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Item 1.01 Entry into a Material Definitive Agreement.

On January 27, 2016, Everbridge, Inc. (the “Company”) entered into a Membership Interest Purchase Agreement (the “Purchase Agreement”) with IDV
Solutions, LLC (“IDV”) and the sellers named therein (the “Sellers”) pursuant to which the Company purchased all of the outstanding membership interests
of IDV and IDV became a wholly-owned subsidiary of the Company (the “Acquisition”). The Company paid $18.75 million in cash at closing. from the
Company’s cash and cash equivalents. Up to an additional $8.75 million in time- and performance-based consideration is payable, consisting of up to $3.75
million payable in August 2017 if IDV meets certain financial criteria, up to an additional $2.5 million payable in March 2018 if IDV meets certain financial
and performance criteria, and up to an additional $2.5 million payable in April 2018 from an escrow fund.

The Purchase Agreement contains customary representations, warranties and covenants of IDV and the Sellers. In connection with the Acquisition, $2.5
million has been placed in a third party escrow for fifteen months. The escrow fund is available to provide security to the Company to compensate it for
losses it may incur as a result of any inaccuracy in the representations or warranties of IDV or the Sellers contained in the Purchase Agreement, any failure to
comply with any covenant contained in the Purchase Agreement or any liabilities or obligations related to the operation of IDV’s business prior to the closing
of the Acquisition.

The foregoing description of the Purchase Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of the
agreement, a copy of which is attached to this Current Report as Exhibit 2.1 and incorporated herein by reference. The Purchase Agreement has been attached
to provide investors with information regarding its terms. It is not intended to provide any other factual information about the Company or IDV. In particular,
the representations and warranties contained in the Purchase Agreement were made only for the purposes of the Purchase Agreement as of specific dates and
were qualified by disclosures between the parties and a contractual standard of materiality that is different from those generally applicable to stockholders,
among other limitations. The representations and warranties were made for the purposes of allocating contractual risk between the parties to the Purchase
Agreement and should not be relied upon as a disclosure of factual information relating to the Company or IDV.

Item 2.01 Completion of Acquisition or Disposition of Assets.

On January 27, 2017, the Acquisition was consummated pursuant to the Purchase Agreement. The information disclosed above in Item 1.01 is incorporated
herein by reference.

Item 7.01 Regulation FD Disclosure.

On January 31, 2017, the Company issued a press release regarding the Acquisition, a copy of which is attached hereto as Exhibit 99.1.

Item 9.01 Financial Statements and Exhibits.

(a) Financial Statements of Business Acquired

To the extent required by this item, the financial statements of IDV will be filed by amendment no later than 71 calendar days from the date of the filing of
this Current Report.

(b) Pro Forma Financial Information

To the extent required by this item, unaudited pro forma financial information will be filed by amendment no later than 71 calendar days from the date of the
filing of this Current Report.

(d)    Exhibits
 
Exhibit

No.   Description

  2.1*
  

Membership Interest Purchase Agreement dated January 27, 2017, by and among Everbridge, Inc., IDV Solutions, LLC, and the Sellers named
therein

99.1   Press release dated January 31, 2017
 
* Schedules to the agreement have been omitted pursuant to Item 601(b)(2) of Regulation S-K promulgated under the Securities Exchange Act of 1934, as

amended. The Company undertakes to furnish supplementally copies of any of the omitted schedules upon request by the Securities and Exchange
Commission, provided however that the Company may request confidential treatment pursuant to Rule 24b-2 of the Securities and Exchange Act of 1934,
as amended, for any schedule so furnished.



SIGNATURES

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

  Everbridge, Inc.

Dated: January 31, 2017   By: /s/ Elliot J. Mark
   Elliot J. Mark

   
Senior Vice President, General Counsel and
Secretary
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Exhibit 2.1

MEMBERSHIP INTEREST PURCHASE AGREEMENT

This Membership Interest Purchase Agreement (this “Agreement”) is entered into as of January 27, 2017 by and among IDV Solutions, LLC, a
Michigan limited liability company (the “Company”), Everbridge, Inc., a Delaware corporation (“Buyer”), and the members of the Company listed on
Schedule A attached hereto (“Sellers”).

Introduction

WHEREAS, the Company is engaged in the business of providing command center software that enables organizations to protect their assets, ensure
continuity of operations and optimize performance (the “Business”).

WHEREAS, Sellers own one hundred percent (100%) of the outstanding membership interests of the Company (the “Membership Interests”); and

WHEREAS, Sellers desire to sell and Buyer desires to acquire the Company by means of Buyer’s acquisition of the Membership Interests as provided
herein (the “Transaction”), with the Company continuing as a wholly-owned subsidiary of Buyer.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as
follows:

 
 1. Certain Definitions

As used herein, the following terms shall have the following meanings:

“ARR” means annual recurring revenue from total scheduled renewals of subscription services for a Company product as of a specific date looking
forward 12 months, computed consistently with the Company’s past practices.

“Escrow Agreement” means the Escrow Agreement among Buyer, the Sellers and the Escrow Agent in the form of Exhibit 7.2 hereto.

“Principal Sellers” means Mark Morrison and Ian Clemens.

“Sellers’ Representative” means Plymouth Management Company.

“Total Invoiced Revenue” means the total amount of annual billings with respect to sales of the Company’s products and services during a calendar
year period, including the twelve-month subscription value for all product subscription software, computed consistently with the Company’s past practices.

“VCC” means the Company’s Visual Command Center product.

“VCC June 30 Actual ARR” means the Company’s ARR attributable to VCC as of June 30, 2017.



“Visual Fusion” means the Company’s Visual Fusion product.

 
 2. Sale and Purchase of Membership Interests; Closing.
 

 2.1. Sale and Purchase.

On the Closing Date (as hereinafter defined) Sellers shall sell to Buyer, and Buyer shall purchase from Sellers, the Membership Interests for the
Purchase Price (as defined in Section 2.3).

 
 2.2. Closing Date.

The consummation of the transactions contemplated hereby (the “Closing”) will take place at the offices of Buyer, 25 Corporate Drive, Burlington, MA
01803, on the date hereof or such other date that is agreed to in writing by the Company and Buyer (the “Closing Date”), provided that all conditions set forth
in Article 6 have either been satisfied or, in the case of conditions not satisfied, waived in writing by the party entitled to the benefit of such conditions. At the
Closing, Sellers shall deliver, or cause to be delivered, to Buyer or its designees an assignment and bill of sale transferring to Buyer good title to the
Membership Interests, free and clear of any liens, pledges, options, security interests, trusts, encumbrances or other rights or interests of any person or entity,
together with any taxes, direct or indirect, attributable to such transfer of the Membership Interests, and Buyer shall thereupon pay to Sellers the Purchase
Price.

 
 2.3. Purchase Price and Contingent Payments.

(a) The purchase price shall consist of (i) a fixed purchase price of twenty-five million dollars ($25,000,000) (the “Fixed Purchase Price”), subject to
adjustment based on the Company’s achievement of VCC June 30 Actual ARR, plus (ii) three possible contingent payments (the “Contingent Payments”) of
up to an aggregate of $2,500,000 as set forth in clause (c) below. The Fixed Purchase Price and three possible Contingent Payments are hereinafter
collectively referred to as the “Purchase Price.” Six hundred fifty thousand dollars ($650,000) of the Fixed Purchase Price shall be paid to the Sellers’
Representative (the “Sellers’ Representative Fund”). Eighteen million one hundred thousand dollars ($18,100,000) of the Fixed Purchase Price shall be paid
to the Sellers in cash via wire transfer in the amounts set forth opposite their respective names as set forth on Schedule 2.3(a)(i). Two million five hundred
thousand dollars ($2,500,000) of the Fixed Purchase Price shall be deposited into an escrow fund as set forth in Section 2.4 hereof, and the balance of the
Fixed Purchase Price and the Contingent Payments shall be paid in cash via wire transfer pro rata in the percentages set forth opposite their respective names
as set forth on Schedule 2.3(a)(ii) and in accordance with the terms set forth below.

(b) Six hundred fifty thousand dollars ($650,000) of the Fixed Purchase Price shall be paid to the Sellers’ Representative at Closing. Eighteen million
one hundred thousand dollars ($18,100,000) of the Fixed Purchase Price, plus an amount equal to the cash held by the Company as of 1:00 p.m. on the day
prior hereto (less any outstanding checks and wire transfers) in the amount of $201,468 shall be paid in cash at the Closing. Three million seven hundred fifty
thousand dollars ($3,750,000) of the Fixed Purchase Price (the “August Payment”) shall be paid
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in cash on or before August 15, 2017, subject to reduction based on the criteria set forth on Schedule 2.3(b). On March 31, 2018, the Buyer will deliver to the
Sellers, the Contingent Payments, if any, based on the criteria set forth on Schedule 2.3 (b).

(c) Either Buyer or Sellers’ Representative shall be entitled to give the other party a written notice of dispute which in accordance with sub-clause
(b) and Schedule 2.3(b) is to be resolved pursuant to this sub-clause (c) and submit such dispute to Deloitte (the “Dispute Auditors”). Except for manifest
error on its face or fraud, all determinations of the Dispute Auditors shall be final, conclusive and binding on Buyer, Sellers’ Representative and Sellers, and
none of Buyer, Sellers’ Representative or Sellers shall have the right to appeal such determinations. Buyer and Sellers’ Representative shall bear their own
expenses in connection with the review and resolution by the Dispute Auditors. The fees and expenses of the Dispute Auditors incurred in connection with the
resolution of the dispute shall be allocated between Buyer and Sellers’ Representative by the Dispute Auditors in proportion to the extent that either of Buyer
or Sellers’ Representative did not prevail on items in dispute as submitted to the Dispute Auditors. Buyer and Sellers’ Representative agree execute an
engagement letter with the Dispute Auditors and to cooperate fully and expeditiously with the Dispute Auditors in order to facilitate the receipt of the final
determination of the Dispute Auditors.

(d) Commencing as of the Closing Date through and including the one year anniversary date of the Closing Date, Buyer will in good faith afford Sellers
the opportunity to achieve the Contingent Payments in a manner consistent with the Company’s 2017 budget provided by the Sellers and agreed to by Buyer
while achieving the 2017 key financial metrics of bookings/billings, ARR and profitability agreed to by the Parties and set forth on Schedule 2.3(d) (the “Key
Metrics”), including without limitation, operating the Business reasonably similar to the manner in which it was operated prior to Closing and permitting
Mark Morrison and Ian Clemens to manage the day-to-day operations of the Business consistent with the Key Metrics.

 
 2.4. Escrow.

At the Closing, Buyer and Sellers and an escrow agent (the “Escrow Agent”) to be mutually selected by Buyer and Sellers shall execute and deliver an
escrow agreement pursuant to which two million five hundred thousand dollars ($2,500,000) of the Fixed Purchase Price in cash shall be deposited with the
escrow agent (the “Escrow Fund”). The Escrow Fund shall be available for the purpose of satisfying indemnity obligations under Section 7.3 hereof and
other obligations of the Sellers under this Agreement.

 
 2.5. Deliveries at Closing by Sellers and the Company.

At the Closing, and upon satisfaction or waiver of the conditions set forth in Sections 6.1 and 6.3, each of the Sellers and the Company will deliver or
cause to be delivered the instruments, consents, certificates and other documents required of each of them by Section 6.2.

 
 2.6. Deliveries at Closing by Buyer.

At the Closing, and upon satisfaction or waiver of the conditions set forth in Sections 6.1 and 6.2, Buyer will deliver or cause to be delivered the
instruments, consents, certificates and other documents required of it by Section 6.3.
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 3. Representations and Warranties of Sellers.

Each representation and warranty contained in this Article 3 is qualified by the disclosures made in the disclosure schedule attached hereto as Schedule
3 (the “Disclosure Schedule”). This Article 3 and the Disclosure Schedule shall be read together as an integrated provision. References in this Article 3 to
“Sellers’ Knowledge” means the (i) the actual knowledge of any of the following individuals: Mark Morrison and Ian Clemens and/or (ii) what any of such
named individuals would be reasonably expected to know upon the exercise of reasonable due inquiry. Principal Sellers jointly and severally (except with
respect to Section 3.28, as to which section each Seller represents and warrants severally in his, her or its individual capacity) represent and warrant to Buyer
that as of the date hereof:

 
 3.1. Organization and Good Standing.

(a) The Company is a limited liability company duly organized, validly existing and in good standing under the laws of the State of Michigan, with full
limited liability company power and authority to carry on the Business as it is now and has since its organization been conducted, and to own, lease or operate
its assets and properties. The Company is duly qualified to do business and is in good standing in every jurisdiction in which the character of the properties
owned or leased by it or the nature of the business conducted by it makes such qualification necessary, except where failure to be so qualified would not have
a Material Adverse Effect. For purposes of this Agreement, the term “Material Adverse Effect” shall mean (a) a material adverse effect on the financial
condition, properties, business, or results of operations of the Company, taken as a whole, or (b) a material adverse effect on the ability of the Company to
perform its respective material obligations under this Agreement; provided, however, that a Material Adverse Effect shall not include any event, changes,
effect, development, condition or occurrence arising out of or relating to (i) general economic or political conditions in the United States of America and
(ii) conditions generally applicable to the industry in which the Company operates. Schedule 3.1 lists all of the jurisdictions in which the Company is
qualified to do business.

(b) The Company holds all licenses, permits, easements, variances, exemptions, consents, certificates, orders, approvals, franchises and other
authorizations (collectively, the “Operating Permits”) and has taken all actions required by applicable law or regulations of any supra-national, national,
state, municipal or local government (including any subdivision, court, administrative agency, competent authority, notified body or commission or other
authority thereof) or any quasi-governmental body exercising any regulatory, taxing, importing or other governmental or quasi-governmental authority (each
a “Governmental Entity,” and collectively “Governmental Entities”) in connection with the Business as now conducted, except where the failure to obtain
any such Operating Permits or to take any such action, individually or in the aggregate, does not and would not reasonably be expected to have a Material
Adverse Effect. No Governmental Entity has issued any notice or notification in writing stating that the Company is not in compliance with any Operating
Permit.

(c) The Company has no subsidiaries and does not otherwise hold any equity, membership, partnership, joint venture or other ownership interest in any
individual, corporation, company, partnership, trust, incorporated or unincorporated association, joint venture or other entity of any kind (collectively
“Person”).
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(d) IDV Solutions II, LLC is a Michigan limited liability company which is affiliated with the Company but which has no operations or assets of any
kind other than its ownership of membership interests of the Company for the benefit of certain existing and former employees and consultants of the
Company.

(e) The Company has made available to Buyer a true and correct copy of the articles of organization and operating agreement of the Company, each as
amended to date (collectively, the “Charter Documents”). The Company is not in violation of any of the provisions of its Charter Documents.

 
 3.2. Ownership of Membership Interests.

(a) Sellers own all of the outstanding membership interests of the Company (the “Membership Interests”) in the respective amounts set forth on
Schedule 3.2, free and clear of all liens, encumbrances, security interests, pledges, conditional or installment sale agreements, mortgages, charges and/or any
other claim of third parties of any kind (collectively “Liens”). The Membership Interests constitute 100% of the issued and outstanding membership interests
in the Company. After giving effect to the transactions contemplated by this Agreement, Buyer will own 100% of the Membership Interests. All of the
Membership Interests have been, and will be at the Closing, duly authorized, validly issued and outstanding, fully paid and non-assessable. None of the
Sellers has granted, issued or agreed to grant or issue and/or will grant, issue or agree to grant or issue any other equity interest in the Company and there are
no, nor will there be at the Closing, outstanding options, warrants, subscription rights, securities that are convertible into or exchangeable for, or any other
commitments of any character relating to, any equity interest in the Company (collectively “Equity Rights”). Except as set forth on Schedule 3.2, no
Membership Interests are, or will be at the Closing, subject to any right of first refusal, preemptive, subscription or other similar right under any provision of
applicable law or any agreement (collectively “Preemptive Rights”). There are no voting restrictions or restrictions on transfer of the Membership Interests
(collectively “Restrictions”) except as set forth on Schedule 3.2.

(b) There are no obligations, contingent or otherwise, of the Company to repurchase, redeem or otherwise acquire any of the Membership Interests or to
make any investment (in the form of a loan, capital contribution or otherwise) in any Person. The Company does not own or control any equity security or
other interest of any other Person. The Company is not a party to any agreement (i) requiring it to acquire any securities or ownership interests in any Person;
and/or (ii) requiring it to make any investment in and/or to fund in any manner any Person. Since its inception, the Company has not consolidated or merged
with, acquired all or substantially all of the assets of, or acquired the stock of or any interest in any Person.

(c) Upon consummation of the transactions contemplated hereby at the Closing, Buyer will own the Membership Interests free and clear of all Liens,
Equity Rights, Preemptive Rights and/or Restrictions, except any made by Buyer.
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 3.3. Authorization of Agreement.

The Company has all requisite limited liability company power and authority to enter into this Agreement and to consummate the transactions
contemplated hereby. This Agreement and all other agreements and instruments to be executed by the Company in connection herewith (together with all
other documents to be delivered in connection herewith or therewith, collectively the “Transaction Documents”) have (except for Transaction Documents to
be executed and delivered solely by Sellers or Buyer) been duly and validly approved by the Board of Managers and the members of the Company (the
“Authorizing Parties”) and no other proceedings on the part of the Company or Sellers is necessary to approve this Agreement and to consummate the
transactions contemplated hereby or thereby. This Agreement and the other Transaction Documents to be delivered by the Company have been (or upon
execution will have been) duly executed and delivered by the Company, have been effectively authorized by all necessary action, corporate or otherwise, and
constitute (or upon execution will constitute) legal, valid and binding obligations of the Company, enforceable in accordance with their respective terms,
except as such enforceability may be limited by general principles of equity and bankruptcy, insolvency and other similar laws relating to creditors’ rights (the
“Bankruptcy Exception.”)

 
 3.4. Title to Assets.

(a) The Company is the lawful owner of each of the tangible assets, whether real, personal, mixed, comprising and employed in the operation of or
associated with the Business, other than those Assets which the Company leases, in which case the Company has a valid leasehold interest in such Assets.
The Assets owned and/or leased by the Company (collectively the “Assets”) include all of the properties and other assets necessary for the Company to
conduct the Business in the manner presently conducted and as currently contemplated to be conducted. The Assets are free and clear of all liens, mortgages,
pledges, security interests, restrictions, prior assignments, encumbrances and claims of any kind, except for (a) leases which apply to certain assets which the
Company leases from third parties, (b) security interests and liens consented to in writing by Buyer, (c) any inchoate statutory liens for real and personal
property taxes not yet due or payable, and (d) liens, security interests or other encumbrances which are described in Schedule 3.4 (“Permitted Liens”). There
are no outstanding agreements, options or commitments of any nature obligating the Company to transfer any of the Assets or rights or interests therein to any
party.

 
 3.5. Financial Condition and Accounting.

(a) Financial Statements. Schedule 3.5(a) sets forth true and complete copies of (i) the balance sheet of the Company, as of the twelve month periods
ended December 31, 2015 and 2014 and the related statements of income and cash flows for the year then ended, in each case audited by independent public
accountants whose reports are attached thereto (the “Audited Financial Statements”), and (ii) the unaudited balance sheet of the Company, as of the twelve
month period ended December 31, 2016 and the related statements of income for the year then ended ( the “Unaudited Financial Statements”). The Audited
Financial Statements and the Unaudited Financial Statements present fairly the financial condition and position and operating results of the Company as of
the respective dates thereof and for the periods therein indicated.
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The Audited Financial Statements and the Unaudited Financial Statements reflect the consistent application of accounting principles throughout the periods
incurred. The Audited Financial Statements (i) were prepared in accordance with the books and records of the Company; and (ii) were prepared in accordance
with generally accepted accounting principles (“GAAP”) consistently applied. The Unaudited Financial Statements (i) were prepared in accordance with the
books and records of the Company; and (ii) were prepared in accordance with GAAP consistently applied other than required footnote disclosures and the
required statements of cash flows and certain year end accruals and reserves. The books and records of the Company are being maintained in accordance with
applicable legal and accounting requirements as necessary to permit the preparation of financial statements in accordance GAAP and to maintain asset
accountability. The Audited Financial Statements and the Unaudited Financial Statements are collectively referred to in this Agreement as the “Financial
Statements.”

(b) Statement of Annual Recurring Revenue and Total Invoiced Revenue. Schedule 3.5(b) sets forth true and complete copies of the Company’s
calculation of ARR and Total Invoiced Revenue as of January 1, 2015, January 1, 2016, and January 1, 2017 (the “ARR and TIR Statements”). The ARR
and TIR Statements were prepared (i) in accordance with the books and records of the Company; and (ii) on a consistent basis in accordance with the
Company’s customary practices.

(c) Absence of Certain Changes. Except as described in Schedule 3.5(c), since December 31, 2016 there has not been (i) any change in the assets,
liabilities, financial condition, or operations of the Company, other than changes in the ordinary course of business; and/or (ii) any event, circumstance,
condition, development or occurrence causing, resulting in, having, or that could reasonably be expected to have, a Material Adverse Effect.

 
 3.6. Property.

(a) Real Property. The Company does not own any real property. Schedule 3.6(a) lists all real properties leased by the Company.

(i) The Company has good and valid title to the leaseholds in the real properties set forth in Schedule 3.6(a) under written leases (each lease
being referred to herein as a “Real Property Lease,” and collectively the “Real Property Leases”) and each Real Property Lease is a valid and binding
obligation of the Company, enforceable in accordance with its respective terms, except as enforceability may be limited by the Bankruptcy Exception. True
and complete copies of the Real Property Leases and all associated agreements and documents under which the Company leases any real property have been
made available to Buyer. The Real Property Leases are unmodified and in full force and effect, and there are no other agreements, written or oral, with respect
to any real property lease by the Company other than such leases.

(ii) The Company is not, and neither the Company nor the Sellers have any knowledge that any other party to any Real Property Leases, is in
default with respect to any material term or condition thereof, and no event has occurred which through the passage of time or the giving of notice, or both,
would constitute a default thereunder or would cause the acceleration of any obligation of any party thereto or the creation of a lien or encumbrance upon any
asset of the Company.
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(b) Personal Property. Schedule 3.6(b) lists all vehicles, furniture, fixtures, equipment and other items of tangible personal property owned or leased by
the Company and material to the operation of the Business (the “Personal Property”). All of the Personal Property has been maintained in accordance with
the past practice of the Company and generally accepted industry practice and is in good operating condition and repair (normal wear and tear excepted)
sufficient to enable the Company to operate the Business as presently conducted and as currently contemplated to be conducted. The Company holds valid
leases in all of the Personal Property leased by it, and the Company has not granted to any other person any sublease, license or other agreement to use such
property (each such lease, sublease, license or other agreement, a “Personal Property Lease,” and collectively the “Personal Property Leases”). True and
complete copies of the Personal Property Leases and all associated agreements and documents under which the Company leases any personal property have
been made available to Buyer. The Personal Property Leases are unmodified and in full force and effect, and there are no other agreements, written or oral,
with respect to any personal property leased by the Company other than such leases. The Company is not, and neither the Company nor the Sellers have any
knowledge that any other party to any Personal Property Leases, is in default with respect to any material term or condition thereof, and no event has occurred
which through the passage of time or the giving of notice, or both, would constitute a default thereunder or would cause the acceleration of any obligation of
any party thereto or the creation of a lien or encumbrance upon any asset of the Company.

 
 3.7. Intellectual Property.

(a) Schedule 3.7(a) sets forth a true and complete list of all (a) patents and patent applications, trademark registrations and trademark applications,
registered copyrights and copyright applications and domain names that are owned by the Company, and (b) licenses or sublicenses of Intellectual Property to
the Company, and licenses and sublicenses of Intellectual Property by the Company to any third party (collectively “Licensed Intellectual Property”).
“Owned Intellectual Property” means the Intellectual Property listed on Schedule 3.7(a) and all other Intellectual Property owned by the Company. For
purposes hereof, “Intellectual Property” means: (i) United States, international, and foreign patents, patent applications and statutory invention registrations,
(ii) patentable inventions, discoveries, improvements, ideas, know-how, formula, methodology, processes and technology, (iii) trademarks, service marks,
trade names, trade dress, slogans, logos, domain names, and other source identifiers, including registrations and applications for registration thereof,
(iv) original works of authorship, copyrightable subject matter, and copyrights, including copyright registrations and/or applications for copyright registration,
(v) confidential and/or proprietary information, including trade secrets and/or know-how embodied in any invention, work of authorship, customer list,
database, business information, and/or Software, and (vi) inventions, extensions, modifications, or enhancements of the Software or related to the Software.
For purposes hereof, “Software” means all computer software developed by or on behalf of the Company, or used by the Company, including all computer
software in any form (such as, source code, object code, assembler code, microcode, etc.), libraries, user-interfaces (including graphical user-interfaces,
application programming interfaces (APIs), and other software interfaces), and databases operated by the Company or used by the Company in any way,
including use in internal Company operations, testing (including alpha and beta tests), licensing, marketing, sales, and/or in connection with processing
customer orders, storing customer information, or storing and archiving data.
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(b) To Sellers’ Knowledge, the use of the Owned Intellectual Property and the Licensed Intellectual Property by the Company in the ordinary course of
business as currently conducted and as currently contemplated to be conducted does not conflict with or infringe upon, violate or misappropriate the
Intellectual Property rights of any third party. No claim has been asserted that the use of such Intellectual Property in the ordinary course of business does or
may conflict with or infringe upon, violate or misappropriate the Intellectual Property rights of any third party.

(c) Except with respect to Open Source Materials (as defined in clause (d) below) disclosed in Schedule 3.7(c), the Company is the exclusive owner of
the entire and unencumbered right, title and interest in each item of Owned Intellectual Property in the United States and worldwide, and to Sellers’
Knowledge the Company is entitled to use all such Owned Intellectual Property in the ordinary course of business in the United States and worldwide, subject
only to the terms of the licenses of the Owned Intellectual Property granted by the Company to its customers in the ordinary course of business. The
Company has the right to use each item of Licensed Intellectual Property as provided in the license agreements therefor, and to Sellers’ Knowledge the
Company is entitled to use all such Licensed Intellectual Property in the ordinary course of business as currently conducted and as currently contemplated to
be conducted, subject only to the terms of the licenses of the Licensed Intellectual Property granted by the licensors thereof. True and complete copies of all
agreements and documents with respect to the Licensed Intellectual Property and the Owned Intellectual Property have been made available to Buyer.

(d) “Open Source Materials” means materials (i) subject to any license that requires as a condition of use, modification and/or distribution thereof, that
such materials, or materials combined and/or distributed with such materials be (A) disclosed or distributed in source code or similar form, (B) licensed for
the purpose of making derivative works, or (C) redistributable at no charge or (ii) subject to any license or right that the Open Source Initiative has recognized
or approved as an open source license. Except as disclosed in Schedule 3.7(c), the Company has not (a) incorporated Open Source Materials into, or
combined Open Source Materials with, the Company’s VCC or VF products or any Intellectual Property owned or used by the Company, (b) distributed Open
Source Materials in conjunction with the Company’s VCC or VF products or any Intellectual Property owned or used by the Company, or (c) used Open
Source Materials in a manner that would make the Company’s VCC or VF products or any Intellectual Property owned or used by the Company, or any part
thereof, Open Source Materials.

(e) The Owned Intellectual Property and the Licensed Intellectual Property include all of the Intellectual Property and Software used in the Business
and the ordinary day-to-day operations of the Company, and there are no other items of Intellectual Property or Software that are material to the Business
and/or such ordinary day-to-day operations. The Owned Intellectual Property and, to Seller’s Knowledge, any Intellectual Property licensed to the Company
under the Licensed Intellectual Property, is (i) to Seller’s Knowledge, subsisting, valid and enforceable, and (ii) has not been adjudged invalid or
unenforceable in whole or part.
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(f) No legal proceedings have been asserted, are pending, or, to Sellers’ Knowledge, threatened against the Company (i) based upon or challenging or
seeking to deny or restrict the use by the Company of any of the Owned Intellectual Property or Licensed Intellectual Property, (ii) alleging that any services
provided by, processes used by, or products manufactured or sold by the Company infringe upon or misappropriate any Intellectual Property right of any third
party, or (iii) alleging that any Intellectual Property licensed under the Licensed Intellectual Property infringes upon any Intellectual Property right of any
third party or is being licensed or sublicensed in conflict with the terms of any license or other agreement.

(g) To Sellers’ Knowledge, no person is engaging in any activity that infringes upon the Owned Intellectual Property or any Intellectual Property
licensed to the Company under the Licensed Intellectual Property. Except as set forth in Schedule 3.7(f), the Company has not granted any license or other
right to any third party with respect to the Owned Intellectual Property or Licensed Intellectual Property. The consummation of the transactions contemplated
by this Agreement will not result in the termination, cancellation and/or impairment of any of the Owned Intellectual Property and/or the Licensed Intellectual
Property.

(h) Correct and complete copies of all the licenses and sublicenses of the Licensed Intellectual Property to which the Company is a party have been
made available to Buyer. With respect to each such license and sublicense:

(i) such license and sublicense is valid and binding and in full force and effect and represents the entire agreement between the respective
licensor and licensee with respect to the subject matter of such license or sublicense;

(ii) such license or sublicense will not cease to be valid and binding and in full force and effect on terms identical to those currently in effect as a
result of the consummation of the transactions contemplated by this Agreement, nor will the consummation of the transactions contemplated by this
Agreement constitute a breach or default under such license or sublicense or otherwise give the licensor or sublicensor a right to terminate such license or
sublicense;

(iii) the Company has not (i) received any notice of termination or cancellation under such license or sublicense; (ii) received any notice of a
breach or default under such license or sublicense, which breach has not been cured, nor (iii) granted to any other third party any rights, adverse or otherwise,
under such license or sublicense that would constitute a breach of such license or sublicense; and

(iv) neither the Company, nor, to Sellers’ Knowledge, any other party to such license or sublicense is in breach or default in any material respect,
and, to the Sellers’ Knowledge, no event has occurred that, with notice or lapse of time would constitute such a breach or default or permit termination,
modification or acceleration under such license or sublicense.

(i) To Sellers’ Knowledge, the Software is free of all viruses, worms, Trojan horses and other material known contaminants, and does not contain any
problems of a material nature or have an adverse impact on the operation of other software programs or operating systems, and no rights in the Software have
been transferred to any third party.
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(j) The Company has have taken reasonable steps in accordance with normal industry practice to maintain the confidentiality of its customer lists and
customer information, trade secrets, source code and other confidential Intellectual Property. To Sellers’ Knowledge (a) there has been no misappropriation of
any material trade secrets or other material confidential Intellectual Property of the Company by any Person, (b) no employee, independent contractor or
agent of the Company has misappropriated any trade secrets of any other Person in the course of such performance as an employee, independent contractor or
agent and (c) no employee, independent contractor or agent of the Company is in default or breach of any term of any employment agreement, non-disclosure
agreement, assignment of invention agreement or similar agreement or contract relating in any way to the protection, ownership, development, use or transfer
of Intellectual Property.

(k) No current and former employee, director, and/or officer of the Company has any rights whatsoever to any of the Owned Intellectual Property
and/or the Licensed Intellectual Property. Neither the Sellers nor the Company believes it is or will be necessary to utilize any inventions, trade secrets or
proprietary information of any of its employees made prior to their employment by the Company, except for inventions, trade secrets or proprietary
information that have been assigned to the Company.

 
 3.8. No Conflict or Violation.

Except as disclosed in Schedule 3.8, the execution, delivery and performance by Sellers and the Company of this Agreement and the other Transaction
Documents to be delivered by Sellers and/or the Company and the consummation of the transactions contemplated hereby and thereby do not and will not
(with or without notice or passage of time): (i) violate or conflict with any provision of the Charter Documents; (ii) violate any provision or requirement of
any domestic or foreign, federal, state, or local law, statute, judgment, order, writ, injunction, decree, award, rule, or regulation of any Governmental Entity
applicable to the Company and/or the Business; (iii) violate, result in a breach of, constitute (with due notice or lapse of time or both) a default or cause any
obligation, penalty, premium or right of termination to arise or accrue under any Intellectual Property licenses or agreements and/or any Contract (as
hereinafter defined in Section 3.12); (iv) result in the creation or imposition of any Lien of any kind whatsoever upon any of the Membership Interests and/or
Assets of the Company or the Business; or (v) result in the cancellation, modification, revocation or suspension of any material license, permit, certificate,
franchise, authorization or approval issued or granted by any Governmental Entity (each a “License,” and collectively, the “Licenses”).

 
 3.9. Consents.

Schedule 3.9 lists all consents and notices required to be obtained or given by or on behalf of Sellers and/or the Company in connection with the
consummation of the transactions contemplated by this Agreement and the Transaction Documents in compliance with all applicable laws, rules, regulations,
or orders of any Governmental Entity, the provisions of any material Contract and/or any Intellectual Property license or agreement, and except as set forth on
Schedule 3.9 all such consents have been duly obtained and are in full force and effect, except where the failure to obtain such consent will not have a
Material Adverse Effect
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 3.10. Labor and Employment Matters.

Except as identified on Schedule 3.10, there are no employment agreements, collective bargaining agreements or other labor agreements to which the
Company is a party or by which it is bound. True and complete copies of all agreements identified on Schedule 3.10 have been made available to Buyer.
Schedule 3.10 also sets forth the name, position and salary of all individuals employed by the Company (exclusive of independent contractors and
consultants). The Company is in compliance, and at all times has complied, in all material respects with all applicable laws, rules and regulations relating to
the employment of labor, including those related to wages, hours, collective bargaining, occupational safety and health, and the payment and withholding of
taxes and other sums as required by appropriate Governmental Entities (“Employment Laws”) and has withheld and paid to the appropriate Governmental
Entities or are holding for payment not yet due to such Governmental Entities, all amounts required to be withheld from employees of the Company and are
not liable for any arrears of wages, taxes, penalties or other sums for failure to comply with any of the foregoing. There is no (i) unfair labor practice
complaint against the Company pending before the National Labor Relations Board or any state or local agency and, to Sellers’ Knowledge, no such
complaint is threatened; (ii) pending, or to Sellers’ Knowledge, threatened labor strike or other material labor trouble affecting the Company; (iii) labor
grievance pending or, to Sellers’ Knowledge, threatened against the Company; (iv) pending or, to Sellers’ Knowledge, threatened representation respecting
the employees of the Company by a labor union; (v) pending or, to Sellers’ Knowledge, threatened arbitration proceedings arising out of or under any
collective bargaining agreement to which the Company is a party; and (vi) claim currently pending or, to Sellers’ Knowledge, threatened against the Company
alleging the violation of any Employment Laws, or any other asserted or threatened claim whatsoever, whether based in tort, contract or law, arising out of or
relating in any way to any person’s employment (actual or alleged), application for employment or termination of employment with the Company. To Sellers’
Knowledge, the Company has complied with all laws, rules, statutes, ordinances, regulations and requirements of all Governmental Entities (“Applicable
Laws”), including, but not limited to, Employment Laws, related to the use of independent contractors and consultants in the conduct of the Business. For
purposes of this Section 3.10, “employees” includes employees, independent contractors, consulting employees, and other persons filling similar functions.
All employees of the Company reside and perform their job duties solely within the United States, and none of such employees perform services pursuant to a
visa or similar authorization.

 
 3.11. Employee Plans.

(a) Except as disclosed on Schedule 3.11 hereto, all accrued obligations of the Company, whether arising by operation of law, by contract or past
custom, or otherwise, for payments by the Company to trusts or other funds or to any Governmental Entity, with respect to unemployment compensation
benefits, social security benefits or any other benefits or obligations, with respect to employment of employees, independent contractors and/or consultants
through the date hereof have been paid or adequate accruals therefor have been made in the Financial Statements, and payments or adequate accruals for all
such obligations will be made through the Closing Date. Except as disclosed on Schedule 3.11 hereto, all reasonably anticipated obligations of the Company
with respect to employees, independent contractors and/or consultants whether arising by operation of law, by contract, by past custom, or otherwise,
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for salaries, vacation and holiday pay, sick pay, bonuses and other forms of compensation payable to employees in respect of the services rendered by any of
them prior to the date hereof have been or will be paid by the Company prior to the Closing Date or adequate accruals therefor have been made in the
Financial Statements, and payments or adequate accruals for all such obligations will be made through the Closing Date.

(b) Schedule 3.11(b) lists all bonus, pension, stock option, stock purchase, benefit, welfare, profit-sharing, deferred compensation, retainer, consulting,
retirement, welfare, disability, vacation, severance, hospitalization, insurance, incentive, deferred compensation and other similar fringe or employee benefit
plans, funds, programs or arrangements, whether written or oral, in each of the foregoing cases which cover, are maintained for the benefit of, or relate to any
or all current or former employees, managers, members, independent contractors and/or consultants of the Company, and any other entity (“ERISA
Affiliate”) related to the Company under Section 414(b), (c), (m) and (o) of the Internal Revenue Code of 1986, as amended (the “Code”) (all of the
foregoing are collectively the “Employee Plans”). Neither the Company nor any ERISA Affiliate of the Company has any liability or contingent liability
with respect to the Employee Plans other than routine claims for benefits, nor will any of the Company’s assets be subject to any lien, charge or claim relating
to the obligations of the Company with respect to employees or Employee Plans. No party to any Employee Plan is in default with respect to any material
term or condition thereof, nor has any event occurred which through the passage of time or the giving of notice, or both, would constitute a default thereunder
or would cause the acceleration of any obligation of any party thereto. True and complete copies of all Employee Plans have been made available to Buyer.

(c) Each of the Employee Plans, and the administration thereof, is and has been in material compliance with all Applicable Laws currently in effect,
including, without limitation, the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), and the Code, and, with respect to each
Employee Plan, there is no violation of any reporting or disclosure requirement imposed by any Applicable Law including without limitation, ERISA or the
Code. Each of the Company and its ERISA Affiliates has made full and timely payment of all amounts required to be contributed under the terms of each
Employee Plan and Applicable Laws or required to be paid as expenses or benefits under such Employee Plan, and has made adequate provision for reserves
on the Financial Statements to satisfy contributions and payments not yet made because they are not yet due under the terms of such Employee Plan. There is
no pending claim, action, suit or proceeding that has been asserted or instituted against any Employee Plan, the assets of any Employee Plan, the Company or
the plan administrator or any fiduciary of any Employee Plan in respect of the operation of such Employee Plan (other than routine, uncontested benefit
claims) and no Employee Plan is under audit or is the subject of any audit or investigation by any Governmental Entity. No act or omission has occurred and
no condition exists with respect to any Employee Plan maintained by the Company or any ERISA Affiliate that would subject the Company, any ERISA
Affiliate or Buyer to any (i) fine, penalty, tax or liability imposed under ERISA or the Code (other than liabilities incurred in the ordinary course of business
that are consistent with the Code and ERISA, including liabilities for benefits, contributions, premiums and other similar costs), or (ii) contractual
indemnification or contribution obligation protecting any fiduciary, insurer or service provider with respect to any Employee Plan. All amendments and
actions required to bring each of the Employee Plans into conformity in all material respects with all of the applicable provisions of ERISA and other
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Applicable Laws have been made or taken except to the extent that such amendments or actions are not required by law to be made or taken until a date after
the Closing and are disclosed on Schedule 3.11(c). Each such Employee Benefit Plan intended to be qualified under Section 401(a) of the Code operates
under a prototype or volume submitter plan document that has received a favorable opinion letter from the Internal Revenue Service that the form of such
prototype or volume submitter plan is acceptable and, to the Company’s knowledge, nothing has occurred since the adoption of such plan document that could
adversely affect the qualified status of any such Employee Benefit Plan in any material respect. All contributions or other payments required to be made under
the terms of each Employee Plan or otherwise have been timely made. There are no unfunded obligations of any kind for which the Company is responsible
under any Employee Plan.

(d) Neither the Company nor any ERISA Affiliate sponsors or has sponsored, maintained, contributed to, incurred an obligation to contribute to or
withdrawn from, any Multi-Employer Plan (as defined in Section 4000(a)(3) of ERISA) or any Multiple Employer Plan (as defined in ERISA Sections 4063
or 4064 or Code Section 413), whether or not terminated, for which any withdrawal or partial withdrawal liability has been or could be incurred, whether or
not any such liability has been asserted by or on behalf of any such plan. Neither the Company nor any ERISA Affiliate sponsors or has ever sponsored,
maintained, contributed to or incurred an obligation to contribute to any Employee Plan subject to the provisions of Title IV of ERISA.

(e) There are no contracts, agreements, plans or arrangements covering any of the Company’s employees with “change of control” or similar
provisions. There is no contract, agreement, plan or arrangement covering the Company or any employee, that individually or collectively could give rise to
the payment of any amount that would not be deductible pursuant to the terms of Section 280G of the Code. Neither the Company nor any of its ERISA
Affiliates has incurred any liability under the Worker Adjustment Retraining and Notification Act or any similar state law relating to employment termination
in connection with a mass layoff, plant closing or similar event.

(f) Other than routine claims for benefits, there is no claim pending or to Sellers’ Knowledge, threatened, involving any Employee Plan by any person
against such Employee Plan, the Company or any of its ERISA Affiliates. There is no pending or, to Sellers’ Knowledge, threatened, proceeding involving
any Employee Plan before the IRS, the United States Department of Labor or any other governmental authority.

 
 3.12. Litigation.

There are no claims, actions, suits, or proceedings of any nature pending or, to Sellers’ Knowledge, threatened by or against the Company, the
managers, or members of the Company, or any of their respective Affiliates, including without limitation those involving, affecting or relating to (i) the
Business, any Assets, properties, prospects and/or operations of the Company, (ii) any Contracts, (iii) any Owned Intellectual Property, (iv) any Licensed
Intellectual Property, and/or (v) the transactions contemplated by this Agreement (collectively “Claims”). For purposes of this Agreement, “Affiliate” shall
have the meaning ascribed to such term in Rule 405 under the Securities Act. The Company is not a party or subject to the provisions of any order, writ,
injunction, judgment or decree of any court or Governmental Entity. To Sellers’ Knowledge, no Governmental Entity is currently investigating or planning to
investigate the Company. There is no action, suit, proceeding or investigation by the Company currently pending against any third party or which the
Company intends to initiate.
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 3.13. Certain Agreements.

(a) Schedule 3.13 lists all material contracts, subcontracts, agreements, instruments, licenses, sublicenses, commitments, understandings, letters of
intent, term sheets and other arrangements to which the Company currently is a party relating to or affecting (i) the Business, (ii) any of the Company’s
Assets, properties, prospects and/or operations, and/or (iii) the Membership Interests, including, without limitation, all written or oral (i) contracts,
agreements, subcontracts, memorandum of understanding, and commitments not made in the ordinary course of business, (ii) contracts, agreements,
subcontracts, memorandum of understanding, and commitments, which by their terms require aggregate payments by or to the Company of an amount in
excess of $50,000, (iii) service, maintenance and other customer contracts, (iv) contracts, loan agreements, letters of credit, repurchase agreements,
mortgages, security agreements, guarantees, pledge agreements, trust indentures, promissory notes and other documents or arrangements relating to the
borrowing of money or for lines of credit, (v) tax sharing agreements, real property leases or any subleases relating thereto, Personal Property Leases, any
material agreement relating to service agreements and insurance contracts, (vi) agreements and other arrangements for (A) the purchase, acquisition, sale,
lease, disposition, transfer, assignment, license and/or sublicense in any manner of any Assets, property, rights other than in the ordinary course of business,
or (B) for the grant of any options or preferential rights to purchase any assets, property or rights, (vii) documents pursuant to which the Company has granted
any power of attorney with respect to its affairs, (viii) suretyship contracts, performance bonds, working capital maintenance or other forms of guaranty
agreements, (ix) contracts or commitments limiting or restraining the Company or any of its employees or Affiliates from engaging or competing in any lines
of business or with any person or entity, (x) agency, brokerage, partnership or joint venture agreements, (xi) agreements relating to the issuance of any
securities of the Company or the granting of any voting, transfer, rights of first refusal, preemptive rights, co sale rights, tag along rights drag along rights,
registration rights and/or any similar rights with respect thereto, (xii) employment contracts or other contracts to or with individual current, former or
prospective employees, consultants or agents, (xiii) collective bargaining agreements or other contracts to or with any labor unions or other employee
representatives, groups of employees, (xiv) joint ventures or other contracts providing for payments based in any manner on the revenues or profits of the
Company and/or the Business, (xv) contracts, agreements and commitments related to the purchase, acquisition, sale, lease, disposition, assignment, transfer,
license and/or sub license in any manner of any Owned Intellectual Property and/or Leased Intellectual Property, (xvi) letters of intent, term sheets,
memorandums of understanding, contracts, agreements and/or commitments related to the sale of the membership interests and /or any Assets of the
Company other than in the ordinary course, (xvii) contracts, agreements and commitments related to granting or restricting the development, manufacture,
marketing, sale, use or distribution of the Company’s products or services, (xviii) contracts, agreements and commitments related to the indemnification by
the Company with respect to infringements of Intellectual Property and/or other rights, (xix) contracts, agreements and commitments related to the sharing of
revenues, profits, losses, costs, or liabilities by the Company with any other Person, (xx) contracts, agreements and commitments with any
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shareholder, officer, director or consultant of the Company (including any Affiliate of any such person), (xxi) contracts, agreements and commitments related
to confidentiality or nondisclosure requirements, (xxii) term sheets, letters of intent, memorandums of understanding, contracts, agreements and commitments
of any kind related to any actual or proposed recapitalization, merger or similar transaction with respect to the Company which would effect a change in
control of the Company and (xxiii) all amendments, modifications, extensions or renewals of any of the foregoing (each a “Contract,” and collectively, the
“Contracts”). True and complete copies of all Contracts have been made available to Buyer. There are no renegotiations of, attempts to renegotiate, or
outstanding rights to renegotiate any material amounts payable by or to the Company under any Contract and to Sellers’ Knowledge and the Company, no
oral or written demand for such renegotiation has been made.

(b) Each Contract is valid, binding and enforceable against the Company in accordance with its terms, except as such enforceability may be limited by
the Bankruptcy Exception, and is in full force and effect on the date hereof. Upon consummation of the transactions contemplated by this Agreement, each
Contract shall continue to be valid, binding, enforceable and in full force and effect without penalty or other adverse consequence. The Company has
performed all material obligations required to be performed by it under, and is not in default or breach of, any Contract, and no event has occurred which,
with due notice or lapse of time or both, would constitute such a material default or breach by the Company.

(c) To Sellers’ Knowledge, no other party to any Contract is in default or breach in respect thereof, and no event has occurred which, with due notice or
lapse of time or both, would constitute such a default or breach.

(d) With respect to any Contracts between the Company and a Governmental Entity, the Company has not bid on or been awarded any “small business
set aside contract”, any other “set aside contract” or other order or contract requiring small business or other special status at any time during the last five
(5) years. None of the Company’s expected sales or orders will be lost, and the customer relations of the Company will not be damaged, as a result of Buyer
continuing the operations of the Company as an entity that does not qualify as a small business concern.

(e) Schedule 3.13(e) sets forth a complete and accurate list of all pending, submitted responses to requests for proposals, submitted bids and other
agreements (including amendments and modifications thereto) which, if accepted, would obligate the Company to deliver any goods or services
(“Proposals”). The list includes the name of the potential customer, the products and services proposed to be supplied, the price at which such products and
services will be supplied, the date the Proposal was submitted, and the anticipated date that a response to the Proposal will be received. True and complete
copies of all Proposals, including all amendments and modifications thereto, have been made available to Buyer.

 
 3.14. Compliance with Applicable Law.

The Company is not in violation of any Applicable Law that would result in a Material Adverse Effect. The Business and the operations of the
Company are being conducted in all material respects in accordance with all Applicable Laws of all Governmental Entities having
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jurisdiction over the Company or its Assets, properties or operations, including, without limitation, all such Applicable Laws, orders and requirements
relating to the Business except in any case where the failure to so conduct its operations would not have a Material Adverse Effect. The Company has not
received any notice of any violation of any Applicable Law, order or other legal requirement. The Company is not in default with respect to any order, writ,
judgment, award, injunction or decree of any Governmental Entity, applicable to the Company, the Business and/or any of its Assets, properties or operations.
Neither the Company nor any of its members, managers or officers has been debarred, suspended or excluded from participation in the award of any contract
with a Governmental Entity or for any reason listed on the List of Parties Excluded from Federal Procurement and Nonprocurement Programs nor, to Sellers’
Knowledge, has any debarment, suspension or exclusion proceeding been initiated against the Company or any of its members, managers or officers.

 
 3.15. Licenses.

(a) Schedule 3.15 lists all Licenses issued or granted to the Company. The Licenses constitute all Licenses required, and consents, approvals,
authorizations and other requirements prescribed, by any law, rule or regulation which must be obtained or satisfied by the Company, in connection with the
Business or that are necessary for the execution, delivery and performance by the Company of this Agreement and the other Transaction Documents. The
Licenses are sufficient and adequate in all material respects to permit the continued lawful conduct of the Business in the manner now conducted and as
currently contemplated to be conducted and the ownership, occupancy and operation of the Company’s properties and the execution, delivery and
performance of this Agreement. No jurisdiction in which the Company is not qualified or licensed as a foreign business entity has demanded or requested in
writing that it qualify or become licensed as a foreign business entity.

(b) Each License has been issued to, and duly obtained and fully paid for and is valid, in full force and effect, enforceable in accordance with its terms
subject to the Bankruptcy Exception, and not subject to any pending or known threatened administrative or judicial proceeding to suspend, revoke, cancel or
declare such License invalid in any respect. The Company is not in violation in any material respect of any of the Licenses. The Licenses have never been
suspended, revoked or otherwise terminated, subject to any fine or penalty, or subject to judicial or administrative review, for any reason other than the
renewal or expiration thereof.

 
 3.16. Accounts Receivable.

All Accounts Receivable reflected on the Unaudited Financial Statements and those that exist as of the Closing Date (collectively “Accounts
Receivable”) represent valid obligations arising from sales actually made or services actually performed in the ordinary course of business, and to Sellers’
Knowledge, are not subject to any valid counterclaims or set-offs, disputes or contingencies. To Sellers’ Knowledge, substantially all of the Accounts
Receivable are fully collectible and due and payable within 60 days after the Closing Date.
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 3.17. Intercompany and Affiliate Transactions; Insider Interests.

(a) Other than employment agreements and arrangements disclosed on Schedule 3.10, except as disclosed on Schedule 3.17 hereto, there are no
contracts, transactions, agreements or arrangements, written or oral, of any kind, direct or indirect, between the Company and (a) any of the Sellers, (b) any
manager, member, or officer of the Company, and/or (c) any Affiliate and/or any immediate family member of any of the foregoing persons. All of the
foregoing contracts, transactions, agreements and arrangements are referred to as the “Related Party Agreements.” The Related Party Agreements include,
without limitation, loans, guarantees and/or pledges to, by or for the Company as well as those from, to, by or for any of the foregoing persons, which are
currently in effect.

(b) Except as disclosed on Schedule 3.17, (a) none of the Sellers, (b) no manager, member, or officer of the Company, and (c) no Affiliate and/or any
immediate family member of any of the foregoing persons, now has, or within the last three (3) years had, either directly or indirectly:

(i) an equity or debt interest in any corporation, partnership, joint venture, association, organization or other Person or entity which furnishes,
sells supplies, or during such period furnished, sold or supplied, services or products to the Company, or purchased, or during such period purchased from the
Company, any goods or services, or otherwise does, or during such period did, business with the Company;

(ii) a beneficial interest in any Contract, commitment or agreement to which the Company is or was a party or under which it was obligated or
bound or to which its properties may be or may have been subject;

(iii) any rights in or to any of the Intellectual Property, Assets, properties and/or rights owned or licensed by the Company and/or used by the
Company in the Business, including, but not limited to, any rights as a secured party, lender and/or debt holder;

(iv) an equity or debt interest in any corporation, partnership, joint venture, association, organization or other Person or entity which is directly or
indirectly in competition with the Company; or

(v) the right to receive any payments of any kind from the Company other than compensation pursuant to employment arrangements with the
Company identified on Schedule 3.10.

 
 3.18. Insurance.

(a) Schedule 3.18(a) lists all liability, property, workers’ compensation, directors’ and officers’ liability and other insurance policies of any nature
whatsoever that insure the business, operations or employees of the Company or affect or relate to the ownership, use or operation of any of the assets of the
Company (the “Insurance Policies”) as well as all claims pending under such Insurance Policies. True and complete copies of all Insurance Policies have
been made available to the Buyer.
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(b) The insurance coverage provided by any of the Insurance Policies will not terminate or lapse by reason of the transactions contemplated by this
Agreement and the Transaction Documents, (ii) the Company has not received notice that any insurer under any Insurance Policy is denying liability with
respect to a claim thereunder or defending under a reservation of rights clause, or, to Sellers’ Knowledge, indicated any intent to do so or not to renew any
such policy; (iii) the Insurance Policies are sufficient for compliance with all applicable laws and Contracts to which the Company is a party or by which it is
bound; and do not provide for any retrospective premium adjustment or other experienced-based liability on the part of the Company; and (iv) no side
agreements or other Contracts exist that alter the terms of the Insurance Policies.

 
 3.19. No Undisclosed Liabilities.

Except as and to the extent specifically reflected or reserved against in the most recent Financial Statements and except as incurred in the ordinary
course of business since the date of the most recent Financial Statements and except for obligations arising under those contracts and agreements to which the
Company is party as described in Schedule 3.13 (none of which results from, arises out of, relates to, is in the nature of, or was caused by any breach of
contract, breach of warranty, tort, infringement, or violation of law), the Company has no material debt, liabilities or obligations of any nature, whether
absolute, accrued, contingent or otherwise, and whether due or to become due (including, without limitation, any liability for taxes and interest, penalties and
other charges payable with respect to any such liability or obligation), and to Sellers’ Knowledge, no facts or circumstances exist which, with notice or the
passage of time or both, could reasonably be expected to result in any material claims against or obligations or liabilities of the Company.

 
 3.20. Taxes.

(a) For purposes of this Agreement, the following terms shall have the meanings specified below:

(i) “Tax” or “Taxes” means all taxes, including, without limitation, all net income, gross receipts, sales, use, withholding, payroll, employment,
social security, unemployment, excise, utility property and all other taxes applicable to the Company, plus applicable penalties and interest thereon.

(ii) “Tax Liabilities” means all liabilities for Taxes.

(iii) “Tax Return” shall mean all reports and returns required to be filed with respect to Taxes.

(b) Tax Returns, Tax Payments and Tax Audits. The Company has (i) timely filed or caused to be timely filed all Tax Returns, if any, required to be
filed as of the date hereof (after giving effect to any extension of time to file such Tax Returns) and (ii) paid, when due, all Taxes due and payable, if any, for
the tax periods relating to such Tax Returns (whether or not shown on such Tax Returns). All such previously-filed Tax Returns were complete and accurate
in all material respects when filed. Schedule 3.20 lists all Tax Returns filed by the Company during the past three years. True and complete copies of all filed
Tax Returns during the last three years have been made available to Buyer. With respect to each such Tax Return, Schedule 3.20 also specifies (i) each such
Tax Return that (1) is currently being audited by a Tax authority, or (2) as
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to which the Company has received a written and/or oral notice from a Tax authority that such Tax authority intends to commence an audit or examination of
such Tax Return, and (ii) each such Tax Return as to which the Company has given its consent to waive or extend the applicable statute of limitations for such
Tax Return or the assessment of Taxes required to be reported thereon.

(c) Tax Sharing Agreements. The Company is not a party to any tax-sharing or tax-indemnity agreement and the Company has not otherwise assumed
by contract or otherwise the Tax Liability of any other person.

(d) No Liens. None of the Assets of the Company are subject to any liens in respect of Taxes (other than for current Taxes not yet due and payable).

 
 3.21. Environmental Matters.

(a) The Company complies in all material respects with all Applicable Laws, regulations and other requirements of Governmental Entities or duties
under common law relating to toxic or hazardous substances, wastes, pollution or to the protection of health, safety or the environment (collectively,
“Environmental Laws”) and the Company has obtained and maintained in effect all licenses, permits and other authorizations or registrations (collectively
“Environmental Permits”) required under all Environmental Laws and is in material compliance with all such Environmental Permits.

(b) Other than commonly used office or janitorial products, no hazardous substance, hazardous waste, contaminant, pollutant or toxic substance (as
such terms are defined in or otherwise subject to any applicable Environmental Law and collectively referred to herein as “Hazardous Materials”) has been
released, placed, disposed of or otherwise come to be located on, at, beneath or near any of the assets or properties owned or leased by the Company at any
time or any other property in material violation of any Environmental Laws such that the Company could be subject to material liability under any
Environmental Laws.

(c) There are no pending or, to Sellers’ Knowledge, threatened administrative, judicial or regulatory proceedings, or, to Sellers’ Knowledge, any
threatened actions or claims, or any consent decrees or other agreements in effect that relate to environmental conditions in, on, under, about or related to the
Company, its operations and/or the real properties leased or owned by the Company.

 
 3.22. Brokers or Finders.

Except as set forth on Schedule 3.22, no agent, broker, finder, investment banker, financial advisor or other person is entitled to any brokerage, finder’s
or other fee or commission in connection with any of the transactions contemplated by this Agreement, based upon arrangements made by or on behalf of the
Sellers (“Sellers’ Broker Fees”). The Sellers shall be solely responsible for the payment of any and all Sellers’ Broker Fees due any agent, broker, finder,
investment banker, financial advisor or other person in connection with the transactions contemplated by this Agreement.
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 3.23. Powers of Attorney.

Schedule 3.23 lists all outstanding powers of attorney executed on behalf of the Company. All such powers of attorney shall be terminated as of the
Closing Date.

 
 3.24. Prepayments, Prebilled Invoices and Deposits.

Schedule 3.24(a) sets forth all prepayments, prebilled invoices and deposits that have been received by the Company as of the date hereof from
customers for products to be shipped, or services to be performed, after the Closing. All such prepayments, prebilled invoices and deposits are properly
accrued for, or will be properly accrued for, on the Company’s Financial Statements in accordance with GAAP applied on a consistent basis.

Schedule 3.24(b) sets forth all prepayments, prebilled invoices and deposits that have been made or paid by the Company as of the date hereof to
vendors or suppliers for products to be shipped, or services to be performed, after the Closing. All such prepayments, prebilled invoices and deposits are
properly accrued for, or will be properly accrued for, on the Company’s Financial Statements in accordance with GAAP applied on a consistent basis.

 
 3.25. Warranties.

No product or service manufactured, sold, leased, licensed or delivered by the Company is subject to any guaranty, warranty, right of return, right of
credit or other indemnity other than (a) the applicable standard terms and conditions of sale or lease of the Company which are set forth on Schedule 3.25, and
(b) manufacturers’ warranties for which the Company does not have any liability. Schedule 3.25 also sets forth the aggregate expenses incurred by the
Company in fulfilling its obligations under its guaranty, warranty, right of return and indemnity provisions during each of the fiscal years and the interim
period covered by the Financial Statements.

 
 3.26. Minute Books.

The minute books of the Company made available to Buyer contain complete and accurate copies of all meetings of managers and members since the
time of organization of the Company. All prior corporate and company actions on behalf of the Company have been properly authorized and ratified by the
officers, managers and/or members of the Company in accordance with Applicable Laws and the Charter Documents.

 
 3.27. Disclosure.

Buyer has engaged in a due diligence process, and in connection with that process (i)Sellers have made available to Buyer all the information
reasonably available to Sellers that Buyer has requested for deciding whether to enter into this Agreement and consummate the transactions contemplated
hereby and all information that Sellers believe is reasonably necessary to enable Buyer to make such decisions and (ii) none of the Sellers has knowingly
withheld any material fact with respect to any of the representation or warranties made by the Sellers. In light of the due diligence process mentioned above,
to Sellers’ Knowledge, no representation or warranty of Seller contained in this Agreement and the exhibits attached hereto, any certificate furnished or to be
furnished to Buyer at the Closing (when read together) contains any untrue statement of a material fact or omits to state a material fact necessary in order to
make the statements contained herein or therein not misleading in light of the circumstances under which they were made.
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 3.28. Ownership of Membership Interests; Authorization of Agreement.

Each Seller, severally and not jointly, makes the following representations and warranties to Buyer:

(a) Such Seller owns the Membership Interests set forth opposite his, her or its name in the respective amounts set forth on Schedule 3.2, free and clear
of all Liens.

(b) Such Seller has full legal right, power and authority to enter into this Agreement and to sell and deliver the Membership Interests owned by him, her
or it in the manner provided herein. Such Seller has duly and validly executed this Agreement and has duly and validly executed and delivered all other
agreements contemplated hereby, and each of this Agreement and such other agreements constitutes a valid, binding and enforceable obligation of such Seller
in accordance with its terms.

(c) The execution, delivery and performance of this Agreement and the other agreements contemplated hereby by such Seller, and the consummation of
the transactions contemplated hereby or thereby, will not require, on the part of such Seller, any consent, approval, authorization or other order of, or any
filing with, any Governmental Entity, or under any contract, agreement or commitment to which such Seller is a party or by which such Seller or its property
is bound, and will not constitute a violation on the part of such Seller of any law, administrative regulation or ruling or court decree, or any contract,
agreement or commitment, applicable to such Seller or its property.

(d) With respect to Sellers that are not natural persons, this Agreement and all other agreements and instruments to be executed by such Seller in
connection herewith have been duly and validly approved by the board of directors or other governing body of such Seller and no other proceedings on the
part of such Seller is necessary to approve this Agreement and to consummate the transactions contemplated hereby or thereby.

 
 4. Representations and Warranties of Buyer.

References in this Article 4 to Buyer’s “knowledge” means, unless provided otherwise, (i) the actual knowledge of the senior management personnel of
Buyer and (ii) what the senior management personnel of Buyer would reasonably be expected to know upon the exercise of reasonable due inquiry. Buyer
represents and warrants to the Sellers that as of the date hereof:

 
 4.1. Organization and Corporate Authority.

(a) Buyer is a corporation duly organized, validly existing and in good standing under the laws of the State of Delaware, with full corporate power and
authority to carry on its business as it is now and has since its organization been conducted, and to own, lease or operate its assets and properties. Buyer is
duly qualified to do business and is in good standing in every jurisdiction in which the character of the properties owned or leased by it or the nature of the
business conducted by it makes such qualification necessary, except where failure to be so qualified would not have a Material Adverse Effect with respect to
Buyer and its operations.
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(b) Buyer has all requisite corporate power and authority to enter into this Agreement and to consummate the transactions contemplated hereby. This
Agreement and all other agreements and instruments to be executed by Buyer in connection herewith (together with all other documents to be delivered in
connection herewith or therewith, (collectively the “Transaction Documents”) have (except for Transaction Documents to be executed and delivered solely
by the Sellers and/or the Company) been duly executed and delivered by Buyer, have been effectively authorized by all necessary action, corporate or
otherwise, and constitute (or upon execution will constitute) legal, valid and binding obligations of Buyer, enforceable in accordance with their respective
terms, except as such enforceability may be limited by the Bankruptcy Exception.

 
 4.2. No Conflict or Violation.

The execution, delivery and performance by Buyer of this Agreement and the other Transaction Documents to be executed and delivered by Buyer and
the consummation of the transactions contemplated hereby and thereby, do not and will not: (i) violate or conflict with any provision of the organizational
documents of Buyer; or (ii) to Buyer’s knowledge, violate in any material respect any provision or requirement of any domestic or foreign, national, state or
local law, statute, judgment, order, writ, injunction, decree, award, rule, or regulation of any Governmental Entity applicable to Buyer.

 
 4.3. Litigation.

There are no material claims, actions, suits, or proceedings of any nature pending or, to the knowledge of Buyer, threatened by or against Buyer, the
officers, directors, employees, agents of Buyer, or any of their respective Affiliates involving, affecting or relating to any assets, properties or operations of
Buyer or any of its Affiliates or the transactions contemplated by this Agreement. Buyer is not subject to any order, writ, judgment, award, injunction or
decree of any Governmental Entity.

 
 4.4. Consents.

Schedule 4.4 lists all consents and notices required to be obtained or given by or on behalf of Buyer before consummation of the transactions
contemplated by this Agreement in compliance with all applicable laws, rules, regulations, or orders of any Governmental Entity, or the provisions of any
material contract of which Buyer is a party to, and all such consents have been duly obtained and are in full force and effect, except where the failure to obtain
such consent will not have a material effect on the operation of Buyer’s business.

 
 4.5. Compliance with Applicable Law.

The operations of Buyer are, and have been, conducted in all material respects in accordance with all applicable laws, regulations, orders and other
requirements of all Governmental Entities having jurisdiction over Buyer or its assets, properties or operations, including, without limitation, all such laws,
regulations, orders and requirements relating to
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Buyer’s business except in any case where the failure to so conduct its operations would not have a material effect on the operation of Buyer’s business.
Buyer has not received any notice of any violation of any such law, regulation, order or other legal requirement, and is not in default with respect to any order,
writ, judgment, award, injunction or decree of any Governmental Entity, applicable to Buyer or any of its assets, properties or operations.

 
 5. Covenants and Certain Understandings and Agreements of the Parties.
 

 5.1. Confidentiality.

After the Closing, Sellers will keep the matters contemplated herein, all information about the Company or the Business, and all information provided
by Buyer related to Buyer, confidential, and will not provide information about such matters to any party or use such information except to the extent
necessary to effect the transactions contemplated hereby. Buyer will keep the matters contemplated herein and all information provided by Sellers related to
the Sellers confidential, and will not provide information about such matters to any party or use such information except to the extent necessary to effect the
transactions contemplated hereby or as required by applicable law. Buyer and the Sellers shall each cause their respective Affiliates, officers, directors,
employees, agents, and advisors to keep confidential all information received in connection with the transactions contemplated hereby. The confidentiality
restrictions set forth herein shall not apply to information that (i) was in the public domain before the date of this Agreement or subsequently came into the
public domain other than as a result of disclosure by the party to whom the information was delivered; (ii) was lawfully received by a party from a third party
free of any obligation of confidence of or to such third party; or (iii) is required to be disclosed in a judicial or administrative proceeding after giving the other
party as much advance notice of the possibility of such disclosure as practicable so that the other party may attempt to limit such disclosure.

 
 5.2. Further Assurances.

Upon the reasonable request of a party or parties hereto at any time after the Closing Date, the other party or parties shall forthwith execute and deliver
such further instruments of assignment, transfer, conveyance, endorsement, direction or authorization and other documents as the requesting party or parties
or its or their counsel may reasonably request in order to effectuate the purposes of this Agreement.

 
 5.3. Non-Competition.

Each of the Sellers, other than IDV Solutions II LLC (on the basis that such entity has no operations and exists solely to hold Membership Interests on
behalf of certain employees of the Company) and Plymouth Venture Partners II, LP, agrees that during the two (2) year period after the Closing Date, they
will not, and they will not cause or permit any of their respective Affiliates and/or any of its or their directors, officers, employees, agents or representatives
to, directly or indirectly, engage in, own an interest in, contract to provide services for, manage or operate a business that is competitive to the Business as
currently conducted.
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 5.4. Allocation of Purchase Price.

Buyer and Sellers shall allocate the Purchase Price among the Assets of the Company as set forth in Schedule 5.4. For Sellers, the transaction
contemplated hereby shall be treated as sale of partnership interests under Section 741 of the Code. Neither Buyer nor Sellers shall take any position for tax
purposes that is inconsistent with the final allocation determined hereunder unless such position would be inconsistent with a final non-appealable judgment
which has been rendered in any judicial processing governing such position.

 
 5.5. Sales Tax Liability.

The Company has potential liability of sales taxes to various states with respect to sales made prior to Closing as disclosed in the Disclosure Schedule
(the “Sales Tax Liability”). Sellers agree and acknowledge that the Sales Tax Liability is the liability of Sellers. Buyer agrees that the Sellers’ Representative
shall have the authority to handle all aspects of settling the Sales Tax Liability, including communications with the states, making filings with the states,
including without limitation Voluntary Disclosure Agreements, negotiating terms with the states and making payments to the states, provided that the Sellers’
Representative shall consult with Buyer prior to finalizing an arrangement with any particular state. In the event that the proposed arrangement with a state
does not fully resolve any liability or potential liability of the Company for the period covered by such arrangement, Buyer shall have the right to object to
such arrangement. If the Parties cannot resolve such dispute, then either Party may submit the dispute to the Dispute Auditor for resolution in accordance with
the procedures set forth in Section 2.3(c). Buyer agrees to give the Sellers’ Representative full access from time to time to the books and records of the
Company and otherwise cooperate with the Sellers’ Representative for the purposes of handling the Sales Tax Liability. Payments in respect of the Sales Tax
Liability shall be made directly by the Sellers.

 
 5.6. 2016 Financial Statement Audit.

Sellers shall be responsible for the costs of the audit of the Company’s financial statements by Plante Moran for the fiscal year ended December 31,
2016, provided that Buyer shall be responsible for any additional costs incurred due to any accelerated timing of audit completion or any additional
procedures required due to Buyer’s status as a public company.

 
 5.7. Termination of Company Operating Agreement.

Immediately as of Closing, the Company and the Sellers hereby irrevocably agree that that certain Third Amended and Restated Operating Agreement
dated as of January 1, 2015, as it may have been amended from time to time, is terminated and is null and void and of no further force or effect, and that no
party thereto shall have any duty, liability or obligation thereunder.
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 6. Conditions to Closing.
 

 6.1. Conditions to Obligations of Each Party.

The obligations of the Sellers, on the one hand, and Buyer, on the other hand, to consummate the transactions contemplated hereby are subject to the
fulfillment, at or before the Closing Date, of the conditions set forth in this Section 6.1, any one or more of which may be waived in writing by the party
entitled to the benefit of such condition.

(a) No Action or Proceeding. No preliminary or permanent injunction or other order issued by any Governmental Entity that declares this Agreement
invalid in any material respect or prevents or would be violated by the consummation of the transactions contemplated hereby, or which materially adversely
affects the assets, properties, operations, net income or financial condition of the Company, is in effect; and no action or proceeding has been instituted or
threatened by any Governmental Entity, other person, or entity which seeks to prevent or delay the consummation of the transactions contemplated by this
Agreement or which challenges the validity or enforceability of this Agreement, the result of which could constitute a Material Adverse Change.

(b) Compliance with Law. There shall have been obtained all permits, approvals, and consents of all Governmental Entities that counsel for Buyer or
for the Seller may reasonably deem necessary or appropriate so that consummation of the transactions contemplated by this Agreement will be in compliance
with applicable law.

 
 6.2. Conditions to Obligations of Buyer.

The obligations of Buyer to consummate the transactions contemplated hereby are subject to the fulfillment to Buyer’s reasonable satisfaction, at or
before the Closing Date, of the conditions set forth in this Section 6.2, any one or more of which may be waived by Buyer in writing in its discretion;
provided however, such waiver will not waive or diminish Buyer’s right to indemnification pursuant to Article 7, unless so stated:

(a) Additional Closing Documents of the Sellers. Buyer has received, or is receiving at the Closing, all of the following, each duly executed by the
parties thereto (other than Buyer) and dated the Closing Date (or an earlier date satisfactory to Buyer), in form and substance satisfactory to Buyer:

(i) Copies, certified by the Secretary of the Company, of resolutions of the managers of the Company authorizing the execution, delivery and
performance of this Agreement and the other Transaction Documents to be delivered by the Sellers and the Company and the consummation of the
transactions contemplated hereby and thereby, to the extent applicable, and certification as to the Certificate of Authority and the Operating Agreement of the
Company authorizing the execution, delivery and performance of this Agreement and the other Transaction Documents to be delivered by the Company and
the consummation of the transactions contemplated hereby and thereby; and

(ii) A certificate of existence/good standing issued by the Secretary of State of Michigan as of a recent date prior to Closing for the Company.

(iii) For Sellers that are not natural persons, certificates of authority with respect to the persons signing and delivering documents on behalf of
such Seller and evidence of approval of the transactions contemplated by this Agreement with respect to such Seller.
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(b) Consents and Approvals. All required consents, waivers, authorizations and approvals of any Governmental Entity, and of any other Person or
entity, required under the Contracts, Licenses, or otherwise in connection with the execution, delivery and performance of this Agreement shall have been
duly obtained in form reasonably satisfactory to Buyer, shall be in full force and effect on the Closing Date and the original executed copies shall have been
delivered to Buyer on or before the Closing Date.

(c) Delivery of Employment Agreements. The Key Employees of the Company listed on Schedule 6.2(c) shall have accepted offers of employment by
the Company or entered into employment agreements with the Company, in each case for the period after the Closing Date, on terms and conditions
acceptable to Buyer.

(d) Delivery of Noncompetition Agreements. Mark Morrison and Ian Clemens shall have signed and delivered noncompetition agreements, on terms
and conditions acceptable to Buyer.

(e) General Releases. Delivery of general release in favor of the Company executed by each of the Sellers releasing the Company from any and all
claims, including but not limited to rights to (i) mandatory payments to be made by the Company to any of the Sellers and (ii) indemnification to be provided
by the Company to any of the Sellers, except those claims that may be made as a result of the violation of this Agreement and any claims for accrued but
unpaid salaries and benefits.

(f) Other Obligations. The Sellers shall have paid and satisfied in full the Sellers’ Brokers Fees and any other payments and/or monetary obligations of
any kind whatsoever that become due and/or payable by the Company and/or the Sellers to any Person as a result of the purchase of the Membership Interests,
the consummation of any transaction contemplated by this Agreement and the Membership Agreement.

 
 6.3. Conditions to Obligations of the Sellers.

The obligations of the Sellers to consummate the transactions contemplated hereby are subject to the fulfillment, at or before the Closing Date, of the
conditions set forth in this Section 6.3, any one or more of which may be waived by the Sellers Representative in writing in its discretion; provided however,
such waiver will not waive or diminish the right of the Sellers to indemnification pursuant to Article 7, unless so stated:

(a) Additional Closing Documents of Buyer. Buyer has executed and delivered, or is executing and delivering at the Closing copies, certified by an
authorized officer of Buyer, of resolutions of its board of directors authorizing the execution and delivery of this Agreement and the other Transaction
Documents to be delivered by Buyer and the consummation of the transactions contemplated hereby.

(b) The Cash Payment. The Buyer shall have paid the initial portion of the Fixed Purchase Price, as described in Section 2.3.
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(c) Consents and Approvals. All required consents, waivers, authorizations and approvals of any Governmental Entity, and of any other person or
entity, needed by the Buyer in connection with the execution, delivery and performance of this Agreement shall have been duly obtained in form reasonably
satisfactory to the Sellers, shall be in full force and effect on the Closing Date and the original executed copies shall have been delivered to the Sellers on or
before the Closing Date.

 
 7. Survival; Indemnification.
 

 7.1. Survival.

The representations and warranties made in this Agreement shall survive any investigation made by any party hereto and the Closing of the transactions
contemplated hereby until the fifteen (15) month anniversary of the Closing Date, except those representations and warranties contained in (i) Sections 3.2
(Ownership of Membership Interests), 3.12 (Litigation), and 3.19 (Taxes) (the “Fundamental Representations”), which will survive until the expiration of
the applicable statute of limitations, and (ii) Section 3.7 (Intellectual Property), which will survive until the two (2) year anniversary of the Closing Date. As
to any matter or claim which is based upon fraud, consisting of an intentional misrepresentation or intentional concealment of a material fact known to the
indemnifying party, the representations and warranties set forth in this Agreement shall expire only upon expiration of the applicable statute of limitations. No
party will be liable to another under any warranty or representation after the applicable expiration of such warranty or representation.

 
 7.2. Escrow Fund.

At the Closing, Buyer, the Sellers, and the Escrow Agent shall execute and deliver the Escrow Agreement attached hereto as Exhibit 7.2. The Escrow
Fund shall be deposited with the Escrow Agent and shall be available only for the purpose of satisfying indemnity obligations under Section 7.3 hereof and
other obligations of the Sellers and/or the Company identified in this Agreement. The Escrow Fund shall be held as a trust fund and shall not be subject to any
lien, attachment, trustee process or any other judicial process of any creditor of any party, and shall be held and disbursed solely for the purposes and in
accordance with the terms of this Agreement and the Escrow Agreement.

 
 7.3. Indemnification by the Sellers.

Subject to the limits set forth in this Article 7, (i) with respect to only those amounts payable from the Escrow Fund, the Sellers and their successors
and assigns shall, severally and not jointly, on a pro rata basis in accordance with the respective percentages set forth on Schedule 2.3(a)(ii), and (ii) with
respect to any amounts not payable from the Escrow Fund, certain of the Sellers and their successors and assigns shall, severally and not jointly (except as set
forth in Schedule 7.3), in accordance with Schedule 7.3, indemnify, defend, reimburse and hold harmless Buyer and its Affiliates (including wholly-owned
business entities of Buyer) and their successors and assigns (“Buyer Indemnified Persons”), and the officers, directors, employees and agents of any of
them, from and against any and all claims, losses, damages, liabilities, obligations, assessments, penalties and interest, demands, actions and expenses,
whether direct or indirect, known or unknown, absolute or contingent (including, without limitation, settlement costs and any legal, accounting and other
expenses for investigating or defending any actions or threatened actions) (“Losses”) reasonably incurred by any such indemnitee, arising out of or in
connection with any of the following:
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(a) any breach, untruth and/or or inaccuracy of any representation or warranty made by the Sellers and/or the Company in this Agreement, the
Schedules attached hereto and/or any certificate delivered by the Sellers and/or the Company pursuant to this Agreement; and/or

(b) the breach of any covenant, agreement or obligation of the Sellers, the Company and/or their Affiliates contained in this Agreement, the Schedules
attached hereto and/or any certificate delivered by the Sellers and/or the Company pursuant to this Agreement; and/or

(c) all liabilities, debts, and obligations of the Company of any kind or character whatsoever to the extent arising out of (i) the performance or breach of
any Contract during the period prior to Closing; (ii) any claim by a current or former employee, contractor, director, officer, member or manager of the
Company with respect to any act or omission of the Company or one of its current or former employees, contractors, directors, officers, members or managers
occurring prior to the Closing Date; (iii) any Taxes with respect to the periods prior to the Closing Date; or (iv) any notice by a third party asserting that,
based on the conduct of the Business (which, at the time of the alleged noncompliance, was or is being conducted in the same manner in all material respects
as it was being conducted on the Closing Date), the Company was not or is not in compliance with any license or other right with respect to Open Source
Materials.

 
 7.4. Indemnification by Buyer.

Subject to the limits set forth in this Article 7, Buyer and its successors and assigns shall indemnify, defend, reimburse and hold harmless the Sellers
and their respective successors and assigns from and against any and all Losses reasonably incurred by any such Seller arising out of or in connection with
any of the following:

(a) any untruth or inaccuracy of any representation or warranty made by Buyer in this Agreement, the Schedules attached hereto and/or any certificates
delivered by Buyer pursuant to this Agreement; and

(b) the breach of any covenant, agreement or obligation of Buyer contained in this Agreement, the Schedules attached hereto and/or any certificates
delivered by Buyer pursuant to this Agreement.

 
 7.5. Indemnification Procedure.

(a) Whenever Buyer seeks indemnification for any losses described in Section 7.3 (provided the Escrow Agent is holding the Escrow Fund), Buyer
shall provide notice of such claim to the Escrow Agent pursuant to the terms of the Escrow Agreement and the Escrow Agent shall disburse the Escrow Fund
or a portion thereof to the Buyer in accordance with the terms of the Escrow Agreement.

(b) The parties agree that in the event judicial proceedings are instituted in connection with a dispute regarding distribution of the Escrow Fund by the
Escrow Agent, the losing party in such judicial proceeding shall be liable for all attorneys’ fees, costs, expert fees and other costs, fees and expenses of the
winning party in connection with such judicial proceeding.
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(c) In the event the Escrow Agent is no longer holding any portion of the Escrow Fund and/or in all other cases other than those covered by
Section 7.5(a), whenever any claim shall arise for indemnification or other claim hereunder (a “Claim”), the party seeking indemnification or making any
other claim under this Agreement (the “Indemnitee”) shall promptly give written notice to the party which is or may be obligated to provide indemnity or
other recovery (the “Indemnitor”) with respect to the Claim after the receipt by the Indemnitee of reliable information of the facts constituting the basis for
the Claim; but the failure to timely give such notice shall not relieve the Indemnitor from any obligation under this Agreement, except to the extent, if any,
that the Indemnitor is materially prejudiced thereby. If a Claim is made hereunder, the Indemnitor shall make prompt payment of such Claim to the
Indemnitee subject to the terms and limitations set forth herein, provided however, if an Indemnitor disputes all or any portion of the Claim or related Losses,
any dispute related thereto shall be resolved pursuant to the arbitration provisions of Section 8.12.

(d) In the case of any claim, action, or proceeding made or instituted by a third-party (a “Third Party Claim”), the Indemnitee shall promptly notify
the Indemnitor of such Third Party Claim for which indemnification or other recovery will be sought under this Article 7 or for any other breach of this
Agreement, and the Indemnitor will have the right at its expense to assume the defense thereof using counsel reasonably acceptable to the Indemnitee. The
Indemnitee shall have the right to participate, at its own expense, with respect to any such Third Party Claim. In connection with any such Third Party Claim,
the Sellers and Buyer shall cooperate with each other and provide each other with access to relevant books and records in their possession. No such Third
Party Claim shall be settled without the prior written consent of the Indemnitee. If (i) a firm written offer is made to settle any such Third Party Claim; (ii) the
proposed settlement amount is less than the Indemnity Cap; (iii) the indemnifying party proposes to accept such settlement; and (iv) the Indemnitee refuses to
consent to such settlement, then: (A) the Indemnitor shall be excused from, and the Indemnitee shall be solely responsible for, all further defense of such
Third Party Claim; and (B) the maximum liability of the Indemnitor relating to such Third Party Claim, shall be the amount of the proposed settlement if the
amount thereafter recovered from the Indemnitee on such Third Party Claim is greater than the amount of the proposed settlement.

Any disputes between the Indemnitor and Indemnitee concerning their respective rights and obligations under this Article 7 shall be resolved in
accordance with Section 8.12.

 
 7.6. Limitations.

(a) Notwithstanding any provision of this Agreement to the contrary, none of the Sellers shall have any obligation to indemnify Buyer under
Section 7.3(a), and Buyer shall have no obligation to indemnify any Seller under Section 7.4(a), or in either case to pay damages in respect of contract or
other claims arising under this Agreement or any other Transaction Document unless the persons so entitled to indemnity or recovery thereunder have
suffered Losses in an aggregate amount attributable to all Indemnification Claims and obligations in excess of One Hundred Thousand Dollars ($100,000)
(the “Threshold”). Once the aggregate
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amount of Losses (that are individually below the Threshold) exceeds the Threshold, persons entitled to recovery shall be entitled to recover the full amount
of all such Losses, regardless of the Threshold. No person shall be entitled to indemnification under this Article 7 for Losses directly or indirectly caused by a
breach by such person of any representation, warranty, covenant or other agreement set forth in this Agreement or any duty to the potential Indemnitor.

(b) The maximum aggregate liability of the Sellers to Buyer under Section 7.3(a), and Buyer to the Sellers under Section 7.4(a), shall equal Five
Million Dollars ($5,000,000) (the “Indemnity Cap”), provided, however, that (i) the maximum aggregate liability of the Sellers to Buyer shall be the
aggregate amount of the Purchase Price actually received by Sellers with respect to the Fundamental Representations, (ii) the maximum aggregate liability of
the Sellers to Buyer shall be $7,500,000 with respect to the representations and warranties in Section 3.7, and (iii) there shall be no limitation in the event that
a court of competent jurisdiction determines that there has been any act of fraud and/or intentional misrepresentation or omission by the Sellers and/or the
Company in any representation, warranty or covenant contained in this Agreement, the Schedules attached hereto and/or any certificate delivered by the
Sellers and/or the Company pursuant to this Agreement.

(c) In no event shall Indemnified Parties be entitled to recover or make a claim for any amounts in respect of consequential or punitive damages,
provided that Indemnified Parties shall be entitled to recover or make a claim for such damages in the event that an Indemnified Party is liable for such
damages pursuant to a Third Party Claim.

(d) Any payment under Article 7 of this Agreement shall be treated by the parties for federal, state, local and foreign income tax purposes as an
adjustment to the Purchase Price.

(e) None of the Buyer Indemnified Persons shall attempt to recover any funds from any Seller unless and until there are no funds in the Escrow Fund.

(f) Except with respect to claims for equitable relief, the indemnification provisions of this Article 7 shall be the sole and exclusive remedy for any
breach of this Agreement from and after the Closing.

 
 8. Miscellaneous.
 

 8.1. Sellers’ Representative

(a) By the execution and delivery of this Agreement, including counterparts hereof, each Seller hereby irrevocably constitutes and appoints the
Sellers’ Representative, as the true and lawful agent and attorney-in-fact of such Seller with full powers of substitution to act in the name, place and
stead of such Seller with respect to the performance on behalf of such Seller under the terms and provisions of this Agreement and the Escrow
Agreement, as the same may be from time to time amended,

 
31



and to do or refrain from doing all such further acts and things, and to execute all such documents on such Seller’s behalf, as the Sellers’
Representative shall deem necessary or appropriate in connection with any of the transactions contemplated under this Agreement or the Escrow
Agreement, including:

(i) to agree upon or compromise any matter related to the calculation of the August Payment and the Contingent Payments or otherwise or
to other payments to be made;

(ii) to act for such Seller with respect to all indemnification matters referred to in this Agreement and the Escrow Agreement, including
the right to compromise on behalf of such Seller any indemnification claim made by or against such Seller;

(iii) to act for such Seller with respect to all post-Closing matters;

(iv) to terminate, amend, or waive any provision of this Agreement and the Escrow Agreement;

(v) to employ and obtain the advice of legal counsel, accountants and other professional advisors as the Sellers’ Representative, in his, her
or its sole discretion, deems necessary or advisable in the performance of his, her or its duties as the Sellers’ Representative and to rely on their advice
and counsel;

(vi) to incur and pay out of the Sellers’ Representative Fund expenses, including fees of attorneys, accountants and other advisers,
incurred by the Sellers’ Representative pursuant to the transactions contemplated by this Agreement, and any other fees and expenses allocable or in
any way relating to such transaction or any indemnification claim, whether incurred prior or subsequent to Closing, and to disburse to Sellers from
time to time pro rata any amounts remaining in the Sellers’ Representative Fund in accordance with the respective percentages set forth in Schedule
2.3(a)(ii), in the sole and absolute discretion of the Sellers’ Representative; and

(vii) to do or refrain from doing any further act or deed on behalf of such Seller which the Sellers’ Representative deems necessary or
appropriate in his, her or its sole discretion relating to the subject matter of this Agreement and the Escrow Agreement (including amending or
waiving any term or provision hereof or thereof) as fully and completely as any of such Seller could do if personally present and acting.

(b) The appointment of the Sellers’ Representative shall be deemed coupled with an interest and shall be irrevocable, and any other Person may
conclusively and absolutely rely, without inquiry, upon any actions of the Sellers’ Representative as the acts of the Sellers in all matters referred to in
this Agreement and the Escrow Agreement. Each of the Sellers hereby ratifies and confirms all things that the Sellers’ Representative shall do or
cause to be done by virtue of the appointment of the Sellers’ Representative as Sellers’ Representative of such Seller. The Sellers’ Representative
shall act for the Sellers on all of the matters set forth in this Agreement and the Escrow Agreement in the manner the Sellers’ Representative believes
to be in the best interest of the Sellers, but the Sellers’ Representative shall not be responsible to any such Seller for any loss or damage any such
Seller may suffer by reason of the performance by the Sellers’ Representative of his, her or its duties under this Agreement and the Escrow
Agreement, other than loss or damage arising from willful misconduct in the performance of such duties.
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Each Seller hereby expressly acknowledges and agrees that the Sellers’ Representative is authorized to act on behalf of such Seller notwithstanding any
dispute or disagreement among such Sellers, and that any Person shall be entitled to rely on any and all action taken by the Sellers’ Representative under this
Agreement without liability to, or obligation to inquire of, any of the Sellers. The Sellers’ Representative may be removed from time to time by the Sellers
that held at least a majority of the voting membership interests of the Company immediately prior to the Closing. If the Sellers’ Representative is so removed,
dies, becomes disabled, is dissolved or otherwise is unable to fulfill his, her or its responsibilities as agent of the Sellers, or there is a vacancy in the position
of the Sellers’ Representative, then the Sellers that held a majority of the voting membership interests of the Company immediately prior to the Closing shall,
within ten (10) Business Days after such removal, death, disability or other cause of such vacancy, appoint a successor representative. Any successor shall
become the Sellers’ Representative for purposes of the Escrow Agreement and this Agreement, and each successor Sellers’ Representative shall have all of
the power, authority, rights and privileges conferred by this Agreement upon the original Sellers’ Representative. No bond shall be required of the Sellers’
Representative, and the Sellers’ Representative shall not receive any compensation for his, her or its services. The Sellers do hereby agree to indemnify and
hold the Sellers’ Representative harmless from and against any and all liability, loss, cost, damage or expense (including reasonable attorneys’ fees)
reasonably incurred or suffered as a result of the performance of such Sellers’ Representative’s duties under this Agreement and the Escrow Agreement
except for any such liability arising out of the willful misconduct of the Sellers’ Representative. The provisions of this Section shall be binding upon the
executors, heirs, legal representatives, personal representatives, successor trustees and successors of each of the Sellers, and any references in this Section to a
Seller shall mean and include the successors to the rights of the Sellers hereunder, whether pursuant to testamentary disposition, the laws of descent and
distribution or otherwise. All of the indemnities, immunities, releases and powers granted to the Sellers’ Representative under this Agreement shall survive
the Closing.

 
 8.2. Notices.

All notices, requests, demands and other communications hereunder shall be in writing and shall be deemed given upon personal delivery or three
(3) calendar days after being mailed by certified or registered mail, postage prepaid, return receipt requested, or one (1) business day after being sent via a
nationally recognized overnight courier service if overnight courier service is requested from
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such service or upon receipt of electronic or other confirmation of transmission if sent via facsimile, to the parties, their successors in interest or their
assignees at the following addresses and telephone numbers, or at such other addresses or telephone numbers as the parties may designate by written notice in
accordance with this Section 8.2:

If to Buyer:         Everbridge, Inc.
25 Corporate Drive
Burlington, MA 01803
Attention: President

With copies to:   Everbridge, Inc.
25 Corporate Drive
Burlington, MA 01803
Attention: General Counsel

If to the Sellers   Plymouth Management Company
and/or the Sellers’555 Briarwood Circle, Suite 210
Representative:   Ann Arbor, MI 48108

Attention: Jeff Barry

With copies to:   Much Shelist
191 N. Wacker Drive
Chicago, IL 60606
Attention: Craig C. Bradley

 
 8.3. Assignability and Parties in Interest.

This Agreement and the rights, interests or obligations hereunder may not be assigned by any of the parties hereto without the prior written consent of
the other parties hereto. This Agreement shall inure to the benefit of and be binding upon Buyer and the Sellers and their respective permitted successors and
assigns. Nothing in this Agreement will confer upon any person or entity not a party to this Agreement, or the legal representatives of such person or entity,
any rights or remedies of any nature or kind whatsoever under or by reason of this Agreement except in connection with permitted assignments as provided
above. Notwithstanding the foregoing, Buyer may assign its rights and/or interests to any Affiliate of Buyer, provided that such assignment shall not relieve
Buyer from any obligations hereunder or under any of other documents to be delivered by Buyer hereunder.

 
 8.4. Governing Law.

This Agreement shall be governed by, and construed and enforced in accordance with, the laws of the State of Delaware, without regard to its conflicts-
of-law principles.

 
 8.5. Counterparts.

Facsimile transmission of any signed original document and/or retransmission of any signed facsimile transmission will be deemed the same as
delivery of an original. At the request of any party, the parties will confirm facsimile transmission by signing a duplicate original document. This Agreement
may be executed in counterparts, each of which shall be deemed an original, but all of which shall constitute but one and the same instrument.
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 8.6. Publicity.

Buyer shall issue a press release with respect to the transactions contemplated hereby within four (4) days after the Closing Date.

 
 8.7. Complete Agreement.

This Agreement, the exhibits and schedules hereto, and the other Transaction Documents contain or will contain the entire agreement between the
parties hereto with respect to the transactions contemplated herein and therein and shall supersede all previous oral and written and all contemporaneous oral
negotiations, commitments, and understandings, including but not limited to the letter of intent between the parties dated November 4, 2016, as amended.

 
 8.8. Modifications, Amendments and Waivers.

No supplement, modification, or amendment of this Agreement will be binding unless executed in writing by all of the parties hereto. No waiver of any
of the provisions of this Agreement will be considered, or will constitute, a waiver of any of the rights or remedies, at law or equity, of the party entitled to the
benefit of such provisions unless made in writing and executed by the party entitled to the benefit of such provision. No waiver of any of the provisions of
this Agreement shall constitute a waiver of any other provision, whether or not similar.

 
 8.9. Headings; References.

The headings contained in this Agreement and the other Transaction Documents are for reference purposes only and shall not affect in any way the
meaning, construction or interpretation of this Agreement and the other Transaction Documents. References herein to Articles, Sections, Schedules and
Exhibits refer to the referenced Articles, Sections, Schedules or Exhibits hereof unless otherwise specified.

 
 8.10. Severability.

Any provision of this Agreement which is invalid, illegal, or unenforceable in any jurisdiction shall, as to that jurisdiction, be ineffective to the extent
of such invalidity, illegality, or unenforceability, without affecting in any way the remaining provisions hereof in such jurisdiction or rendering that or any
other provision of this Agreement invalid, illegal, or unenforceable in any other jurisdiction.

 
 8.11. Expenses of Transactions.

All fees, costs and expenses incurred by Buyer, in connection with the transactions contemplated by this Agreement shall be borne by Buyer, and all
fees, costs and expenses incurred by the Sellers in connection with the transactions contemplated by this Agreement shall be borne by the Sellers.
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 8.12. Arbitration.

(a) (i) Any controversy or claim arising out of or relating to this Agreement, other than those to be resolved under Section 2.3(c) (“Arbitration
Excluded Claims”), shall be solely and finally settled by arbitration administered by JAMS in accordance with its commercial arbitration rules as then in
effect (the “Rules”), except to the extent such Rules vary from the following provisions. Notwithstanding the previous sentence, the parties hereto may seek
provisional and/or equitable remedies in courts of appropriate jurisdiction, and such request shall not be deemed a waiver of the right to compel arbitration of
a dispute hereunder. Arbitration Excluded Claims shall be presented in any Federal Court possessing jurisdiction over such matters.

(ii) The arbitration shall be conducted by one independent and impartial arbitrator, appointed by JAMS; provided however, if the claim and any
counterclaim, in the aggregate exceed One Hundred Thousand Dollars ($100,000) (the “Arbitration Threshold”), exclusive of interest and attorneys’ fees,
the dispute shall be heard and determined by three (3) arbitrators as provided herein (such arbitrator or arbitrators are hereinafter referred to as the
“Arbitrator”). The judgment of the award rendered by the Arbitrator may be entered in any court having jurisdiction thereof. The arbitration proceedings
shall be held in New York, New York unless the parties to the arbitration agree to another location.

(b) If a party hereto determines to submit a dispute for arbitration pursuant to this Section 8.12, such party shall furnish the other party with whom it
has the dispute with a notice of arbitration as provided in the Rules (an “Arbitration Notice”) which, in addition to the items required by the Rules, shall
include a statement of the nature, with reasonable detail, of the dispute. A copy of the Arbitration Notice shall be concurrently provided to JAMS, along with
a copy of this Agreement, and if pursuant to clause (a)(ii) one Arbitrator is to be appointed, a request to appoint the Arbitrator. If a party has a counterclaim
against the other party, such party shall furnish the party with whom it has the dispute a notice of such claim as provided in the Rules (a “Notice of
Counterclaim”) within ten (10) calendar days of receipt of the Arbitration Notice, which, in addition to the items required by the Rules, shall include a
statement of the nature, with reasonable detail, of the dispute. A copy of the Notice of Counterclaim shall be concurrently provided to JAMS. If the claim set
forth in the Notice of Counterclaim causes the aggregate amount in dispute to exceed the Arbitration Threshold, the Notice of Counterclaim shall so state. If
pursuant to clause (a)(ii) three Arbitrators are to be appointed, within fifteen (15) calendar days after receipt of the Arbitration Notice or the Notice of
Counterclaim as applicable, each party shall select one person to act as Arbitrator and the two (2) selected shall select a third arbitrator within ten
(10) calendar days of their appointment. If the Arbitrators selected by the parties are unable or fail to agree upon the third arbitrator within such time, the third
arbitrator shall be selected by JAMS. Each arbitrator shall have served previously as an arbitrator and shall be a practicing attorney or a retired or former
judge and have at least fifteen (15) years’ experience with and knowledge of securities laws, complex business transactions, and mergers and acquisitions.

(c) Once an Arbitrator is assigned to hear the matter, the Arbitrator shall schedule a pre-hearing conference to reach agreement on procedural and
scheduling matters, arrange for the exchange of information, obtain stipulations and attempt to narrow the issues.
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(d) At the pre-hearing conference, the Arbitrator shall have the discretion to order, to the extent the Arbitrator deems relevant and appropriate, that each
party may (i) serve a maximum of one set of no more than twenty (20) requests for production of documents and one set of ten (10) interrogatories (without
subparts) upon the other parties; and (ii) depose a maximum of five (5) witnesses. All objections to discovery are reserved for the arbitration hearing except
for objections based on privilege and proprietary or confidential information. The responses to the document demand, the documents to be produced
thereunder, and the responses to the interrogatories shall be delivered to the propounding party sixty (60) calendar days after receipt by the responding party
of such document demand or interrogatory. Each deposition shall be taken on reasonable notice to the deponent, and must be concluded within eight (8) hours
and all depositions must be taken within ninety (90) calendar days following the pre-hearing conference. Any party deposing an opponent’s expert must pay
the expert’s fee for attending the deposition. All discovery disputes shall be decided by the Arbitrator.

(e) The parties must file briefs with the Arbitrator pursuant to a schedule established by the Arbitrator, specifying the facts each intends to prove and
analyzing the applicable law. The parties have the right to representation by legal counsel throughout the arbitration proceedings. Oral evidence given at the
arbitration hearing shall be given under oath. Any party desiring a stenographic record may secure a court reporter to attend the arbitration proceedings. The
party requesting the court reporter must notify the other parties and the Arbitrator of the arrangement in advance of the hearing, and must pay for the cost
incurred.

(f) The Arbitrator’s award shall be in writing, signed by the Arbitrator and shall contain a concise statement regarding the reasons for the disposition of
any claim.

(g) To the extent permissible under applicable law, the award of the Arbitrator shall be final. It is the intent of the parties that the arbitration provisions
hereof be enforced to the fullest extent permitted by applicable law.

 
 8.13. Submission to Jurisdiction.

All actions or proceedings arising in connection with this Agreement for preliminary or injunctive relief or matters not subject to resolution under
Section 2.3(c) or arbitration, if any, shall be tried and litigated exclusively in the state or federal courts located in the State of Delaware, or such other venue
as may be mutually agreed to by the parties. The aforementioned choice of venue is intended by the parties to be mandatory and not permissive in nature,
thereby precluding the possibility of litigation between the parties with respect to or arising out of this Agreement in any jurisdiction other than that specified
in this paragraph. Each party hereby waives any right it may have to assert the doctrine of forum non conveniens or similar doctrine or to object to venue with
respect to any proceeding brought in accordance with this paragraph, and stipulates that the State and Federal courts located in Delaware shall have in
personam jurisdiction over each of them for the purpose of litigating any such dispute, controversy, or proceeding. Each party hereby authorizes and accepts
service of process sufficient for personal jurisdiction in any action against it as contemplated by this Section by registered or certified mail, return receipt
requested, postage prepaid, to its address for the giving of notices as set forth in Section 8.1. Nothing herein shall affect the right of any party to serve process
in any other manner permitted by law.
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 8.14. Attorneys’ Fees.

If Buyer or any of its Affiliates, successors or assigns brings any action, suit, counterclaim, cross-claim, appeal, arbitration, or mediation for any relief
against the Sellers or any of their respective Affiliates, successors or assigns, or if the Sellers or any of respective Affiliates, successors or assigns, his or her
heirs, Affiliates or assigns brings any action, suit, counterclaim, cross-claim, appeal, arbitration, or mediation for any relief against Buyer or any of its
Affiliates, successors or assigns, declaratory or otherwise, to enforce the terms hereof or to declare rights hereunder (collectively, an “Action”), in addition to
any damages and costs which the prevailing party otherwise would be entitled, the non-prevailing party shall pay to the prevailing party a reasonable sum for
attorneys’ fees and costs (at the prevailing party’s attorneys’ then-prevailing rates) incurred in bringing and prosecuting such Action and/or enforcing any
judgment, order, ruling, or award (collectively, a “Decision”) granted therein, all of which shall be deemed to have accrued on the commencement of such
Action and shall be paid whether or not such action is prosecuted to a Decision. Any Decision entered in such Action shall contain a specific provision
providing for the recovery of attorneys’ fees and costs incurred in enforcing such Decision.

For the purposes of this Section, attorneys’ fees shall include, without limitation, fees incurred in the following: (1) postjudgment motions and
collection actions; (2) contempt proceedings; (3) garnishment, levy and debtor and third party examinations; (4) discovery; and (5) bankruptcy litigation.

For purposes of this paragraph, “prevailing party” means only a party that has received a final order or judgment from a court of competent
jurisdiction that is no longer subject to appeal or writ of certiorari. If there are multiple claims, the prevailing party shall be determined with respect to each
claim separately. The prevailing party shall be the party who has obtained the greater relief in connection with any particular claim, although, with respect to
any claim, it may be determined that there is no prevailing party.

 
 8.15. Retention of Counsel.

In any dispute or proceeding arising under or in connection with this Agreement following the Closing, the Sellers’ Representative and Sellers shall
have the right, at their election, to retain Much Shelist (the “Law Firm”) to represent it in such matter. Buyer, for itself and the Company, and for its and such
respective Persons’ affiliates, successors and assigns, hereby irrevocably waives and consents to any such representation in any such matter and the
communication and disclosure by such counsel to the Sellers’ Representative and Sellers in connection with any such representation of any fact known to, or
document in the possession of, the Law Firm arising by reason of the Law Firm’s prior representation of the Company. Buyer, for itself and the Company, and
for its and such respective Persons’ affiliates, successors and assigns, irrevocably acknowledges and agrees that all communications between or among the
Company, any of the Sellers and counsel, including the Law Firm, made in connection with the negotiation, preparation, execution, delivery and closing
under, or any dispute or proceeding arising under or in connection with, this Agreement, or otherwise that, immediately prior to the Closing, would be
deemed to be privileged communications of any of the Company and its counsel and would not be subject to disclosure to Buyer in connection with any
process relating
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to a dispute arising under or in connection with, this Agreement or otherwise, shall continue after the Closing and for all purposes be deemed to be privileged
communications between the Sellers’ Representative or Sellers and the Law Firm, and neither Buyer nor any Person purporting to act on behalf of or through
Buyer shall seek to obtain the same by any process on the grounds that the privilege attaching to such communications belongs to the Company and not the
Sellers’ Representative or Sellers.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, each of the parties hereto has executed this Membership Interest Purchase Agreement as of the date first above written.

EVERBRIDGE, INC.
 

By:  /s/ Jaime Ellertson

Name:  Jaime Ellertson

Title:  CEO and Chairman

IDV SOLUTIONS, LLC
 

By:  /s/ Mark Morrison

Name:  Mark Morrison

Title:  Chief Executive Officer

PLYMOUTH MANAGEMENT COMPANY, as Sellers’ Representative
 

By:  /s/ Mark Horne

Name:  Mark Horne

Title:  CEO/Managing Partner

 
  PVP II HOLDINGS LLC

/s/ Mark Morrison
Mark Morrison

  

By: /s/ Mark Horne
 

Name: Mark Horne
 

Title: CEO/Managing Partner
 
/s/ Lori Morrison
Lori Morrison
 

/s/ Ian Clemens
Ian Clemens
 

/s/ Heather Clemens
Heather Clemens
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IDV Solutions II, LLC
 

By:  /s/ Mark Morrison

Its:  Manager

By:  /s/ Ian Clemens

Its:  Manager

PLYMOUTH CO-INVESTORS
 

Paul M. Zlotoff Trust

By:  /s/ Paul M. Zlotoff

Its:  Trustee

 
KDMS LLC

By:  /s/ Darren Frankel

Its:  Authorized Agent

 
The William J. Fileti Trust

By:  /s/ William J. Fileti

Its:  Trustee

 
42 North Investments LLC

By:  /s/ John J. Meilner

Its: Senior Managing Director and Chief Investment Officer
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Michael T. Monahan Trust Dated 2/22/1995

By:  /s/ Michael T. Monahan

Its:  Trustee

 
/s/ Donald B. Smith, Jr.
Donald B. Smith, Jr.

The Robert A. Nero Living Trust DTD 11/25/92 Restated 5/31/13

By:  /s/ Robert A. Nero

Its:  Trustee

 
/s/ Tracey Graham
Tracey Graham

Richard L. Beal Trust DTD 11/14/01, As Amended

By:  /s/ Richard L. Beal

Its:  Trustee
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Exhibit 99.1

Everbridge Announces Critical Event Management and Acquisition of IDV Solutions

IDV’s Threat Assessment and Operational Visualization Solution to Become Part of Industry’s First Integrated Software Platform for Managing Critical
Events

Burlington, Mass. – January 31, 2017 – Everbridge, Inc. (NASDAQ: EVBG), a global software company that provides critical communications and
enterprise safety applications to help keep people safe and businesses running, today announced that it has acquired IDV Solutions, LLC, a leading provider
of threat assessment and operational visualization software. IDV’s powerful Visual Command Center® (“VCC”) application displays an integrated picture of
external threats and events overlaid with an organization’s people, assets and supply routes, along with other contextual information to enable timely
assessment and operational response. In combination with Everbridge’s critical communication, incident management and employee safety capabilities, IDV’s
VCC application will form a key component of the industry’s first Critical Event Management™ (CEM) platform for dynamically assessing, responding to,
and managing the resolution of the wide range of threats and disruptions which impact organizations’ daily operations.

IDV Solutions transforms an organization’s situational intelligence and operational visibility during a critical event. The VCC application enables customers
to monitor and integrate more than 100 types of threat data, as well as information on internal incidents, to generate and visualize an alert when potential risks
occur within proximity of an organization’s physical locations, suppliers, assets and people. The solution improves the ability to more quickly understand and
assess the impact of threats, execute the correct response, and monitor on-going resolution in order to mitigate risk to personnel safety, business continuity,
assets and supply chain operations. The highly visual and intuitive VCC solution is used by global distribution companies such as Amazon, leading
technology companies such as Dell and VMware, pharmaceutical giants such as Pfizer, major retailers like Tiffany & Company, large energy companies such
as Noble Energy, and supply chain leaders such as XPO Logistics, as well as government entities such as St. Clair County in Michigan.

IDV has been an Everbridge strategic partner since 2014. Everbridge’s global, multi-modal communication capabilities enhance VCC’s ability to help
companies take action based upon identified risks, and Everbridge’s Safety Connection® application will enable users of VCC to more dynamically locate
people who may be at risk or can respond to an incident.

Industry’s First Critical Event Management (“CEM”) Platform

Everbridge is integrating its market leading critical communication, incident management (enhanced by the previously announced Crisis Commander
acquisition) and employee safety capabilities with the threat assessment and visualization capabilities of the VCC application to create the industry’s first
CEM platform. Everbridge’s CEM is designed to provide organizations with a single platform for managing the full array of intelligence, coordination and
task execution items required to speed the response to the many critical incidents that impact daily operations, including severe weather, terrorism, workplace
violence, IT outages and cyberattacks, supply chain disruptions, product recalls, environmental accidents or power outages. The annual cost of these types of
events exceeded $535 billion in 2015, and they are complex to assess, manage and mitigate.



CEM will provide organizations with a more integrated operational approach to the often disparate systems used today to manage major incidents and IT
operations events by delivering an end-to-end view integrating threats, operational impact and response status information on a “single pane of glass.” CEM
is intended to enable corporate and government organizations to consolidate overlapping systems and drive cost efficiencies as well as to improve response
time, minimize disruption, and attain better management control in handling critical events. The CEM platform will also integrate with leading Governance,
Risk and Compliance (GRC) as well as Business Continuity Planning (BCP) solutions.

“Many of our over 3,000 corporate and government customers have told us that they are spending hundreds of thousands of dollars supporting separate
command centers for security, IT, and supply chain operations, and yet they still struggle to manage the increasing number of critical events affecting their
enterprises,” said Jaime Ellertson, CEO, Everbridge. “We believe CEM can provide a unified understanding of these critical events through a common
platform that will enable a higher level of situational intelligence and collaboration, ultimately reducing the cost and overall impact to operations.”

“Leveraging Everbridge’s deep and complementary technical capabilities will enhance our ability to provide even more strategic value and expertise to our
customers,” said Mark Morrison, CEO, IDV Solutions. “The ability to combine security, supply chain and IT operations threats and incidents in one common
view, ensure all the relevant stakeholders are informed and receive feedback from them, have continuous visibility into the status of remediation, and analyze
team performance over time to identify bottlenecks and make improvements will greatly enhance the impact of our current solutions.”

Financial Information

The aggregate consideration paid by Everbridge was approximately $18.7 million in cash, with additional time and performance-based cash payments that
could total as much an additional $8.7 million. Everbridge will provide specific information on the expected impact of the acquisition on Everbridge’s
financial results after completing its purchase accounting review. In addition, as previously announced, Everbridge will report its fourth quarter and full year
2016 financial results on February 27, 2017, at which time it will also provide guidance for its business for the first quarter and full year 2017.

About Everbridge:

Everbridge, Inc. (NASDAQ: EVBG) is a global software company that provides critical communications and enterprise safety applications that enable
customers to automate and accelerate the process of keeping people safe and businesses running during critical events. During public safety threats such as
active shooter situations, terrorist attacks or severe weather conditions, as well as critical business events such as IT outages or cyber incidents, over 3,000
global customers rely on the company’s SaaS-based platform to quickly and reliably construct and deliver contextual notifications to millions of people at one
time. The company’s platform sent over 1.5 billion messages in 2016, and offers the ability to reach more than 200 countries and territories with secure
delivery to over 100 different communication devices. The company’s critical communications and enterprise safety applications, which include Mass
Notification, Incident Management, IT Alerting, Safety Connection™, Community Engagement™, Secure Messaging and Internet of Things, are easy-to-use
and deploy, secure, highly scalable and reliable. Everbridge serves 8 of the 10 largest U.S. cities, 8 of the 10 largest U.S.-based investment banks, all four of
the largest global accounting firms, 24 of the 25 busiest North American airports and 6 of the 10 largest global automakers. Everbridge is based in Boston and
Los Angeles with additional offices in San Francisco, Beijing and London. For more information, visit www.everbridge.com, read the company blog, and
follow on Twitter and Facebook.



About IDV Solutions, LLC

IDV Solutions, LLC empowers organizations to take command of risk by delivering threat assessment and command center software that is used to protect
people and assets, ensure continuity of operations and create competitive advantage. Its Visual Command Center® software is a visualization platform for
situation intelligence and response used in organizational functions such as business continuity, security, supply chain and operations to mitigate or eliminate
the impact of risk. By helping organizations in the Global 2000 and government transform their understanding and visibility of actions, they are able to excel
at managing operational risk. For more information, please visit idvsolutions.com.

Cautionary Language Concerning Forward-Looking Statements

This press release contains “forward-looking statements” within the meaning of the “safe harbor” provisions of the Private Securities Litigation Reform Act
of 1995, including but not limited to, statements regarding the anticipated opportunity and trends for growth in our critical communications and enterprise
safety applications and our overall business, our market opportunity, our expectations regarding sales of our products, and our goal to maintain market
leadership and extend the markets in which we compete for customers. These forward-looking statements are made as of the date of this press release and
were based on current expectations, estimates, forecasts and projections as well as the beliefs and assumptions of management. Words such as “expect,”
“anticipate,” “should,” “believe,” “target,” “project,” “goals,” “estimate,” “potential,” “predict,” “may,” “will,” “could,” “intend,” variations of these terms or
the negative of these terms and similar expressions are intended to identify these forward-looking statements. Forward-looking statements are subject to a
number of risks and uncertainties, many of which involve factors or circumstances that are beyond our control. Our actual results could differ materially from
those stated or implied in forward-looking statements due to a number of factors, including but not limited to: our ability to market and sell newly acquired
products; our ability to attract new customers and retain and increase sales to existing customers; our ability to increase sales of our Mass Notification
application and/or ability to increase sales of our other applications; developments in the market for targeted and contextually relevant critical
communications or the associated regulatory environment; our estimates of market opportunity and forecasts of market growth may prove to be inaccurate;
we have not been profitable on a consistent basis historically and may not achieve or maintain profitability in the future; the lengthy and unpredictable sales
cycles for new customers; nature of our business exposes us to inherent liability risks; our ability to successfully integrate businesses and assets that we may
acquire; our ability to maintain successful relationships with our channel partners and technology partners; our ability to manage our growth effectively; our
ability to respond to competitive pressures; potential liability related to privacy and security of personally identifiable information; our ability to protect our
intellectual property rights, and the other risks detailed in our risk factors discussed in filings with the U.S. Securities and Exchange Commission (“SEC”),
including but not limited to our Quarterly Report on Form 10-Q for the quarter ended September 30, 2016 filed with the SEC on November 14, 2016. The
forward-looking statements included in this press release represent our views as of the date of this press release. We undertake no intention or obligation to
update or revise any forward-looking statements, whether as a result of new information, future events or otherwise. These forward-looking statements should
not be relied upon as representing our views as of any date subsequent to the date of this press release.



All Everbridge products are trademarks of Everbridge, Inc. in the USA and other countries. All other product or company names mentioned are the property
of their respective owners.

Investor Contact:

Garo Toomajanian
ICR
IR@everbridge.com
818-230-9712

Media Contact:

Jeff Benanto
Everbridge
jeff.benanto@everbridge.com
781-373-9879


