
• Compensation, commissions, and benefits history and payments 
• Performance reviews  
• Claims processing  

 
Contracts/Subcontracts 

• Historical contract/subcontract details and supporting documents  
• Licensing, maintenance, and/or warranty agreements 

 
Procurement 

• Historical contracts, pricing, and agreement terms 
• Master vendor data 
• Purchase requests, purchase orders and payments history 

 
IT 

• Systems monitoring 
• Incident reporting and issue resolution 
• Problem resolution and/or known error records 
• Application information and license inventory  
• Meta data from core systems 
• Data lakes or databases  
• Email history, mailboxes, contacts for continuing employees 

 
Legal & Other, in each case to the extent possible without waiving privilege: 

• Historical legal, compliance, and audit issues 
• Current and historical litigation 
• Licenses and other required permits  

Seller Buyer No charge 6 months 
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ID Function 
Sub-Function / 
Area Description of Service 

Service 
Provider 

Service  
Recipient 

Charges Period 

FIN-1 Finance Invoice 
Management 

Support the following invoicing activities: 
 

• Preparing, receiving, validating, posting, and supporting invoices  
• Managing exceptions and generating payment files 
• Transferring documents (e.g., invoices) to Buyer’s system 

 
Seller to maintain existing billing schedules. Seller to support communications to existing customers about updated 
payment instructions.  

Seller Buyer Per hour salary 
rate plus out of 
pocket costs 
 
 
 

6 months 

FIN-2 Finance Collections 
Management / AR 

Support the following AR services:  
• Release credit holds 
• Provide and assign credit to customers, credit review 
• Preparing AR reserve analysis 
• AR reporting 
• Monitoring and reporting on unapplied cash 
• General admin and operational accounting (e.g., cleaning aging accounts, ensuring cash is applied, 

cash reconciliation, closing activities, etc.) 
 
Seller to provide AR reporting in mutually agreed-upon format. Seller to support communications to customers 
about updated payment instructions.  

Seller Buyer Per hour salary 
rate plus out of 
pocket costs 
 
 
 
 

6 months 

FIN-3 Finance AP Support the following AP services: 
• Issuing and processing payments 
• Vendor master data management 
• Closing Accounts Payable 
• AP reporting 
• 1099 reporting for calendar year 2021 

 
Seller to provide AP reporting in mutually agreed-upon format. Seller to support communications to suppliers about 
updated invoicing instructions.  
 
Knowledge transfer and transition support will be provided by the Seller, including, but not limited to: 
• Open Purchase Orders 
• Master vendor records  
• Vendor contracts 

Seller Buyer Per hour salary 
rate plus out of 
pocket costs 
 
 
 
 

6 months 

FIN-4 Finance Misdirected Cash Provide support / resolution for misdirected cash: 
• Cash remittances if payments collected on behalf of Buyer 
• Service to be performed daily 

 
Seller to support communications to customers about updated payment instructions.  

Seller Buyer No charge 6 months 

FIN-5 Finance Bank Accounts Maintain bank accounts connected to Seller’s systems or processes for customer receipts, and employee and vendor 
payments in the case that these activities are serviced by the Seller on behalf of the Buyer during the period 
between close and transfer.  
 

Seller Buyer No charge 6 months 

FIN-6 Finance Market Rate 
Analysis 

Provide information about rate cards charged to customers in connection with the Business.  
 

Seller Buyer Per hour salary 
rate plus out of 
pocket costs 

6 months 

FIN-7 Finance Expense reporting 
and travel booking 

Service existing / outstanding expense reports and bookings for Business: 
• Record expenses in general ledger related to T&E 
• Reimburse Continuing Employees / pay credit cards consistent with historical practices, subject to 

funding by Buyer 
• Provide monthly T&E expense reporting 

Seller Buyer Out of pocket 
costs  

6 months 

FIN-8 Finance Knowledge Transfer Provide knowledge transfer support as reasonably requested by Buyer and answer general questions as needed 
around Finance processes. 
 
Seller to provide internal control documentation and advice as needed. 

Seller Buyer Per hour salary 
rate  

6 months 
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ID Function 
Sub-Function / 
Area Description of Service 

Service 
Provider 

Service  
Recipient 

Charges Period 

HR-1 
 

Human Resources Human Resources - 
General 
 

Provide the following support for human resources services for the Continuing Employees: 
• HR policy guidance 
• Employee data management and reporting  
• Compensation and benefits administration, inclusive of the benefits and defined contribution plans  
• Payroll processing (regular cycle and one-time) and all related employee payments, including bonus or 

incentive plans, subject to Buyer funding payroll and related payments 
• Paying commissions accrued or earned for sales of products and services of the Business prior to end 

of Term  

Seller Buyer Per hour salary 
rate plus out of 
pocket costs 
 
 
 
 Payroll – pass 
through if not 
conveyed 
 

6 months 

HR-2 Human Resources Knowledge Transfer Provide knowledge transfer support and answer general questions as reasonably requested by Buyer around HR 
processes and practices. 

Seller Buyer Per hour salary 
rate  

6 months 

BD-1 Business 
Development 

Marketing Support Provide reasonable marketing support in connection with current customers consistent with past practice to the 
business development team transitioning to Buyer.  
 
Seller will provide data used for CRM and opportunity tracking to assist Buyer in its transition efforts to its own 
CRM system.  
 
Knowledge transfer and transition support will be provided by the Seller. 

Seller Buyer No cost 6 months 

BD-2 Business 
Development 

Business 
Development 
Support 

Continue to support business development activities for current proposals:  
• Assisting with existing/in flight sales proposals, bids, and quotes 
• Supporting current customers and accounts 
• Coordinating with existing sales partners and alliances 
• Providing knowledge transfer support and answer general questions around business development 

process 
• Transition in-flight business development pursuits to Seller personnel in the form of RFPs, collateral 

developed and knowledge transfer 
• Buyer to provide support for proposal writing, illustration, and other services as it relates to the Seller 

Retained Business 
 
Knowledge transfer and transition support will be provided by the Buyer. 

Buyer Seller Per hour salary 
rate  

Until 12/31/21 

SA-1 Sales Sales Provide sales support for current sales pursuits  of products and services of the Seller Retained Business. Buyer Seller Per hour salary 
rate 

Until 12/31/21 

CON-
1 

Contracts Contracts 
Management 

Provide the following services: 
• Providing reasonable support to Buyer’s management of contract administration for the Business 
• Tracking existing contracts 
• Support communications to related parties regarding contracts and programs owned by the Business 

about updated service provider entity (Buyer).  
 
Knowledge transfer and transition support will be provided by the Seller. 

Seller Buyer Per hour salary 
rate plus out of 
pocket costs 
 
 
 
 

6 months 

CON-
2 

Contracts Subcontractors Provide the following services: 
• Supporting Buyer’s management of subcontractor relationships / issues 
• Supporting communications to subcontractors and related parties about updated entity (Buyer).  

 
Knowledge transfer and transition support will be provided by the Seller. 

Seller Buyer Per hour salary 
rate plus out of 
pocket costs 

6 months 

PRC-
1 

Procurement Purchase Services Support procurement services for the Business: 
• Purchasing utilizing established agreements and pricing with current vendors/suppliers/OEMs, 

including Oracle Partner Network agreement 
• Managing purchase requests and generate purchase orders  
• Contract and vendor data management  
• Service to include support for both direct and indirect purchasing 

 

Seller Buyer Per hour salary 
rate plus out of 
pocket costs 
 

6 months 
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Sub-Function / 
Area Description of Service 

Service 
Provider 

Service  
Recipient 

Charges Period 

Seller will assist Buyer in transitioning or replicating current vendor/supplier/OEM agreements, as required, in 
support of purchases for the Business. Seller will abide by Buyer’s DOA policy. 
 
Knowledge transfer and transition support will be provided by the Seller. 
 
For avoidance of doubt, Buyer will not require Seller to finance capital expenditures/large purchases made on 
behalf of Buyer. 
 
 

SEC-1 Security  Personnel Security 
and Clearances 

Provide support for the following services for the Business: 
• Tracking cleared personnel and status  
• Tracking security clearance requirements for third-parties, locations, and programs  
• Supporting security clearance status and applications 
• Provide insight into contract performance for security including issuance of DD254s 
• Provide security assistance of pertinent subcontracts until assignment to Buyer by the Prime contractor 
• Assist in the transfer of public trust, security clearances and accesses 
• Manage public trust, security clearances and accesses until transfer to Buyer is complete 
 

Knowledge transfer and transition support will be provided by the Seller as reasonably requested by Buyer. 

Seller Buyer Per hour salary 
rate plus out of 
pocket costs 
 

6 months 

SEC-2 Security Physical/Site 
Security 

Continue physical security operations of conveying real estate until systems are transferred or vendors are 
contracted by the Buyer.  This includes, but is not limited to: 

• Operation and maintenance of physical security systems  
• Access control/badge support to those transferred employees who need access to the real estate.   
• Use of the access control system (where applicable) 
• Coordination with the landlord on security matters 
• On-site patrol services (where applicable) 
• Fire monitoring  
• Alarm response  
• Incident reporting 
• Minor incident investigation 

 

Seller Buyer Per hour salary 
rate plus out of 
pocket costs 
 

6 months 

FAC-
1 

Real Estate & 
Facilities 

Jessup, Maryland 
Warehouse  

Continue to provide access to facilities, maintenance, and services for Business within the Jessup, Maryland 
warehouse / shipment center: 

• Management of inbound / outbound shipments and goods in transit 
• Access to loading docks 
• Shipment inventory management  
• Utilities 
• Security 
• Network and systems access (where applicable) 
• Badging support 
• Janitorial services 
• Access to common areas (e.g., parking space) 

 
Seller will pass through pro-rata expenses to the Buyer.  
 
Seller will work with Buyer to facilitate transition of activities and assets to Buyer’s own facilities.   
 
 

Seller Buyer Per hour salary 
rate 
 
 
 
Pro-rata vendor 
charges – pass 
through 
 

6 months 

FAC-
2 

Real Estate & 
Facilities 

Warehouse 
Manager 

Provide warehouse management services for the warehouse. 
 

Buyer Seller Monthly rate 
reflective of 
Buyer and 
Seller sharing 
equally the 
costs of such 
Warehouse 
Manager 
 
 

6 months 
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Service 
Provider 

Service  
Recipient 

Charges Period 

 

FAC-
3 

Real Estate & 
Facilities  

Herndon, Virginia – 
On-Premises 
Laboratory  

Provide access and maintain services for the Business within the Herndon, Virginia facility as it relates to the on-
premises laboratory for the Business, including but not limited to: 

• Lab services and support 
• Maintenance of on-prem lab technology and assets 
• Lab security 
• Access to network and control systems for lab’s continued operations  
• Hosting capabilities  

 
Seller will pass through pro-rata expenses to the Buyer.  
 
Seller will work with Buyer to facilitate transition of activities and assets of the lab to Buyer’s own facilities.   
 

Seller Buyer Per hour salary 
rate 
 
 
 
Pro-rata vendor 
charges – pass 
through 
 

9 months 
 
 

FAC-
4 

Real Estate & 
Facilities 

Alexandria, Virginia 
– Vendor Support 

Continue maintenance and services for the Business for the Alexandria, Virginia facility, including but not limited 
to: 

• Utilities 
• Access to common areas (e.g., parking spaces) 
• Janitorial services 
• Network and control systems 
• Telecommunications 

 
Seller will pass through pro-rata expenses to the Buyer.  
 
Seller will work with Buyer to facilitate transition of contracts and payments to providers related to the Alexandria 
facility since lease is conveying to Buyer.    
 

Seller Buyer Per hour salary 
rate 
 
 
 
Pro-rata vendor 
charges – pass 
through 
 

6 months 

FAC-
5 

Real Estate & 
Facilities 

Alexandria, Virginia 
- October 2021 Rent 

Seller to pay October 2021 rent for the Alexandria facility on behalf of Buyer due to the timing of the lease 
conveyance. Seller will pass through expense to the Buyer.  

Seller Buyer Rent payment 
pass through 

6 months 

IT-1 IT IT- General Provide reasonable support for Transferred Employees in connection with information technology management 
processes and reporting, including but not limited to: 
 

• Subject to Section 2.7 of the Purchase Agreement, and maintain the same schedules and policies for 
the Business to the extent the following are not available to Buyer using its own resources:  Ongoing 
personnel-related administration and help desk support 

• Personnel hardware distribution and maintenance  
• Lab hardware maintenance and support 
• Server maintenance and support 
• Data center and lab physical and logical access and support 
• End user tools and business applications  
• File share, document storage, and knowledge management sites  
• Telecommunications and conferencing services  
• Cybersecurity monitoring, risk mitigation, and issue resolution 
• Disaster recovery centers  

Seller Buyer Per hour salary 
rate 
 
 
 
Pro-rata vendor 
charges – pass 
through 
 

9 months 

IT-2 IT Business related IT 
Applications 

Subject to Section 2.7 of the Purchase Agreement, provide access to ERP/Financial Systems, HCM and other HRIS 
Systems, Payroll Processing and Benefits Administration Systems, CRM/Sales Management Systems, Knowledge 
Management Systems, T&E and Expense Management Systems, Order Processing Systems, Procurement Systems, 
Supply Chain Systems, Contract and Compliance/Legal Management systems, Data Analytics reporting, dashboard 
and knowledge transfer services, used by the Continuing Employees. Services include but are not limited to: 

• Access to applications during non–maintenance Window 
• Monitoring and support 
• Development, testing, and production environments 
• Backups / Restores 
• General Inquiries 
• User Access and Rights Management, including add / change / delete of new and existing users 
• No application modifications will be performed 

Seller Buyer No charge 
(other than pass 
through of user 
license fees) 

6 months 
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Service  
Recipient 

Charges Period 

IT-3 IT Marketplace  Provide the following support to Seller’s Marketplace for the Business, including but not limited to: 
• Access for existing customers and Continuing Employees 
• Continued maintenance and monitoring of site 
• Backups / restores 
• General Inquiries  
• No application / site modifications will be performed 

 
Seller to reasonably support transition of Marketplace to the Buyer. Seller to support communications to customers 
and related parties about potential changes to Marketplace and related processes. 
 

Seller Buyer Per hour salary 
rate  
 
 
 
Pro-rata vendor 
charges – pass 
through 
 

6 months 

IT-4 IT Internal SharePoint 
Sites, Shared Drives 
and Databases 

Support transfer / migration of internal SharePoint sites, shared drives, and databases for Business’ active and 
historical data pertaining to all functions.  
 
Upon approval, SharePoint sites, shared drives, databases, and associated content will be accessible, replicated or 
transferred.  Seller will submit the list of required SharePoint, Shared Drive and other artifact repositories to Buyer.  

Seller Buyer Per hour salary 
rate 
 
 

6 months 

IT-5 IT Employee Email 
History 

Support transfer / migration of Continuing employees’ email mailboxes, email history, and contacts.  Seller Buyer Per hour salary 
rate 
 
 

6 months 

IT-6 IT Program IT Lab 
Support 

Provide reasonable Lab support in connection with heritage ViON contracts acquired by Peraton to include:    
  
• Peraton customer access to the Lab for ATO and inspection visits 
• Escort Peraton personnel into the Lab for hardware tasks 
• Installation, staging, and hosting of hardware and physical support of hardware changes 
• De-installation and shipping support for lab staged hardware 

Seller Buyer Per hour salary 
rate 
 
Vendor charges 
– pass through 
 

9 months 

IT-7 IT Knowledge Transfer Provide knowledge transfer support and answer general questions as reasonably requested by Buyer around IT 
processes. 

Seller Buyer Per hour salary 
rate  
 

6 months 

ADM-
1 

Legal & 
Administrative 

Legal Provide historical and current documents related to legal, compliance, and audit to the extent exclusively relates to 
the Business. 

Seller Buyer No charge 
 
Vendor charge 
– pass through 
 

6 months 

ADM-
2 

Legal & 
Administrative 

Other Support transfer of other Business-related third-party professional services / vendor contracts. 
 
Knowledge transfer and transition support will be provided by the Seller. 
 

Seller Buyer Per hour salary 
rate 
 
 
Pro-rata vendor 
charges – pass 
through 
 

6 months 

 



 

 
US-DOCS\126019768.8 

APPENDIX B 
 

Data Processing Addendum  

(See attached.) 
 



 

 1 
 

APPENDIX B 
 

DATA PROCESSING ADDENDUM 

1. Scope.  The Parties agree that this Data Processing Addendum shall apply to the extent that 
Service Recipient requests, or the nature of the Services requires, that Service Provider 
Process Personal Data (as such terms are defined in the Regulation (EU) 2016/670 or the 
General Data Protection Regulation (including as transposed into domestic legislation of 
each member state of the European Union, (“EU GDPR”)) and the UK Data Protection Act 
2018 and UK implementation of EU GDPR, which has been transposed into UK law by 
the European Union (Withdrawal) Act (together with EU GDPR, “GDPR”) or “Personal 
Information” as such term is defined by the California Consumer Privacy Act of 2018 and 
the California Consumer Privacy Act Regulations (“CCPA”)) on behalf of the Service 
Recipient during the course of performing its obligations under this Agreement. 

2. Definitions.  Capitalized terms used but not otherwise defined herein have the meanings 
given to such terms in the Transition Services Agreement or in the Purchase Agreement, 
as applicable. 

2.1 “Third Country” means (i) in relation to Personal Data transfers from the European 
Economic Area (“EEA”), any country outside of the scope of the data protection 
laws of the EEA, excluding countries approved as providing adequate protection 
for Personal Data by the European Commission from time to time; and (ii) in 
relation to Personal Data transfers from the UK, any country outside of the scope 
of the data protection laws of the UK, excluding countries approved as providing 
adequate protection for Personal Data by the relevant competent authority of the 
UK from time to time. 

3. Data Processing. 

3.1 The Parties understand and agree that, as between the Parties, the Personal Data of 
such Party will at all times remain the property of such Party. 

3.2 The Parties understand and agree that the Service Provider will act as a Processor 
(as defined in the GDPR) and as a Service Provider (as defined in the CCPA, on 
behalf of the Service Recipient. 

3.3 The Service Provider represents, warrants, and covenants that it shall at all times: 

3.3.1 Process and use the Personal Data of the Service Recipient only (i) for the 
purposes of providing the Services and fulfilling its obligations as Service 
Provider and Processor to Services Recipient under the Agreement, and (ii) 
on the documented instructions of the Service Recipient, including as set 
out in the Agreement, unless required to Process such Personal Data by 
applicable law to which the Service Provider is subject; in such a case, the 
Service Provider shall inform the Service Recipient of that legal 
requirement before Processing, unless that law prohibits the sharing of such 
information; 
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3.3.2 obtain the prior written approval of the Service Recipient, not to be 
unreasonably withheld, to engage one or more sub-processors to Process the 
Service Recipient’s Personal Data and, in such an event, shall:  (a) impose 
via written agreement privacy, security, and other requirements on any such 
sub-processor consistent in all material respects with those to which the 
Service Provider is subject under this Addendum; and (b) remain fully liable 
under applicable privacy and data security Laws for the performance of any 
such sub-processor’s obligations with respect to the Service Recipient’s 
Personal Data; 

3.3.3 maintain appropriate technical and organizational measures, consistent with 
industry practice, designed to (i) ensure the security, integrity, and 
confidentiality of the Service Recipient’s Personal Data and (ii) protect the 
Service Recipient’s Personal Data against any anticipated threats or hazards 
to the security or integrity of such data; and (iii) monitor and protect against 
unauthorized access to or use of the Service Recipient’s Personal Data; 

3.3.4 to the extent Service Provider’s Services involve the transfer, export, hosting, 
or Processing of Service Recipient’s Personal Data from, as applicable, the 
UK or EEA to a Third Country, only do so where Service Provider has 
executed the standard contractual clauses (Data Controller to Data 
Processor), for the transfer of EEA personal data as set forth in the Annex 
to the Commission Implementing Decision (EU) 2021/914 of 4 June 2021 
on standard contractual clauses for the transfer of personal data to third 
countries as amended, updated or replaced from time to time (“Model 
Clauses”) with Service Recipient, or permit any third party including its 
sub-Processors to Process, access or store the Personal Data in any Third 
Country except where Service Provider and its sub-processor or other third 
party (as applicable) have executed a sub-processing agreement in 
accordance with the Model Clauses, and Service Provider ensures that such 
transfer and processing is compliant with the terms of the Model Clauses 
and any sub-processor agreement, or unless any derogations set forth in 
applicable privacy and data security Laws apply (e.g. as needed to fulfil a 
contract made with or on behalf of a data subject) or pursuant to any other 
transfer mechanism permitted by applicable privacy and data security Laws; 

3.3.5 limit access to the Service Recipient’s Personal Data only to those of its 
employees and contractors necessary for Service provider to perform its 
obligations and/or support the Services to the Service Recipient, who have 
been instructed to use the Personal Data solely for the purposes of providing 
the Services and respect and maintain the confidentiality and security of the 
Personal Data in accordance with this Agreement, and have committed 
themselves to confidentiality or are under an appropriate statutory 
obligation of confidentiality; 

3.3.6 upon the Service Recipient’s reasonable request, promptly adopt 
supplemental data processing terms with the Service Recipient or take other 
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appropriate steps if the Service Recipient concludes, in its reasonable 
judgment, that such steps are necessary to address cross-border transfers or 
other requirements of applicable privacy and data security Laws; 

3.3.7 upon expiration or termination of the Services, at the choice of the Service 
Recipient, delete or return all Personal Data of the Service Recipient, and 
delete existing copies of such Personal Data, and provide written 
confirmation of such destruction to the Service Recipient upon request, 
unless any applicable privacy and data security Laws to which the Service 
Provider is subject requires storage of the Personal Data or unless the 
retention of Personal Data is required in order to fulfill a contractual 
obligation of Data Processor (e.g. with regard to employee benefit plans) 
even if not required by applicable data security Laws; 

3.3.8 to the extent legally permitted, promptly notify Service Recipient if it 
receives any requests from any law enforcement, regulatory authority or 
other third party for access to Service Recipient’s Personal Data; 

3.3.9 promptly notify the Service Recipient of the receipt of any requests from 
individuals to exercise their rights under applicable privacy and data 
security Laws, and taking into account the nature of the Processing, assist 
the Service Recipient by implementing appropriate technical and 
organizational measures to intake, address, and promptly respond to such 
requests; 

3.3.10 taking into account the nature of the Processing, reasonably assist the 
Service Recipient in ensuring compliance with the obligations to (i) 
implement appropriate technical and organizational security measures; (ii) 
notify (if required) any breach of security leading to the accidental or 
unlawful destruction, loss, alteration, unauthorized disclosure of, or access 
to, Personal Data (“Personal Data Breach”); and (iii) conduct data 
protection impact assessments and, if required, prior consultation with 
relevant competent authorities; 

3.3.11 notify the Service Recipient without undue delay in writing upon becoming 
aware of any Personal Data Breach or suspected Personal Data Breach 
involving Service Recipient’s Personal Data, and provide prompt 
information and assistance as reasonably requested by Service Recipient 
with respect to fulfillment by Service Recipient of its relevant obligations 
pursuant to applicable privacy and data security Laws; 

3.3.12 make available to the Service Recipient all information reasonably 
necessary to demonstrate compliance with the obligations laid down in this 
Addendum and applicable privacy and data security Laws, and allow for 
and contribute to audits, including inspections, conducted by the Service 
Recipient or another auditor mandated by the Service Recipient; and 



 4 
 

3.3.13 promptly inform the Service Recipient if, in its opinion, an instruction of 
the Service Recipient infringes applicable privacy and data security Laws. 

3.4 The Personal Data Processed by Service Provider will be subject to the Processing 
activities required for the purposes of providing the Services including storage, 
analysis, organizing, retrieval and sharing, as set out in the Agreement.  The 
duration of the Processing is for the period set out in the Agreement.  The categories 
of Personal Data that may be Processed include, but are not limited to:  name, 
contact details, HR data, financial information, recruitment information, 
communications information and any other Personal Data related to the Services, 
relating to the following categories of data subjects:  Service Recipient’s 
employees, prospective employees, business contacts, customers, end users, 
vendors and any other data subjects related to the Services. Service Recipient 
hereby authorizes Service Provider and its affiliates, and subcontractors to collect, 
use, store and transfer such Personal Data that is provided by Service Recipient to 
Service Provider for the purpose of performing its obligations under this 
Agreement.  Service Recipient, confirms that it has obtained all necessary consents 
and authorizations for the lawful Processing of Personal Data by Service Provider 
acting as a Data Processor before passing Personal Data to Service Provider.  

4. To the extent that Service Recipient shares Personal Information about California residents 
to Service Provider under this Agreement which would otherwise constitute a sale, Service 
Provider will: (a) Process such Personal Information as a service provider on Service 
Recipient’s behalf for one or more business purposes described in this Agreement or as 
may be reasonably required for record-keeping or other documentation purposes following 
the provision of Services hereunder, or as otherwise permitted by the CCPA and (b) be 
prohibited from retaining, using, or disclosing such Personal Information other than for the 
specific business purposes described in the Agreement, including retaining, using, or 
disclosing such Personal Information for a commercial purpose other than performing the 
business purposes described in this Agreement, unless Service Provider is otherwise 
obligated to retain, use, or disclose such Personal Information pursuant to applicable 
privacy and data security Laws  To the extent that a Service Provider stores Personal 
Information in its records pursuant to its performance of the Services, upon Service 
Recipient’s request, Service Provider shall promptly delete any Personal Information 
specified by Service Recipient from its records unless Service Provider is permitted to, or 
is otherwise obligated to, retain, use, or disclose such Personal Information pursuant to 
applicable privacy and data security Laws (e.g. in connection with the provision of 
employee benefit plans). To the extent Service Provider receive(s) a request to know or 
request to delete from a California resident, Service Provider shall direct the California 
resident to Service Recipient except to the extent Service Provider is deemed a covered 
business for purposes of the CCPA with regard to such Personal Information. Any 
reference to “business,” “business purpose,” “commercial purpose,” “sell,” “sale,” and 
“servicer provider” in this Section 4 shall have the meanings ascribed to such terms in the 
CCPA. 

5. If any modifications are necessary to this Appendix C as a result of a change in any 
applicable privacy and data security Laws (or in the interpretation thereof by courts of 
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competent jurisdiction, data protection authorities, or other relevant governmental entities 
or authorities), then (a) either a Service Provider or Service Recipient may provide written 
notice to the other party of such change in applicable privacy and data security Laws (or 
interpretation), and (b) the parties shall discuss the change in applicable privacy and data 
security Laws (or interpretation) and negotiate in good faith with a view to agreeing to any 
necessary modifications to this Appendix C to address such changes. 

 



Attachment II 

Bill of Sale  

  



EXECUTION VERSION 
 

  
US-DOCS\126274234.2 

BILL OF SALE AND ASSIGNMENT AND ASSUMPTION AGREEMENT 
 

 THIS BILL OF SALE AND ASSIGNMENT AND ASSUMPTION AGREEMENT 
(the “Bill of Sale and Assignment and Assumption Agreement”), dated as of September 21, 2021, 
is made and entered into by and between ViON Corporation, a Delaware corporation (“Seller”) 
and Perspecta Enterprise Solutions LLC, a Delaware limited liability company (“Buyer”).  
Capitalized terms used and not otherwise defined herein shall have the respective meanings 
ascribed to such terms in the Asset Purchase Agreement (the “Purchase Agreement”), dated as of 
September 21, 2021, by and between Seller and Buyer.    
 

W I T N E S S E T H: 
 
 WHEREAS, pursuant to the Purchase Agreement, (i) Seller has agreed to sell, assign, 
transfer, convey and deliver to Buyer, and Buyer has agreed to acquire and accept from Seller, all 
right, title and interest of Seller in and to the Purchased Assets and (ii) Buyer has agreed to assume 
and thereafter timely pay, discharge and perform in accordance with their terms, the Assumed 
Liabilities.  
 
 NOW, THEREFORE, in consideration of the foregoing and the respective 
representations, warranties, covenants, agreements and conditions set forth herein and in the 
Purchase Agreement, the receipt and sufficiency of which are hereby acknowledged, the parties 
hereto, intending to be legally bound, agree as follows: 
 

Section 1. Purchased Assets.  Effective at the Closing, Seller hereby sells, assigns, 
transfers, conveys and delivers to Buyer all of Seller’s right, title and interest in and to the 
Purchased Assets and Buyer hereby acquires and accepts from Seller, free and clear of all Liens 
(other than Permitted Liens), such Transferred Assets. 

Section 2. Excluded Assets.  Notwithstanding anything to the contrary herein or in the 
Purchase Agreement, Buyer is not purchasing any right, title or interest in any Excluded Assets.  

Section 3. Assumed Liabilities.  Buyer hereby assumes from Seller the Assumed 
Liabilities, and agrees to timely pay, discharge and perform in accordance with their terms, such 
Assumed Liabilities.  

Section 4. Excluded Liabilities.  Notwithstanding anything to the contrary herein or in the 
Purchase Agreement, Buyer is not assuming nor is obligated to pay, perform or otherwise 
discharge any Excluded Liability, and Seller agrees to timely pay, discharge and perform in 
accordance with their terms all Excluded Liabilities.  

Section 5. Terms of the Purchase Agreement.  The sale, assignment and transfer of the 
Purchased Assets and the assumption of the Assumed Liabilities effected by this Bill of Sale and 
Assignment and Assumption Agreement are subject in all respects to the terms and conditions of 
the Purchase Agreement.  The provisions herein neither enlarge nor diminish the representations, 
warranties, covenants, indemnities, agreements and remedies that the Purchase Agreement 
provides in respect of the Purchased Assets or the Assumed Liabilities. In the event of any conflict 
or inconsistency between the terms of the Purchase Agreement and the terms hereof, the terms of 
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the Purchase Agreement will govern. 

Section 6. No Third Party Beneficiaries.  Nothing expressed or implied in this Bill of Sale 
and Assignment and Assumption Agreement is intended or shall be construed to confer upon or 
give any Person, other than the parties hereto, any rights or remedies under or by reason of this 
Bill of Sale and Assignment and Assumption Agreement. 

Section 7. Headings.  The insertion of headings for this Bill of Sale and Assignment and 
Assumption Agreement are for convenience of reference only and shall not affect or be utilized in 
construing or interpreting this Bill of Sale and Assignment and Assumption Agreement. 

Section 8. Successors and Assigns.  This Bill of Sale and Assignment and Assumption 
Agreement shall be binding upon and inure to the benefit of the parties to this Bill of Sale and 
Assignment and Assumption Agreement and their respective successors and assigns. 

Section 9.  Governing Law.  This Bill of Sale and Assignment and Assumption Agreement 
and any actions, cause of action, claim, controversy or dispute of any kind (whether at law, in 
equity, in contract, in tort or otherwise) that may be based upon, arise out of, or relate to this Bill 
of Sale and Assignment and Assumption Agreement, or the negotiation, execution, or performance 
of this Bill of Sale and Assignment and Assumption Agreement (including any action, cause of 
action, or claim of any kind based upon, arising out of, or related to any representation or warranty 
made in, in connection with, or as an inducement to this Bill of Sale and Assignment and 
Assumption Agreement) or the rights, duties and relationship of the parties, shall be governed by 
and construed and enforced in accordance with the Laws of the State of Delaware, excluding any 
conflicts of law, rule or principle that might refer construction of provisions to the Laws of another 
jurisdiction. 

Section 10. Counterparts.  This Bill of Sale and Assignment and Assumption Agreement 
may be executed in one or more counterparts, including facsimile counterparts or electronic mail 
in portable document format, each of which shall be deemed to be an original copy of this Bill of 
Sale and Assignment and Assumption Agreement and all of which, when taken together, shall be 
deemed to constitute one and the same agreement. 

 [Signature Pages Follow] 





[Signature Page to Bill of Sale and Assignment and Assumption Agreement] 

BUYER: 

PERSPECTA ENTERPRISE SOLUTIONS LLC 

By: _________________________________ 
 Name: K. Stuart Shea 
 Title:  President & Chief Executive Officer 



Attachment III 

Domain Name Assignment Agreement  

 

  



EXECUTION VERSION  
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DOMAIN NAME ASSIGNMENT AGREEMENT 
 
This DOMAIN NAME ASSIGNMENT AGREEMENT (this “Assignment”) is entered 

into as of September 21, 2021 (the “Effective Date”), by and between ViON Corporation, a 
Delaware corporation (“Assignor”), on the one hand, and Perspecta Enterprise Solutions LLC, a 
Delaware limited liability company (“Assignee”), on the other. Assignor and Assignee are 
sometimes referred to herein individually as a “Party” and collectively as the “Parties.” 

 
WHEREAS, Assignor and Assignee are parties to that certain Asset Purchase Agreement 

dated as of September 21, 2021 (the “APA”), pursuant to which Assignee has agreed to purchase 
certain assets, including certain Intellectual Property rights Related to the Business; 

WHEREAS, Assignor and Assignee are executing and delivering this Assignment in 
connection with and as a condition to the consummation of the transactions contemplated by the 
APA and to effectuate the assignment of certain universal resource locators (“URLs”) pursuant to 
the terms and conditions set forth herein; and 

NOW, THEREFORE, in consideration of the foregoing and the respective 
representations, warranties, covenants, agreements and conditions set forth herein and in the APA, 
the receipt and sufficiency of which are hereby acknowledged, the Parties hereto agree as follows: 
 

1. Defined Terms. Capitalized terms used herein, but not otherwise defined herein 
shall have the meanings ascribed thereto in the APA. 

 
2. Assignment.  Assignor hereby sells, conveys, assigns, transfers and delivers to 

Assignee, its successors and assigns, its entire right, title and interest in and to the URLs listed in 
Exhibit A attached hereto, together with all goodwill associated therewith, and the right to sue and 
recover for, and the right to profits or damages due or accrued, arising out of or in connection with 
any and all past, present or future infringements or dilution thereof. 

 
3. Cooperation.  Assignor agrees to execute, acknowledge and deliver, or cause to be 

executed, acknowledged and delivered, such further instruments and documents and to perform 
such further acts as may be reasonably requested by Assignee to effectuate more fully the 
transactions contemplated by this Assignment and to secure transfer of the registrations of the 
URLs to Assignee and agrees to follow Assignee’s instructions to effectuate the transfer of the 
URL registration in a timely manner.  

 
 4. Subject to APA.  Nothing herein contained shall itself change, amend, extend or 
alter (nor shall it be deemed or construed as changing, amending, extending or altering) the terms 
or conditions of the APA in any manner whatsoever.  This Assignment does not create or establish 
liabilities or obligations not otherwise created or existing under or pursuant to the APA. In the 
event of any conflict or other difference between the APA and this Assignment, the provisions of 
the APA shall prevail and govern. Nothing in this Assignment shall alter any representations, 
warranties, covenants or indemnifications contained in the APA.  
 
 5.  Governing Law.  This Assignment, and all claims or causes of action (whether in 
contract, tort or statute) that may be based upon, arise out of or relate to this Assignment, or the 
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negotiation, execution or performance of this Assignment (including any claim or cause of action 
based upon, arising out of or related to any representation or warranty made in or in connection 
with this Assignment or as an inducement to enter into this Assignment), shall be governed by, 
and enforced in accordance with, the internal laws of the State of Delaware, without giving effect 
to any laws, rules or provisions of the State of Delaware that would cause the application of the 
laws rules or provisions of any jurisdiction other than the State of Delaware. 
 
 6.  Successors and Assigns.  This Assignment shall inure to the benefit of and be 
binding upon the Parties hereto and their respective successors and permitted assigns.     
 

7. Amendment and Modification; Waiver.  This Assignment may be amended, 
modified or supplemented only by an agreement in writing signed by each Party hereto. No waiver 
by any Party of any of the provisions hereof shall be effective unless explicitly set forth in writing 
and signed by the Party so waiving. Except as otherwise set forth in this Assignment, no failure to 
exercise, or delay in exercising, any rights, remedy, power or privilege arising from this 
Assignment shall operate or be construed as a waiver thereof; nor shall any single or partial 
exercise of any right, remedy, power or privilege hereunder preclude any other or further exercise 
thereof or the exercise of any other right, remedy, power or privilege. 
 

8. Counterparts.  This Assignment may be executed in counterparts, each of which 
shall be deemed an original, but all of which together shall be deemed to be one and the same 
agreement. A signed copy of this Assignment delivered by facsimile, e-mail or other means of 
electronic transmission shall be deemed to have the same legal effect as delivery of an original 
signed copy of this Assignment. 
 
 

[Signature Page Follows] 





[Signature Page to Domain Name Assignment Agreement] 

ASSIGNEE: 

PERSPECTA ENTERPRISE 
SOLUTIONS LLC 

By: 

 Name: K. Stuart Shea 

Title: President & Chief Executive 
 Officer 
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Exhibit A 
URLs 

 
URL Registration Date Expiration Date 

ViONMarketPlace.com 1/29/2018 1/29/2022 
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DC: 7600011-7  

SUBCONTRACT PENDING NOVATION 
 

 THIS SUBCONTRACT PENDING NOVATION (the “Agreement”) is made as of 
September 21, 2021, by and between ViON Corporation, a Delaware corporation (“Prime 
Contractor”), and Perspecta Enterprise Solutions LLC, a Delaware limited liability company 
(“Subcontractor”).  Capitalized terms used but not defined herein shall have the meanings assigned 
to them in the Purchase Agreement (as defined below).  
 
 WHEREAS, Prime Contractor has entered into the Novating Government Contracts set 
forth on Schedule 2.7(k) of the Asset Purchase Agreement (as defined below) with executive and 
legislative agencies of the United States of America or another Governmental Authority (each, the 
“Government”), as from time to time amended, modified or supplemented, including all statements 
of work, attachments thereto and instruments incorporated therein (collectively, the “Outstanding 
Contracts”); 
 
 WHEREAS, Prime Contractor has submitted to the Government the outstanding 
Government Bids set forth on Exhibit A hereto (collectively, the “Outstanding Bids”); 
 

WHEREAS, Prime Contractor, on the one hand, and Subcontractor, on the other hand, 
have entered into the Asset Purchase Agreement dated as of September 21, 2021, (the “Purchase 
Agreement”), whereby, as of Closing, Subcontractor will purchase the Purchased Assets, including 
the Outstanding Contracts and Outstanding Bids, and assume the Assumed Liabilities; 
 
 WHEREAS, in accordance with the Purchase Agreement, Prime Contractor and 
Subcontractor will submit to the applicable Contracting Officers for approval one or more 
Novation Agreements with respect to the Outstanding Contracts (each, a “Novation Request”); 
and 
 
 WHEREAS, Prime Contractor and Subcontractor desire to arrange for the continued 
performance of each Outstanding Contract in accordance with all of their respective requirements 
and terms until such time as the Government approves the Novation Request with respect to such 
Outstanding Contract and recognizes Subcontractor as the successor in interest to such 
Outstanding Contract. 
 
 NOW, THEREFORE, in reliance upon the agreements made herein and in consideration 
of the premises and covenants contained herein and for other good and valuable consideration, the 
receipt and sufficiency of which are hereby acknowledged, the parties, intending to be legally 
bound, hereby agree as follows: 

 
ARTICLE I – SCOPE OF WORK 

 
1. Incorporation of Outstanding Contracts; Definitions.  Each Outstanding Contract is 

incorporated by reference herein.  To give effect to the provisions contained therein, with respect 
to each Outstanding Contract, any reference to the “Government” or the “Contracting Officer” 
shall mean the Prime Contractor and any reference to the “Contractor” shall mean Subcontractor 
except “Government” and “Contracting Officer” do not change (a) in the phrase “Government 
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Property,” “Government Owned Property,” “Government Equipment,” and “Government Owned 
Equipment;” (b) when a right, act, authorization, or obligation can be granted or performed only 
by the Government or the Contracting Officer or his duly appointed representative; (c) when title 
to property is to be transferred directly to the Government; (d) when rights to or title in intellectual 
property are to be granted to the Government; or (e) when any other reference by its terms is 
applicable only to the Government. 
 

2. Prime Contractor Responsibility.  Prime Contractor shall retain its legal obligations 
as a prime contractor in accordance with each Outstanding Contract.  Prime Contractor shall pass 
on to Subcontractor without delay and as reasonably practicable all Government orders and 
requests for work received by Prime Contractor under any Outstanding Contract.  Prime Contractor 
shall not take any action that interferes with Subcontractor’s performance under any Outstanding 
Contract. Prime Contractor shall provide assistance as reasonably necessary for Subcontractor to 
perform under each Outstanding Contract, including by issuing to Subcontractor any required DD 
Form 254s or other security requirements with respect to the Outstanding Contracts. 
 

3. Subcontractor Responsibility.  To the extent permitted under applicable Law and 
the terms and conditions of each Outstanding Contract, Subcontractor shall diligently perform all 
requirements and furnish to the Government all services and materials necessary to complete 
performance of each Outstanding Contract, except as related to a Retained Task Order, in 
accordance with the terms and conditions thereof and in compliance with all applicable laws, 
governmental rules or regulations in effect, in each case as of the date hereof or as amended during 
the term of this Agreement.  Without limiting the foregoing, unless Prime Contractor indicates 
otherwise by written notice to Subcontractor or applicable law requires otherwise, Subcontractor 
shall be considered Prime Contractor’s agent for purposes of (a) handling administrative actions 
necessary to effect and support performance of an Outstanding Contract or Outstanding Bid, 
including collecting all amounts that may be due from the other party to an Outstanding Contract 
and that relate to the period of Subcontract performance hereunder with respect to an Outstanding 
Contract, and (b) negotiating or otherwise handling all matters that may arise in connection with 
an Outstanding Contract or Outstanding Bid, including submission of any REAs or claims in 
connection with an Outstanding Contract, and any revisions to an Outstanding Bid.  
 

4. Awarded Contracts.  If an Outstanding Bid is accepted or awarded after Closing, 
the resulting Government Contract shall be treated as an Outstanding Contract for purposes hereof.  
If a task or delivery order proposal is submitted under an Outstanding Contract after the date hereof 
by Prime Contractor on behalf of Subcontractor, the submitted task or delivery order proposal will 
be treated as an Outstanding Bid for purposes of this Agreement.  

 
5. Protests.  Subcontractor may pursue the filing and/or litigation of a bid protest in 

the name of Prime Contractor with respect to an Outstanding Bid with the prior written consent of 
Prime Contractor, which may not be unreasonably withheld, conditioned or delayed.  In the event 
that Prime Contractor provides such consent, Subcontractor shall be responsible for pursuit of any 
such bid protests and all associated fees and expenses. 
 

ARTICLE II – RELATIONSHIP OF PARTIES 
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1. Cooperation.  Prime Contractor and Subcontractor shall fully cooperate with each 
other to ensure that (a) all requirements of each Outstanding Contract are satisfied and that the 
transition of performance occurs without disruption or inconvenience to the Government and (b) 
each Outstanding Bid is transitioned to Subcontractor in a manner that (i) is consistent with 
applicable Law and solicitation requirements and (ii) preserves the full value to Subcontractor of 
each Outstanding Bid. 
 

2. Communications with Government.  Subcontractor shall, in the first instance, be 
responsible for communications with the Government regarding any Outstanding Contract or 
Outstanding Bid.  Subcontractor shall promptly inform Prime Contractor of the substance of any 
such written or oral communications that are material.  Prime Contractor shall use commercially 
reasonable efforts to include the Subcontractor with respect to any material communications with 
the Government regarding an Outstanding Contract or Outstanding Bid; provided that 
circumstances may dictate that from time to time the Government may initiate communications 
with Prime Contractor in such a manner that it cannot include the Subcontractor from the outset in 
which cases the Prime Contractor shall use commercially reasonable efforts to limit the amount of 
material communication with the Government until the other party can become involved.  Each 
party shall promptly forward to the other party any material communications received from the 
Government after the Closing Date concerning an Outstanding Contract or Outstanding Bid.  
 

3. Modification of Contracts or Bids. Prime Contractor shall not make or consent to 
any material modification of an Outstanding Contract (except those modifications with respect to 
which the Prime Contractor does not have a consent right) or an Outstanding Bid without the prior 
written consent of Subcontractor, which consent shall not be unreasonably withheld, conditioned 
or delayed. 

 
4. Disclosure.  The parties hereby agree that the contents of this Agreement may be 

made known to the Government, but each party agrees to use commercially reasonable efforts to 
maintain the confidentiality of this Subcontract as permitted under the Freedom of Information 
Act, 5 U.S.C. § 552, et seq.  
 

5. Authorization.   
 

(a) Prime Contractor hereby appoints and authorizes Subcontractor, its 
employees and designees, at Subcontractor’s election, to serve as its exclusive agent for the 
purpose of submitting invoices  in Prime Contractor’s name to the Government seeking any  
payments under any Outstanding Contract for work performed pursuant to such Outstanding 
Contract after the Closing Date.  Subcontractor will be responsible, in the first instance, for 
preparing the invoices and supporting information associated with each invoice and providing it 
to the Government in accordance with an agreed upon invoicing calendar.  Subcontractor shall 
ensure that all such invoices are consistent with the pricing and other requirements set forth in the 
applicable Outstanding Contract. For the avoidance of doubt, Subcontractor may elect to invoice 
Prime Contractor, rather than the Government, for work performed pursuant to any Outstanding 
Contract after the Closing Date. Prime Contractor shall pass on to Subcontractor via wire transfer 
as promptly as practicable and in no event later than seven (7) Business Days of Prime Contractor’s 
receipt of any amounts paid by, and received from, the Government for performance by 
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Subcontractor of its obligations under an Outstanding Contract.  Prime Contractor shall not subject 
such amounts to any withholding or setoff.  If the Government disputes or otherwise fails to pay 
an invoice, Prime Contractor will promptly inform Subcontractor and provide any information 
supplied by the Government related to the dispute or non-payment.  
 

(b) Subcontractor shall maintain true and correct books and records pertaining 
to such invoiced amounts and, upon reasonable notice, shall permit an independent third party 
entity hired by Prime Contractor, at Prime Contractor’s own expense to audit  such books and 
records solely to verify the accuracy and appropriateness of all charges; provided that such audit 
does not unreasonably interfere with the conduct of the business and provided that such books and 
records are kept confidential in accordance with this Agreement.  Subcontractor shall comply with 
any Government-required audits in connection with any Outstanding Contract or Outstanding 
Government Bid.   
 

(c) Subcontractor recognizes that if any Outstanding Contract (other than a 
Retained Task Order) involves products, services or technical data subject to the export laws of 
the United States or other Governmental Authority, Subcontractor shall be solely responsible for 
complying with any and all such export laws, including obtaining any registration or licenses 
required for the lawful export of any such items. 
 

(d) For purposes of allowing Subcontractor to fulfill its obligations under this 
Agreement, Prime Contractor hereby delegates authority to Adam Kiefer, Director, Contracts & 
Subcontracts, to enter into, execute, process and deliver for, or in the name or on behalf, of Prime 
Contractor, task or delivery order proposals, orders and modifications, amendments or extensions 
thereto, and any other documents that arise in the ordinary course under any Outstanding Contract 
or Outstanding Bid (the “Contract Documents”); provided that the foregoing authority shall not 
permit Subcontractor or its employees to issue checks, drafts, or other orders on the funds of Prime 
Contractor or take any action that is inconsistent with this Agreement. Subcontractor shall 
promptly provide to Dawn Fabean, Director of Contracts, a copy of all such Contract Documents. 
Any Contract Documents requiring signature of Prime Contractor shall be ratified by a counter-
signature by Prime Contractor and returned to Subcontractor as promptly as practicable and in no 
event later than three (3) Business Days of receipt by Prime Contractor.  Notwithstanding the 
foregoing, prior to executing any document pursuant to this provision that has a projected monetary 
value exceeding $500,000, Subcontractor shall notify Prime Contractor in writing to ensure that 
Prime Contractor is apprised of significant engagements executed by Subcontractor on behalf of 
Prime Contractor. 
 

(e) Nothing in this Article II is intended or shall be construed to transfer any 
rights to any Outstanding Contract or usurp, violate or otherwise negate the requirements of the  
Anti-Assignment Act, 41 U.S.C. § 15(a),  the Assignment of Claims Act, 31 U.S.C. § 3727(a)(1)(b) 
(the “Acts”) or the Outstanding Contracts. In the event of any claim by any Government agency 
of a violation of such requirements as a result of this Article II, the parties shall cooperate in good 
faith and assist each other as is reasonably necessary to correct such claimed violations and seek 
the Government’s ratification of the Outstanding Contract related document claimed to be an 
unlawful assignment under the Acts.  
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(f)  For the avoidance of doubt, Prime Contractor shall not charge the 
Government any brokerage or similar fee or other markup in connection with any Outstanding 
Contract or Outstanding Bid. 

 
ARTICLE III –TERM AND TERMINATION 

 
1. Term.  The term of this Agreement shall be from the Closing Date until the earlier 

of (a) such time all Outstanding Contracts, including any extensions or options thereto exercised 
by the Government, are novated to Subcontractor, completed, replaced by a successor contract 
between Subcontractor and the Government or terminated, and all Outstanding Bids are no longer 
outstanding or pending award decision or (b) such time as this Agreement is terminated upon 
mutual agreement by the parties as evidenced in writing.  With respect to each Outstanding 
Contract and each Outstanding Bid, the responsibilities of the parties hereunder shall begin upon 
the Closing Date and shall cease upon the earlier of:  (i) contract novation of such Outstanding 
Contract; (ii) completion, replacement by a successor contract between Subcontractor and the 
Government or termination of such Outstanding Contract, including any renewals or options 
thereto exercised by the Government; (iii) receipt of a final written determination by the 
Government that such Outstanding Contract may not be performed by Subcontractor; (iv) 
withdrawal, rejection or award of such Outstanding Bid with no pending or reasonably anticipated 
protests; or (v) termination of this Agreement. 
 

2. Termination of an Outstanding Contract.  In the event that an Outstanding Contract 
is terminated in whole or in part by the Government prior to contract novation and prior to 
expiration of the term of this Agreement, the rights of the parties concerning the termination shall 
be governed by the provisions of the applicable termination clause (such as the termination for 
convenience provisions or the termination for default provisions, as applicable) set forth in such 
Outstanding Contract.  Prime Contractor may terminate Subcontractor’s work under an 
Outstanding Contract if and to the extent such Outstanding Contract is terminated by the 
Government or if Prime Contractor receives final written determination by the Government that 
such Outstanding Contract may not be performed by Subcontractor.1   

 
ARTICLE IV – CONFIDENTIALITY 

 
1. Definition of Confidential Information.  As used herein, “Confidential 

Information” shall mean any information or data of a party (the “Disclosing Party”) or its 
customers received or obtained by the other party (the “Recipient”) as a result of the exercise of 
the Recipient’s rights or the performance of the Recipient’s obligations under this Agreement, and 
includes any business, marketing, sales, technical and scientific information, trade secrets, 
processes, designs, data, formulae, plans, product or service specifications and information, 
prototypes, software, source code, customer information and lists, research, business opportunities, 
contracts and contract information, and other information and materials related to or arising from 
the objectives of the Agreement and in the performance and administration of the Outstanding 
Contracts and Outstanding Bids and which may be in any form or medium.  Notwithstanding the 

 
1 Note to Seller:  The term addressing contract close out has been removed because allocation of liability is addressed 

in the purchase agreement, and Seller would otherwise have recourse through the indemnity clause of this 
agreement. 
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foregoing, Confidential Information shall not include any information that (a) becomes generally 
available other than as a result of a breach of the provisions of this Article IV or any other 
confidentiality agreement with the Disclosing Party; (b) was received or becomes available on a 
non-confidential basis to the Recipient from a source, other than the Disclosing Party or its 
customers, that to the Recipient’s knowledge is not or was not bound to hold such information 
confidential, (c) was acquired or developed independently by the Recipient without the use of the 
Disclosing Party’s Confidential Information and without violating this Article IV or any other 
confidentiality agreement with the Disclosing Party; (d) is approved in writing for release or 
disclosure to the public by the Disclosing Party; or (e) is set forth in or derived, in whole or in part, 
from Transferred Books and Records. 
 

2. Use and Disclosure Limitations.  Except pursuant to Section 3 of this Article IV, 
unless instructed otherwise by the Disclosing Party in writing, any Confidential Information 
received or obtained by the Recipient as a result of the exercise of its rights or the performance of 
its obligations under this Agreement shall be kept in confidence and shall not be disclosed to a 
third party, except as authorized in writing by the Disclosing Party.  The Recipient is authorized 
to use Confidential Information in furtherance of the objectives of the Agreement and in the 
performance and administration of the Outstanding Contracts and Outstanding Bids, if applicable, 
and is granted any necessary permission by the Disclosing Party to do so.  The Recipient shall treat 
the Confidential Information of the Disclosing Party in the same manner as the Recipient treats 
and holds its own confidential information of a similar nature, but in no case with less than a 
commercially reasonable standard of care.  
 

3. Restrictive Notice; Government Disclosure.  With respect to Confidential 
Information that will be disclosed or delivered to the Government, if the Confidential Information 
was marked with a restrictive notice by the originating party, the Disclosing Party will retain the 
restrictive notice, or will substitute the applicable notice prescribed by the Government for such 
purposes, if any.  If Prime Contractor or Subcontractor is notified that the Government proposes 
to disclose any such Confidential Information to a third party or is considering doing so, it will 
provide prompt written notice to the other party.  In the event of an authorized disclosure by a 
party to a third party other than the Government, any restrictive notice will be retained on any 
information so disclosed. 
 

4. Relief.  The Recipient agrees that unauthorized disclosure or use of the Confidential 
Information may cause irreparable harm and result in significant commercial damage to the 
Disclosing Party.  The parties agree that the Disclosing Party shall be entitled to seek equitable 
relief, including injunction and specific performance, in the event of any breach of the covenants 
regarding Confidential Information, in addition to all other remedies available at law and in equity. 

 
ARTICLE V – DISPUTES 

 
1. Resolution of Disputes.  For the purposes of this Agreement, the terms “claim,” 

“certification” or “certify,” and “dispute” shall have the meaning of the same terms as used in the 
Contract Disputes Act of 1978 (41 U.S.C. §§ 601-613), FAR Subpart 33.2, and FAR 52.233-1.”  
All disputes arising under or relating to this Agreement shall be resolved under this Article V. 
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2. Procedure.  With respect to any claim made by Subcontractor for which the 
Government is or may be liable, Subcontractor agrees that it will prepare and certify its claim and 
will present it to Prime Contractor for submission to the Government under the Contract Disputes 
Act.  Prime Contractor shall submit any such reasonable claim to the Government, at the expense 
of Subcontractor.  In the event Subcontractor determines that an appeal of any government 
contracting officer final decision on a claim is appropriate, Prime Contractor shall permit 
Subcontractor, at Subcontractor’s expense, to appeal such final decision in the name of Prime 
Contractor.  In such event, Prime Contractor shall reasonably cooperate in the prosecution of such 
appeal.  Prime Contractor shall take no action to settle or prejudice Subcontractor’s claim.  Prime 
Contractor shall promptly pay to Subcontractor any amount received by Prime Contractor as a 
result of a government contracting officer final decision or an appeal involving an Outstanding 
Contract, to the extent such payment relates to work performed by Subcontractor pursuant to such 
Outstanding Contract after the Closing Date. 
 

3. Continuation of Performance.  Unless this Agreement is terminated pursuant to 
Article III, Section 1, the parties shall proceed diligently with performance of this Agreement, 
pending final resolution of any request for relief, claim, appeal, dispute or action arising under or 
in connection with the Agreement. 

 
ARTICLE VI – MISCELLANEOUS 

 
1. Waiver.  The waiver or failure of any party to enforce the terms of this Agreement 

shall not constitute a waiver of that party’s rights under this Agreement with respect to any other 
violation of the same or other terms. 
 

2. Assignment.  This Agreement and all the provisions hereof shall be binding upon 
and inure to the benefit of the parties hereto and their respective successors and assigns, but neither 
party may  assign this Agreement or any of the rights, interests or obligations hereunder without 
the prior written consent of the other party provided, however, Subcontractor may, without consent 
or notice to Prime Contractor, subcontract any portion of an Outstanding Contract or Outstanding 
Bid. 
 

3. Indemnity.  Subcontractor shall indemnify and hold Prime Contractor harmless 
from any and all liabilities and costs, to include reasonable attorney’s fees, incurred by Prime 
Contractor directly relating to or arising out of any Outstanding Contract, except as related to a 
Retained Task Order, or Outstanding Bid after the date hereof.   

 
4. Independent Contractor Relationship.  Subcontractor’s relationship with Prime 

Contractor will be that of an independent contractor and nothing in this Agreement should be 
construed to create a partnership, joint venture or employer-employee relationship. 

 
5. Entire Agreement.  This Agreement and the other Transaction Documents contain 

the entire understanding between the parties hereto relating to the subject matter hereof and 
supersede all prior negotiations, agreements, communications and writings with respect to this 
Agreement.  This Agreement may only be amended by a writing signed by both parties hereto. 
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6. Severability.  The provisions of this Agreement are independent and severable.  To 
the extent that any one provision is rendered inoperative, or is contrary to law, the parties agree 
that, to the extent possible, all other provisions of this Agreement shall be given full force and 
effect. 

 
7. Survival.  The provisions of Article IV and Section 3 of this Article VI shall survive 

termination or expiration of this Agreement. 
 
8. Section Headings.  Section headings are provided for purposes of convenience only, 

and do not limit the scope or effect of the provisions and clauses of this Agreement. 
 

9. Governing Law.  This Agreement, and any and all proceedings commenced in 
connection with or relating to this Agreement (whether at law, in contract or in tort), shall be 
governed by, and construed and enforced in accordance with, the Laws of the State of Delaware 
(without giving effect to its principles or rules of conflict of laws to the extent such principles or 
rules would require or permit the application of the Laws of another jurisdiction). 
 

10. Party Disputes.  Other than disputes and claims subject to Article V above, the 
parties shall attempt in good faith to resolve any dispute arising out or relating to this Agreement 
promptly by negotiations in accordance with this Article VI, Section 10.  If such a dispute arises, 
then either party may submit the dispute for consideration by senior executives of the parties who 
do not have direct responsibility for administration of this Agreement (collectively, the “Senior 
Executives”).  The Senior Executives shall meet for negotiations (which may be held 
telephonically) as often as the Senior Executives deem reasonably necessary to resolve the dispute. 
If the dispute is not resolved within thirty (30) days after the day that the Senior Executives first 
considered the dispute, then either party may pursue any and all rights and remedies available to 
it at law or in equity. 

 
11. Jurisdiction and Venue.  Each party agrees to submit to the exclusive jurisdiction 

of the Delaware Court of Chancery within the State of Delaware (or if the Delaware Court of 
Chancery declines to accept jurisdiction over such Proceeding, any other court of the State of 
Delaware located in the City of Wilmington, State of Delaware, or the United States District Court 
for the District of Delaware) for the purpose of any Action against a party hereto with respect to 
the subject matter of, or related to, this Agreement.  Each party irrevocably waives any objection 
which it may now or hereafter have to the venue of any Action arising out of or relating to this 
Agreement brought as provided in this subsection, and further irrevocably waives any claim that 
any such Action brought in any such court has been brought in an inconvenient forum.  To the 
extent a party has or may later acquire any immunity from jurisdiction of any court or from legal 
process with respect to itself or its property, such party hereby irrevocably waives such immunity 
under this section.   

 
12. Waiver of Jury Trial.  TO THE EXTENT NOT PROHIBITED BY APPLICABLE 

LAW THAT CANNOT BE WAIVED, THE PARTIES HEREBY WAIVE, AND COVENANT 
THAT THEY WILL NOT ASSERT (WHETHER AS PLAINTIFF, DEFENDANT OR 
OTHERWISE), ANY RIGHT TO TRIAL BY JURY IN ANY ACTION ARISING IN WHOLE 
OR IN PART UNDER OR IN CONNECTION WITH THIS AGREEMENT OR ANY OF THE 
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TRANSACTIONS CONTEMPLATED HEREBY, WHETHER NOW EXISTING OR 
HEREAFTER ARISING, AND WHETHER SOUNDING IN CONTRACT, TORT OR 
OTHERWISE. THE PARTIES AGREE THAT ANY OF THEM MAY FILE A COPY OF THIS 
PARAGRAPH WITH ANY COURT AS WRITTEN EVIDENCE OF THE KNOWING, 
VOLUNTARY AND BARGAINED-FOR AGREEMENT AMONG THE PARTIES 
IRREVOCABLY TO WAIVE EACH PARTY’S RIGHT TO TRIAL BY JURY IN ANY 
PROCEEDING WHATSOEVER BETWEEN THE PARTIES RELATING TO THIS 
AGREEMENT OR ANY OF THE TRANSACTIONS CONTEMPLATED HEREBY.  
 

13. Notices.  Any notice or communication required to be given by this Agreement 
must be delivered as if a notice under the Purchase Agreement, with an additional copy delivered 
as provided below (which shall not constitute notice hereunder): 

For Prime Contractor to: 

ViON Corporation 
196 Van Buren St. Suite 300 
Herndon, VA 20170 
Attention:  Tom Frana 
Email:  Tom.Frana@vion.com 

For Subcontractor to: 

Peraton Inc. 
12975 Worldgate Drive 
Herndon, VA 20170 
Attention:  Jim Winner 
Email:  jwinner@peraton.com 

and 

Covington & Burling LLP 
One CityCenter 
850 Tenth Street NW 
Washington, DC 2001 
Attention:  Scott A. Freling 
Email:  sfreling@cov.com 

 
14. Effective Date.  This Agreement is entered into and is effective as of the date hereof. 

 
15. Authority; Counterparts.  This Agreement is executed by individuals who are duly 

authorized to legally bind their respective organizations.  This Agreement may be executed in two 
or more counterparts, each of which will be considered an original instrument and which together 
will be considered one and the same agreement, and will become effective when the counterparts, 
that together contain the signatures of each party hereto, will have been delivered to Prime 
Contractor and Subcontractor.  Delivery of executed signature pages by facsimile transmission 
will constitute effective and binding execution and delivery of this Agreement. 
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(Signature Page Follows) 

 





[Signature Page to Subcontract Pending Novation] 

IN WITNESS WHEREOF, the parties have caused this Subcontract Pending Novation 
to be duly executed, as of the date first written above. 

Prime Contractor:  

VION CORPORATION 

By: 
Name: 
Title: 

Subcontractor: 

PERSPECTA ENTERPRISE SOLUTIONS LLC 

By: 
Name: 
Title: 

K. Stuart Shea
President & Chief Executive Officer
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Exhibit A 
Outstanding Government Bids 

 
None. 






































































































































































































































































































































































































































































































































































































































































































































































































































































































































































