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Item 1.01.  Entry Into a Material Definitive Agreement 
  
On March 26, 2018, NeuLion, Inc., a Delaware corporation (“NeuLion”) entered into an Agreement and Plan of Merger (the “Merger Agreement”) with WME 
Entertainment Parent, LLC, a Delaware limited liability company (“Parent”) and Lion Merger Sub, Inc., a Delaware corporation and a wholly owned subsidiary of 
Parent (“Merger Sub”). Pursuant to the Merger Agreement, subject to the satisfaction or waiver of specified conditions, Merger Sub will merge with and into 
NeuLion, with NeuLion surviving the Merger as a wholly owned subsidiary of Parent (the “Merger”). 
  
Pursuant to the Merger Agreement, at the effective time of the Merger (the “Effective Time”), each of NeuLion’s issued and outstanding shares of common stock, par 
value $0.01 per share, will be canceled and converted into the right to receive $0.84 in cash, without interest (the “Per Share Merger Consideration”), less any 
applicable withholding taxes. 
  
As of the Effective Time: (i) each issued and outstanding vested warrant to purchase shares of NeuLion common stock that has an exercise price per share of 
common stock subject to such vested warrant (solely to the extent vested) that is less than the Per Share Merger Consideration will be converted into the right to 
receive, with respect to each such share of common stock subject to such warrant (solely to the extent vested), an amount equal to (x) the Per Share Merger 
Consideration, minus (y) the exercise price per share of common stock subject to such warrant (solely to the extent vested); (ii) each stock option of NeuLion, 
whether vested or unvested, outstanding immediately prior to the Merger will be canceled, with the holder of such option becoming entitled to receive an amount in 
cash equal to (A) the excess, if any, of (1) the Per Share Merger Consideration minus (2) the exercise price per share of common stock subject to such option, 
multiplied by (B) the number of shares of common stock subject to such option immediately prior to the Merger; and (iii) each restricted stock unit of NeuLion, 
whether vested or unvested, outstanding immediately prior to the Merger will be canceled, with the holder of such restricted stock unit becoming entitled to receive 
an amount in cash equal to (A) the Per Share Merger Consideration multiplied by (B) the number of shares of common stock subject to such restricted stock unit 
immediately prior to the Merger. 
  
Prior to entering into the Merger Agreement, stockholders representing approximately 70%, in the aggregate, of NeuLion’s outstanding shares of common stock 
executed and delivered to NeuLion a written consent, effective upon the execution and delivery of the Merger Agreement, irrevocably approving and adopting the 
Merger Agreement and the transactions contemplated thereby. 
  
The Merger cannot be consummated until the passing of 20 calendar days from the date on which NeuLion mails to its stockholders an information statement on 
Schedule 14C under the Securities Exchange Act of 1934, as amended (the “Information Statement”). Following execution and delivery of the Merger Agreement, 
pursuant to the terms of the Merger Agreement, NeuLion may not engage in any discussions regarding the potential acquisition of NeuLion by any party other than 
Parent, Merger Sub and their affiliates, and NeuLion has no ability to terminate the Merger Agreement in order to enter into an alternative transaction. 
 
The parties have each made customary representations and warranties. NeuLion has agreed, subject to the terms of the Merger Agreement, to various covenants and 
agreements, including, among others: (i) to conduct its business in the ordinary course and in a manner consistent with past practice; and (ii) not to solicit proposals 
relating to alternative transactions to the Merger with a third party or engage in discussions or negotiations with respect thereto. The parties have also agreed to use 
their respective reasonable best efforts to obtain any approvals from governmental authorities for the Merger, including all required antitrust approvals. 
 
Each party’s obligation to consummate the Merger is subject to certain conditions, including, among others: (i) expiration or termination of applicable waiting periods 
under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended; (ii) the absence of any order or legal requirement issued or enacted by any court or 
other governmental authority, which is in effect and prevents the consummation of the Merger; and (iii) the passing of 20 calendar days from the date on which 
NeuLion mails to NeuLion’s stockholders the Information Statement in definitive form. Parent’s obligation to consummate the Merger is also conditioned on, among 
other things, the absence of any Company Material Adverse Effect. 
  



  
The Merger Agreement also contains certain specified termination provisions, including, among others, a mutual termination right if the Merger has not been 
consummated on or before September 26, 2018. In addition, if the Merger Agreement is terminated under certain circumstances, and within 12 months of the date of 
the Merger Agreement NeuLion enters into a definitive agreement with respect to an Acquisition Proposal or consummates an Acquisition Proposal, then NeuLion 
shall pay to Parent, or as otherwise directed by Parent, a fee equal to $6,220,000. 
  
The foregoing summary of the Merger Agreement does not purport to be complete and is qualified in its entirety by reference to the actual Merger Agreement, which 
is filed as Exhibit 2.1 hereto, and which is incorporated by reference in this report.  Terms used herein as defined terms and not otherwise defined herein shall have the 
meanings ascribed to them in the Merger Agreement. 
 
The Merger Agreement has been attached to provide investors and security holders with information regarding its terms and is not intended to provide any factual 
information about NeuLion, Parent or Merger Sub. The representations, warranties and covenants in the Merger Agreement were made only for the purpose of the 
Merger Agreement and solely for the benefit of the parties to the Merger Agreement as of specific dates. Such representations, warranties and covenants may have 
been made for the purposes of allocating contractual risk between the parties to the Merger Agreement instead of establishing these matters as facts, may or may not 
have been accurate as of any specific date, and may be subject to important limitations and qualifications (including exceptions thereto set forth in the disclosure 
letter agreed to by the contracting parties) and may therefore not be complete. The representations, warranties and covenants in the Merger Agreement may also be 
subject to standards of materiality applicable to the contracting parties that may differ from those applicable to investors. Investors should not rely on the 
representations, warranties and covenants or any descriptions thereof as characterizations of the actual state of facts or condition of NeuLion, Parent, Merger Sub or 
any of their respective subsidiaries or affiliates. Moreover, information concerning the subject matter of the representations, warranties and covenants may change 
after the date of the Merger Agreement, which subsequent information may or may not be fully reflected in NeuLion’s public disclosures. 
 
Also on March 26, 2018, NeuLion entered into a purchase agreement (the “Purchase Agreement”) with Stillwater Holding Company LLC pursuant to which NeuLion 
agreed to sell certain assets relating to its business of providing web publishing, ticketing and donor management services to athletic conferences, colleges and 
universities (collectively, the “Assets”). The sale of the Assets will close immediately prior to the closing of the Merger, and is conditioned solely upon the 
substantially concurrent closing of the Merger. The Purchase Agreement automatically terminates upon a termination of the Merger Agreement in accordance with 
its terms. 
  



  

  
On March 26, 2018, in connection with the Merger, NeuLion entered into retention bonus letter agreements (the “Retention Bonus Letters”) with the 

following named executive officers: Roy Reichbach, Tim Alavathil, Horngwei (Michael) Her and Ronald Nunn, granting a right to a one-time payment of $750,000 and 
$600,000 to Messrs. Reichbach and Alavathil, respectively, and of $100,000 to each of Messrs. Her and Nunn (the “Retention Bonuses”).  The Retention Bonuses will 
be paid in cash, subject to the consummation of the Merger, with payment of 25% of the Retention Bonuses to be paid promptly following the Closing Date (as 
defined in the Merger Agreement), an additional 25% six months following the Closing Date, and the remaining 50% paid nine months following the Closing Date, 
subject to each executive’s continued employment with NeuLion through such payment date and compliance with restrictive covenants contained in the Retention 
Bonus Letters including non-competition, non-solicitation of employees and clients, and no-hire covenants effective during the nine months following the Closing 
Date.  If any of the executives voluntarily resigns his employment or is terminated for Cause (as defined in the Retention Bonus Letters) in the two-month period 
following the Closing Date, such executive will be required to repay to NeuLion any portion of the Retention Bonus previously paid, net of amounts withheld by 
NeuLion.  If the executive’s employment is terminated prior to the applicable Retention Bonus payment date by NeuLion without Cause or due to the executive’s 
death or disability, the executive will remain eligible to receive the Retention Bonus, paid promptly following such termination of employment. 

  
The foregoing description of the Retention Bonus Letters is qualified in its entirety by reference to the Retention Bonus Letters, copies of which will be filed 

as exhibits to NeuLion’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2018. 
  
Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.  
  

On March 24, 2018, NeuLion’s Board of Directors adopted the amended and restated bylaws attached hereto as Exhibit 3(ii) ("Amended and Restated 
Bylaws").  The Amended and Restated Bylaws were amended to add a new Article XIII which reads in its entirety: 
 

ARTICLE XIII:  FORUM 
Unless the Corporation consents in writing to the selection of an alternative forum, the sole and exclusive forum for any Internal Corporate Claims (as 

defined below) shall be the Delaware Court of Chancery (or, if the Court of Chancery lacks jurisdiction, another state or federal court located in the State of Delaware). 
“Internal Corporate Claims” means claims, including claims in the right of the Corporation, (i) that are based upon a violation of a duty by a current or former director 
or officer or stockholder in such capacity or (ii) as to which the Delaware General Corporation Law confers jurisdiction upon the Delaware Court of Chancery. 

  
The Amended and Restated Bylaws are incorporated herein by reference. 

  
Item 9.01.  Financial Statements and Exhibits 
  

  

 
*Schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K.  The registrant hereby undertakes to furnish copies of any of the omitted 
schedules and exhibits upon request by the SEC. 
  

Item 5.02 Departure of Directors or Principal Officers; Election of Directors; Appointment of Officers. 

  (d) Exhibits: 

Exhibit No. Description 
   
2.1*                         Agreement and Plan of Merger dated as of March 26, 2018 
   
3(ii) Amended and Restated Bylaws of NeuLion, Inc.
   
99.1 Press release 



  
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. 
  

 
 
  

  NEULION, INC. 
    
    
Date:  March 26, 2018 By: /s/ Roy E. Reichbach 
    Name:   Roy E. Reichbach 
    Title:   President and Chief Executive Officer 
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AGREEMENT AND PLAN OF MERGER, dated as of March 26, 2018 (this “Agreement”), among WME Entertainment Parent, LLC, a Delaware 

limited liability company (“Parent”), Lion Merger Sub, Inc., a Delaware corporation (“Merger Sub”) and a wholly owned direct or indirect Subsidiary of Parent, and 
NeuLion, Inc., a Delaware corporation (the “Company”). 
  

WHEREAS, the respective Boards of Directors of Parent, Merger Sub and the Company have unanimously (i) approved and declared advisable this 
Agreement, (ii) approved the merger (the “Merger”) of Merger Sub into the Company on the terms and subject to the conditions set forth in this Agreement, 
whereby, except as expressly provided in Section 1.07, each issued and outstanding share of Company Common Stock will be converted into the right to receive $0.84 
(eighty-four cents)  in cash and (iii) in the case of Merger Sub and the Company, recommended that their respective stockholders vote in favor of the adoption of this 
Agreement; 
  

WHEREAS, prior to the execution and delivery of this Agreement, and as a condition and material inducement to Parent to enter into this 
Agreement, the Company has obtained the written consent from certain stockholders of the Company (the “Key Stockholders”) pursuant to which such Key 
Stockholders have irrevocably approved and adopted this Agreement in accordance with Sections 228(c) and 251(c) of the General Corporation Law of the State of 
Delaware (the “DGCL”), effective upon the execution and delivery of this Agreement (the “Stockholder Written Consent”); 
  

WHEREAS, concurrently with the execution and delivery of this Agreement, and as a condition to the willingness of Parent and Merger Sub to 
enter into this Agreement, Parent and each of the Key Stockholders have entered into support agreements (the “Support Agreements”); 
  

WHEREAS, prior to or concurrently with the execution and delivery of this Agreement, the Company Board has adopted and approved an 
amendment to the Company Bylaws pursuant to Section 115 of the DGCL requiring, consistent with applicable jurisdictional requirements, that any and all internal 
corporate claims (as defined in Section 115 of the DGCL) shall be brought solely and exclusively in the Court of Chancery of the State of Delaware; 
  

WHEREAS, Parent has requested that, concurrently with the execution and delivery of this Agreement, and for the benefit of Parent following the 
Closing, the Company enter into letter agreements with certain employees of the Company with respect to the payment of retention bonuses to such employees 
following the Closing, and the Company and such employees have executed such letter agreements concurrently with the execution and delivery of this Agreement; 
and 
  

WHEREAS, Parent, Merger Sub and the Company desire to make certain representations, warranties, covenants and agreements in connection with 
the Merger and also to prescribe various conditions to the Merger. 
  

NOW, THEREFORE, the parties hereto agree as follows: 
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ARTICLE I 

 
The Merger 

  
SECTION 1.01          The Merger.  On the terms and subject to the conditions set forth in this Agreement, and in accordance with the DGCL, Merger Sub shall 

be merged with and into the Company at the Effective Time.  At the Effective Time, the separate corporate existence of Merger Sub shall cease and the Company shall 
continue as the surviving corporation (the “Surviving Corporation”). 
  

SECTION 1.02          Closing.  The closing of the Merger (the “Closing”) shall take place at the offices of Paul, Weiss, Rifkind, Wharton & Garrison LLP, 1285 
Avenue of the Americas, New York, New York 10019 at 10:00 a.m., New York City time, no later than the second (2nd) Business Day after the satisfaction or (to the 
extent permitted by Law) waiver by the party or parties entitled to the benefits thereof of the conditions set forth in Article VI (other than those conditions that by 
their nature are to be satisfied at the Closing, but subject to the satisfaction or (to the extent permitted by Law) waiver by the party or parties entitled to the benefits 
thereof of those conditions), or at such other place, time and date as shall be agreed in writing by the parties hereto.  The date on which the Closing occurs is referred 
to in this Agreement as the “Closing Date”. 
  

SECTION 1.03          Effective Time.  On the Closing Date, the Company shall file with the Secretary of State of the State of Delaware, a certificate of merger 
(the “Certificate of Merger”), in form and substance reasonably satisfactory to Parent, executed in accordance with the relevant provisions of the DGCL and shall 
make all other filings or recordings required under the DGCL to effectuate the Merger.  The Merger shall become effective at such time as the Certificate of Merger is 
duly filed with such Secretary of State or at such other time as Parent and the Company shall agree and specify in the Certificate of Merger (the time the Merger 
becomes effective being referred to herein as the “Effective Time”). 
  

SECTION 1.04          Effects of Merger.  At the Effective Time, the Surviving Corporation shall succeed to all the properties, assets, rights, privileges, 
immunities, powers and franchises and be subject to all of the debts, liabilities, restrictions, disabilities and duties of the Company and Merger Sub, and the Merger 
shall have the effects set forth in the applicable provisions of the DGCL, this Agreement and the Certificate of Merger. 
  

SECTION 1.05          Certificate of Incorporation and Bylaws. 
  

(a)          At the Effective Time, the Company Charter shall be amended and restated in its entirety to read substantially identically to the certificate 
of incorporation of Merger Sub as in effect immediately prior to the Effective Time (except that all references in the certificate of incorporation of Merger Sub (i) to its 
name, date of incorporation, registered office and registered agent shall instead refer to the name, date of incorporation, registered office and registered agent, 
respectively, of the Company as provided in the Company Charter immediately prior to the Effective Time and (ii) naming the incorporator(s), the initial board of 
directors, or original subscribers for shares of Merger Sub shall be omitted) and such amended and restated certificate of incorporation shall be the certificate of 
incorporation of the Surviving Corporation until thereafter changed or amended as provided therein or permitted by applicable Law. 
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(b)          The Company shall take all necessary action such that, immediately following the Effective Time, the Company Bylaws shall be amended in 

its entirety to read substantially identically to the bylaws of Merger Sub as in effect immediately prior to the Effective Time (except that references to the name of 
Merger Sub shall be replaced by the name of the Surviving Corporation) and such amended bylaws shall be the bylaws of the Surviving Corporation until thereafter 
changed or amended as provided therein or permitted by applicable Law. 
  

SECTION 1.06          Directors and Officers.   The directors of Merger Sub immediately prior to the Effective Time shall be the directors of the Surviving 
Corporation immediately following the Effective Time, until the earlier of their resignation or removal or until their respective successors are duly elected and 
qualified, as the case may be. The officers of Merger Sub immediately prior to the Effective Time shall be the officers of the Surviving Corporation, until the earlier of 
their resignation or removal or until their respective successors are duly elected or appointed and qualified, as the case may be. 
  

SECTION 1.07          Effect on Capital Stock.  At the Effective Time, by virtue of the Merger and without any action on the part of the Company, Parent or 
Merger Sub or the holder of any Equity Interests of the Company, Parent or Merger Sub: 
  

(a)          Capital Stock of Merger Sub.  Each issued and outstanding share of capital stock of Merger Sub shall be converted into and become one 
validly issued, fully paid and nonassessable share of common stock, par value $0.01 per share, of the Surviving Corporation. 
  

(b)          Cancelation of Treasury Stock and Parent-Owned Stock; Company Common Stock Held by Company Subsidiaries.  Each share of Company 
Common Stock that is owned by the Company, each Company Subsidiary, Parent, Merger Sub and each other Subsidiary of Parent shall no longer be outstanding 
and shall automatically be canceled and shall cease to exist, and no consideration shall be delivered or deliverable in exchange therefor. 
  

(c)          Conversion of Company Common Stock.  Each issued and outstanding share of Company Common Stock (excluding shares to be canceled 
or to be converted in accordance with Section 1.07(b) and, except as provided in Section 1.07(d), Appraisal Shares) shall be converted into the right to receive $0.84 
(eighty-four cents) in cash, net of applicable withholding Taxes and without interest (the “Per Share Merger Consideration”).  As of the Effective Time, all such 
shares of Company Common Stock shall no longer be outstanding and shall cease to exist, and each holder of any such shares of Company Common Stock shall 
cease to have any rights with respect thereto, except the right to receive the Per Share Merger Consideration in accordance with Section 1.08, net of applicable 
withholding Taxes and without interest. 
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(d)          Appraisal Rights.  Notwithstanding anything in this Agreement to the contrary, shares of Company Common Stock that are issued and 

outstanding immediately prior to the Effective Time and that are held by any Person who is entitled to demand and properly demands appraisal of such shares of 
Company Common Stock pursuant to, and who complies in all respects with, Section 262 of the DGCL (“Section 262”, and such shares of Company Common Stock, 
“Appraisal Shares”) shall not be converted into the right to receive the Per Share Merger Consideration as provided in Section 1.07(c), but instead shall entitle the 
holder thereof only to those rights expressly provided by Section 262; provided, however, that if any such holder shall fail to perfect or otherwise shall waive, 
withdraw or lose the right to appraisal under Section 262, then the right of such holder to receive those rights under Section 262 shall cease and such Appraisal 
Shares shall be deemed to have been converted as of the Effective Time into, and shall represent only the right to receive, the Per Share Merger Consideration as 
provided in Section 1.07(c), net of applicable withholding Taxes and without interest.  The Company shall give prompt notice to Parent of any demands received by 
the Company for appraisal of any shares of Company Common Stock, and prior to the Effective Time Parent shall have the right to participate in and control all 
negotiations and Proceedings with respect to such demands.  Prior to the Effective Time, the Company shall not, without the prior written consent of Parent, make, or 
agree to make, any payment with respect to, or settle or offer to settle, any such demands for appraisal or payment, or purport to waive any Person’s failure to timely 
deliver a written demand for appraisal or to take any other action necessary to exercise appraisal rights under the DGCL. 
  

(e)          Effect on Company Warrants.  Each issued and outstanding vested Company Warrant that has an exercise price per share of Company 
Common Stock subject to such vested Company Warrant (solely to the extent vested) that is less than the Per Share Merger Consideration, shall be converted into 
the right to receive, with respect to each such share of Company Common Stock subject to such vested Company Warrant (solely to the extent vested), an amount 
equal to (i) the Per Share Merger Consideration, minus (y) exercise price per share of Company Common Stock subject to such vested Company Warrant (solely to 
the extent vested). As of the Effective Time, all Company Warrants shall no longer be outstanding and shall cease to exist, and each holder of any such Company 
Warrants shall cease to have any rights with respect thereto, except, solely with respect to the vested Company Warrants contemplated by the foregoing sentence, 
the right to receive the applicable cash amount set forth in the foregoing sentence, net of applicable withholding Taxes and without interest. 
 

SECTION 1.08          Payment of the Per Share Merger Consideration. 
 

(a)          Paying Agent.  Prior to the Effective Time, Parent shall select a bank or trust company to act as paying agent (the “Paying Agent”) for the 
payment of the Per Share Merger Consideration in respect of Company Common Stock in accordance with this Article I and, in connection therewith, shall enter into 
an agreement with the Paying Agent in a form reasonably acceptable to the Company.  At or promptly following the Effective Time, Parent shall deposit, or shall 
cause to be deposited, with the Paying Agent cash necessary to pay for the shares of Company Common Stock converted into the right to receive cash pursuant to 
Section 1.07(c) (such cash being hereinafter referred to as the “Exchange Fund”). 
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(b)          Exchange Procedure for Company Common Stock.  As soon as reasonably practicable after the Effective Time (but in no event later than 

two Business Days after the Effective Time), the Surviving Corporation or Parent shall cause the Paying Agent to mail to each holder of record of a certificate or 
certificates that immediately prior to the Effective Time represented outstanding shares of Company Common Stock (the “Company Stock Certificates”) or Book-Entry 
Shares which were converted into the right to receive the Per Share Merger Consideration pursuant to Section 1.07(c): (i) a letter of transmittal (which shall specify 
that delivery shall be effected, and risk of loss and title to the Company Stock Certificates shall pass, only upon delivery of the Company Stock Certificates to the 
Paying Agent, and shall be in such form and have such other provisions as are customary and reasonably acceptable to the Company and Parent) and 
(ii) instructions for effecting the surrender of the Company Stock Certificates and Book-Entry Shares in exchange for the Per Share Merger Consideration.  Upon 
surrender of a Company Stock Certificate to the Paying Agent for cancelation in the case of Company Stock Certificates, or receipt of an “agent’s message” (or such 
other evidence or instruction of transfer, if any, as the Paying Agent shall reasonably request) in the case of Book-Entry Shares, as applicable, in each case together 
with such letter of transmittal, duly executed, and such other documents as may reasonably be required by the Paying Agent, the holder of such Company Stock 
Certificate or Book-Entry Share shall be entitled to receive in exchange therefor the amount of cash into which the shares of Company Common Stock theretofore 
represented by such Company Stock Certificate or such Book-Entry Shares shall have been converted pursuant to Section 1.07(c), and any Company Stock 
Certificate so surrendered shall forthwith be canceled.  In the event of a transfer of ownership of Company Common Stock that is not registered in the transfer records 
of the Company, payment may be made to a Person other than the Person in whose name the Company Stock Certificate or Book-Entry Share so surrendered is 
registered only if, in the case of a Company Stock Certificate, if such Company Stock Certificate shall be properly endorsed or otherwise be in proper form for transfer 
or, in the case of a Book-Entry Share, a proper transfer instruction is presented, and in either case the Person requesting such payment shall pay any transfer or other 
Taxes required by reason of the payment to a Person other than the registered holder of such Company Common Stock or establish to the satisfaction of Parent that 
such Tax has been paid or is not applicable. Until surrendered as contemplated by this Section 1.08, each Company Stock Certificate and Book-Entry Share shall be 
deemed at any time after the Effective Time to represent only the right to receive upon such surrender the amount of cash, net of applicable withholding Taxes and 
without interest, into which the shares of Company Common Stock theretofore represented by such Company Stock Certificate or such Book-Entry Share, as 
applicable, have been converted pursuant to Section 1.07(c).  No interest shall be paid or accrue on the cash payable upon surrender of any Company Stock 
Certificate or Book-Entry Share. 
  

(c)          Termination of Exchange Fund.  Any portion of the Exchange Fund that remains undistributed as of the 6-month anniversary of the Closing 
Date shall be delivered to Parent, upon demand, and any former holder of Company Common Stock entitled to payment of Per Share Merger Consideration who has 
not theretofore complied with this Article I shall thereafter look only to Parent for payment of its claim for Per Share Merger Consideration. 
  

(d)          No Liability.  None of Parent, Merger Sub, the Company, the Surviving Corporation or the Paying Agent shall be liable to any Person in 
respect of any cash from the Exchange Fund delivered to a public official pursuant to any applicable abandoned property, escheat or similar Law.  If any Company 
Stock Certificate (or an affidavit in lieu thereof in accordance with Section 1.08(f)) or Book-Entry Share has not been surrendered prior to the date on which the Per 
Share Merger Consideration in respect of such Company Stock Certificate or Book-Entry Share would otherwise escheat to or become the property of any 
Governmental Entity, any such Per Share Merger Consideration in respect of such Company Stock Certificate or Book-Entry Share shall, to the extent permitted by 
applicable Law, immediately prior to such date become the property of the Surviving Corporation, subject to the claims of any former holder of Company Common 
Stock entitled to payment of Per Share Merger Consideration who has not theretofore complied with this Article I. 
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(e)          Investment of Exchange Fund.  The Paying Agent shall invest any cash included in the Exchange Fund as directed by Parent.  Any interest 

and other income resulting from such investments shall be paid to Parent.  In no event, however, shall such investment or any such payment of interest or income 
delay the receipt by former holders of Company Common Stock of the Per Share Merger Consideration.  To the extent that there are any losses with respect to any 
investments of the Exchange Fund, or the Exchange Fund diminishes for any reason below the level required for the Paying Agent to promptly pay the Per Share 
Merger Consideration to all holders of Company Common Stock, Parent shall, or shall cause the Surviving Corporation to, promptly replace or restore the cash in the 
Exchange Fund so as to ensure that the Exchange Fund is at all times maintained at a level sufficient for the Paying Agent to make such payments. 
  

(f)          Lost Company Stock Certificates.  If any Company Stock Certificate shall have been lost, stolen or destroyed, upon the making of an 
affidavit of that fact by the Person claiming such Company Stock Certificate to be lost, stolen or destroyed and, if required by Parent, the posting by such Person of a 
bond in such reasonable and customary amount as Parent may direct as indemnity against any claim that may be made against it with respect to such Company Stock 
Certificate, the Paying Agent shall deliver in exchange for such lost, stolen or destroyed Company Stock Certificate the Per Share Merger Consideration. 
  

(g)          No Further Ownership Rights in Company Common Stock.  The Per Share Merger Consideration paid in accordance with the terms of this 
Article I as a result of the conversion of any shares of Company Common Stock shall be deemed to have been paid in full satisfaction of all rights pertaining to such 
shares of Company Common Stock.  After the Effective Time there shall be no further registration of transfers on the stock transfer books of the Surviving 
Corporation of shares of Company Common Stock that were outstanding immediately prior to the Effective Time.  If, after the Effective Time, any Company Stock 
Certificates or Book-Entry Shares are presented to the Surviving Corporation or the Paying Agent for any reason, they shall be canceled and exchanged as provided 
in this Article I. 
  

(h)          Withholding Rights.  Each of the Surviving Corporation, Parent, the Company and the Paying Agent shall be entitled to deduct and 
withhold from any payment to be made pursuant to this Agreement such amounts as may be required to be deducted and withheld with respect to the making of such 
payment under the Code or under any provision of state, local or foreign Tax Law.  Amounts so withheld shall be treated for all purposes of this Agreement as having 
been paid to the Person in respect of which such deduction or withholding was made. 
  

(i)          Tax Treatment.  To the extent that any part of the Per Share Merger Consideration is funded with any cash of the Company or any Company 
Subsidiary, such cash shall be used to redeem issued and outstanding Company Common Stock of the holders of Company Common Stock who held such shares 
immediately prior to the Merger, and any such redemption shall be treated as an exchange under Section 302 of the Code for all federal, state, and local Tax purposes. 
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(j)          Adjustments. Without limiting the other provisions of this Agreement, including Section 4.01, in the event that between the date of this 

Agreement and immediately prior to the Effective Time, there is a change in the number of shares of Company Common Stock or securities convertible or 
exchangeable into or exercisable for shares of Company Common Stock issued and outstanding as a result of a reclassification, stock split (including a reverse split), 
stock dividend or distribution, recapitalization, merger, subdivision, or other similar transaction, the Per Share Merger Consideration and any other amounts payable 
pursuant to this Agreement shall be equitably adjusted by Parent to reflect the effect thereof. 
 

ARTICLE II 
 

Representations and Warranties of the Company 
 

Except (a) other than in respect of Section 2.02(a) through Section 2.02(i), as disclosed in the reports, schedules, forms, statements and other 
documents filed by the Company with, or furnished by the Company to, the Securities and Exchange Commission (the “SEC”) and publicly available subsequent to 
January 1, 2017 and prior to the date of this Agreement (the “Filed Company SEC Documents”) (excluding any exhibits to any Filed Company SEC Documents or any 
disclosures contained in any part of any Filed Company SEC Document entitled “Risk Factors”, disclosures set forth in any “Forward-Looking Statements” disclaimer 
or any other disclosures set forth in the Filed Company SEC Documents to the extent they are cautionary, non-specific, predictive or forward-looking in nature) or 
(b) as set forth in the letter, dated as of the date of this Agreement, from the Company to Parent and Merger Sub (which shall be arranged in numbered and lettered 
sections corresponding to the numbered and lettered sections contained in this Article II, and the disclosure in any section shall be deemed to qualify or apply to 
other sections in this Article II to the extent that it is reasonably apparent on its face that such disclosure also qualifies or applies to such other sections) (the 
“Company Disclosure Letter”), the Company represents and warrants to Parent and Merger Sub as follows: 
  

SECTION 2.01          Organization, Standing and Power.  The Company is a corporation duly organized, validly existing and in good standing under the laws 
of the State of Delaware.  Each of the Subsidiaries of the Company (the “Company Subsidiaries”) is duly organized, validly existing and in good standing under the 
laws of the jurisdiction in which it is organized (in the case of good standing, to the extent the concept is recognized by such jurisdiction).  Each of the Company and 
the Company Subsidiaries (a) has full power and authority necessary to enable it to own, lease or otherwise hold its properties and assets and to conduct its 
business as presently conducted and (b) is duly qualified or licensed to do business in each jurisdiction where the nature of its business or its ownership or leasing 
of its properties makes such qualification or licensing necessary, other than where the failure to have such power and authority or to be so qualified or licensed 
would not reasonably be expected to, individually or in the aggregate, have a Company Material Adverse Effect.  True and complete copies of the certificate of 
incorporation of the Company, as amended to the date of this Agreement (as so amended, the “Company Charter”), and the Bylaws of the Company, as amended to 
the date of this Agreement (as so amended, the “Company Bylaws”), are included in the Filed Company SEC Documents. 
  

SECTION 2.02          Capitalization. 
 

(a)          The authorized capital stock of the Company consists of 500,000,000 shares of common stock of the Company, par value $0.01 per share 
(“Company Common Stock”) and 50,000,000 shares of preferred stock of the Company, par value $0.01 per share (the “Company Preferred Stock”). 
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(b)          On March 25, 2018 (the “Measurement Date”): 

  
(i)           280,334,268 shares of Company Common Stock were issued and outstanding, 

  
(ii)          0 shares of Company Common Stock were held by the Company in its treasury, 

 
(iii)         (A) 24,862,025 shares of Company Common Stock were subject to outstanding Company Stock Options, (B) 6,405,377 shares of Company 

Common Stock were subject to outstanding Company Restricted Stock Units, and (C) 1,894,741 shares of Company Common Stock were subject to Company 
Warrants, and 

  
(iv)         0 shares of Company Preferred Stock were issued or outstanding. 

  
(c)          Except as set forth above, at the close of business on the Measurement Date, no Equity Interests of the Company were issued, reserved for 

issuance or outstanding.  From the Measurement Date to (and including) the date of this Agreement, there have been no issuances by the Company of any Equity 
Interests of the Company or other rights that give the holder thereof any economic or voting interest of a nature accruing to the holders of Company Common Stock 
or other capital stock of the Company, the exercise of Company Stock Options or the settlement of Company Restricted Stock Units outstanding on the Measurement 
Date, in each case in accordance with its applicable terms as in effect on the Measurement Date. As of the date of this Agreement, there are no dividends or dividend 
equivalents accrued or unpaid on any Company Common Stock, Company Stock Options, Company Restricted Stock Units or Company Warrants and there were no 
outstanding purchase rights, and no offering periods or purchase periods have commenced, under the Company ESPP. 
  

(d)          All  of the issued and outstanding shares of Company Common Stock are, and all such shares that may be issued prior to the Effective 
Time will be when issued, duly authorized, validly issued in compliance with applicable Law and are fully paid and nonassessable and not subject to, or issued in 
violation of, any preemptive or similar contractual rights. 
  

(e)          As of the date of this Agreement, there are no bonds, debentures, notes or other indebtedness of the Company having the right to vote (or 
convertible into, or exchangeable for, securities having the right to vote) on any matters on which holders of Company Common Stock may vote (“Voting Company 
Debt”). 
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(f)          Except as set forth above, as of the date of this Agreement, there are no options, warrants, convertible or exchangeable securities, 

subscription rights, stock-based units (performance based or otherwise), conversion rights, exchange rights, phantom stock, restricted equity, equity appreciation 
rights, puts, calls, redemptions, repurchase or other rights or Contracts to which the Company or any Company Subsidiary is a party or by which the Company or any 
Company Subsidiary is bound obligating the Company or any Company Subsidiary to issue, grant, deliver or sell, or cause to be issued, granted, delivered or sold, 
additional Equity Interests in, the Company or any Company Subsidiary or any Voting Company Debt, obligating the Company or any Company Subsidiary to issue, 
transfer, dispose of, redeem, repurchase, acquire or sell any Equity Interests, or make payments based on the value of any Company Common Stock or that give any 
Person the right to receive any economic or voting interest of a nature accruing to the holders of Company Common Stock. 
  

(g)          All Company Stock Options and Company Restricted Stock Units are evidenced by written award agreements, in each case substantially in 
the forms that have been made available to Parent, except that such agreements differ from such forms with respect to the number of Company Stock Options and 
Company Restricted Stock Units or shares of Company Common Stock covered thereby, the exercise price (if applicable), vesting schedule, performance conditions 
(if applicable) and expiration date applicable thereto. Section 2.02(g) of the Company Disclosure Letter sets forth a true, correct and complete list of all Company Stock 
Options and Company Restricted Stock Units outstanding as of the Measurement Date, specifying, on a holder-by-holder basis, (i) the name of each holder, (ii) the 
number of shares of Company Common Stock subject to each such Company Stock Option and Company Restricted Stock Unit, (iii) the grant date of each such 
Company Stock Option and Company Restricted Stock Unit, (iv) the plan under which each such Company Stock Option and Company Restricted Stock Unit, as 
applicable, was granted, (v) the exercise price for each such Company Stock Option, (vi) the vesting schedule applicable to each such Company Stock Option and 
Company Restricted Stock Unit (including whether the vesting will be accelerated by the effectiveness of this Agreement or the consummation of the Merger), and 
(vii) the expiration date of each such Company Stock Option and Company Restricted Stock Unit. Each Company Stock Option and Company Restricted Stock Unit is 
exempt from the requirements of Code Section 409A. 
  

(h)          Section 2.02(h) of the Company Disclosure Letter sets forth a true, correct and complete list of all Debt of the Company and the Company 
Subsidiaries and the amounts thereof. 
  

(i)           Section 2.02(i) of the Company Disclosure Letter sets forth a true, correct and complete list of the aggregate amount of cash and cash 
equivalents of the Company and Company Subsidiaries as of the close of business on March 21, 2018, indicating the amount (if any) of such cash and cash 
equivalents that was or is (i) restricted for use or (ii) not held in accounts in the United States. 
  

(j)           No Equity Interests of the Company are owned by any Company Subsidiary. 
  

(k)          The Company does not have a “poison pill” or similar stockholder rights plan that is in effect. 
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SECTION 2.03          Company Subsidiaries; Equity Interests.  Section 2.03 of the Company Disclosure Letter sets forth a true, correct and complete list of (x) 

all Company Subsidiaries, including their jurisdiction of formation and the number and type of any Equity Interests of each such Company Subsidiary that are 
outstanding (including the identity of the equity holders and, as of the date hereof, percentages of outstanding Equity Interests owned by each such person), and (y) 
all outstanding subscriptions, options, warrants, convertible or exchangeable securities, subscription rights, stock-based units (performance based or otherwise), 
conversion rights, exchange rights, phantom stock, restricted equity, equity appreciation rights, puts, calls, redemptions, repurchase or other rights or Contracts to 
which the Company or any Company Subsidiary is a party or by which the Company or any Company Subsidiary is bound obligating the Company or any Company 
Subsidiary to issue, transfer, sell, purchase, redeem or otherwise acquire any Equity Interests, debt securities or other securities of any other person for its or their 
own account. Other than as set forth on Section 2.03 of the Company Disclosure Letter, (A) neither Company, nor any of its Subsidiaries, directly or indirectly owns 
any Equity Interests in any Person, and (B) neither Company, nor any of its Subsidiaries, has, directly or indirectly, agreed, arranged, committed or undertaken to 
provide a material amount of funds to, or make any material investment (in the form of a loan, capital contribution or otherwise) in, any Subsidiary or any other 
person. 
 

SECTION 2.04          Authority; Execution and Delivery; Enforceability. 
 

(a)          The Company has all requisite corporate power and authority to execute and deliver this Agreement and to consummate the Merger and 
the other transactions contemplated by this Agreement (the “Transactions”), subject to approval of the stockholders of the Company and the filing of the Certificate 
of Merger pursuant to Section 1.03.  The delivery of the Stockholder Written Consent constitutes the Stockholder Approval.  The execution and delivery by the 
Company of this Agreement and the consummation by the Company of the Transactions has been duly and validly authorized by all necessary corporate action on 
the part of the Company, subject to the receipt of approval of the stockholders of the Company.  The Company has duly executed and delivered this Agreement, and, 
assuming due authorization, execution and delivery by Parent and Merger Sub, this Agreement constitutes its legal, valid and binding obligation, enforceable against 
it in accordance with its terms (except insofar as such enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or other Laws of general 
applicability relating to or affecting creditors’ rights, or by principles governing the availability of equitable remedies, whether considered in a Proceeding at law or in 
equity). 
  

(b)          The Board of Directors of the Company (the “Company Board”),  at a meeting duly called and held, duly adopted resolutions unanimously 
(i)(A) determining that the Merger and the other Transactions, on the terms and subject to the conditions set forth herein, are fair to, and in the best interests of, the 
Company and its stockholders, (B) approving and declaring advisable this Agreement, the Merger and the other Transactions, on the terms and subject to the 
conditions set forth herein, and (C) recommending that the holders of Company Common Stock vote (including by written consent) in favor of adopting this 
Agreement (the recommendation in this clause (C), the “Company Board Recommendation”) and (ii) directing that this Agreement be submitted to the holders of 
Company Common Stock for their adoption. 
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SECTION 2.05          No Conflicts; Consents. 

  
(a)          Subject to the receipt of approval of the stockholders of the Company, the execution and delivery by the Company of this Agreement do 

not, and the consummation of the Merger and the other Transactions and compliance with the terms hereof will not, conflict with, require any payment or consent 
under or result in any violation of, or default (with or without notice or lapse of time, or both) under or give rise to a right of termination, cancelation or acceleration of 
any obligation or loss of a material benefit under, or result in the creation of any Lien upon any of the properties or assets of the Company or any Company 
Subsidiary under, any provision of (i) (x) the Company Bylaws or the Company Charter or (y) the articles of incorporation, bylaws or comparable organizational 
documents of any Company Subsidiary, (ii) any contract, commitment, agreement, instrument, arrangement, indenture, note, bond, franchise, license, lease, or other 
similar binding understanding or agreement, whether written or oral (a “Contract”) to which the Company or any Company Subsidiary is a party or by which any of 
their respective properties or assets is bound or (iii) subject to the filings and other matters referred to in Section 2.05(b), any Federal, state, provincial or local, 
domestic or foreign judgment, order, writ, injunction or decree (“Order”) or Federal, state, provincial or local, domestic or foreign statute, law, code, ordinance, rule or 
regulation (“Law”) applicable to the Company or any Company Subsidiary or their respective properties or assets, other than, in the case of clauses (i)(y), (ii) and (iii) 
above, any such items that would not reasonably be expected to, individually or in the aggregate, have a Company Material Adverse Effect. 
  

(b)          No consent, approval, license, permit, order or authorization (“Consent”) of, or registration, declaration or filing with, or permit from, any 
transnational, national, Federal, state, provincial, local or other government, domestic or foreign, or any court of competent jurisdiction, administrative agency or 
commission or other governmental authority or instrumentality, domestic or foreign (a “Governmental Entity”), is required to be obtained or made by or with respect 
to the Company or any Company Subsidiary in connection with the execution, delivery and performance of this Agreement or the consummation of the Transactions, 
other than (i) compliance with and filings under (x) the Hart-Scott-Rodino Antitrust Improvements Act of 1976 (the “HSR Act”) and (y) each other competition, 
merger control, antitrust or similar Law of the applicable jurisdiction set forth on Section 2.05(b) of the Company Disclosure Letter, (ii) the filing with the SEC of 
(A) the Information Statement and (B) such reports under the Securities Exchange Act of 1934 (together with the rules and regulations promulgated thereunder, the 
“Exchange Act”) as may be required in connection with this Agreement, the Merger and the other Transactions, (iii) the filing with the Canadian provincial securities 
regulatory authorities (the “CSA”) of the Information Statement and such other documents and reports as may be required under applicable Canadian securities 
Laws, (iv) the filing of the Certificate of Merger with the Secretary of State of the State of Delaware and the filing of the appropriate documents with the relevant 
authorities of the other jurisdictions in which the Company is qualified to do business, (v) such filings as may be required under the rules and regulations of Toronto 
Stock Exchange or the OTC, (vi) such filings as may be required in connection with Transfer Taxes, (vii) compliance with any applicable state securities or “blue sky” 
laws and (viii) such other items that the failure of which to obtain or make would not reasonably be expected to, individually or in the aggregate, have a Company 
Material Adverse Effect. 
  

SECTION 2.06          SEC Documents; Undisclosed Liabilities. 
 

(a)          The Company has filed all material reports, schedules, prospectuses, forms, statements and other documents required to be filed pursuant 
to (i) Sections 13(a) and 15(d) of the Exchange Act by the Company with the SEC since January 1, 2015 and (ii) applicable Canadian securities Laws with the CSA 
(clauses (i) and (ii), collectively, the “Company SEC Documents”). 
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(b)          As of their respective effective dates (in the case of Company SEC Documents that are registration statements filed pursuant to the 

Securities Act of 1933 (together with the rules and regulations promulgated thereunder, the “Securities Act”)) and as of their respective SEC and CSA filing dates (in 
the case of all other Company SEC Documents), each Company SEC Document complied as to form in all material respects with the requirements of the Securities Act, 
the Exchange Act or applicable Canadian securities Laws, as the case may be, and the rules and regulations of the SEC promulgated thereunder applicable to such 
Company SEC Document, and except to the extent amended or superseded by a subsequent filing with the SEC and CSA, as the case may be, prior to the date hereof, 
did not contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary in order to make the statements 
therein, in light of the circumstances under which they were made, not misleading. 
  

(c)          The financial statements (including, in each case, the notes thereto, where applicable) of the Company and the Company Subsidiaries 
included in the Company SEC Documents when filed (i) have been prepared from, and are in accordance with, the books and records of the Company and the 
Company Subsidiaries, (ii) complied in all material respects with the published rules and regulations of the SEC with respect thereto, (ii) have been prepared in 
accordance with generally accepted accounting principles in the United States (“GAAP”) (except, in the case of unaudited quarterly statements, as permitted by Form 
10-Q of the SEC or other rules and regulations of the SEC) applied on a consistent basis during the periods involved (except as may be indicated in the notes thereto, 
where applicable) and (iii) fairly present in all material respects the consolidated financial position of the Company and its consolidated Subsidiaries as of the dates 
thereof and the consolidated results of their operations and cash flows and changes in stockholders’ deficit for the periods covered thereby (subject, in the case of 
unaudited quarterly statements, to customary and normal (in nature and amount) year-end adjustments and the absence of footnotes as permitted by GAAP). 
  

(d)          Except as reflected or reserved against in the consolidated balance sheet of the Company, as of December 31, 2016, or the notes thereto, 
included in the Company SEC Documents (such balance sheet and the notes thereto, the “Company Balance Sheet”), the Company and the Company Subsidiaries do 
not have any liability or obligation of any nature whatsoever (whether accrued, absolute, contingent or otherwise and whether due or to become due) other than 
(i) liabilities or obligations incurred in the ordinary course of business consistent with past practice since the date of the Company Balance Sheet, (ii) liabilities or 
obligations incurred in connection with the Transactions and (iii) liabilities or obligations that would not reasonably be expected to, individually or in the aggregate, 
have a Company Material Adverse Effect. Except as disclosed in the Company SEC Documents, neither the Company nor any Company Subsidiary maintains any 
“off-balance-sheet arrangement” within the meaning of Item 303 of Regulation S-K of the Securities Act. 
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(e)          The Company and Company Subsidiaries have established and maintained a system of internal control over financial reporting (as defined 

in Rule 13a-15 under the Exchange Act). Such internal controls provide reasonable assurance regarding the reliability of the Company’s financial reporting and the 
preparation of Company financial statements for external purposes in accordance with GAAP.  From January 1, 2015 to the date of this Agreement, neither the 
Company nor, to the knowledge of the Company, the Company’s independent registered public accounting firm, has identified or been made aware of (x) any 
significant deficiencies or material weaknesses in the design or operation of the Company’s internal controls over financial reporting that are reasonably likely to 
adversely affect in any material respect the Company’s ability to record, process, summarize and report financial information, or (y) any fraud, whether or not material, 
that involves (or involved) the management or other employees of the Company who have (or had) a significant role in the Company’s internal controls. None of the 
Company SEC Documents is the subject of ongoing SEC review or outstanding SEC investigation and there are no outstanding or unresolved comments received 
from the SEC with respect to any of the Company SEC Documents. 
  

(f)          The Company has established and maintains disclosure controls and procedures (as such term is defined in Rule 13a-15 under the 
Exchange Act), which are designed to ensure that material information relating to the Company required to be included in reports filed under the Exchange Act, 
including its consolidated Subsidiaries, is made known to the Company’s principal executive officer and its principal financial officer, and such disclosure controls 
and procedures are effective in timely alerting the Company’s principal executive officer and its principal financial officer to material information required to be 
disclosed by the Company in the reports that it files or submits to the SEC under the Exchange Act is recorded, processed, summarized and reported within the time 
periods specified in the rules and forms of the SEC. 
 

(g)          Since January 1, 2015, neither the Company nor any Company Subsidiary has made any prohibited loans to any executive officer of the 
Company (as defined in Rule 3b-7 under the Exchange Act) or director of the Company.  There are no outstanding loans or other extensions of credit made by the 
Company or any Company Subsidiary to any executive officer (as defined in Rule 3b-7 under the Exchange Act) or director of the Company. 
  

(h)          The Company is a “reporting issuer” within the meaning of applicable Canadian securities Laws in all provinces of Canada and is not on 
the list of reporting issuers in default under applicable Canadian securities Laws.  The Company is not in default of any material requirements of applicable Canadian 
securities Laws or the rules and regulations of the Toronto Stock Exchange. No delisting, suspension of trading or cease trade or other order or restriction with 
respect to any Equity Interests of the Company is pending, in effect or, to the knowledge of the Company, has been threatened, and the Company is not currently 
subject to any formal review, enquiry, investigation or other proceeding by the Toronto Stock Exchange, or any member of the CSA, relating to any such order or 
restriction or otherwise. 
  

SECTION 2.07          Information Supplied.  None of the information supplied or to be supplied by or on behalf of the Company for inclusion in the 
Information Statement will, at the time it is first published, sent or given to the Company’s stockholders contain any untrue statement of a material fact or omit to state 
any material fact necessary to make the statements therein, in light of the circumstances under which they are made, not misleading.  The Information Statement, as 
applicable, will, at the time such document is filed with the SEC, comply in all material respects with the requirements of the Exchange Act. 
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SECTION 2.08          Absence of Certain Changes or Events.  Since the date of the Company Balance Sheet to the date of this Agreement, (i) the Company 

and the Company Subsidiaries have conducted their business in all material respects in the ordinary course of business consistent with past practice, and has not 
taken any action that, if such action was taken by the Company or any Company Subsidiary following the date of this Agreement, be prohibited by Section 4.01 and 
(ii) no event or events have occurred that have had or would reasonably be expected to have, either individually or in the aggregate, a Company Material Adverse 
Effect. 
 

SECTION 2.09          Taxes. 
 

(a)          The Company and each Company Subsidiary has (i) timely filed with the appropriate Governmental Entity, taking into account any valid 
extensions of time within which to file, all material Tax Returns required to have been filed and such Tax Returns are true and complete in all material respects, and 
(ii) paid all material amounts of Taxes whether or not shown as due on such Tax Returns, other than Taxes that are being contested in good faith in appropriate 
Proceedings and for which an adequate reserve has been established in accordance with GAAP in the Company SEC Documents. 
  

(b)          No deficiency for any material amount of Taxes has been asserted or assessed by a Governmental Entity in writing against the Company or 
any Company Subsidiary that (i) has not been paid, settled or withdrawn or (ii) is not being contested in good faith in appropriate Proceedings and for which an 
adequate reserve has been established in accordance with GAAP in the Company SEC Documents. 
  

(c)          There is no claim, audit, action, suit, proceeding, examination, refund litigation, proposed adjustment or matter in controversy now pending 
or threatened in writing with respect to any material amount of Taxes or material Tax Return of the Company or a Company Subsidiary and neither the Company nor 
any Company Subsidiary has waived any statute of limitations or agreed to or sought any extension of time with respect to any Tax assessment. 
  

(d)          The charges, accruals and reserves for Taxes reflected on the financial statements contained in the Company SEC Documents (whether or 
not due and whether or not shown on any Tax Return) are adequate under GAAP to cover Taxes of the Company and each Company Subsidiary accruing through 
the date of the financial statements contained in the Company SEC Documents. 
  

(e)          There are no material Liens for Taxes on the property or assets of the Company or any Company Subsidiary, except for statutory Liens for 
Taxes not yet due and payable and Liens for Taxes being contested in good faith in appropriate Proceedings and for which an adequate reserve has been established 
in accordance with GAAP in the Company SEC Documents. 
  

(f)           Neither the Company nor any Company Subsidiary is a party to or is bound by any material Tax sharing, allocation or indemnification 
agreement or arrangement (other than any agreements or arrangements (i) exclusively between or among the Company and wholly owned Company Subsidiaries or 
(ii) with third parties made in the ordinary course of business, the primary subject matter of which is not Tax). 
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(g)          Neither the Company nor any Company Subsidiary (i) has been a member of an affiliated, consolidated, combined or unitary group 

(whether under state, local or foreign Tax Law) other than one of which the Company is the common parent or (ii) has any liability for the Taxes of any Person (other 
than the Company or any Company Subsidiary) under Treasury Regulation Section 1.1502-6 (or any similar provision of state, local or foreign Tax Law), as a 
transferee or successor, by Contract or otherwise. 
  

(h)          Within the past two years, neither the Company nor any Company Subsidiary has been a “distributing corporation” or a “controlled 
corporation” within the meaning of Section 355(a)(1)(A) of the Code in a distribution intended to qualify for tax-free treatment under Section 355 of the Code. 
  

(i)           Neither the Company nor any Company Subsidiary has been a party to a transaction that constituted a “listed transaction” for purposes of 
Section 6011 of the Code and applicable Treasury Regulations thereunder (or any similar provision of state, local or foreign Tax Law). 
  

(j)           Neither the Company nor any Company Subsidiary is a United States real property holding corporation within the meaning of Section 897 
of the Code. 
  

(k)          The Company and each Company Subsidiary has withheld (or will withhold) from their respective employees, independent contractors, 
creditors, stockholders and third parties and timely paid to the appropriate Governmental Entity proper and accurate amounts in all material respects for all periods 
ending on or before the Closing Date in compliance with all Tax withholding and remitting provisions of applicable Laws and have each complied in all material 
respects with all Tax information reporting provisions of all applicable Laws. 
  

(l)           (i) Neither the Company nor any Company Subsidiary has or has had a permanent or fixed establishment, branch, residence or other taxable 
presence, as defined in any applicable Tax Law, in any country outside of its country of formation, (ii) no Governmental Entity in a jurisdiction in which the Company 
or any Company Subsidiary does not file a Tax Return has asserted a claim in writing that the Company or any Company Subsidiary is or may be subject to taxation in 
that jurisdiction and (iii) any material adjustment to the Taxes of the Company or any Company Subsidiary, which adjustment is required to be reported to another 
applicable Governmental Entity, has been so reported. 
  

(m)         The Company and each Company Subsidiary is in possession of all material Tax records (including, but not limited to, transfer pricing 
documentation) required to be maintained under any provision of all applicable Laws and no material transaction or arrangement involving the Company or any 
Company Subsidiary has taken place or is in existence which are not on arm’s length terms; 
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(n)          Neither the Company nor any Company Subsidiary will be required to include in a taxable period ending after the Closing Date taxable 

income attributable to income that accrued in a taxable period prior to the Closing Date but was not recognized for Tax purposes in such prior taxable period (or to 
exclude from taxable income in a taxable period ending after the Closing Date any deduction the recognition of which was accelerated from such taxable period to a 
taxable period prior to the Closing Date) for any reason, including as a result of (i) the installment method of accounting, the completed contract method of 
accounting, the long-term contract method of accounting, or the cash method of accounting, (ii) any prepaid amount received prior to the Closing Date, (iii) any 
deferred intercompany gain or excess loss account described in the Treasury Regulations under Section 1502 of the Code or (iv) Section 481 of the Code, Section 108
(i) of the Code or Section 965 of the Code or, with respect to each of clauses (i) through (iv), any comparable provisions of state, local or foreign Tax Law. 
  

(o)          Neither the Company nor any Company Subsidiary has executed or entered into a closing agreement pursuant to Section 7121 of the Code 
or any similar provision of state, local or foreign Tax Law and neither the Company nor any Company Subsidiary is subject to any private letter ruling of the U.S. 
Internal Revenue Service or comparable ruling of any other Governmental Entity. 
 
   

SECTION 2.10          Labor Relations. 
 

(a)          Neither the Company nor any Company Subsidiary is a party to or subject to, has voluntarily applied to enter into, or is currently 
negotiating in connection with entering into, any collective bargaining agreement, social plan or other agreement with any labor union, labor organization or works 
council, and no such contract is presently being negotiated (collectively, “Collective Bargaining Agreements”).  To the knowledge of the Company, there are no 
current nor have there been at any time during the last three (3) years any campaign or other union organizing activity to authorize representation by any labor union 
or labor organization with respect to any employee of the Company or any Company Subsidiary, and neither the Company nor any Company Subsidiary is or has 
been in default of any requirement to establish any works council or other employee representative body. There are no current and there have not been any material 
labor strikes, slowdowns, work stoppages, lockouts or any similar activity or dispute affecting the Company or any Company Subsidiary during the last three (3) 
years, and to the knowledge of the Company, no such labor strike, slowdown, work stoppage, lockout or any similar activity or dispute is threatened. 
  

(b)          Except for matters that would not have or reasonably be expected to have, individually or in the aggregate, a Company Material Adverse 
Effect, the Company and each of its Subsidiaries is, and during the last three (3) years, has been, in compliance with all applicable Laws relating to employment and 
employment practices (including equal employment opportunity Laws), terms and conditions of employment, immigration, workers’ compensation, long term 
disability, occupational safety, plant closings, compensation and benefits, worker classification, exempt and non-exempt status, affirmative action, employee and data 
privacy, and wages and hours (“Employment Practices”). 
  

(c)          Except for matters that would not have or reasonably be expected to have, individually or in the aggregate, a Company Material Adverse 
Effect, as of the date of this Agreement, (i) there are no Proceedings pending or scheduled by any Governmental Entity or, to the knowledge of the Company, 
threatened, pertaining to the Employment Practices of the Company or any Company Subsidiary, (ii) no complaints relating to Employment Practices of the Company 
or any Company Subsidiary have been filed with any Governmental Entity or submitted in writing to the Company or any Company Subsidiary and, to the knowledge 
of the Company, no such complaints are threatened and (iii) there is no unfair labor practice charge against the Company or any Company Subsidiary pending or, to 
the knowledge of the Company, threatened before the National Labor Relations Board or any similar labor relations authority. 
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SECTION 2.11          Employee Benefits. 

 
(a)          Section 2.11(a) of the Company Disclosure Letter sets forth a true and complete list, as of the date of this Agreement, of each material 

Company Benefit Plan and material Company Benefit Agreement. 
  

(b)          With respect to each Company Benefit Plan and Company Benefit Agreement, the Company has made available to Parent true and 
complete copies, as of the date of this Agreement, of (i) such Company Benefit Plan or Company Benefit Agreement, including any amendment thereto (or, in either 
case, with respect to any unwritten Company Benefit Plan or Company Benefit Agreement, a written description thereof), other than any Company Benefit Plan or 
Company Benefit Agreement that the Company or any Company Subsidiary is prohibited from making available to Parent as a result of applicable Law relating to the 
safeguarding of data privacy (in which case such Company Benefit Plan or Company Benefit Agreement will be made available to Parent as soon as permitted under 
applicable Law), (ii) each trust, insurance, annuity or other funding Contract related thereto (iii) the most recent annual report under Form 5500 (including applicable 
schedules and attachments thereto) required to be filed with the Internal Revenue Service, (iv) the most recent actuarial report or other financial statement relating to 
such Company Benefit Plan or Company Benefit Agreement, (v) the most recent determination or opinion letter, if any, issued by the applicable Governmental Entity 
with respect to such Company Benefit Plan and any pending request for such a determination or opinion letter, (vi) all material filings made with any Governmental 
Entity within the past three (3) years, including any filings under a government-sponsored amnesty, voluntary compliance or similar program), other than routine 
filings, and (vii) all material correspondence to or from any Governmental Entity received in the last three (3) years with respect to any Company Benefit Plan or 
Company Benefit Agreement, other than routine correspondence. 
  

(c)          Each Company Benefit Plan and Company Benefit Agreement has been maintained, funded and administered in accordance with its terms 
and is in compliance with the Employee Retirement Income Security Act of 1974 (“ERISA”) (to the extent applicable), the Code and all other applicable Laws, other 
than failures that would not reasonably be expected to, individually or in the aggregate, have a Company Material Adverse Effect. 
  

(d)          Each Company Benefit Plan intended to be “qualified” within the meaning of Section 401(a) of the Code (or qualified or registered under 
any comparable provision under applicable foreign Law) has received a favorable determination letter as to such qualification or registration from the Internal 
Revenue Service (or any comparable Governmental Entity), and no event has occurred, either by reason of any action or failure to act, that would reasonably be 
expected to cause the loss of any such qualification, registration or tax-exempt status, except where such loss of qualification, registration or tax-exempt status would 
not reasonably be expected to, individually or in the aggregate, have a Company Material Adverse Effect. 
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(e)          None of the Company, any of the Company Subsidiaries or any Commonly Controlled Entity sponsors, maintains or contributes to, or has 

in the past six years sponsored, maintained, contributed to or been required to maintain or contribute to, or has any actual or contingent liability under, or with 
respect to, (i) any Company Benefit Plan that is subject to Section 302 or Title IV of ERISA or Section 412 of the Code, (ii) any “multiemployer plan” within the 
meaning of Section 3(37) of ERISA, or (iii) any  “multiple employer welfare arrangement” (as defined in Section 3(40) of ERISA). 
  

(f)           Neither the Company nor any Company Subsidiary has any material liability in respect of post-retirement health, medical or life insurance 
benefits for retired, former or current employees of the Company or any Company Subsidiary other than for continuation coverage required under Section 4980B(f) of 
the Code or any applicable state or foreign Laws. 
  

(g)          Other than as set forth on Section 2.11(g) of the Company Disclosure Letter, or as otherwise provided under this Agreement, neither the 
execution and delivery of this Agreement nor the consummation of the Merger or any other Transaction (alone or in conjunction with any other event, including any 
termination of employment on or following the Effective Time) will (i) entitle any current or former director, officer or other employee of the Company or any Company 
Subsidiary to any compensation or benefit, (ii) accelerate the time of payment or vesting, or trigger any payment or funding, of any compensation or benefit or trigger 
any other obligation under any Company Benefit Plan or Company Benefit Agreement, (iii) result in any violation of, or default under, or limit the Company’s right to 
amend, modify or terminate, any Company Benefit Plan or Company Benefit Agreement, or (iv) result in the payment of any amount that would, individually or in 
combination with any other such payment, constitute an “excess parachute payment” as defined in Section 280G(b)(1) of the Code. 
  

(h)          Neither the Company nor any Company Subsidiary has any obligation to gross-up, indemnify or otherwise reimburse any current or former 
employee, officer, director or individual consultant of the Company or any Company Subsidiary for any tax incurred by such individual under Section 409A or 4999 of 
the Code.  Except for matters that would not have or reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, each 
Company Benefit Plan or Company Benefit Agreement that is a “nonqualified deferred compensation plan” (as such term is defined in Section 409A(d)(1) of the 
Code) is in compliance with Section 409A of the Code and the regulations thereunder. 
  

(i)           Except for matters that would not have or reasonably be expected to have, individually or in the aggregate, a Company Material Adverse 
Effect, no Proceeding (other than routine claims for benefits) is pending against or involves or, to the knowledge of the Company, is threatened against or threatened 
to involve, any Company Benefit Plan or Company Benefit Agreement before any Governmental Entity. 
  

(j)           Except for matters that would not have or reasonably be expected to have, individually or in the aggregate, a Company Material Adverse 
Effect, (i) each Company Benefit Plan or Company Benefit Agreement which is maintained primarily for the benefit of employees working outside of the United States 
(A) is in compliance with the applicable Laws relating to such plans in the jurisdictions in which such Company Benefit Plan or Company Benefit Agreement is 
present or operates and, to the extent relevant, the United States and (B) that is intended to be funded and/or book reserved is fully funded and/or book reserved, as 
appropriate, to the knowledge of the Company, based upon reasonable actuarial assumptions and (ii) as of the date of this Agreement, there is no pending or, to the 
knowledge of the Company, threatened litigation relating to any Company Benefit Plan or Company Benefit Agreement which is maintained primarily for the benefit of 
employees working outside of the United States. 
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(k)          For purposes of this Agreement: 

  
(i)           “Commonly Controlled Entity” means any Person that, together with the Company, is treated as a single employer under Section 414 of the 

Code. 
  

(ii)          “Company Benefit Agreement” means each employment, consulting, indemnification, severance or termination agreement or arrangement 
between the Company or any Company Subsidiary, on the one hand, and any current or former director, officer, employee or other service provider of the 
Company or any Company Subsidiary, on the other hand (but excluding any Company Benefit Plans), other than any agreement or arrangement mandated 
by applicable Law. 

  
(iii)         “Company Benefit Plan” means each “employee benefit plan” as defined in Section 3(3) of ERISA and each other bonus, pension, profit 

sharing, retirement, deferred compensation, incentive compensation, equity-based compensation, vacation, severance, disability, death benefit, 
hospitalization, medical, post-employment or retirement or other employee benefit plan, policy, program, arrangement or understanding, in each case 
sponsored, maintained or contributed to, or required to be sponsored, maintained or contributed to, by the Company or any Company Subsidiary, in each 
case for the benefit of any current or former director, officer, employee or other service provider of the Company or any Company Subsidiary, other than 
(A) any “multiemployer plan” within the meaning of Section 3(37) of ERISA or (B) any plan, policy, program, arrangement or understanding mandated by 
applicable Law. 

  
SECTION 2.12          Title to Properties. Except as set forth in Section 2.12 of the Company Disclosure Letter, the Company and the Company Subsidiaries 

have good and marketable title to, or valid leasehold interests in, all their respective properties and assets, free and clear of all Liens, except (a) statutory Liens 
securing payments not yet due, (b) Liens for real property Taxes not yet due and payable, (c) inchoate mechanics’ and materialmen’s Liens for construction or other 
work in progress or which relate to amounts not yet due and payable, (d) workmen’s, repairmen’s, warehousemen’s and carriers’ Liens arising in the ordinary course 
of business consistent with past practice that are not due and payable or that may thereafter be paid without interest or penalty or which are being contested in good 
faith by appropriate proceedings and for which there are adequate reserves or accruals in accordance with GAAP on the Company Balance Sheet, (e) customer 
licenses (express and implied) in and to all products of the Company or any Company Subsidiary, or (f) such easements, rights of way and other non-monetary 
imperfections or irregularities of title as do not materially affect the use of the properties or assets subject thereto or affected thereby or otherwise materially impair 
business operations at such properties (clauses (a) through (f), collectively, “Permitted Liens”). The Company has made available to Parent true, correct, and 
complete copies of, and complied with the terms of, all leases, licenses and other occupancy agreements to which they are parties and under which they are in 
occupancy that are reflected in the Company Balance Sheet (other than those that expired and were not renewed in the ordinary course of business consistent with 
past practice) or were executed after the date thereof and all such leases, licenses and other occupancy agreements are valid, binding and enforceable on the 
Company or a Company Subsidiary, as the case may be, and, to the knowledge of the Company, each other party thereto and are in full force and effect. Each of the 
properties and assets reflected in the Company Balance Sheet (other than properties or assets that have been sold or disposed of, or for which a valid leasehold 
interest has expired and not been renewed, in each case in the ordinary course of business consistent with past practice) or acquired or leased after the date thereof, 
is in good order, condition and repair (subject to routine maintenance and repair in the ordinary course) and is adequate for the conduct of the business of the 
Company and/or applicable Company Subsidiaries (as applicable). 
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SECTION 2.13          Contracts. 

 
(a)          Except for this Agreement, Section 2.13(a) of the Company Disclosure Letter sets forth a true and complete list, and the Company has made 

available to Parent true, correct and complete copies, of: 
  

(i)           each Contract that would be required to be filed by the Company as a “material contract” pursuant to Item 601(b)(10) of Regulation S-K 
under the Securities Act; 

  
(ii)          each Contract to which the Company or any Company Subsidiary is a party that (A) restricts the ability of the Company or any Company 

Subsidiary to compete in any business or with any Person in any geographical area (other than restrictions with respect to “exclusivity” of the type 
described in clause (D) of this clause (ii)), (B) provides any third party a right of first offer, right of first refusal, right of first negotiation or similar obligation 
with respect to any assets of the Company or any Company Subsidiary (including Owned Intellectual Property), (C) requires the Company or any Company 
Subsidiary to conduct any business on a “most favored nations” basis with any third party or (D) provides for “exclusivity” or any similar requirement in 
favor of any third party; 

  
(iii)         each Contract to which the Company or any Company Subsidiary is a party that either (A) provided for annual payments or receipts by the 

Company together with the Company Subsidiaries for the twelve-month period ending December 31, 2017 or (B) is reasonably expected to provide for 
payments or receipts by the Company together with the Company Subsidiaries for the twelve-month period ending December 31, 2018, in the case of each of 
clauses (A) and (B), with respect to annual payments, in excess of $500,000, and with respect to annual receipts, in excess of $250,000; 

  
(iv)         each Contract to which the Company or any Company Subsidiary is a party relating to indebtedness for borrowed money or any financial 

guaranty in respect of indebtedness for borrowed money; 
  

(v)          each Contract with or binding upon the Company or any of the Company Subsidiaries or any of their respective properties or assets that is 
of the type that would be required to be disclosed under Item 404 of Regulation S-K under the Securities Act; 
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(vi)         each material IP Contract (other than non-exclusive licenses of Company Intellectual Property granted to customers in the ordinary course 

of business, or licenses to commercially available Software granted to the Company or any Company Subsidiary that do not require payments in excess of 
$50,000 over the term of such license); 

  
(vii)        each partnership, joint venture or similar agreement to which the Company or any Company Subsidiary is a party that relates to the 

formation, creation, operation, management or control of any partnership or joint venture; 
  

(viii)       each acquisition or divestiture Contract (including any Contract containing an option to acquire or divest) to which the Company or any 
Company Subsidiary is a party contemplating payments (including the maximum amount of any “earn-out” or other contingent payment obligations) by or to 
the Company and/or any of the Company Subsidiaries in excess of $125,000 of future payments in the aggregate; 

  
(ix)         each stockholders’, investors rights’, registration rights or similar Contract to which the Company or any Company Subsidiary is a party; 

  
(x)          each Contract that, following the Closing, would bind, binds or purports to bind Parent or any of its Affiliates (other than the Company and 

the Company Subsidiaries); 
  

(xi)         each Contract which requires or is in respect of any unpaid capital commitment or capital expenditure(s) by the Company or any Company 
Subsidiary in an amount in excess of $250,000; and 

  
(xii)        each Contract relating to employment and consulting or severance, in each case, that involve an aggregate future or potential liability in 

excess of $125,000. 
  
Each such Contract described in clauses (i) through (xii) above is referred to herein as a “Material Contract”. 
  

(b)          Each of the Material Contracts is valid, binding and enforceable on the Company or a Company Subsidiary, as the case may be, and, to the 
knowledge of the Company, each other party thereto, and is in full force and effect. The Company and each Company Subsidiary, and, to the knowledge of the 
Company, each other party thereto, has performed all obligations required to be performed by it prior to the date hereof under each Material Contract.  There is no 
default under any Material Contract by the Company or any Company Subsidiary or, to the knowledge of the Company, any other party thereto, and no event has 
occurred that with the lapse of time or the giving of notice or both would constitute a default thereunder by the Company or any Company Subsidiary or, to the 
knowledge of the Company, any other party thereto. 
  

SECTION 2.14          Litigation.  Other than as set forth on Section 2.14 of the Company Disclosure Letter, there is no claim, suit, action, cause of action, 
demand, investigation, arbitration or proceeding (each, a “Proceeding”) pending or, to the knowledge of the Company, threatened against or involving or affecting 
the Company or any Company Subsidiary. There is no Order outstanding against the Company or any Company Subsidiary applicable to the Company or such 
Company Subsidiary or their respective properties or assets. 
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SECTION 2.15          Compliance with Laws.  The Company and Company Subsidiaries are and, since January 1, 2015, have been, in compliance with all 

Orders and Laws applicable to its business or operations.  Each of the Company and the Company Subsidiaries has in effect all approvals, authorizations, certificates, 
registrations, licenses, exemptions, permits and consents of Governmental Entities (collectively, “Permits”) necessary for it to conduct its business as presently 
conducted, and all such Permits are in full force and effect. 
  

SECTION 2.16          Environmental Matters.  Except as would not reasonably be expected to, individually or in the aggregate, have a Company Material 
Adverse Effect, (i) the operations and properties of the Company and each Company Subsidiary comply and have complied with applicable Laws relating to (a) 
pollution, contamination, protection of the environment or employee or public health and safety, (b) emissions, discharges, movement, migration, releases or 
threatened releases of Hazardous Substances into the air (indoor or outdoor), surface water, groundwater, soil, land surface or subsurface, buildings, facilities, real or 
personal property or fixtures or (c) the manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling of or exposure to Hazardous 
Substances (collectively, “Environmental Law”), (ii) the Company and Company Subsidiaries possess and have possessed all Permits required under Environmental 
Law necessary for their respective operations, and such operations are and have been in compliance with applicable Permits, (iii) no Proceeding arising under or 
pursuant to Environmental Law is pending, or to the knowledge of the Company, threatened, against the Company or any Company Subsidiary and (iv) no condition 
exists on any property owned or operated by the Company or any Company Subsidiary or at any other location which has given rise to, or would reasonably be 
expected to give rise to, any material liability or obligation under Environmental Law. 
 

SECTION 2.17          Intellectual Property. 
 

(a)          Except as set forth in Section 2.17(a) of the Company Disclosure Letter, all Company Intellectual Property is either exclusively owned by the 
Company or a Company Subsidiary or licensed by the Company or a Company Subsidiary pursuant to a valid Contract, in each case, free and clear of all Liens, other 
than Permitted Liens. Each of the Company and the Company Subsidiaries has taken commercially reasonable steps to maintain and protect its rights in and to each 
material item of Company Intellectual Property and the secrecy and confidentiality of its trade secrets and confidential information, materially consistent with 
applicable industry practice for a business of this type. 
  

(b)          Section 2.17(b) of the Company Disclosure Letter sets forth a true and complete list, as of the date of this Agreement, of all Owned 
Intellectual Property that is (i) registered, issued or subject to a pending application with any Governmental Entity, (ii) a material domain name registration or (iii) 
material unregistered Owned Intellectual Property.  All of the registrations, applications, and issuances for material Owned Intellectual Property set forth in 
Section 2.17(b) of the Company Disclosure Letter are subsisting, in full force and effect, and have not been cancelled, expired, abandoned or otherwise terminated, 
and payment of all renewal and maintenance fees due in respect thereof, and all filings related thereto, have been duly made. To the knowledge of the Company, all of 
the registrations and issuances set forth in Section 2.17(b) of the Company Disclosure Letter are valid.  Immediately after the Closing, the Company and the Company 
Subsidiaries will continue to have the right to exploit all Owned Intellectual Property and material Licensed Intellectual Property on substantially similar terms and 
conditions as the Company and the Company Subsidiaries enjoyed immediately prior to Closing.  Except as set forth in Section 2.17(b) of the Company Disclosure 
Letter, to the knowledge of the Company, there are no annuities, payments, fees, responses to office actions or other filings required to be made and having a due 
date with respect to any Owned Intellectual Property within ninety (90) days after the date of this Agreement. 
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(c)          Each former and current employee, contractor or other Person involved in the development or creation of any Intellectual Property on 

behalf of the Company or any Company Subsidiary has executed a written agreement with the Company or applicable Company Subsidiary (i) obligating such Person 
to maintain the confidentiality of the Company’s or applicable Company Subsidiary’s confidential information both during and after the term of such Person’s 
employment or engagement and (ii) containing work-made-for-hire provisions or otherwise assigning to the Company or applicable Company Subsidiary all of such 
Person’s right, title and interest in and to such Intellectual Property, except, in each case, where failure to do so would not reasonably be expected to, individually or 
in the aggregate, have a Company Material Adverse Effect.  To the knowledge of the Company, there has not been any breach by any such Person to any such 
agreement.  At no time during the conception or reduction to practice of any of the material Owned Intellectual Property was the Company, or to the knowledge of the 
Company, was a contractor or other Person that developed or created any such material Owned Intellectual Property operating under any grants from any 
Governmental Entity. 
  

(d)          Except as set forth in Section 2.17(d) of the Company Disclosure Letter: (i) the Owned Intellectual Property and the conduct of the 
Company’s and the Company Subsidiaries’ business as currently conducted does not infringe, misappropriate or otherwise violate any Intellectual Property or 
proprietary right of any third party, other than infringement, misappropriation, or other violations that are not, and would not reasonably be expected to be, material to 
the Company and the Company Subsidiaries, and (ii) there is no suit, action, investigation, arbitration or proceeding pending or any Proceeding threatened in writing 
alleging any such infringement, misappropriation or violation or challenging any rights of the Company or any Company Subsidiary in or to any Company Intellectual 
Property and, to the knowledge of the Company, there is no existing fact or circumstance that would reasonably be expected to result in any such Proceeding.  To the 
knowledge of the Company, no third party is infringing, misappropriating or otherwise violating any Owned Intellectual Property in any material respect and there is 
no suit, action, investigation, arbitration or proceeding pending in which the Company or any of the Company Subsidiaries alleges that any third Person is infringing, 
misappropriating or otherwise violating any Owned Intellectual Property. 
  

(e)          Except as set forth in Section 2.17(e) of the Company Disclosure Letter, none of the tangible embodiments of Owned Intellectual Property is 
currently or was in the past distributed or used by the Company or any Company Subsidiary with any Public Software in a manner that does require that any of the 
Owned Intellectual Property (in whole or in part) or tangible embodiments thereof be dedicated to the public domain, disclosed, distributed in source code form or 
made available at no charge. 
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(f)          The Company and the Company Subsidiaries are in actual possession and control of the source code of the Software within the Owned 

Intellectual Property for all material current versions of all Company Software Products and all documentation, specifications and know-how related thereto to the 
extent required for the maintenance, support and distribution of such Software. Except as set forth on Section 2.17(f) of the Company Disclosure Letter, no Person 
other than the Company and the Company Subsidiaries and their employees and contractors (i) has a right to access or possess any source code of the Software 
within the Owned Intellectual Property for any version of any Company Software Product released to customers or end users on or after January 1, 2015 and to the 
knowledge of the Company, any version of any Company Software Product released to customers or end users prior to January 1, 2015, or (ii) will be entitled to obtain 
access to or possession of such source code as a result of the execution, delivery and performance of by the Company of this Agreement and the consummation of 
the Transactions. 
  

(g)          The Company and the Company Subsidiaries have taken all commercially reasonable actions necessary, consistent with current applicable 
industry standards, to maintain and protect the integrity, operation and security of their IT Assets and all information (including Personal Data) stored therein or 
transmitted thereby against loss, unauthorized access or other misuse, including the implementation of commercially reasonable data backup, disaster avoidance and 
recovery procedures, business continuity procedures and encryption technology.  The IT Assets (i) are sufficient in all material respects for the current operations of 
the Company and the Company Subsidiaries and, to the knowledge of the Company, all currently contemplated operations, and (ii) operate in material conformance 
with their documentation and without any material defect, unavailability, virus, malware or error.  There has been not been any unauthorized access to or use of any 
IT Assets or information (including Personal Data) stored therein or transmitted thereby that would, or would be reasonably expected to, be material to the Company 
and the Company Subsidiaries since January 1, 2015 or, to the knowledge of the Company, prior to January 1, 2015.  There  has not been any material failure of any IT 
Assets since January 1, 2015 or, to the knowledge of the Company, prior to January 1, 2015. 
  

(h)          The Company and the Company Subsidiaries (i) have a privacy policy regarding the collection, use, storage and transfer of Personal Data 
in their business and (ii) are currently in material compliance with such privacy policy and all applicable Laws, orders of Governmental Entities, Payment Card 
Industry Data Security Standards (PCI DSS) and contractual obligations relating thereto.  Prior to the date hereof, the Company has provided true, correct and 
complete copies to the Parent of such privacy policy as it currently exists and as it existed at any time since January 1, 2015.  The Company and the Company 
Subsidiaries have been at all times since January 1, 2015 and to the knowledge of the Company, at all times prior thereto, in material compliance with all then 
applicable privacy policies of the Company and all applicable Laws, orders of Governmental Entities, and Payment Card Industry Data Security Standards (PCI DSS).  
The execution, delivery and performance of by the Company of this Agreement and the consummation of the Transactions do not violate such privacy policy as it 
currently exists, as it existed at any time since July 1, 2015 and, to the knowledge of the Company, as it existed at any time prior to July 1, 2015, during which Personal 
Data was collected or obtained by the Company or any Company Subsidiary.  Immediately after the Closing, the Company and the Company Subsidiaries will 
continue to have the right to use such Personal Data on substantially similar terms and conditions as they enjoyed immediately prior to the Closing.  There are no 
past or pending suits, actions, investigations, arbitrations or proceedings or, to the knowledge of the Company, Proceedings or regulatory inquiries threatened in 
writing relating to the collection, use, storage or transfer of any Personal Data in the business of the Company or any Company Subsidiary. 
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SECTION 2.18          Insurance.  Except as would not reasonably be expected to, individually or in the aggregate, have a Company Material Adverse Effect, (i) 

the Company and the Company Subsidiaries are insured with reputable insurers against such risks and in such amount as the management of the Company 
reasonably has determined to be prudent and consistent with industry practice, (ii) all insurance policies of the Company and the Company Subsidiaries are in full 
force and effect, except for any expiration thereof in accordance with the terms thereof, (ii) neither the Company nor any of the Company Subsidiaries is in default 
under any such insurance policy and (iii) no written notice of cancelation or termination has been received with respect to any such insurance policy, other than in 
connection with ordinary renewals. 
  

SECTION 2.19          Brokers.  No broker, investment banker, financial advisor or other Person, other than Needham & Company, LLC (“Needham”), the fees 
and expenses of which will be paid by the Company, is entitled to any broker’s, finder’s, financial advisor’s or other similar fee or commission in connection with the 
Merger and the other Transactions based upon arrangements made by or on behalf of the Company or any of its Affiliates.  Prior to the date hereof, a true copy of all 
portions of the Contracts related to the engagement of Needham under which any such fees are payable have been made available to Parent. 
  

SECTION 2.20          Opinion of Financial Advisor.  The Company Board has received an opinion of Needham to the effect that, as of the date thereof and 
subject to the assumptions, limitations, qualification and other matters considered in the preparation thereof, the Per Share Merger Consideration (including any 
amount of the Per Share Merger Consideration otherwise withheld for applicable withholding Taxes) to be received by the holders of Company Common Stock (other 
than shares to be canceled or to be converted in accordance with Section 1.07(b) and, except as provided in Section 1.07(d), Appraisal Shares) pursuant to this 
Agreement is fair, from a financial point of view, to such holders.  A signed copy of such opinion has been made available to Parent prior to the date hereof. 
  

SECTION 2.21          Anti-Corruption Matters; Sanctions Matters; Money Laundering Matters. 
  

(a)          Since January 1, 2013, the Company and each Company Subsidiary and each of their respective officers, directors, employees and, to the 
knowledge of the Company, agents, representatives or other Persons acting on behalf of the Company and the Company Subsidiaries has materially complied with 
and is in material compliance with Anti-Corruption Laws, Sanctions Laws and Money Laundering Laws. 
  

(b)          Since January 1, 2013, neither the Company nor any Company Subsidiary, nor any of their respective officers, directors, employees or, to 
the knowledge of the Company, agents, representatives or other Persons acting on behalf of the Company and the Company Subsidiaries has offered, promised, 
given or authorized the giving of anything of value, directly or indirectly, to: (i) any Government Official or (ii) to any other Person with the knowledge that all or any 
portion of the money or thing of value will be offered or given to a Government Official, in the case of each of clauses (i) and (ii), for the purpose of influencing any 
action or decision of the Government Official in his or her official capacity, including a decision to fail to perform his or her official duties, or inducing the Government 
Official to use his or her influence with any Governmental Entity to affect or influence any official act. 
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(c)          To the knowledge of the Company, no Governmental Entity is investigating or has, since January 1, 2013, conducted, initiated or 

threatened any investigation of the Company or any Company Subsidiary or any of their respective officers, directors or employees for alleged violation of Anti-
Corruption Laws, Sanctions Law or Money Laundering Laws. 
 

SECTION 2.22          Affiliate Transactions.  Except as set forth in Section 2.22 of the Company Disclosure Letter, no Key Stockholder (or any Affiliate 
thereof), director, officer or Affiliate (other than the Company Subsidiaries) of the Company or any Company Subsidiary is a party to any transaction, Contract or 
other legally binding arrangement or legally binding understanding with the Company or any Company Subsidiary or has any material interest in any property used 
by Company or any Company Subsidiary. 
 

SECTION 2.23          Stake Takeover Laws.  The Company has taken all necessary action as required Law to render inapplicable to this Agreement, the 
Merger and the other transactions contemplated hereby, any restrictions on “business combinations” set forth in Section 203 of the DGCL or any other 
“moratorium,” “control share,” “fair price,” “interested stockholder” or other similar anti-takeover statute or regulation enacted under any Laws applicable to 
Company or the Company Subsidiaries (such Laws, “Takeover Statutes”). 
 

SECTION 2.24          Stockholder Written Consent.  Prior to the execution and delivery of this Agreement, the Company has obtained the Stockholder Written 
Consent from the Key Stockholders irrevocably approving and adopting this Agreement in accordance with Sections 228(c) and 251(c) of the DGCL. 
  

ARTICLE III 
 

Representations and Warranties of Parent and Merger Sub. 
  

Parent and Merger Sub, jointly and severally, represent and warrant to the Company that: 
  

SECTION 3.01          Organization, Standing and Power.  Each of Parent and Merger Sub is duly organized, validly existing and in good standing under the 
Laws of its jurisdiction of organization and has all requisite corporate power and authority to carry on its business as presently conducted, except as would not 
reasonably be expected to, individually or in the aggregate, have a Parent Material Adverse Effect. 
  

SECTION 3.02          Merger Sub.  Merger Sub was formed solely for the purpose of entering into the Transactions, and since the date of its incorporation, 
Merger Sub has not carried on any business other than those relating to the Merger and the performance of its obligations hereunder and matters ancillary thereto. 
Parent owns, directly or indirectly, all of the outstanding Equity Interests of Merger Sub. 
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SECTION 3.03          Authority; Execution and Delivery; Enforceability.  Each of Parent and Merger Sub has all requisite corporate power and authority to 

execute and deliver this Agreement and to consummate the Transactions.  The execution and delivery by each of Parent and Merger Sub of this Agreement and the 
consummation by it of the Transactions have been duly authorized by all necessary corporate action on the part of Parent and Merger Sub, and no other corporate 
proceedings (including any stockholder approval or other action) on the part of Parent or Merger Sub are necessary to authorize this Agreement or to consummate 
the Merger or the other Transactions.  Each of Parent and Merger Sub has duly executed and delivered this Agreement, and, assuming due authorization, execution 
and delivery by the Company, and this Agreement constitutes its legal, valid and binding obligation, enforceable against it in accordance with its terms (except 
insofar as such enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or other Laws of general applicability relating to or affecting 
creditors’ rights, or by principles governing the availability of equitable remedies, whether considered in a Proceeding at law or in equity). 

  
SECTION 3.04          No Conflicts; Consents. 

  
(a)          The execution and delivery by each of Parent and Merger Sub of this Agreement do not, and the consummation of the Merger and the 

other Transactions and compliance with the terms hereof will not, conflict with, or result in any violation or breach of, or default (with or without notice or lapse of 
time, or both) under, or give rise to a right of termination, cancellation or acceleration of any obligation or to the loss of a benefit under, or result in the creation of any 
Lien upon any of the properties or assets of Parent or Merger Sub under any provision of (i) the organizational documents of Parent or Merger Sub, (ii) any Contract 
to which Parent or any of its Subsidiaries is a party or by which any of their respective properties or assets is bound or (iii) subject to the filings and other matters 
referred to in Section 3.04(b), any Order or Law applicable to Parent or any of its Subsidiaries or their respective properties or assets, other than, in the case of clauses 
(i), (ii) and (iii) above, any such items that would not reasonably be expected to, individually or in the aggregate, have a Parent Material Adverse Effect. 
  

(b)          Except as would not reasonably be expected to, individually or in the aggregate, have a Parent Material Adverse Effect, no Consent of, or 
registration, declaration or filing with, or permit from, any Governmental Entity is required to be obtained or made by or with respect to Parent or any of its 
Subsidiaries in connection with the execution, delivery and performance of this Agreement or the consummation of the Transactions, other than (i) compliance with 
and filings under the HSR Act, (ii) the filing of the Certificate of Merger with the Secretary of State of the State of Delaware and (iii) the filing with the SEC of such 
reports under the Exchange Act as may be required in connection with this Agreement, the Merger and the other Transactions. 
  

SECTION 3.05          Brokers.  No broker, investment banker, financial advisor or other similar Person, the fees and expenses of which will be paid by Parent or 
one or more of its Subsidiaries, is entitled to any broker’s, finder’s, financial advisor’s or other similar fee or commission in connection with the Merger and the other 
Transactions based upon arrangements made by or on behalf of Parent, except as will be paid by Parent or one or more of its Subsidiaries. 
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SECTION 3.06          Ownership of Company Common Stock.  None of Parent or Merger Sub or any other wholly owned Subsidiary of Parent beneficially 

owns (within the meaning of Section 13 of the Exchange Act and the rules and regulations promulgated thereunder), or will prior to the Effective Time (other than 
pursuant to the transactions contemplated hereby), beneficially own any shares of Company Common Stock. 
  

SECTION 3.07          Available Funds.  Parent will have as of the Effective Time, sufficient cash available, directly or through one or more Subsidiaries, to pay 
all amounts to be paid by Parent or Merger Sub in connection with this Agreement, including the payment of the aggregate Per Share Merger Consideration. 
  

ARTICLE IV 
 

Covenants Relating to Conduct of Business 
  

SECTION 4.01          Conduct of Business of the Company.  Except for matters set forth in Section 4.01 of the Company Disclosure Letter or with the prior 
written consent of Parent, from the date of this Agreement to the Effective Time, the Company shall, and shall cause each Company Subsidiary to, conduct its 
business in the ordinary course consistent with past practice and, to the extent consistent therewith, use commercially reasonable efforts to preserve intact its 
present business organization and preserve its present relationships with customers, suppliers, licensors, licensees, distributors and others having material business 
dealings with it. In addition, except for matters set forth in Section 4.01 of the Company Disclosure Letter, from the date of this Agreement to the Effective Time, the 
Company shall not, and shall cause each Company Subsidiary not to, take any of the following actions without the prior written consent of Parent: 
  

(a)          (i) declare, set aside or pay any dividends on, or make any other distributions (whether in cash, stock or property) in respect of, any of its 
Equity Interests, (ii) adjust, split, combine or reclassify any Equity Interests of the Company or any Company Subsidiary, or (iii) repurchase, redeem or otherwise 
acquire any Equity Interests of the Company or any Company Subsidiary, except for (A) acquisitions of shares of Company Common Stock in connection with the 
surrender of shares of Company Common Stock by holders of Company Stock Options in order to pay the exercise price of Company Stock Options, (B) the 
withholding of shares of Company Common Stock to satisfy Tax obligations with respect to Company Stock Options and Company Restricted Stock Units and 
(C) the acquisition by the Company of Company Stock Options and Company Restricted Stock Units, in each case in accordance with the terms of the applicable 
award or instrument as in effect on the date of this Agreement; 
  

(b)          accelerate or otherwise take any other action to cause, the vesting of any Company Stock Option or Company Restricted Stock Unit; 
  

(c)          issue, deliver or sell any shares of its capital stock or other voting securities or Equity Interests, any Voting Company Debt or any other 
rights that give any Person the right to receive any economic or voting interest of a nature accruing to the holders of Company Common Stock, other than the 
issuance of Company Common Stock upon the exercise of Company Stock Options or the settlement of Company Restricted Stock Units, in each case in accordance 
with the terms of the applicable plan, award or instrument as in effect on the date of this Agreement; 
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(d)          amend, restate, supplement or modify its certificate of incorporation, bylaws or other comparable organizational documents (whether by 

merger, consolidation or otherwise); 
  

(e)          merge or consolidate itself or any Company Subsidiary with any other Person, or restructure, reorganize or completely or partially liquidate 
or dissolve itself or any Company Subsidiary; 
  

(f)          acquire or agree to acquire, whether by merging or consolidating with, or by purchasing a substantial Equity Interest in or a substantial 
portion of the assets of, or by any other manner, any business or any corporation, partnership, limited liability company, joint venture, association or other business 
organization or division thereof or any other Person (other than the Company or any Company Subsidiary); 
  

(g)          except as required pursuant to the terms of any Company Benefit Plan or Company Benefit Agreement or other written Contract, in each 
case, in effect on the date of this Agreement or established or amended after the date of this Agreement in compliance with this Agreement, (i) establish, adopt, enter 
into, terminate or amend, or take any action to accelerate the vesting or payment of any compensation or benefits under, any Company Benefit Plan, Company Benefit 
Agreement or Collective Bargaining Agreement, (ii) grant to any current or former director, officer, employee, contractor or consultant any increase in compensation, 
bonus or fringe or other benefits, other than with respect to employees who are not directors or executive officers in the ordinary course of business consistent with 
past practice or in connection with the Company’s or any Company Subsidiary’s annual merit-based compensation review process, (iii) grant to any current or former 
director, officer, employee, contractor or consultant any increase in change in control, retention, severance or termination pay, (iv) enter into any employment, 
consulting, change in control, retention or severance agreement with any current or former director, officer, employee, contractor or consultant, (v) hire or terminate 
the employment of any officer, employee, contractor or consultant (other than a termination for “cause”), other than with respect to employees, contractors or 
consultants who are not directors or executive officers in the ordinary course of business consistent with past practice, (vi) commence any offering periods or 
purchase periods under the Company ESPP, or (vii) allow any current or former director, officer, employee, contractor or consultant to begin participating in any 
Company Benefit Plan or Company Benefit Agreement that provides change in control, severance or termination benefits, regardless of whether the terms of such 
Company Benefit Plan or Company Benefit Agreement would otherwise allow such current or former director, officer, employee, contractor or consultant to begin 
participating in such Company Benefit Plan or Company Benefit Agreement; provided, however, that the foregoing clauses (ii), (iii), (iv) and (vii) shall not restrict the 
Company or any Company Subsidiary from granting to any newly hired or promoted director, officer, employee, contractor or consultant any increase in 
compensation, retention, severance or termination pay, or fringe or other benefits, or from entering into any employment, consulting, retention or severance 
agreement with any such newly hired or promoted Person, in each case, in the ordinary course of business consistent with past practice; 
  

(h)          make any change in financial accounting methods, principles or practices, except as may be required by GAAP or by Law; 
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(i)          sell, lease, license or otherwise dispose of, or pledge, encumber or otherwise subject to any Lien (other than a Permitted Lien) imposed 

upon, any properties or assets of the Company and the Company Subsidiaries, except sales, leases or other dispositions of inventory and excess or obsolete 
properties or assets, or make any revaluation of any material asset (including any writing down of the value of inventory or writing off of notes or accounts 
receivable), in each case, in the ordinary course of business consistent with past practice; 
  

(j)          acquire any fee interest in real property, or enter into, terminate or amend, modify or waive any material rights claims or benefits under any 
material leases, licenses or occupancy agreements with respect to the use or occupancy by the Company or any Company Subsidiary of real property; 
  

(k)          (i) incur any Debt or enter into any arrangement having the economic effect of any of the foregoing or (ii) make any loans, advances or 
capital contributions to, or investments in, any other Person, other than to or in the Company or any Company Subsidiary in the ordinary course of business 
consistent with past practice; 
  

(l)          make or agree to make any capital expenditure or expenditures that, together with all other capital expenditures permitted under this clause 
(l), in the aggregate are in excess of $250,000; 
  

(m)          (i) make, change or revoke any material Tax election, (ii) settle or compromise any audit or proceeding relating to a material amount of 
Taxes, (iii) file any amended Tax Return reflecting a material amount of Taxes, (iv) consent to any extension of or waiver of the limitations period applicable to any Tax 
claim or assessment, (v) make any change in any material Tax accounting method, (vi) enter into any closing agreement relating to a material amount of Taxes, (vii) 
change any material Tax practice or procedure or (viii) incur any Tax liability outside of the ordinary course of business; 
  

(n)          enter into, terminate or modify or amend, or waive or release any material rights, claims or benefits under, any Material Contract or any 
Contract that, if existing on the date hereof, would have been a Material Contract; 
  

(o)          settle, or offer or propose to settle (i) any Proceeding against the Company or its directors or officers relating to this Agreement or the 
Transactions and (ii) without limiting the foregoing clause (i), any Proceeding involving or against the Company or any of the Company Subsidiaries other than any 
Proceeding that (A) (x) requires payment by the Company or any of the Company Subsidiaries of cash in amounts that are reflected or reserved against in the most 
recent consolidated financial statements (or the notes thereto) of the Company and the Company Subsidiaries included in the Company SEC Documents or (y) to the 
extent in excess of and/or not covered by clause (ii), does not, individually or in the aggregate, exceed $25,000, and (B) does not involve any injunctive or equitable 
relief or impose restrictions on the business activities of the Company or any Company Subsidiary; 
  



31 

  
(p)          (i) sell, transfer, assign, lease, license, sublicense, encumber, abandon, allow to lapse (other than by expiration) or otherwise fail to maintain 

or grant Liens (other than Permitted Liens) on any Owned Intellectual Property (ii) grant, extend, amend, waive or modify any rights in or to the material Company 
Intellectual Property, (iii) enter into any material IP Contract (other than non-exclusive licenses in Owned Intellectual Property granted to customers in the ordinary 
course of business), or (iv) amend, terminate, change, fail to exercise, waive, release or assign any material right or material claim under any material IP Contract; 
  

(q)          enter into a material line of business outside of the business of the Company and the Company Subsidiaries conducted as of the date 
hereof; 
  

(r)          enter into any Contract or arrangement with any Affiliate or any Key Stockholder or any Affiliate thereof; 
  

(s)          without limitation of the foregoing clauses (a) through (r) and clause (t) below, terminate or modify or amend, or waive or release any rights, 
claims or benefits under, or fail to comply with any of its obligations or covenants under, the Purchase Agreement or any of the Transaction Agreements (as defined 
in the Purchase Agreement), or enter into any Contract or arrangement with any Person that would or would reasonably be expected to affect the rights or obligations 
of the Company or Stillwater Holding Company LLC under the Purchase Agreement or any of the Transaction Agreements, or take, or fail to take, any actions that 
would or would reasonably be expected to prevent, impair or materially delays the Closing (as defined in the Purchase Agreement); or 
  

(t)          authorize, commit or agree to take, or adopt any resolutions of the Company Board in support of, any of the foregoing actions. 
  

SECTION 4.02          No Frustration of Conditions.  The Company shall not, and shall not permit the Company Subsidiaries to, and Parent shall not, and shall 
not permit any of its Subsidiaries to, take any action (except as otherwise expressly permitted by Section 7.01) that would, or would reasonably be expected to, result 
in any condition to the Merger set forth in Article VI not being satisfied. 

  
SECTION 4.03          No Solicitation. 

 
(a)          The Company shall, and shall cause each Company Subsidiary and its and their respective Representatives to, immediately cease and 

terminate any solicitation, encouragement, discussions or negotiations with any Persons with respect to an Acquisition Proposal or a potential Acquisition Proposal, 
(ii) terminate access to any physical or electronic data rooms related to a possible Acquisition Proposal (other than a data room utilized solely by Parent, its Affiliates 
and their respective Representatives and not any third Person) and (iii) request that any such Person and its Representatives promptly return or destroy all 
confidential information concerning Company and the Company Subsidiaries theretofore furnished thereto by or on behalf of the Company or any Company 
Subsidiary, and destroy all analyses and other materials prepared by or on behalf of such Person that contain, reflect or analyze such information.  Company shall 
not, and shall cause each of its Subsidiaries and their respective Representatives not to, directly or indirectly, (A) solicit, initiate, knowingly facilitate or knowingly 
encourage (including by way of furnishing non-public information or responding to any communication) any inquiries regarding, or the making, announcement or 
submission of any proposal or offer that constitutes, or would reasonably be expected to lead to, an Acquisition Proposal, (B) conduct or engage in, enter into, 
continue or otherwise participate in any discussions or negotiations with, or furnish any information or data to, any Person that is seeking to make, has made or, to 
the knowledge of Company, is considering making an Acquisition Proposal  or otherwise take such actions in connection with or for the purpose of encouraging or 
facilitating an Acquisition Proposal, (C) knowingly cooperate with, assist, or participate in any effort by, any Person (or any Representative of a Person) that has 
made, is seeking to make, has informed the Company of any intention to make, or has publicly announced an intention to make, any proposal that constitutes, or 
would reasonably be expected to lead to, any Acquisition Proposal, (D) approve, endorse or recommend any Acquisition Proposal or (E) enter into any Company 
Acquisition Agreement. 
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(b)          Neither the Company Board nor any committee thereof shall (i) (A) fail to make the Company Board Recommendation, (B) change, qualify, 

withhold, withdraw or modify, or publicly propose to change, qualify, withhold, withdraw or modify in a manner adverse to Parent or Merger Sub, the Company Board 
Recommendation, (C) take any formal action or make any recommendation or public statement in connection with a tender offer or exchange offer, (D) fail to 
recommend against acceptance of any tender offer or exchange offer within ten (10) Business Days of the commencement of such offer, (E) adopt, approve, endorse 
or recommend, or publicly propose to approve or recommend to the stockholders of Company an Acquisition Proposal or (F) agree to take any of the foregoing 
actions (actions described in this clause (i) being referred to as a “Company Adverse Recommendation Change”), (ii) authorize, cause or permit the Company or any 
Company Subsidiary to enter into any letter of intent, agreement or agreement in principle, memorandum of understanding, or other similar agreement relating to or 
providing for any Acquisition Proposal or an acquisition agreement, merger agreement or similar definitive agreement providing for or with respect to any Acquisition 
Proposal (each, a “Company Acquisition Agreement”) or (iii) grant any waiver, amendment or release under any standstill or similar agreement with respect to any 
Equity Interests of the Company or any Company Subsidiary, any confidentiality agreement or Takeover Statute. 
  

(c)          From and after the date hereof, Company shall notify Parent as promptly as reasonably practicable (but in any event within twenty-four (24) 
hours) in the event that Company, its Subsidiaries, Affiliates or its or any of their respective Representatives receives (i) an Acquisition Proposal or any amendment 
thereto or (ii) any request for discussions or negotiations, any request for access to the properties or books and records of the Company or any Company Subsidiary 
of which the Company or any Company Subsidiary or any of their respective Representatives is or has become aware, or any request for information relating to the 
Company or any Company Subsidiary, in each case, by any Person that could reasonably be expected to be considering making an Acquisition Proposal.  Such 
notice to Parent shall indicate the identity of the Person or group of Persons making such Acquisition Proposal or amendment thereto and provide (x) an unredacted 
copy of such written Acquisition Proposal or amendment thereto (including, in each case, financing commitments) and any material transaction documents, and (y) 
with respect to any Acquisition Proposal or amendment thereto not made in writing, a written summary of the material terms and conditions of each such Acquisition 
Proposal or amendment thereto. Company shall not engage in any developments, discussions or negotiations regarding any Acquisition Proposals, or changes to the 
terms of any such Acquisition Proposal or any amendment thereto (including copies of any written proposed agreements). Company hereby agrees that it shall not, 
and shall not permit its Subsidiaries to, enter into any Contract that prohibits or restricts it from providing to Parent the information contemplated by this Section 4.03
(c) or from complying with the other provisions of this Section 4.03. 
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(d)          Nothing contained in this Section 4.03 shall prohibit the Company from (i) taking and disclosing to its shareholders a position 

contemplated by Rule 14d-9 or Rule 14e-2(a) promulgated under the Exchange Act or (ii) making any “stop-look-and-listen” communication to the stockholders of the 
Company pursuant to Section 14d-9(f) promulgated under the Exchange Act (or any similar communications to the shareholders of the Company) in which the 
Company indicates that it has not changed the Company Board Recommendation. For the avoidance of doubt, the foregoing shall not in any way limit or modify the 
effect that any such action has under this Agreement (including whether such action constitutes a Company Adverse Recommendation Change). 
  

(e)          For purposes of this Agreement: 
  

“Acquisition Proposal” means any inquiry, proposal, indication of interest or offer from any Person or group relating to (i) any direct or indirect 
acquisition or purchase, in a single transaction or a series of related transactions, of (A)  15% or more of the assets (including capital stock of the Company 
Subsidiaries) of the Company and Company Subsidiaries, taken as a whole, or (B) 15% or more of the aggregate voting power of the capital stock, or of any class of 
capital stock, of the Company or (ii) any tender offer, exchange offer, merger, consolidation, business combination, recapitalization, liquidation, dissolution, binding 
share exchange or similar transaction involving the Company that, if consummated, would result in any Person or group (or the shareholders of any Person) owning, 
directly or indirectly, 15% or more of the aggregate voting power of the capital stock, or of any class of capital stock, of the Company or of the surviving entity or the 
resulting direct or indirect parent of the Company or such surviving entity, other than, in each case, the Transactions. 
  

“group” shall have the meaning set forth in Rule 13d-5 of the Exchange Act. 
  

ARTICLE V 
 

Additional Agreements 
  

SECTION 5.01          Stockholder Written Consent; Information Statement. 
  

(a)          In connection with the Stockholder Written Consent, the Company shall take all actions necessary to comply, and shall comply in all 
respects, with the DGCL, including Section 228 and Section 262 thereof, the Company Charter and the Company Bylaws. 

  
(b)          As promptly as practicable following the date of this Agreement (and in any event within 10 days of the date hereof), the Company shall 

promptly prepare and file with the SEC and the CSA a written information statement of the type contemplated by Rule 14c-2 of the Exchange Act containing (i) the 
information specified in Schedule 14C under the Exchange Act concerning the Stockholder Written Consent, the Merger and the other Transactions (such 
information statement, including any amendment or supplement thereto, the “Information Statement”), (ii) the notice of action by written consent required by 
Section 228(e) of the DGCL and (iii) the notice of availability of appraisal rights and related disclosure required by Section 262 of the DGCL. 
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(c)          Each of the Company and Parent shall furnish all information concerning such Person and their respective Subsidiaries to the other as may 

be reasonably necessary or requested in connection with the preparation, filing and distribution of the Information Statement. Company shall promptly provide notice 
to Parent of any correspondence or communications with or comments from the SEC and shall provide Parent with copies of all such written comments and written 
correspondence and a detailed written summary of any substantive oral communications with the SEC. Company shall not submit any response letters or other 
correspondence to the SEC without the approval of Parent (such approval not to be unreasonably withheld, conditioned or delayed).  No amendment or supplement 
to the Information Statement will be made by Company without the approval of the Parent (such approval not to be unreasonably withheld, conditioned or delayed). 
Each of the Company and Parent shall use commercially reasonable efforts to respond as promptly as practicable to any comments of the SEC with respect to the 
Information Statement.  Notwithstanding the foregoing, prior to filing or mailing the Information Statement (or any amendment or supplement thereto) or responding 
to any comments of the SEC with respect thereto, the Company (i) shall provide Parent a reasonable opportunity to review and comment on such document or 
response and (ii) shall include in such document or response all comments reasonably proposed by Parent. 
  

(d)          If, at any time prior to the date that is 20 days after the Information Statement is first mailed to the Company’s stockholders, any 
information relating to the Company, Parent or any of their respective Affiliates, officers or directors should be discovered by the Company or Parent which is 
required to be set forth in an amendment or supplement to the Information Statement, so that the Information Statement shall not contain any untrue statement of a 
material fact or omit to state any material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under 
which they are made, not misleading, the party that discovers such information shall promptly notify the other parties hereto, and an appropriate amendment or 
supplement describing such information shall be filed with the SEC and, to the extent required by applicable Law, disseminated to the stockholders of the Company. 
  

(e)          The Company shall cause the Information Statement to be (i) filed with the SEC in definitive form as contemplated by Rule 14c-2 under the 
Exchange Act and (ii) mailed to the stockholders of the Company, in each case as promptly as practicable after, and in any event within two days after, the latest of 
(A) confirmation from the SEC that it has no further comments on the Information Statement, (B) confirmation from the SEC that the Information Statement is 
otherwise not to be reviewed or (C) expiration of the 10-day period after filing in the event the SEC does not review the Information Statement. 
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SECTION 5.02          Access to Information; Confidentiality.  Except if prohibited by any applicable Law, the Company shall, and shall cause each of 

the Company Subsidiaries to, afford to Parent and to Parent’s Representatives reasonable access during normal business hours during the period prior to the 
Effective Time to all their respective properties, books and records and Contracts and, during such period, the Company shall, and shall cause each Company 
Subsidiary to, furnish, as promptly as reasonably practicable, to Parent all information concerning its business, properties and personnel as Parent may reasonably 
request.  Notwithstanding the immediately preceding sentence, neither the Company nor any of the Company Subsidiaries shall be required to afford access or 
furnish information to the extent the Company determines in good faith that affording such access or furnishing such information would jeopardize the attorney-client 
privilege of the Company or any of the Company Subsidiaries or violate applicable Law; provided, that the Company shall use its commercially reasonable efforts to 
make alternative arrangements to afford such access or furnish such information without jeopardizing such attorney-client privilege or violating applicable Law, as 
applicable.  All information exchanged pursuant to this Section 5.02 shall be subject to the confidentiality letter agreement dated November 27, 2017, between the 
Company and Parent (the “Confidentiality Agreement”). 
  

SECTION 5.03          Reasonable Best Efforts; Notification. 
 

(a)          In connection with this Agreement and the transactions contemplated hereby, the parties hereto shall (i) use their reasonable best efforts 
to obtain as promptly as practicable any necessary consents, approvals, waivers and authorizations of, actions or nonactions by, and make, as promptly as 
reasonably practicable, all necessary filings and submissions with, any Governmental Entity or third party necessary to consummate and make effective the 
Transactions as promptly as practicable, (ii) cooperate with each other in (A) determining which filings are required to be made prior to the Effective Time with, and 
which material consents, approvals, permits, notices or authorizations are required to be obtained prior to the Effective Time from, Governmental Entities or third 
parties in connection with the execution and delivery of this Agreement and the other agreements, documents and instruments being delivered pursuant to or 
specifically contemplated by this Agreement and consummation of the transactions contemplated hereby and thereby and (B) making all such filings and timely 
seeking all such consents, approvals, permits, notices or authorizations, (iii) use reasonable best efforts to cause the conditions to the Closing set forth in Article VI 
to be satisfied as promptly as reasonably practicable, and (iv) use reasonable best efforts to take, or cause to be taken, all other actions and do, or cause to be done, 
and cooperate with each other in order to do, all other things reasonably necessary or appropriate to cause the Closing to occur and to consummate the transactions 
contemplated hereby as soon as practicable; provided, that, for the avoidance of doubt, none of the parties hereto shall be obligated or required by this Section 5.03 
to waive a condition to Closing set forth in Article VI. Notwithstanding anything in this Section 5.03 to the contrary, other than, in the case of the following clause 
(y), the last sentence of this Section 5.03, nothing in this Agreement shall require, or be deemed to require, (x) Parent to, or cause any of its Affiliates or subsidiaries 
to, whether prior to, at, after, or conditioned upon, the Effective Time, (A) propose, negotiate, commit to, effect and agree to, by consent decree, hold separate order 
or otherwise, the sale, divestiture, license, holding separate, or other disposition of or restriction on the businesses, assets, properties, product lines, or equity 
interests of, or changes to the conduct of business of, Parent or any of its Affiliates or subsidiaries, (B) create, terminate, or divest relationships, ventures, 
contractual rights or obligations of Parent or any of its Affiliates or subsidiaries or (C) otherwise take or commit to take any action, including institute any Proceeding, 
that would limit in any way Parent’s or any of its Affiliates’ or subsidiaries’ freedom of action with respect to, or its ability to retain or hold, directly or indirectly, any 
businesses, assets, equity interests, product lines or properties of the Parent or any of its Affiliates or subsidiaries or (y) the Company to sell, or agree to sell, hold or 
agree to hold separate, or otherwise dispose or agree to dispose of its or any Company Subsidiary’s assets, or conduct or agree to conduct the businesses of the 
Company and the Company Subsidiaries in any particular manner, or take any other actions that has, or would be reasonably expected to have, individually or in the 
aggregate, a Company Material Adverse Effect. Without limiting the foregoing, in no event shall the Company (and the Company shall cause the Company 
Subsidiaries not to) propose, negotiate, effect or agree to any such actions set forth in the foregoing clause (y) without the prior written consent of Parent. 
Notwithstanding anything to the contrary herein, the Company shall, and shall cause the Company Subsidiaries to, at the direction of Parent, sell, or agree to sell, 
hold or agree to hold separate, or otherwise dispose or agree to dispose of the Company’s or the Company Subsidiaries’ assets, or conduct or agree to conduct the 
businesses of the Company and the Company Subsidiaries in any particular manner, or take any other actions as determined by Parent; provided, that any such 
actions are conditioned upon and only become effective upon the Effective Time. 
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(b)          Without limiting the generality of Section 5.03(a), Parent, Merger Sub, the Company and the Company Subsidiaries shall, and shall cause 

their respective Subsidiaries to (i) as soon as practicable and in no event later than ten (10) days after the date of this Agreement, each prepare and file any pre-
merger notification required under the HSR Act to be filed with the Federal Trade Commission and the U.S. Department of Justice and (ii) promptly provide any 
supplemental information requested or required by the Federal Trade Commission and the U.S. Department of Justice in connection with such notification in 
substantial compliance with the HSR Act and other applicable Laws. The parties shall jointly develop, and each of the parties shall consult and cooperate in all 
respects with one another, and consider in good faith the views of one another, in connection with the form and content of any analyses appearances, presentations, 
memoranda, briefs, arguments, opinions, and proposals made or submitted by or on behalf of any party, hereto in connection with proceedings under or relating to 
the HSR Act prior to their submission. In connection with the foregoing, with respect to this Agreement and the transactions contemplated hereby, (w) to the extent 
permitted by applicable Law, the parties agree to provide the other (or its outside counsel, where appropriate), with any information that may be necessary or 
advisable to make such applications, notices, and/or filings, including, upon reasonable request by the other, all information concerning itself, its Subsidiaries, 
directors, officers, and stockholders, and copies of any material correspondence, filing or communication (or oral summaries or memoranda setting forth the 
substance thereof) between such party or any of its Representatives, on the one hand, and any Governmental Entity or members of their respective staffs and/or any 
third party, on the other hand, (x) each party will keep the other apprised of the status of matters relating to completion of the transactions contemplated herein; (y) to 
the extent permitted by applicable Law, prior to submitting or making any such correspondence, filing or communication to any such Governmental Entity or members 
of their respective staffs, the parties shall first provide the other party with a copy of such correspondence, filing or communication in draft form, and consider in 
good faith all comments timely made by the other party with respect thereto; and (z) to the extent permitted by applicable Law, each of the parties shall not agree to 
participate in any meeting or discussion with any such Governmental Entity or third party in respect of any filing, investigation, or inquiry concerning this Agreement 
unless, to the extent reasonably practicable, it consults with the other party in advance and, to the extent permitted by such Governmental Entity, gives the other 
party the opportunity to attend and participate therein. The parties hereto agree that they will consult with each other with respect to the obtaining of all permits, 
consents, approvals and authorizations of all third parties and Governmental Entities necessary or advisable to consummate the transactions contemplated by this 
Agreement. Notwithstanding the foregoing and anything to the contrary contained in this Agreement, Parent shall, on behalf of Parent and the Company and their 
respective Subsidiaries, control and lead all communications and strategy with respect to the obtaining of all Permits, including any approvals, authorizations permits 
and consents from third parties, necessary or advisable to consummate the transactions contemplated by this Agreement. 
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SECTION 5.04          Equity Awards. 

 
(a)          Prior to the Effective Time, the Company Board (or, if appropriate, any committee administering the Company Stock Plans), if required, shall 

adopt such resolutions and take such other actions as may be required to effect the following: 
  

(i)          each Company Stock Option, whether vested or unvested, outstanding immediately prior to the Effective Time shall be canceled at the 
Effective Time, with the holder of such Company Stock Option becoming entitled to receive an amount in cash equal to (A) the excess, if any, of (1) the Per 
Share Merger Consideration minus (2) the exercise price per share of Company Common Stock subject to such Company Stock Option, multiplied by (B) the 
number of shares of Company Common Stock subject to such Company Stock Option immediately prior to the Effective Time; 

  
(ii)          each Company Restricted Stock Unit, whether vested or unvested, outstanding immediately prior to the Effective Time shall be canceled at 

the Effective Time, with the holder of such Company Restricted Stock Unit becoming entitled to receive an amount in cash equal to (A) the Per Share Merger 
Consideration multiplied by (B) the number of shares of Company Common Stock subject to such Company Restricted Stock Unit immediately prior to the 
Effective Time; 

  
(iii)          the Company ESPP will terminate effective upon the Effective Time and, after the date of this Agreement and prior to the Effective Time, no 

offering periods or purchase periods will be commenced thereunder. 
  

(b)          All amounts payable pursuant to this Section 5.04 shall be subject to any required withholding of Taxes and shall be paid without interest. 
  

(c)          Subject to Section 5.04(b), promptly following the Closing, and in no event later than ten (10) Business Days following the Closing, Parent 
shall, or shall cause the Surviving Corporation to, pay through its payroll systems, or through other reasonable means, all amounts payable pursuant to Section 5.04
(a) to the former holders of Company Stock Options and Company Restricted Stock Units; provided, however, that, to the extent any such amounts relate to a 
Company Stock Option or Company Restricted Stock Unit that constitutes nonqualified deferred compensation subject to Section 409A of the Code, such amounts 
shall be paid at the earliest time following the Effective Time that is permitted under the terms of the applicable agreement or Company Stock Plan relating to such 
Company Stock Option or  Company Restricted Stock Unit that will not trigger a tax or penalty under Section 409A of the Code.  No Company Stock Option or 
Company Restricted Stock Unit shall survive the Closing. 
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(d)          For purposes of this Agreement: 

  
(i)          “Company ESPP” means the Employee Share Purchase Plan of JumpTV, Inc. 

  
(ii)          “Company Restricted Stock Unit” means any restricted stock unit award payable in shares Company Common Stock or the value of which 

is determined with reference to the value of shares of Company Common Stock, whether granted by the Company under a Company Stock Plan or otherwise. 
  

(iii)          “Company Stock Option” means any option to purchase shares of Company Common Stock granted by the Company under a Company 
Stock Plan or otherwise. 

  
(iv)          “Company Stock Plans” means the Company’s Amended and Restated 2012 Omnibus Securities and Incentive Compensation Plan and 

Fourth Amended and Restated Stock Option Plan. 
  

SECTION 5.05          Employee Matters. 
  

(a)          For a period of one year following the Effective Time (the “Continuation Period”), Parent shall provide or cause the Surviving Corporation 
to provide to each individual who is employed by the Company or any Company Subsidiary immediately prior to the Effective Time (each, a “Company Employee”) 
(i)  total cash compensation that is substantially comparable in the aggregate (excluding any value attributable to equity-based compensation) to those provided to 
such Company Employee by the Company or the Company Subsidiaries immediately prior to the Effective Time, (ii) severance benefits that are substantially 
comparable in the aggregate to those provided to such Company Employee by the Company or the Company Subsidiaries as in effect at the date hereof and 
disclosed to Parent prior to the date hereof and (iii) other employee benefits that are substantially comparable in the aggregate to those provided to such Company 
Employee by the Company or the Company Subsidiaries immediately prior to the Effective Time. 
  

(b)          With respect to any and all plans of Parent or the Surviving Corporation, including any “employee benefit plan”, as defined in Section 3(3) 
of ERISA, maintained by Parent or any of its respective Subsidiaries (including any vacation, paid time-off and severance plans), for all purposes (but not for benefit 
accrual under any defined benefit plan or vesting under any equity compensation plan), including determining eligibility to participate, level of benefits, vesting, 
benefit accruals and early retirement subsidies, each Company Employee’s service with the Company or any Company Subsidiaries (as well as service with any 
predecessor employer of the Company or any such Company Subsidiary, to the extent service with the predecessor employer is recognized by the Company or such 
Company Subsidiary) shall be treated as service with Parent or any of their respective Subsidiaries; provided, however, that such service need not be recognized to 
the extent that such recognition would result in any duplication of benefits for the same period of service. 
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(c)          With respect to any welfare plan maintained by Parent or any of its subsidiaries in which any Company Employee is eligible to participate 

after the Effective Time, Parent shall, and shall cause the Surviving Corporation to, and shall use commercially reasonable efforts to cause any of their applicable 
respective third party insurance providers to, (i) waive all limitations as to preexisting conditions and exclusions and waiting periods and actively-at-work 
requirements with respect to participation and coverage requirements applicable to such employees and their eligible dependents and beneficiaries, to the extent such 
limitations were waived, satisfied or did not apply to such employees or eligible dependents or beneficiaries under the corresponding welfare Company Benefit Plan 
in which such employees participated immediately prior to the Effective Time and (ii) provide Company Employees and their eligible dependents and beneficiaries 
with credit for any co-payments and deductibles paid prior to the Effective Time in satisfying any analogous deductible or out-of-pocket maximum requirements to 
the extent applicable under any such plan. 
  

(d)          If directed in writing by Parent at least ten (10) Business Days prior to the Closing Date, the Company shall use commercially reasonable 
efforts to amend or cause to be amended any tax-qualified defined contribution plan that it maintains (excluding any multi-employer plan) (collectively, the “Company 
401(k) Plan”) to provide that account balances of Company Employees who participate in the Company 401(k) Plan be fully and immediately vested and nonforfeitable 
as of the Closing Date, and immediately prior to the Closing, the Company shall use commercially reasonable efforts to terminate or cause the termination of the 
Company 401(k) Plan in compliance with applicable Law. 
  

(e)          With respect to any Company Employees whose principal place of employment is outside of the United States, Parent’s obligations under 
this Section 5.05 shall be modified to the extent necessary to comply with applicable Laws of the foreign countries and political subdivisions thereof in which such 
Company Employees primarily perform their duties. 
  

(f)          The provisions of this Section 5.05 are solely for the benefit of the parties to this Agreement, and no Company Employee or any other 
Person (including any beneficiary or dependent thereof) shall be regarded for any purpose as a third-party beneficiary of this Agreement (except to the extent 
provided in Section 8.07 with respect to Section 5.04 and Section 5.06), and no provision of this Section 5.05 shall create such rights in any such Persons in respect of 
any benefits that may be provided, directly or indirectly, under any Company Benefit Plan or Company Benefit Agreement or any employee program or any plan or 
arrangement of Parent or any of its subsidiaries.  Nothing herein shall be construed as an amendment to any Company Benefit Plan, Company Benefit Agreement or 
plan, program, policy, agreement, arrangement or understanding of Parent. 
  

SECTION 5.06          Indemnification. 
  

(a)          Prior to the Closing, the Company shall purchase a “tail” or “runoff” officers’ and directors’ liability insurance policy in respect of acts or 
omissions occurring prior to the Effective Time covering each such person currently covered by the Company’s officers’ and directors’ liability insurance policy on 
terms with respect to coverage, deductibles and amounts no less favorable than those of such policy in effect on the date of this Agreement for the six (6) year period 
following the Closing and at a price not to exceed 250% of the amount per annum the Company paid in its last full fiscal year prior to the date of this Agreement, 
which the Company represents and warrants has been disclosed to Parent prior to the date of this Agreement (the “Current Premium”), and if such premiums for such 
insurance would at any time exceed 250% of the Current Premium, then Parent or the Surviving Corporation shall cause to be maintained policies of insurance which, 
in the Surviving Corporation’s good faith determination, provide the maximum coverage available at an annual premium equal to 250% of the Current Premium.   
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(b)          From and after the Effective Time, Parent shall cause the Surviving Corporation to fulfill and honor in all respects the obligations of the 

Company and Company Subsidiaries pursuant to (i) each indemnification agreement in effect between the Company or any Company Subsidiary and any individual 
who at the Effective Time is, or at any time prior to the Effective Time was, a director or officer of the Company or of a Company Subsidiary (each, a “Company 
Indemnified Party”) made available to Parent and (ii) any indemnification provision and any exculpation provision set forth in the Company Charter or Company 
Bylaws as in effect on the date of this Agreement, in each case, to the fullest extent permitted under applicable Law.  From the Effective Time through the sixth (6th) 
anniversary of the date on which the Effective Time occurs, the certificate of incorporation and bylaws of the Surviving Corporation shall contain, and Parent shall 
cause the certificate of incorporation and bylaws of the Surviving Corporation to so contain, provisions no less favorable with respect to indemnification, 
advancement of expenses and exculpation of each Company Indemnified Party than are set forth in the Company Charter or Company Bylaws as in effect on the date 
of this Agreement. 
  

SECTION 5.07          Fees and Expenses.  Except as expressly set forth in this Agreement, all fees and expenses incurred in connection with this Agreement, 
the Merger and the other Transactions shall be paid by the party incurring such fees or expenses, whether or not the Merger is consummated. 
  

SECTION 5.08          Public Announcements. Parent and Merger Sub, on the one hand, and the Company, on the other hand, shall consult with each other 
before issuing, and provide each other the opportunity to review and comment upon, any press release, other public statements or broad-based employee 
communications with respect to the Merger and the other Transactions, and shall not issue any such press release or make any such public statement or broad-based 
employee communication prior to such consultation, except as may be required by applicable Law, court process or by obligations pursuant to any listing agreement 
with any national securities exchange and except as specifically permitted or required by Section 4.03.  The parties agree that the initial press release to be issued with 
respect to the Transactions shall be in the form heretofore agreed to by the parties. Notwithstanding the foregoing, this Section 5.08 shall not apply to any press 
release or other public statement made by the Company or Parent or Merger Sub (a) that is consistent with the initial press release and the terms of this Agreement 
and does not contain any information relating to the Company, Parent, Merger Sub or the transactions contemplated by this Agreement that has not been previously 
announced or made public in accordance with the terms of this Section 5.08 or (b) is made in the ordinary course of business consistent with past practice and does 
not relate to this Agreement or the Transactions. 
  

SECTION 5.09          Transfer Taxes.  All stock transfer, real estate transfer, documentary, stamp, recording and other similar Taxes (“Transfer Taxes”) 
incurred in connection with the Transactions shall be paid by either Merger Sub or the Surviving Corporation, and the Company shall cooperate with Merger Sub and 
Parent in preparing, executing and filing any Tax Returns with respect to such Transfer Taxes. 
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SECTION 5.10          Company Warrants.  Prior to the Effective Time, the Company shall cooperate and consult with Parent, and shall take all actions 

necessary to ensure that, at or prior to the Effective Time, each Company Warrant shall be treated in accordance with Section 1.07(e). 
  

SECTION 5.11          Transaction Litigation.  Prior to the termination of this Agreement in accordance with Article VII, the Company shall promptly advise 
Parent of any commenced or threatened Proceeding of which the Company is aware against the Company or its directors relating to this Agreement or the 
Transactions and shall keep Parent promptly and reasonably informed regarding any such Proceeding.  The Company shall give Parent the opportunity, at Parent’s 
expense, to participate in the defense or settlement of any such Proceeding and shall give due consideration to Parent’s views with respect thereto and no settlement 
of any such Proceeding shall be agreed to without Parent’s prior written consent. 
  

SECTION 5.12          Rule 16b-3 Matters.  The Company shall take all reasonable actions as may be required to cause any dispositions of Company Equity 
Interests (including derivative securities) in connection with this Agreement by each individual who is a director or officer of the Company subject to Section 16 of 
the Exchange Act to be exempt under Rule 16b-3 under the Exchange Act. 
  

SECTION 5.13          Delisting.  Prior to the Closing Date, the Company shall cooperate and consult with Parent and take, or cause to be taken, all actions, and 
do or cause to be done all things, necessary, proper or advisable on its part under applicable Laws and (x) the rules and policies of the Toronto Stock Exchange to 
cause the delisting of the Company and of the Company Common Stock from the Toronto Stock Exchange as promptly as practicable after the Effective Time and the 
deregistration of the Company Common Stock under the Exchange Act as promptly as practicable after such delisting, (y) the rules and policies of OTC Markets 
Group (“OTC”) to enable the Company Common Stock to no longer be quoted on OTC and (z) National Policy 11-206 of the CSA to cease to be a “reporting issuer” 
within the meaning of applicable Canadian securities Laws in all provinces of Canada. 
  

SECTION 5.14          Affiliate Transactions.  Except with respect to the Contracts set forth on Section 5.14 of the Company Disclosure Letter or such other 
Contracts approved, or requested, in writing by Parent, prior to the Effective Time, the Company shall cooperate and consult with Parent, and shall take all actions 
necessary to ensure that, at or prior to the Effective Time, all Contracts between the Company, on the one hand, and any Affiliate of the Company, on the other hand 
(which shall include that certain Stockholders’ Agreement, dated as of January 30, 2015 (as amended, modified, supplemented or restated), by and among the 
Company and the Voting Parties (as defined therein)), shall terminate and shall be of no further force and effect thereafter. 
  

SECTION 5.15          Notification of Certain Matters.  Without limiting the other provisions of this Agreement, the Company shall give prompt notice to 
Parent in writing (a) of any event, circumstance, occurrence, fact, condition, development, effect or change that would render any representation or warranty made by 
the Company contained in this Agreement untrue or inaccurate, (b) of any failure of the Company to comply with or satisfy any covenant or agreement to be 
complied with by it under this Agreement or any event, circumstance, occurrence, fact, condition, development, effect or change that would otherwise result in the 
nonfulfillment of any of the conditions to Parent or Merger Sub’s respective obligations hereunder, (c) of any event, circumstance, occurrence, fact, condition, 
development, effect or change that has had, or would reasonably be expected to have, a Company Material Adverse Effect or (d) of any notice or other 
communication from any Person alleging that the consent or approval of such Person is or may be required in connection with the consummation of the Transactions. 
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SECTION 5.16          Restructuring; Purchase Agreement.  Prior to the Effective Time, the Company shall, and shall cause the Company Subsidiaries to, effect 

the restructuring set forth on Section 5.16 of the Company Disclosure Letter. Prior to the Effective Time, the Company shall, and shall cause the Company 
Subsidiaries to, enter into and deliver the Transaction Agreements (as defined in the Purchase Agreement) and each of the other agreements contemplated by the 
Purchase Agreement, and take all actions contemplated by the Purchase Agreement to consummate the Closing (as defined in the Purchase Agreement). 
  
  

SECTION 5.17          Financing Cooperation.  Prior to the Effective Time, the Company shall, and shall cause the Company Subsidiaries to, cooperate with 
Parent in connection with the arrangement of any financing by Parent in connection with the transactions contemplated by this Agreement, if and to the extent 
requested by Parent, including (a) furnishing Parent and the sources of such financing with such information relating to the Company and Company Subsidiaries as 
shall be reasonably requested by Parent or such financing sources in connection with the arrangement of such financing, (b) assisting Parent in the preparation of 
pro forma financial information and financial statements to the extent required by the sources of such financing, (c) facilitating the payoff of any existing Debt of the 
Company and the Company Subsidiaries and the termination of any existing Liens on the assets or properties of the Company or the Company Subsidiaries and (d) 
facilitating the pledging of the assets and properties of the Company and the Company Subsidiaries in favor of such financing sources. 
  

ARTICLE VI 
 

Conditions Precedent to the Merger 
 

SECTION 6.01          Conditions to Each Party’s Obligation.  The respective obligation of each party to effect the Merger is subject to the satisfaction or (to 
the extent permitted by Law) waiver at or prior to the Closing of the following conditions: 
  

(a)          Stockholder Approval.  The holders of a majority of the voting power of all outstanding shares of Company Common Stock, voting as a 
single class, shall have adopted this Agreement and twenty (20) calendar days shall have elapsed since the Company mailed to the Company’s stockholders the 
Information Statement in definitive form as contemplated by Rule 14c-2 promulgated under the Exchange Act (the “Stockholder Approval”). 
  

(b)          Regulatory Approvals.  (i) Any waiting period, as applicable, under the HSR Act shall have expired or been terminated and (ii) all approvals 
or observance of any waiting or review period required for the consummation of the Merger in the jurisdictions set forth on Section 6.01(b) of the Company 
Disclosure Letter (it being agreed that Parent can eliminate jurisdictions from Section 6.01(b) of the Company Disclosure Letter in its sole discretion), to the extent 
required to be obtained or observed at or prior to the Effective Time in respect of the Merger, shall have been obtained or observed at or prior to the Effective Time 
(clauses (i) and (ii), collectively, the “Required Regulatory Approvals”). 
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(c)          No Legal Restraints.  No Governmental Entity having jurisdiction over any of the parties shall have enacted, issued, promulgated, enforced 

or entered any Law or Order, whether temporary, preliminary or permanent, that prohibits, makes illegal, restrains, enjoins or otherwise prohibits consummation of the 
Merger or the other transactions contemplated by this Agreement (collectively, “Legal Restraints”). 
  
  

SECTION 6.02          Conditions to Obligations of Parent and Merger Sub.  The obligations of Parent and Merger Sub to effect the Merger are further subject 
to the satisfaction or (to the extent permitted by Law) waiver at or prior to the Closing of the following conditions: 
  

(a)          Representations and Warranties.  The representations and warranties of the Company (i) set forth in Section 2.08 (Absence of Certain 
Changes or Events), Section 2.23 (Takeover Statutes) and Section 2.24 (Stockholder’s Consent) shall be true and correct in all respects, in each case, as of the date of 
this Agreement and as of the Closing Date as though made on the Closing Date (except to the extent such representation or warranty expressly relates to a specified 
date, in which case on and as of such specified date), (ii) set forth in Section 2.02 (Capitalization) and Section 2.19 (Brokers) shall be true and correct in all respects, 
in each case, as of the date of this Agreement and as of the Closing Date as though made on the Closing Date (except to the extent such representation or warranty 
expressly relates to a specified date, in which case on and as of such specified date), other than de minimis inaccuracies, (iii) Section 2.01 (Organization, Standing, 
and Power), Section 2.04 (Authority; Execution and Delivery; Enforceability) and Section 2.22 (Affiliate Transactions) shall be true and correct in all material 
respects as of the date of this Agreement and as of the Closing Date as though made on the Closing Date (except to the extent such representation or warranty 
expressly relates to a specified date, in which case on and as of such specified date) and (iii) set forth in Article II, other than those described in clauses (i) and (ii) 
above, shall be true and correct (disregarding all qualifications or limitations as to “materiality”, “Company Material Adverse Effect” and words of similar import set 
forth therein) as of the date of this Agreement and as of the Closing Date as though made on the Closing Date (except to the extent such representation or warranty 
expressly relates to a specified date, in which case on and as of such specified date), except, in the case of this clause (iii), where the failure of such representations 
and warranties to be so true and correct would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect.  Parent shall 
have received a certificate signed on behalf of the Company by an executive officer thereof to such effect. 
  

(b)          No Company Material Adverse Effect.  Since the date of this Agreement, there shall not have occurred (or be occurring) any event, 
circumstance, occurrence, fact, condition, development, effect or change that has had or would reasonably be expected to have, individually and in the aggregate, a 
Company Material Adverse Effect. 
  

(c)          Performance of Obligations by the Company.  The Company shall have performed or complied in all material respects with its obligations 
required to be performed or complied with by it under this Agreement by the time of the Closing, and Parent shall have received a certificate signed on behalf of the 
Company by an executive officer thereof to such effect. 
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(d)          Purchase Agreement Closing.  The Closing (as defined in the Purchase Agreement) shall have been consummated, without giving effect to 

any amendment, modification or waiver of any terms of the Purchase Agreement other than with the prior written consent of Parent. 
  

SECTION 6.03          Conditions to Obligation of the Company.  The obligation of the Company to effect the Merger is further subject to the satisfaction or 
(to the extent permitted by Law) waiver at or prior to the Closing of the following conditions: 
  

(a)          Representations and Warranties.  The representations and warranties of Parent and Merger Sub set forth in Article III shall be true and 
correct (disregarding all qualifications or limitations as to “materiality”, “Parent Material Adverse Effect” and words of similar import set forth therein) as of the date 
of this Agreement and as of the Closing Date as though made on the Closing Date (except to the extent such representation or warranty expressly relates to a 
specified date, in which case on and as of such specified date), except, where the failure of such representations and warranties to be so true and correct would not, 
individually or in the aggregate, reasonably be expected to have a Parent Material Adverse Effect.  The Company shall have received a certificate signed on behalf of 
Parent by an executive officer thereof to such effect. 
  

(b)          Performance of Obligations of Parent and Merger Sub.  Parent and Merger Sub shall have performed or complied in all material respects 
with all obligations required to be performed or complied with by them under this Agreement by the time of the Closing, and the Company shall have received a 
certificate signed on behalf of Parent by an executive officer thereof to such effect. 
  

SECTION 6.04          Frustration of Closing Conditions.  Neither Parent nor Merger Sub may rely on the failure of any condition set forth in Section 6.01 or 
Section 6.02 to be satisfied if such failure was caused by the failure of Parent or Merger Sub to perform any of its obligations under this Agreement, to act in good 
faith or to use its reasonable best efforts to consummate the Merger and the other Transactions, as required by and subject to Section 5.03.  The Company may not 
rely on the failure of any condition set forth in Section 6.01 or Section 6.03 to be satisfied if such failure was caused by its failure to perform any of its obligations 
under this Agreement, to act in good faith or to use its reasonable best efforts to consummate the Merger and the other Transactions, as required by and subject to 
Section 5.03. 
 

ARTICLE VII 
 

Termination, Amendment and Waiver 
 

SECTION 7.01          Termination.  This Agreement may be terminated at any time prior to the Closing, whether before or after receipt of the Stockholder 
Approval (except as otherwise expressly noted): 
  

(a)          by mutual written consent of Parent, Merger Sub and the Company; 
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(b)          by either Parent or the Company: 

  
(i)          if the Merger shall not have been consummated on or before September 26, 2018 (the “Outside Date”); provided, however, that (x) if all of 

the conditions to Closing set forth in Article VI (other than those conditions that by their nature can only be satisfied at the Closing, but are capable of 
being satisfied at such time) other than the conditions set forth in Section 6.01(b) and Section 6.01(c) are satisfied on, or have been waived prior to, the 
Outside Date, then the Outside Date shall automatically be extended by a period of ninety (90) calendar days and (y) the right to terminate this Agreement 
under this Section 7.01(b)(i) shall not be available to a party if the failure to consummate the Merger is the result of a material breach of this Agreement by 
such party; or 

  
(ii)          if any Legal Restraint permanently preventing or prohibiting consummation of the Merger shall be in effect and shall have become final and 

non-appealable; provided that the party seeking to terminate this Agreement pursuant to this clause (ii) shall have complied with its obligations under 
Section 5.03 in respect of any such Legal Restraint; 

  
(c)          by Parent, if the Company breaches or fails to perform any of its representations, warranties or covenants contained in this Agreement, 

which breach or failure to perform (i) would give rise to the failure of a condition set forth in Section 6.02(a), Section 6.02(b) or Section 6.02(c) and (ii) cannot be or has 
not been cured prior to the earlier of (x) 30 days after the giving of written notice to the Company of such breach and (y) the Outside Date (provided that Parent and 
Merger Sub are not then in material breach of any representation, warranty or covenant contained in this Agreement that would cause the conditions set forth 
in Section 6.03(a) or Section 6.03(b) not to be satisfied); and 
 

(d)          by Parent, if (i) the Company Board shall have effected a Company Adverse Recommendation Change, (ii) the Company shall have entered 
into, or publicly announced its intention to enter into, a Company Acquisition Agreement, (iii) the Company breaches or fails to perform any of its covenants 
contained in Section 4.03 or (iv) the Company or the Company Board (or any committee thereof) shall have publicly announced its intention to do any of the 
foregoing. 
  

(e)          by the Company, if Parent or Merger Sub breaches or fails to perform any of its representations, warranties or covenants contained in this 
Agreement, which breach or failure to perform (i) would give rise to the failure of a condition set forth in Section 6.03 and (ii) cannot be or has not been cured prior to 
the earlier of (x) 30 days after the giving of written notice to Parent or Merger Sub of such breach and (y) the Outside Date (provided that the Company is not then in 
material breach of any representation, warranty or covenant contained in this Agreement that would cause the conditions set forth in Section 6.02(a), Section 6.02(b) 
or Section 6.02(c) not to be satisfied). 
  

The party desiring to terminate this Agreement pursuant to this Section 7.01 (other than pursuant to Section 7.01(a)) shall give written notice of 
such termination to the other party in accordance with Section 8.02. 
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SECTION 7.02          Effect of Termination. 

  
(a)          If this Agreement is terminated pursuant to Section 7.01, this Agreement shall become void and of no effect without liability of any party to 

the other party. Notwithstanding the foregoing, to the extent that any termination of this Agreement results from the willful and material breach by a party of any 
representation or warranty set forth in this Agreement or from the willful and material breach by a party of any covenant set forth in this Agreement, then such party 
shall be liable for any damages incurred or suffered by the other party as a result of such willful and material breach.  The provisions of this Section 7.02 and 
Article VIII shall survive any termination hereof pursuant to Section 7.01. 
  

(b)          Notwithstanding anything in Section 7.02(a) to the contrary, in the event that: (i) after the date hereof, an Acquisition Proposal shall have 
been publicly disclosed or otherwise made or communicated to the Company or the Company Board (or any committee thereof) or made directly to the stockholders 
of Company, (ii) this Agreement is terminated by the Company or Parent pursuant to Section 7.01(b)(i) or by Parent pursuant to Section 7.01(d) and (iii) within twelve 
(12) months of the date this Agreement is terminated, the Company enters into a definitive agreement with respect to an Acquisition Proposal or consummates an 
Acquisition Proposal, then the Company shall pay to Parent, or as otherwise directed by Parent, the Termination Fee by wire transfer of immediately available funds 
concurrently with the earlier of entering into a definitive agreement with respect to an Acquisition Proposal or consummating an Acquisition Proposal. 
  

(c)          Notwithstanding anything to the contrary in this Article VII, in the event that the Company fails to promptly pay the Termination Fee when 
due, and if Parent or Merger Sub commences an action in order to obtain such payment that results in a judgment against the Company, then the Company shall pay 
to Parent, together with the Termination Fee, (A) interest on the Termination Fee, as applicable, from the date the Termination Fee was required to be paid through the 
date of payment at a rate per annum equal to the prime rate as published in the Wall Street Journal, Eastern Edition, in effect on the date the Termination Fee was 
required to be paid and (B) any out-of-pocket fees, costs and expenses (including reasonable legal fees) incurred by or on behalf of Parent in connection with any 
such action. 
  

SECTION 7.03          Amendment; Extension; Waiver. 
  

(a)          At any time prior to the Effective Time, the parties may (i) extend the time for the performance of any of the obligations or other acts of the 
other party, (ii) waive any inaccuracies in the representations and warranties of the other party contained in this Agreement or in any document delivered pursuant to 
this Agreement or (iii) waive compliance by the other party with any of the agreements or conditions contained in this Agreement.  Notwithstanding the foregoing, 
(A) after the receipt of the Stockholder Approval, there shall be made no amendment to this Agreement that by Law requires further approval by the stockholders of 
the Company without such approval having been obtained and (B) no amendment shall be made to this Agreement after the Effective Time. 
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(b)          This Agreement may not be amended except by an instrument in writing signed on behalf of each of the parties.  Any agreement on the 

part of a party to any extension or waiver with respect to this Agreement shall be valid only if set forth in an instrument in writing signed on behalf of such party.  
The failure of any party to this Agreement to assert any of its rights under this Agreement or otherwise shall not constitute a waiver of such rights. 
 

ARTICLE VIII 
 

General Provisions 
 

SECTION 8.01          Nonsurvival of Representations and Warranties.  None of the representations and warranties in this Agreement or in any instrument 
delivered pursuant to this Agreement shall survive the Effective Time.  This Section 8.01 shall not limit any covenant or agreement of the parties which by its terms 
contemplates performance after the Effective Time, which, in each case, shall survive in accordance with its terms and conditions. 
  
  

SECTION 8.02          Notices.  All notices, requests, claims, demands and other communications under this Agreement shall be in writing and shall be given 
(and shall be deemed to have been duly given upon receipt) by delivery by hand, by confirmed facsimile or by registered or certified mail (postage prepaid, return 
receipt requested) to the respective parties at the following addresses (or at such other address for a party as shall be specified by like notice): 
  

(a)          if to Parent or Merger Sub, to 
 
WME Entertainment Parent, LLC 
9601 Wilshire Boulevard, 3rd Floor 
Beverly Hills, CA 90210 
Fax: 310-246-3343 
Attention:          Chief Legal Officer 

 
with a copy (which shall not constitute actual or constructive notice) to: 
 
Paul, Weiss, Rifkind, Wharton & Garrison LLP 
1285 Avenue of the Americas 
New York, New York 10019 
Fax: (212) 757-3990 
Attention:          Justin G. Hamill 

Brian C. Lavin 
 

1600 Old Country Rd. 
Plainview, New York 11803 
Fax: 516-622-7508 
Attention:          General Counsel 

 
with copies (which shall not constitute actual or constructive notice) to: 

  

(b) if to the Company, to 
 
NeuLion, Inc. 
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Loeb & Loeb LLP 
345 Park Avenue 
New York, New York 10154 
Fax: (212) 407-4990 
Attention:          Frank Lee 

  
SECTION 8.03          Definitions.  For purposes of this Agreement: 

 
An “Affiliate” of any Person means another Person that directly or indirectly, through one or more intermediaries, controls, is controlled by, or is 

under common control with, such first Person.  As used herein, “control” means the possession, directly or indirectly, of the power to direct or cause the direction of 
the management and policies of such entity, whether through ownership of voting securities or other interests, by contract or otherwise. 
  

“Anti-Corruption Laws” means the U.S.  Foreign Corrupt Practices Act, the UK Bribery Act and all other applicable anti-corruption laws. 
  

 “Book-Entry Shares” means shares of Company Common Stock held in the system that provides for electronic direct registration of securities in a 
record holder’s name on the Company’s transfer books and allows shares to be transferred between record holders electronically. 
  

A “Business Day” means any day except a Saturday, a Sunday or any other day on which commercial banks are required or authorized by Law to 
close in New York, New York. 
  

“Code” means the Internal Revenue Code of 1986. 
  

“Company Intellectual Property” means the Owned Intellectual Property and the Licensed Intellectual Property. 
  

“Company Material Adverse Effect” means any event, circumstance, occurrence, fact, condition, development, effect or change that (i) has had, or 
would reasonably be expected to have, a material adverse effect on the business, assets, financial condition or results of operations of the Company and the 
Company Subsidiaries, taken as a whole; provided, however, that none of the following shall be deemed to be a Company Material Adverse Effect: any event, 
circumstance, occurrence, fact, condition, development, effect or change to the extent resulting from or arising in connection with (A) general conditions in the 
industries in which the Company and the Company Subsidiaries operate, (B) general economic conditions or securities, credit, financial or other capital markets 
conditions (including changes generally in prevailing interest rates, currency exchange rates, credit markets and price levels or trading volumes), in each case in the 
United States or elsewhere in the world, (C) any change in applicable Law or GAAP (or interpretation or enforcement thereof), (D) the outbreak or escalation of 
hostilities, any acts of war or terrorism, (E) any hurricane, flood or earthquake or other natural disaster, (F) the failure, in and of itself, of the Company to meet any 
internal or published projections, forecasts, estimates or predictions in respect of revenues, earnings or other financial or operating metrics before, on or after the date 
of this Agreement, or changes or prospective changes in the market price or trading volume of Company Common Stock or the credit rating of the Company (it being 
understood that the underlying facts giving rise or contributing to such failure or change may be taken into account in determining whether there has been a 
Company Material Adverse Effect if such facts are not otherwise excluded under this definition), except, in the case of clause (A), (B), (C), (D) or (E), if the Company 
and the Company Subsidiaries, taken as a whole, are disproportionately affected thereby as compared with other participants in the industries in which the Company 
and the Company Subsidiaries operate; or (ii) prevents, impairs or materially delays the consummation by the Company of the Merger and the other Transactions or 
the ability of the Company to perform its obligations under this Agreement. 
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“Company Software Products” means all current and prior versions of Software products distributed by or on behalf of Company or any Company 

Subsidiary under license to third Person customers. 
  

 “Company Warrants” means any and all warrants to purchase or otherwise acquire shares of Company Common Stock or any other Equity 
Interests of the Company outstanding prior to the Effective Time. 
  

“Debt” means any indebtedness for borrowed money, any debt securities or warrants or other rights to acquire any debt securities of the Company 
or any Company Subsidiary, guarantees any such indebtedness or any debt securities of another person, any “keep well” or other agreement to maintain any 
financial statement condition of another Person, any interest rate and currency swaps, caps, collars and similar agreements or hedging services, whether periodically 
or upon the happening of a contingency, purchase money obligations for the acquisition of equipment and fixed assets and any accrued interest, premiums, change 
of control payments or prepayment premiums, penalties, charges or equivalents thereof with respect any of the foregoing. 
  

“Equity Interest” means, with respect to any Person, any share, share capital, capital stock, partnership, limited liability company, member or similar 
interest in such Person, and any option, warrant, right or security (including debt securities) convertible, exchangeable or exercisable thereto or therefor. 
  

“Government Official” means any public or elected official or officer or employee (regardless of rank), in each case, acting on behalf of a national, 
provincial or local government, including a department, agency, instrumentality, state-owned or state-controlled company, public international organization (such as 
the United Nations or World Bank) or non-U.S. political party, non-U.S. party official or any non-U.S.  candidate for political office. 
  

“Hazardous Substances” means (i) any substance that is listed, classified or regulated as hazardous, toxic, dangerous, carcinogenic or otherwise 
harmful or a pollutant or contaminant under any Law, (ii) any petroleum product or by-product, asbestos-containing material, lead-containing paint or plumbing, 
polychlorinated biphenyls, radioactive material or radon or (iii) any other substance that is or may become the subject of regulatory action under any Environmental 
Law. 
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“Intellectual Property” means any intellectual property rights and proprietary rights in and to the following, as they exist anywhere in the world, 

whether registered or unregistered: (i) patents and patent applications (including all reissues, divisionals, continuations, continuations-in-part, reexaminations and 
interference thereof), (ii) trademarks, service marks, trade names, trade dress, logos, brand names, company names and other source or business identifiers, together 
with the goodwill associated with any of the foregoing (“Trademarks”), (iii) copyrights, works of authorship and mask works, (iv) Internet domain names, (v) 
Software, (vi) trade secrets, inventions (whether or not patentable), know-how, processes, procedures, methods, methodologies, algorithms, plans, data, databases, 
designs, models, discoveries, improvements, technology, technical data, customer lists, vendor lists, proprietary information and confidential business information, 
(vii) rights of privacy or publicity, (viii) all other intellectual property, proprietary rights and intangible rights of any kind, nature or description, (ix) all applications, 
registrations, renewals, modifications and extensions for any of the foregoing and (x) all tangible embodiments of any of the foregoing. 
  

 “IP Contracts” means, collectively, any and all oral or written Contracts under which the Company or any Company Subsidiary (i) is granted a right 
in or to any Intellectual Property of a third party, (ii) grants a right to a third party in or to any Company Intellectual Property or (iii) has entered into an agreement not 
to assert or sue with respect to any Intellectual Property (including settlement agreements and co-existence arrangements). 
  

“IT Assets” means any and all Software, hardware, peripherals, systems, networks, servers, databases, Internet sites and other information 
technology assets owned, leased, licensed or otherwise used by the Company or any Company Subsidiary. 
  

“knowledge of the Company” means the actual knowledge of each of Nancy Li, Roy Reichbach, Tim Alavathil, Alexander Arato, Ron Nunn and 
Michael Her, and such knowledge as would be imputed to such Persons upon reasonable due inquiry by such Persons into the relevant or applicable matter. 
  

“Licensed Intellectual Property” means all Intellectual Property of a third party that is licensed to the Company or any Company Subsidiary. 
  

“Liens” means all pledges, liens, charges, mortgages, encumbrances and security interests of any kind or nature whatsoever. 
  

“Money Laundering Laws” means all applicable money laundering Laws. 
 

“Owned Intellectual Property” means all Intellectual Property that is owned or purported to be owned (in whole or in part) by the Company or any 
Company Subsidiary. 
  

“Parent Material Adverse Effect” means any event, circumstance, occurrence, fact, condition, development, effect or change that that has a material 
adverse effect on the ability of Parent to perform its obligations under this Agreement and to consummate the Merger and the transactions contemplated by this 
Agreement. 
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A “Person” means any individual, firm, corporation, partnership, company, limited liability company, trust, joint venture, association, Governmental 

Entity or other entity. 
  

“Personal Data” means (i) information about individuals that is identified by applicable Law as personal or private information requiring a special 
level of protection based on the type of such information and how it is obtained or (ii) information that identifies an individual or that could, in combination with other 
data or information, allow for the identification of or contact with an individual. 
  

“Public Software” means any Software that (i) is made generally available to the public without requiring payment of fees or royalties, (ii) is 
generally considered to be “copyleft”, “open source” or “public software”, including Software distributed or made available via the GNU General Public License 
(GPL) or Lesser/Library GPL (LGPL), the Artistic License (e.g., PERL), the Mozilla Public License, the Netscape Public License, the BSD License, the Sun Community 
Source License (SCSL) or Industry Source License (SISL), the Apache License or any license or distribution model similar to the foregoing, or (iii) requires as a 
condition of use, modification or distribution that any other Software distributed therewith be disclosed, licensed or distributed in source code form, be 
redistributable at no charge or be licensed for the purpose of making derivative works. 
  

“Purchase Agreement” means that certain Purchase Agreement, dated as of the date hereof, by and between the Company and Stillwater Holding 
Company LLC. 
  

The “Representatives” of any Person means the directors, officers, employees, general partners, managers, consultants, accountants, legal counsel, 
investment bankers or other financial advisors, agents and other representatives of such Person and such Person’s Subsidiaries. 
  

“Sanctions Laws” means all applicable sanctions Laws administered by any Governmental Entity. 
  

“Software” means all software, digital platforms, source code, object code, other programming code, software development tools, APIs, digital 
rights management technologies and implementation of algorithms, models and methodologies, together with all related documentation and specifications. 
  

A “Subsidiary” of any Person means another Person, an amount of the voting securities, other voting ownership or voting partnership interests of 
which is sufficient to elect at least a majority of its Board of Directors or other governing body (or, if there are no such voting interests, 50% or more of the Equity 
Interests of which) is owned directly or indirectly by such first Person. 
  

 “Tax” and “Taxes” means all taxes, imposts, levies or other like assessments or charges in the nature of taxes imposed by a Governmental Entity, 
together with all interest, penalties and additions imposed with respect to such amounts. 
  

“Tax Return” means all Tax returns, declarations, statements, reports, schedules, forms and information returns (including any amendments thereto) 
relating to Taxes. 
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“Termination Fee” means a cash amount equal to $6,220,000 (six million two hundred-twenty thousand dollars). 

   
SECTION 8.04          Interpretation.  The headings contained in this Agreement and in the table of contents to this Agreement are for reference purposes only 

and shall not affect in any way the meaning or interpretation of this Agreement.  References to “this Agreement” shall include the Company Disclosure Letter.  All 
Exhibits annexed hereto or referred to herein are hereby incorporated in and made a part of this Agreement as if set forth in full herein.  Any terms used in the 
Company Disclosure Letter, any Exhibit or any certificate or other document made or delivered pursuant hereto but not otherwise defined therein shall have the 
meaning as defined in this Agreement.  The definitions of terms herein shall apply equally to the singular and plural forms of the terms defined.  Whenever the 
context may require, any pronoun shall include the corresponding masculine, feminine and neuter forms.  The word “will” shall be construed to have the same 
meaning as the word “shall”.  The words “include”, “includes” and “including” shall be deemed to be followed by the phrase “without limitation”.  The word “extent” 
in the phrase “to the extent” shall mean the degree to which a subject or other thing extends, and such phrase shall not mean simply “if”.  The word “or” shall be 
disjunctive but not exclusive.  The phrase “date hereof” or “date of this Agreement” shall mean “as of immediately prior to the execution and delivery of this 
Agreement”. References to “$” or “dollars” shall mean “United States dollars”. The phrase “made available”, when used in this Agreement, shall mean the relevant 
information or materials provided directly to Parent and Merger Sub, including information or materials in the Company SEC Documents or in the electronic data room 
hosted by Firmex and maintained by the Company for purposes of the Transactions, at least two days prior to the effectiveness of this Agreement. Unless the context 
requires otherwise (i) any definition of or reference to any Contract, instrument or other document or any Law herein shall be construed as referring to such Contract, 
instrument or other document or Law as from time to time amended, supplemented or otherwise modified (including any waiver thereto) in accordance with the terms 
thereof, but only to the extent, in the case of any material amendment, supplement or other modification (including any waiver thereto) to any Contract, instrument or 
other document listed in the Company Disclosure Letter, that such amendment, supplement or other modification is also listed in the appropriate schedule, (ii) any 
reference herein to any Person shall be construed to include such Person’s successors and permitted assigns, provided, that nothing contained in this Section 8.04 is 
intended to authorize any assignment or transfer not otherwise permitted by this Agreement, (iii) the words “herein”, “hereof” and “hereunder”, and words of similar 
import, shall be construed to refer to this Agreement in its entirety and not to any particular provision hereof, (iv) if the last day for the giving of any notice or the 
performance of any act required or permitted under this Agreement is a day that is not a Business Day, then the time for the giving of such notice or the performance 
of such action shall be extended to the next succeeding Business Day, (v) with regard to all dates and time periods set forth or referred to in this Agreement, time is of 
the essence and (vi) all references herein to Articles, Sections and Exhibits shall be construed to refer to Articles and Sections of, and Exhibits to, this Agreement.  
This Agreement shall be construed without regard to any presumption or rule requiring construction or interpretation against the party drafting or causing any 
instrument to be drafted. 
 

SECTION 8.05          Severability.  If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any rule or law, or 
public policy, all other conditions and provisions of this Agreement shall nevertheless remain in full force and effect so long as the economic or legal substance of 
the transactions contemplated hereby is not affected in any manner materially adverse to any party.  Upon such determination that any term or other provision is 
invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties 
as closely as possible in an acceptable manner to the end that transactions contemplated hereby are fulfilled to the extent possible. 
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SECTION 8.06          Counterparts; Effectiveness.  This Agreement may be executed in any number of counterparts, as if the signatures to each counterpart 

were upon a single instrument, and all such counterparts together shall be deemed an original of this Agreement.  Facsimile signatures or signatures received as a pdf 
attachment to electronic mail shall be treated as original signatures for all purposes of this Agreement.  This Agreement shall become effective when, and only when, 
each party hereto shall have received a counterpart signed by all of the other parties hereto. 
  

SECTION 8.07          Entire Agreement; Third-Party Beneficiaries; No Other Representations or Warranties. 
 

(a)          This Agreement, the Confidentiality Agreement and the Support Agreements (i) constitute the entire agreement, and supersede all prior 
agreements and understandings, both written and oral, among the parties and their Affiliates, or any of them, with respect to the subject matter of this Agreement, the 
Confidentiality Agreement and the Support Agreements and (ii) except for Section 5.06, are not intended to confer upon any Person other than the parties any rights 
or remedies. 
  

(b)          Except for the representations and warranties contained in Article II, each of Parent and Merger Sub acknowledges that neither the 
Company nor any Person on behalf of the Company makes any other express or implied representation or warranty with respect to the Company or any of the 
Company Subsidiaries or with respect to any other information made available to Parent or Merger Sub in connection with the Transactions. 
  

(c)          Except for the representations and warranties contained in Article III, the Company acknowledges that none of Parent, Merger Sub or any 
other Person on behalf of Parent or Merger Sub makes any other express or implied representation or warranty with respect to Parent or Merger Sub or with respect to 
any other information made available to the Company in connection with the Transactions. 
  

SECTION 8.08          Governing Law.  This Agreement shall be governed by, and construed in accordance with, the laws of the State of Delaware, regardless 
of the laws that might otherwise govern under applicable principles of conflicts of laws thereof. 
  

SECTION 8.09          Assignment.  Neither this Agreement nor any of the rights, interests or obligations under this Agreement shall be assigned, in whole or 
in part, by operation of law or otherwise by any of the parties without the prior written consent of the other parties, provided, that Parent and Merger Sub may assign, 
in its sole discretion and at any time, any or all of their respective rights, interests and obligations under this Agreement to any Affiliate of Parent without the consent 
of any other party hereto, but no such assignment shall relieve Parent or Merger Sub of any of its obligations under this Agreement.  Any purported assignment 
without such consent shall be void.  Subject to the preceding sentences, this Agreement will be binding upon, inure to the benefit of, and be enforceable by, the 
parties and their respective successors and assigns. 
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SECTION 8.10          Specific Enforcement; Jurisdiction. 

  
(a)          The parties to this Agreement agree that irreparable damage would occur if any of the provisions of this Agreement were not performed in 

accordance with its specific terms or were otherwise breached and that monetary damages, even if available, would not be an adequate remedy therefor.  It is 
accordingly agreed that the parties to this Agreement shall be entitled to seek an injunction or injunctions to prevent breaches of this Agreement and to enforce 
specifically the terms and provisions of this Agreement in the Chosen Courts, this being in addition to any other remedy at law or in equity, and the parties to this 
Agreement shall not be required to prove actual damages.  
  

(b)          Each party to this Agreement (i) irrevocably and unconditionally submits to the personal jurisdiction of the federal courts of the United 
States of America located in the State of Delaware and the Court of Chancery of the State of Delaware, (ii) agrees that it will not attempt to deny or defeat such 
personal jurisdiction by motion or other request for leave from any such court, (iii) agrees that any actions or proceedings arising in connection with this Agreement 
or the Transactions shall be brought, tried and determined only in the Delaware Court of Chancery (or, only if the Delaware Court of Chancery declines to accept 
jurisdiction over a particular matter, any state or federal court within the State of Delaware) (the “Chosen Courts”), (iv) waives any claim of improper venue or any 
claim that those courts are an inconvenient forum and (v) agrees that it will not bring any action relating to this Agreement or the Transactions in any court other 
than the Chosen Courts.  The parties to this Agreement agree that mailing of process or other papers in connection with any such action or proceeding in the manner 
provided in Section 8.02 or in such other manner as may be permitted by applicable Law, shall be valid, effective and sufficient service thereof. 
 

SECTION 8.11          Waiver of Jury Trial.  EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, 
ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT, THE MERGER 
OR ANY OTHER TRANSACTION.  EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS 
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH PARTY WOULD NOT, IN THE EVENT OF ANY PROCEEDING, SEEK TO ENFORCE THE 
FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT 
BY, AMONG OTHER THINGS, THE MUTUAL WAIVER AND CERTIFICATIONS IN THIS SECTION 8.11. 
  

SECTION 8.12          No Recourse.  This Agreement may only be enforced against, and any claim or clause of action based upon, arising out of, or related to 
this Agreement may only be brought against the entities that are expressly named as parties hereto and then only with respect to the specific obligations set forth 
herein with respect to such party.  No Person shall have any liability for any obligations or liabilities of any party hereto under this Agreement or for any claim 
(whether in tort, contract or otherwise) based on, in respect of, or by reason of, the transactions contemplated hereby or in respect of any oral representations made 
or alleged to be made in connection herewith. 
  

[remainder of page intentionally blank; signature pages follow] 
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IN WITNESS WHEREOF, Parent, Merger Sub and the Company have duly executed this Agreement, all as of the date first written above. 

  

  

  WME ENTERTAINMENT PARENT, LLC, as Parent,  
     
     
  by              /s/ Jason Lublin 
    Name:      Jason Lublin 
    Title:          Chief Financial Officer 
     
     
  LION MERGER SUB, INC., as Merger Sub,  
     
     
  by              /s/ Jason Lublin 
    Name:      Jason Lublin 
    Title:          Chief Financial Officer 
     
     
  NEULION, INC., as the Company,  
     
     
  by                  /s/       Roy E. Reichbach 
    Name:            Roy E. Reichbach 
    Title:               President and Chief Executive Officer 



  
Exhibit A 

 
[Form of Stockholder Written Consent] 

 
WRITTEN CONSENT 

 
OF CERTAIN STOCKHOLDERS OF 

 
NEULION, INC. 

  

 
Pursuant to Section 228 of the 

General Corporation Law of the State of Delaware 
  

 
Pursuant to Section 228 of the General Corporation Law of the State of Delaware (the “DGCL”) and the Amended and Restated Certificate of 

Incorporation and the Bylaws of NeuLion, Inc., a Delaware corporation (the “Company”), the undersigned stockholders of the Company, holding the requisite 
number of shares of common stock of the Company in accordance with Section 251 of the DGCL and acting with respect to all shares of capital stock of the Company 
held by the undersigned, do hereby consent to the adoption of the following resolutions: 
  

Adoption of the Merger Agreement 
  

WHEREAS, the Board of Directors of the Company (the “Board”) has unanimously (i) approved and declared advisable that certain Agreement and Plan of 
Merger among the Company, WME Entertainment Parent, LLC, a Delaware limited liability company (“Parent”), and Lion Merger Sub, Inc., a Delaware corporation 
and a wholly owned direct or indirect subsidiary of Parent (“Merger Sub”) (as it may be amended from time to time, the “Merger Agreement”), pursuant to which, 
among other things, Merger Sub will be merged with and into the Company and the Company will become a wholly owned direct or indirect subsidiary of Parent (the 
“Merger”) and (ii) recommended that the Company’s stockholders vote in favor of adopting the Merger Agreement; 
  

WHEREAS, the Merger Agreement has been executed and delivered by the parties thereto; 
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WHEREAS, the undersigned have received a copy of a substantially final draft of the Merger Agreement, have reviewed the Merger Agreement and such 

other information as they believed necessary to make an informed decision concerning their vote on the adoption of the Merger Agreement, and have had the 
opportunity to consult with their own legal, tax, financial and/or other advisor(s) regarding the consequences to them of the Merger, the Merger Agreement and the 
execution of this Written Consent; and 
  

WHEREAS, the undersigned desire to adopt and approve the Merger Agreement. 
  

NOW, THEREFORE, BE IT RESOLVED, that the Merger Agreement be, and hereby is, adopted and approved in all respects; and be it further 
  

RESOLVED, that the proper officers of the Company be, and each of them hereby is, authorized, empowered and directed to make and execute such other 
documents and instruments as are required to complete the Merger and to cause the same to be filed with the Secretary of State of Delaware and/or such offices as 
are required, and to do all things whatsoever, whether within or without the State of Delaware, which may be in anywise necessary or proper to effect said Merger; 
and be it further 
  

RESOLVED, that the proper officers of the Company be and each of them hereby is, authorized, empowered and directed to do all things that may be 
necessary or appropriate to carry out the intent of the foregoing resolutions and the transaction contemplated thereby. 
 

This Written Consent may be executed in counterparts, each of which shall be deemed an original, but all of which together shall constitute one 
and the same instrument. 

  
[The remainder of this page was intentionally left blank.] 

  



  
IN WITNESS WHEREOF, the undersigned stockholders have duly executed this Written Consent.  This Written Consent shall be effective 

immediately following the execution and delivery of the Merger Agreement (the “Consent Effective Time”); provided, however, in no event shall this Written Consent 
be effective as to any of the undersigned if the Consent Effective Time is more than 60 days after the date of signature next to such person’s name below, which date 
is the date on which provision for the effectiveness of this Written Consent was made.  Prior to the Consent Effective Time, this Written Consent shall be irrevocable 
as to each of the undersigned. 
  

  

      [●]  
         
         
Date:     By:  
        Name: 
        Title: 
         
         
      [●]  
         
         
Date:     By:  
        Name: 
        Title: 
         
         
      [●]  
         
         
Date:     By:  
        Name: 
        Title: 
         
         
      [●]  
         
         
Date:     By:  
        Name: 
        Title: 



  
The Corporate Secretary of the Company hereby certifies that this Written Consent of Certain Stockholders of the Company is true, correct and complete: 
 
   

 
 
  

Date:     By: NeuLion, Inc. 
         
        Name: 
        Title:    Corporate Secretary 



Exhibit 3(ii) 
  

AMENDED AND RESTATED 
  

BYLAWS 
  

OF 
  

NEULION, INC. 
  

(a Delaware corporation) 
  

ARTICLE I:  OFFICES 
  

SECTION 1.          REGISTERED OFFICE AND AGENT. The registered office and registered agent of NeuLion, Inc. (the “Corporation”) shall be as 
designated from time to time by the appropriate filing by the Corporation in the office of the Secretary of State of the State of Delaware. 
  

SECTION 2.          OTHER OFFICES. The Corporation may maintain offices or places of business at such locations within or without the State of Delaware as 
the Board of Directors of the Corporation (the “Board”) may from time to time determine or as the business of the Corporation may require. 
  

ARTICLE II:  STOCKHOLDERS 
  

SECTION 1.          PLACE OF MEETINGS. All meetings of the stockholders of the Corporation for the election of directors or for any other purpose shall be 
held at any such place, either within or without the State of Delaware, as shall be designated from time to time by the Board. The Board may, in its discretion, 
determine that the meeting shall not be held in any place, but may instead be held solely by means of remote communication in the manner permitted by the General 
Corporation Law of the State of Delaware (the “Delaware General Corporation Law”). 
  

SECTION 2.          ANNUAL MEETING. An annual meeting of stockholders of the Corporation shall be held each calendar year on such date and at such 
time as shall be designated from time to time by the Board. At such meeting, the stockholders shall elect directors and transact such other business as may properly 
be brought before the meeting. 
  

SECTION 3.          SPECIAL MEETINGS. Except as otherwise required by law, special meetings of the stockholders of the Corporation, and any proposals to 
be considered at such meetings, may be called and proposed exclusively by the Board, pursuant to a resolution approved by a majority of the members of the Board 
at the time in office, and no stockholder of the Corporation shall require the Board to call a special meeting of stockholders or to propose business at a special 
meeting of stockholders. A special meeting shall be held on such date and at such time as shall be designated by the resolution calling the meeting and stated in the 
notice of the meeting. Only such business shall be transacted at a special meeting as may be stated or indicated in the notice of such meeting. 
  



  
SECTION 4.          NOTICE OF STOCKHOLDER BUSINESS AND NOMINATIONS. 

  
(A)          Annual Meetings of Stockholders. 

  
(1)          Nominations of persons for election to the Board or the proposal of other business to be transacted by the stockholders of the Corporation 

may be made at an annual meeting of stockholders only: 
  

(a)          by or at the direction of the Board; or 
  

(b)          by any stockholder who is a stockholder of record at the time of giving of notice provided for in this Section 4(A) of this Article II, 
who shall be entitled to vote at the meeting and who complies with the notice procedures set forth in this Section 4(A) of this Article II. 
  

(2)          For nominations or other business to be properly brought before an annual meeting of stockholders by a stockholder, the stockholder must 
have given timely notice thereof in writing to the Secretary. To be timely, a stockholder’s notice shall be delivered to or mailed and received at the principal executive 
offices of the Corporation not less than 60 days nor more than 90 days prior to the first anniversary of the preceding year’s annual meeting of stockholders; provided, 
however, that in the event that the date of the annual meeting is advanced more than 30 days prior to such anniversary date or delayed more than 60 days after such 
anniversary date, to be timely, such notice must be received by the Corporation no later than the later of 70 days prior to the date of the meeting or the 10th day 
following the day on which the public announcement of the date of the meeting was made. 
  

(3)          A stockholder’s notice to the Secretary shall set forth: 
  

(a)          as to each person whom the stockholder proposes to nominate for election or reelection as a director, all information relating to 
such person that is required to be disclosed in solicitations of proxies for election of directors, or is otherwise required, in each case pursuant to Regulation 14A 
under the Securities Exchange Act of 1934 (the “Exchange Act”) (and shall include such person’s written consent to being named in the proxy statement as a 
nominee and to serving as a director if elected); 
  

(b)          as to each matter the stockholder proposes to bring before the meeting, a description of the business desired to be brought before 
the meeting, the text of the proposal or business (including the text of any resolutions proposed for consideration and in the event that such business includes a 
proposal to amend these Amended and Restated Bylaws (“Bylaws”), the language of the proposed amendment), the reasons for conducting such business at the 
meeting and any material interest in such business of such stockholder and the beneficial owner, if any, on whose behalf the proposal is made; and 
  

(c)          as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the proposal is made: 
  

(i)          the name and address, as they appear on the Corporation’s books, of such stockholder and any such beneficial owner; 
  



  
(ii)          the class and number of shares of the Corporation which are (A) held of record and (B) beneficially owned by such 

stockholder and by any such beneficial owner with respect to shares of the Corporation; 
  

(iii)          a description of any agreement, arrangement or understanding between or among such stockholder and any such 
beneficial owner, any of their respective affiliates, and any other person or persons in connection with the proposal of such nomination or other business; 
  

(iv)          a description of any agreement, arrangement or understanding (including any derivative or short positions, profit 
interests, options, warrants, stock appreciation or similar rights, hedging transactions and borrowed or loaned shares) that has been entered into by or on behalf of, 
or any other agreement, arrangement or understanding that has been made, the effect or intent of which is to mitigate loss to, manage risk or benefit of share price 
changes for, or increase or decrease the voting power of, such stockholder or any such beneficial owner with respect to the shares of the Corporation; 
  

(v)          a representation that the stockholder is a holder of record of stock of the Corporation entitled to vote at such meeting 
and intends to appear in person or by proxy at the meeting to bring such nomination or other business before the meeting; and 
  

(vi)          a representation as to whether such stockholder or any such beneficial owner intends or is part of a group that intends 
to deliver a proxy statement and/or form of proxy to holders of at least the percentage of the voting power of the shares of the Corporation required to approve or 
adopt the proposal and/or otherwise to solicit proxies from stockholders in support of such proposal. 
  

(4)          If requested by the Corporation, the information required under clauses (3)(c)(ii), (iii) and (iv) of this Section 4 shall be supplemented by 
such stockholder and any such beneficial owner not later than 10 days after the record date for the meeting to disclose such information as of the record date. 
  

(B)          Special Meetings of Stockholders. Only such business shall be conducted at a special meeting of stockholders of the Corporation as shall have 
been brought before the meeting pursuant to the Corporation’s notice of meeting. Nominations of persons for election to the Board at a special meeting of 
stockholders may be made by stockholders only if the election of directors is included as business to be brought before a special meeting in the Corporation’s notice 
of meeting, by any stockholder who is a stockholder of record at the time of giving of notice provided for in this Section 4(B) of this Article II, who shall be entitled to 
vote at the meeting and who complies with the notice procedures set forth in this Section 4(B) of this Article II. For nominations to be properly brought by a 
stockholder before a special meeting of stockholders pursuant to this Section 4(B) of this Article II, the stockholder must have given timely notice thereof in writing 
to the Secretary, which notice shall comply with Section 4(A)(3) of this Article II. To be timely, a stockholder’s notice shall be delivered to or mailed and received at 
the principal executive offices of the Corporation not earlier than 90 days prior to the date of the special meeting nor later than the latter of 60 days prior to the date of 
the special meeting or the 10th day following the day on which public announcement of the date of the special meeting shall have been made. 
  



  
(C)          General. 

  
(1)          No person shall be eligible to serve as a director of the Corporation unless nominated in accordance with the procedures set forth in this 

Section 4 of this Article II. No business shall be conducted as a stockholder meeting except in accordance with the procedures set forth in this Section 4 of this 
Article II. The chairperson of the meeting shall, if the facts warrant, determine and declare to the meeting that a nomination was not made in accordance with the 
procedures prescribed by these Bylaws or that business was not properly brought before the meeting, and if such chairperson should so determine, such chairperson 
shall so declare to the meeting and the defective nomination shall be disregarded or such business shall not be transacted, as the case may be. 
  

(2)          Without limiting the foregoing provisions of this Section 4 of this Article II, a stockholder shall also comply with all applicable 
requirements of the Exchange Act, and the rules and regulations thereunder with respect to the matters set forth in this Section 4 of this Article II. Notwithstanding 
anything to the contrary, this Section 4 of this Article II is expressly intended to apply to the nomination of directors or any business proposed to be brought before 
an annual meeting of stockholders but shall not apply to a proposal made pursuant to Rule 14a-8 under the Exchange Act. Nothing in this Section 4 of this Article II 
shall be deemed to affect the rights of stockholders to request inclusion of proposals in the Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange 
Act. 
  

SECTION 5.          NOTICE. Written or printed notice stating the place, day, and time of each meeting of the stockholders and, in case of a special meeting, 
the purpose or purposes for which the meeting is called, shall be delivered in accordance with Section 1 of Article VI of these Bylaws not less than 10 nor more than 
60 days before the date of the meeting by or at the direction of the Board, the Chairman of the Board (or, in his absence or inability to act, the Chief Executive Officer) 
or the Secretary, to each stockholder of record entitled to vote at such meeting. If such notice is to be sent by mail, it shall be directed to such stockholder at such 
stockholder’s address as it appears on the records of the Corporation, unless such stockholder shall have filed with the Secretary a written request that notices to 
such stockholder be mailed to some other address, in which case it shall be directed to such stockholder at such other address. Notice of any meeting of stockholders 
shall not be required to be given to any stockholder who shall attend such meeting in person or by proxy and shall not, at the beginning of such meeting, object to 
the transaction of any business because the meeting is not lawfully called or convened, or who shall, either before or after the meeting, submit a signed waiver of 
notice, in person or by proxy. 
  



  
SECTION 6.          VOTING LIST. At least 10 days before each meeting of stockholders, the Secretary or other officer of the Corporation who has charge of 

the Corporation’s stock ledger, either directly or through another officer appointed by him or through a transfer agent appointed by the Board, shall prepare a 
complete list of stockholders entitled to vote thereat, arranged in alphabetical order and showing the address of each stockholder and number of shares registered in 
the name of each stockholder. For a period of 10 days prior to such meeting, such list shall be kept on file at a place within the city where the meeting is to be held, 
which place shall be specified in the notice of meeting or, if not so specified, at the place where the meeting is to be held and shall be open to examination by any 
stockholder during ordinary business hours. Such list shall be produced at such meeting and kept at the meeting at all times during such meeting and may be 
inspected by any stockholder who is present. 
  

SECTION 7.          QUORUM. A majority of the shares entitled to vote on a matter, present in person or represented by proxy, shall constitute a quorum at 
any meeting of stockholders, except as otherwise provided by law, the Certificate of Incorporation of the Corporation or these Bylaws. If less than a quorum is 
present, in person or by proxy, at any meeting of stockholders, the meeting may be adjourned from time to time by the chairperson of the meeting or by a majority 
vote of the stockholders present or represented by proxy and entitled to vote, in each case without notice other than by announcement at the meeting until a quorum 
shall attend. Any meeting at which a quorum is present may also be adjourned in like manner and for such time or upon such call as maybe determined by the 
chairperson of the meeting or a majority vote of the stockholders present or represented by proxy and entitled to vote. At any adjourned meeting at which a quorum 
shall be present, in person or by proxy, any business could be transacted which may have been transacted at the original meeting had a quorum been present. 
  

SECTION 8.          REQUIRED VOTE; WITHDRAWAL OF QUORUM. When a quorum is present at any meeting, the affirmative vote of the majority of 
shares entitled to vote, present in person or represented by proxy, shall decide any question brought before such meeting, unless the question is one on which, by 
express provision of statute, the Certificate of Incorporation of the Corporation, or these Bylaws, a different vote is required, in which case such express provision 
shall govern and control the decision of such question. The stockholders present at a duly constituted meeting may continue to transact business until adjournment, 
notwithstanding the withdrawal of enough stockholders to leave less than a quorum. 
  

SECTION 9.          METHOD OF VOTING; PROXIES. Except as otherwise provided in the Certificate of Incorporation of the Corporation or by law, each 
outstanding share, regardless of class, shall be entitled to one vote on each matter submitted to a vote at a meeting of stockholders. Elections of directors need not 
be by written ballot. At any meeting of stockholders, every stockholder having the right to vote may vote in person or may authorize another person or persons to 
act for such stockholder by proxy in any manner permitted by law. Every proxy shall be executed in writing by the stockholder or such stockholder’s authorized 
agent, except that a proxy may also be given by a stockholder or such stockholder’s agent by any means of electronic communication so long as such means of 
electronic communication either sets forth or is submitted with information from which it can be determined that the proxy was authorized by the stockholder or such 
stockholder’s authorized agent. Each such proxy shall be filed with the Secretary before or at the time of the meeting. No proxy shall be valid after three years after its 
date, unless otherwise provided in the proxy. If no date is stated in a proxy, such proxy shall be presumed to have been dated on the date of the meeting at which it is 
to be voted. Each proxy shall be revocable unless expressly provided therein to be irrevocable and coupled with an interest sufficient in law to support an irrevocable 
power or unless otherwise made irrevocable by law. 
  



  
SECTION 10.          RECORD DATE. For the purpose of determining stockholders entitled to notice of or to vote at any meeting of stockholders, or any 

adjournment thereof, or entitled to receive payment of any dividend or other distribution or allotment of any rights, or entitled to exercise any rights in respect of any 
change, conversion, or exchange of stock or for the purpose of any other lawful action, the Board may fix a record date, which record date shall not precede the date 
upon which the resolution fixing the record date is adopted by the Board, for any such determination of stockholders, such date in any case to be not more than 60 
days and not less than 10 days prior to such meeting nor more than 60 days prior to any other lawful action. If no record date is fixed: 
  

(A)          the record date for determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the close of business on the day 
next preceding the day on which notice is given or, if notice is waived, at the close of business on the day next preceding the day on which the meeting is held; 
  

(B)          the record date for determining stockholders for any other purpose shall be at the close of business on the day on which the Board adopts the 
resolution relating thereto; and 
  

(C)          a determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the meeting; 
provided, however, that the Board may fix a new record date for the adjourned meeting. 
  

SECTION 11.          CONDUCT OF MEETING. Meetings of the stockholders shall be presided over by the Chairman of the Board, if there be one, or, in his 
absence or inability to act, by the Chief Executive Officer 
  

SECTION 12.          INSPECTORS. The Board may, in advance of any meeting of stockholders, appoint one or more inspectors to act at such meeting or any 
adjournment thereof. If any of the inspectors so appointed shall fail to appear or act, the chairperson of the meeting shall, or if inspectors shall not have been 
appointed, the chairperson of the meeting may, appoint one or more inspectors. Each inspector, before entering upon the discharge of duties, shall take and sign an 
oath faithfully to execute the duties of inspector at such meeting with strict impartiality and according to the best of such inspector’s ability. The inspectors shall 
ascertain the number of shares of capital stock of the Corporation outstanding and the voting power of each, the number of shares represented at the meeting, the 
existence of a quorum, and the validity and effect of proxies and ballots and shall receive votes or ballots, hear and determine all challenges and questions arising in 
connection with the right to vote, count and tabulate all votes or ballots, determine the results, certify their determination of the number of shares represented at the 
meeting and their count of all votes and ballots, and do such acts as are proper to conduct the election or vote with fairness to all stockholders. On request of the 
chairperson of the meeting, the inspectors shall make a report in writing of any challenge, request, or matter determined by them and shall execute a certificate of any 
fact found by them. No director or candidate for the office of director shall act as an inspector of an election of directors. Inspectors need not be stockholders. 
  



  
SECTION 13.          STOCKHOLDER ACTION WITHOUT CONSENT. Notwithstanding Section 10 of Article II of these Bylaws, the record date for 

determining stockholders entitled to express consent to corporate action in writing without a meeting shall be as fixed by the Board or as otherwise established under 
this Section 13. 
  

(A)          Any person seeking to have the stockholders authorize or take corporate action by written consent without a meeting shall, by written notice 
addressed to the Secretary and delivered to the Corporation, request that a record date be fixed for such purpose. The Board may fix a record date for such purpose 
that shall be no more than 10 days after the date upon which the resolution fixing the record date is adopted by the Board and shall not precede the date such 
resolution is adopted. If the Board fails within 10 days after the Corporation receives such notice to fix a record date for such purpose, the record date shall be the 
day on which the first written consent is delivered to the Corporation in the manner described in Section 13(B) of Article II of these Bylaws unless prior action by the 
Board is required under the Delaware General Corporation Law, in which event the record date shall be at the close of business on the day on which the Board adopts 
the resolution taking such prior action. 
  

(B)          Every written consent purporting to take or authorizing the taking of corporate action by stockholders, in writing, without a meeting (each such 
written consent, a “Consent”) shall bear the date of signature of each stockholder who signs the Consent, and no Consent shall be effective to take the corporate 
action referred to therein unless, within 60 days of the earliest dated Consent delivered in the manner required by this Section 13(B), Consents signed by the holders 
of outstanding stock having not less than the minimum number of votes that would be necessary to authorize or take such action at a meeting at which all shares 
entitled to vote thereon were present and voted and are so delivered to the Corporation. 
  

(1)          A Consent shall be delivered to the Corporation by delivery to its registered office in the State of Delaware, its principal place of business, 
or to an officer or agent of the Corporation having custody of the book in which proceedings of meetings of stockholders are recorded. Delivery to the Corporation’s 
registered office shall be made by hand or by certified or registered mail, return receipt requested. 
  

(2)          In the event of the delivery to the Corporation of a Consent, the Secretary shall provide for the safe-keeping of such Consent and shall 
promptly conduct such ministerial review of the sufficiency of the Consent and of the validity of the action to be taken by stockholder consent as he deems 
necessary or appropriate, including, without limitation, whether the holders of a number of shares having the requisite voting power to authorize or take the action 
specified in the Consent have given consent; provided, however, that if the corporate action to which the Consent relates is the removal or replacement of one or 
more members of the Board, the Secretary shall promptly designate two persons, who shall not be members of the Board, to serve as inspectors with respect to such 
Consent and such inspectors shall discharge the functions of the Secretary under this Section 13(B). If after such investigation the Secretary or the inspectors (as the 
case may be) shall determine that the Consent is valid and that the action therein specified has been validly authorized, that fact shall forthwith be certified on the 
records of the Corporation kept for the purpose of recording the proceedings of meetings of stockholders, and the Consent shall be filed in such records, at which 
time the Consent shall become effective as stockholder action. In conducting the investigation required by this Section 13(B), the Secretary or the inspectors (as the 
case may be) may, at the expense of the Corporation, retain special legal counsel and any other necessary or appropriate professional advisors, and such other 
personnel as they may deem necessary or appropriate to assist them, and shall be fully protected in relying in good faith upon the opinion of such counsel or 
advisors. 
  



  
ARTICLE III:  DIRECTORS 

  
SECTION 1.          POWERS. The business and property of the Corporation shall be managed by the Board. Subject to the restrictions imposed by law, the 

Certificate of Incorporation of the Corporation or these Bylaws, the Board may exercise all the powers of the Corporation. 
  

SECTION 2.          NUMBER. The Board of Directors shall consist of one or more members, the number thereof to be determined from time to time by 
resolution of the Board of Directors. The number of directors shall not be less than 1 nor more than 15. No reduction of directors shall have the effect of removing any 
director before that director’s term of office expires. 
  

SECTION 3.          ELECTION; QUALIFICATION; TERM. Each director, including a director elected to fill a vacancy, shall hold office until the expiration of 
the term for which elected and until such director’s successor is elected and qualified or until such director’s earlier death, resignation or removal. Except as provided 
in Section 5 of this Article III, each director shall be elected by vote of the majority of the votes cast with respect to the director at any meeting for the election of 
directors at which a quorum is present, provided that if as of a date that is 14 days in advance of the date the Corporation files its definitive proxy statement 
(regardless of whether or not thereafter revised or supplemented) with the Securities and Exchange Commission the number of nominees exceeds the number of 
directors to be elected, the directors shall be elected by the vote of a plurality of the shares represented in person or by proxy at any such meeting and entitled to 
vote on the election of directors. For purposes of this Section 3 of this Article III, a majority of the votes cast means that the number of shares voted “for” a director 
must exceed the number of votes cast against that director. Directors need not be stockholders unless so required by the Certificate of Incorporation of the 
Corporation or these Bylaws. The Certificate of Incorporation of the Corporation may provide other qualifications for directors. 
  

SECTION 4.          REMOVAL. Any director may be removed, with or without cause, by the affirmative vote of the holders of a majority of the shares then 
entitled to vote at an election of directors, and thereupon the term of the director or directors who shall have been so removed shall forthwith terminate and there 
shall be a vacancy or vacancies in the Board, to be filled as provided in these Bylaws. 
  



  
SECTION 5.          VACANCIES; RESIGNATION. Upon the occurrence of a vacancy in the Board resulting from death, resignation, retirement, 

disqualification, removal from office, increase in the authorized number of directors or another cause, or scheduled to occur pursuant to a resignation tendered to the 
Board effective at a future date, the Board may reduce the size of the Board to eliminate the vacancy. In the event that the Board does not reduce the size of the Board 
to eliminate the vacancy, the vacancy shall be filled by the affirmative vote of a majority of the remaining directors even though less than a quorum (except as 
otherwise provided by law), by the sole remaining director, or in the case of a resignation or resignations effective at a future date, by a majority of the remaining 
directors including the resignee or resignees, the vote thereon to take effect when such resignation or resignations shall become effective, and each director so 
chosen shall hold office until the next annual election and until a successor is duly elected and has qualified, unless sooner deceased, resigned, retired, disqualified 
or removed. If there are no directors in office, an election of directors may be held in the manner provided by statute. 
  

SECTION 6.          PLACE OF MEETINGS. The directors may hold their meetings, except as otherwise provided by statute, in such place or places within or 
without the State of Delaware as the Board may from time to time determine by resolution or as shall be specified in the notice of such meeting. 
  

SECTION 7.          ANNUAL MEETING. Each newly elected Board may hold its first meeting for the purpose of organization and the transaction of business, 
if a quorum is present, immediately after and at the same place as the annual meeting of stockholders, and no notice of such meeting shall be necessary. 
  

SECTION 8.          ELECTION OF OFFICERS. At the annual meeting of the Board after each annual meeting of stockholders at which a quorum shall be 
present, the Board shall elect the officers of the Corporation. 
  

SECTION 9.          REGULAR MEETINGS. Regular meetings of the Board shall be held at such times and places as shall be designated from time to time by 
resolution of the Board. Notice of such regular meetings shall not be required. 
  

SECTION 10.        SPECIAL MEETINGS; NOTICE. Special meetings of the Board shall be held whenever called by the Chairman or the Chief Executive 
Officer. The Secretary shall give notice of each special meeting to each director. Notice of any special meeting shall be mailed to each director addressed to the 
director at such director’s residence or usual place of business at least two days before the day on which the meeting is to be held or, if delivered personally, or by 
telephone or by electronic transmission, including electronic mail, not later than the day before the day on which the meeting is to be held. Notice of any such 
meeting need not be given to any director who shall, either before or after the meeting, submit a signed waiver of notice or who shall attend such meeting without 
protesting, prior to or at its commencement, the lack of notice to such director. Neither the business to be transacted at, nor the purpose of, any special meeting of the 
Board need be specified in the notice of such meeting. 
  



  
SECTION 11.          QUORUM; VOTE. At all meetings of the Board, a majority of directors shall constitute a quorum for the transaction of business, which in 

no case shall be less than one-third of the directors, except that when the Board consists of one director, then one director shall constitute a quorum for the 
transaction of business. If at any meeting of the Board there shall be less than a quorum present, a majority of those present or any director solely present may 
adjourn the meeting from time to time until a quorum shall have been obtained. Unless the vote of a greater number is required by law, the Certificate of Incorporation 
of the Corporation, or these Bylaws, the vote of a majority of the directors present at a meeting at which a quorum is present shall be the act of the Board. 
  

SECTION 12.          PROCEDURE. At meetings of the Board, business shall be transacted in such order as from time to time the Board may determine. The 
Chairman of the Board, or, in his absence or inability to act, the Chief Executive Officer or any other director present and designated by the Board shall preside at all 
meetings of the Board. The Secretary shall act as the secretary of the meeting and shall keep the records of each meeting of stockholders, but in the absence of the 
Secretary, the Board may appoint any person to act as the secretary of the meeting. The Board shall keep regular minutes of its proceedings, which shall be placed in 
the minute books of the Corporation. 
  

SECTION 13.          PRESUMPTION OF ASSENT. A director of the Corporation who is present at the meeting of the Board at which action on any corporate 
matter is taken shall be presumed to have assented to the action unless such director’s dissent shall be entered in the minutes of the meeting or unless such director 
shall file written dissent to such action with the person acting as secretary of the meeting before the adjournment thereof or shall forward any dissent by certified or 
registered mail to the Secretary immediately after the adjournment of the meeting. Such right to dissent shall not apply to a director who voted in favor of such action. 
  

SECTION 14.          COMPENSATION. The Board shall have the authority to fix the compensation, including fees and reimbursement of expenses, paid to 
directors for attendance at regular or special meetings of the Board or any committee thereof, and a director serving as a Chairman of the Board, or of any committee 
of the Board, may receive additional compensation for service in such capacity, as shall be determined from time to time by the Board; provided, that nothing 
contained herein shall be construed to preclude any director from serving the Corporation in any other capacity or receiving compensation therefor. 
  

SECTION 15.          BOARD TELEPHONE MEETINGS. Members of the Board, and members of a committee of the Board, may participate in and hold a 
meeting of such Board or committee by means of a conference telephone or similar communications equipment by means of which persons participating in the 
meeting can hear each other, and participation in a meeting pursuant to this section shall constitute presence in person at such meeting, except where a person 
participates in the meeting for the express purpose of objecting to the transaction of any business on the ground that the meeting is not lawfully called or convened. 
  

SECTION 16.          BOARD ACTION WITHOUT A MEETING. Unless otherwise restricted by the Certificate of Incorporation of the Corporation or by these 
Bylaws, any action required or permitted to be taken at a meeting of the Board, or of any committee of the Board, may be taken without a meeting if a consent or 
consents in writing, setting forth the action so taken, shall be signed by all the directors or all the committee members, as the case may be, entitled to vote with 
respect to the subject matter thereof, and such consent shall have the same force and effect as a vote of such directors or committee members, as the case may be, 
and may be stated as such in any certificate or document filed with the Secretary of State of the State of Delaware or in any certificate delivered to any person. Such 
consent or consents shall be filed with the minutes of proceedings of the Board or any committee thereof, as the case may be. 
  



  
ARTICLE IV:  COMMITTEES 

  
SECTION 1.          DESIGNATION. The Board may, by resolution adopted by a majority of the directors, designate one or more committees. 

  
SECTION 2.          NUMBER; QUALIFICATION; TERM. Each committee shall consist of one or more directors appointed by resolution adopted by a 

majority of the directors. The number of committee members maybe increased or decreased from time to time by resolution adopted by a majority of the directors. The 
members of all committees shall serve a term co-existent with that of the Board that shall have appointed such committee. The Board may at any time increase or 
decrease the number of members of a committee or terminate the existence of a committee, provided that no committee shall consist of less than one member. The 
membership of a committee member shall terminate on the date of his death or voluntary resignation, but the Board may at any time for any reason remove any 
individual committee member and the Board may fill any committee vacancy created by death, resignation, removal or increase in the number of members of the 
committee. 
  

SECTION 3.          AUTHORITY. Each committee, to the extent expressly provided in the resolution establishing such committee, shall have and may exercise 
all of the authority of the Board in the management of the business and property of the Corporation except to the extent expressly restricted by law, the Certificate of 
Incorporation of the Corporation, or these Bylaws; provided, that no such committee shall (i) adopt, amend or repeal any bylaw of the Corporation, or (ii) approve, 
adopt or recommend to the stockholders any action or matter (other than the election or removal of directors) expressly required by the Delaware General Corporation 
Law to be submitted to stockholders for approval. 
  

SECTION 4.          ALTERNATE MEMBERS. The Board may designate one or more directors as alternate members of any committee. Any such alternate 
member may replace any absent or disqualified member at any meeting of the committee. If no alternate committee members have been so appointed to a committee or 
any such alternate committee member is absent or disqualified, the member or members of such committee present at any meeting and not disqualified from voting, 
whether or not such director or directors constitute a quorum, may unanimously appoint another member of the Board to act at the meeting in the place of any such 
absent or disqualified member. 
  

SECTION 5.          REGULAR MEETINGS. Regular meetings of any committee may be held without notice at such time and place as may be designated from 
time to time by the committee and communicated to all members thereof. 
  



  
SECTION 6.          SPECIAL MEETINGS. Special meetings of any committee may be held whenever called by any committee member. The committee member 

calling any special meeting shall cause notice of such special meeting, including therein the time and place of such special meeting, to be given to each committee 
member at least two days before such special meeting. Neither the business to be transacted at, nor the purpose of, any special meeting of any committee need be 
specified in the notice of any special meeting. 
  

SECTION 7.          QUORUM; VOTING. At meetings of any committee, a majority of the number of members designated to serve on the committee by the 
Board shall constitute a quorum for the transaction of business. If a quorum is not present at a meeting of any committee, a majority of the members present may 
adjourn the meeting from time to time, without notice other than an announcement at the meeting, until a quorum is present. The act of a majority of the members 
present at any meeting at which a quorum is in attendance shall be the act of a committee, unless the act of a greater number is required by law, the Certificate of 
Incorporation of the Corporation, or these Bylaws. 
  

SECTION 8.          MINUTES. Each committee shall cause minutes of its proceedings to be prepared and shall report the same to the Board upon the request 
of the Board. The minutes of the proceedings of each committee shall be delivered to the Secretary for placement in the minute books of the Corporation. 
  

SECTION 9.          RESPONSIBILITY. The designation of any committee and the delegation of authority to it shall not operate to relieve the Board or any 
director of any responsibility imposed upon it or such director by law. 
  

ARTICLE V:  OFFICERS 
  

SECTION 1.          ELECTION AND QUALIFICATIONS. The Board shall elect the officers of the Corporation, which shall include a Chairman of the Board, a 
Chief Executive Officer, a Treasurer and a Secretary, and may include, by election or appointment, such other officers as the Board may from time to time deem proper. 
Each officer shall have such powers and duties as may be prescribed by these Bylaws or by resolution of the Board of Directors. Any two or more offices may be 
held by the same person except the offices of Chief Executive Officer and Secretary. 
  

SECTION 2.          TERM OF OFFICE AND REMUNERATION. The term of office of all officers shall be one year and until their respective successors have 
been elected and qualified, or until their earlier resignation or removal. Any vacancy in any office arising from any cause may be filled for the unexpired portion of the 
term by the Board. The remuneration of all officers of the Corporation may be fixed by the Board or in such manner as the Board shall provide. 
  

SECTION 3.          RESIGNATION; REMOVAL. Any officer may resign at any time upon written notice to the Corporation. Such resignation shall take effect 
at the time specified therein, or at such sooner time as the Board may determine, and unless otherwise specified in the written notice of resignation, the acceptance of 
such resignation shall not be necessary to make it effective. Any officer shall be subject to removal, with or without cause, at any time by vote of a majority of the 
directors. 
  



  
SECTION 4.          CHAIRMAN OF THE BOARD. The Chairman of the Board or, in his absence, the Chief Executive Officer shall preside at all meetings of the 

Board and shall have such other powers and duties as may from time to time be assigned by the Board or as may be prescribed by these Bylaws. A director’s service 
as Chairman of the Board shall not by itself constitute a director as an officer or employee of the Corporation except as, and solely to the extent, required by 
applicable law. 
  

SECTION 5.          CHIEF EXECUTIVE OFFICER. The Chief Executive Officer of the Corporation shall be responsible for the overall management and 
superintendence of the affairs of the Corporation. In all cases where, and to the extent that, the duties of the other officers of the Corporation are not specifically 
prescribed by the Bylaws, or by resolutions of the Board, the Chief Executive Officer may prescribe such duties. The Chief Executive Officer shall have and may 
exercise any and all authority and perform any and all duties pertaining to the office and as otherwise conferred or imposed upon the office by these Bylaws or by the 
Board. The Chief Executive Officer may be a director. In the absence of the Chairman, the Chief Executive Officer, if present, shall preside at all meetings of 
stockholders. The Chief Executive Officer from time to time may delegate to other officers, agents and employees of the Corporation any of the authority and duties 
conferred upon the Chief Executive Officer by these Bylaws or by the Board or pertaining to the office. 
  

SECTION 6.          TREASURER. The Treasurer shall in general have all duties incident to the position of Treasurer and such other duties as may be assigned 
by the Board. 
  

SECTION 7.          SECRETARY. The Secretary shall in general have all the duties incident to the office of Secretary and such other duties as may be 
assigned by the Board or the Chief Executive Officer. The Secretary shall act as the secretary of the meeting and shall keep the records of each meeting of 
stockholders, but in the absence of the Secretary the chairperson of the meeting may appoint any person to act as the secretary of the meeting. 
  

SECTION 8.          ASSISTANT OFFICERS. Any assistant officer shall have such powers and duties of the officer such assistant officer assists as such 
officer or the Board shall from time to time prescribe. 
  



  
ARTICLE VI:  NOTICE 

  
SECTION 1.          METHOD. Whenever by statute, the Certificate of Incorporation of the Corporation, or these Bylaws, notice is required to be given to any 

committee member, director, or stockholder and no provision is made as to how such notice shall be given, personal notice shall not be required and any such notice 
may be given (A) in writing, by mail, postage prepaid, addressed to such committee member, director, or stockholder at such person’s address as it appears on the 
books or (in the case of a stockholder) the stock transfer records of the Corporation, (B) by a form of electronic transmission consented to by such person to whom 
the notice is given, except to the extent prohibited by Section 232(e) of the Delaware General Corporation Law or (C) by any other method permitted by law. Any 
notice required or permitted to be given by mail shall be deemed to be delivered and given at the time when the same is deposited in the United States mail as 
aforesaid. Any notice required or permitted to be given by overnight courier service shall be deemed to be delivered and given at the time delivered to such service 
with all charges prepaid and addressed as aforesaid. Any consent to receive notice by electronic transmission shall be revocable by such person by written notice to 
the Corporation. Any such consent shall be deemed revoked if (i) the Corporation is unable to deliver by electronic transmission two consecutive notices given by 
the Corporation in accordance with such consent and (ii) such inability becomes known to the Secretary or other person responsible for the giving of notice; 
provided, however, the inadvertent failure to treat such inability shall not invalidate any meeting or other action. 
  

SECTION 2.          WAIVER. Whenever any notice is required to be given to any stockholder, director, or committee member of the Corporation by statute, 
the Certificate of Incorporation of the Corporation, or these Bylaws, a waiver thereof in writing signed by the person or persons entitled to such notice, whether 
before or after the time stated therein, shall be equivalent to the giving of such notice. Attendance of a stockholder, director, or committee member at a meeting shall 
constitute a waiver of notice of such meeting, except where such person attends for the express purpose of objecting to the transaction of any business on the 
ground that the meeting is not lawfully called or convened. 
  

ARTICLE VII:  STOCK 
  

SECTION 1.          CERTIFICATES FOR SHARES. Shares of the capital stock of the Corporation may be evidenced by certificates for shares of such stock (in 
such form as the Board may from time to time prescribe), or may be issued in uncertificated form as provided by law that may be evidenced by a book-entry system 
maintained by the registrar of such stock, or a combination of both. The issuance of shares in uncertificated form shall not affect shares already represented by a 
certificate until the certificate is surrendered to the Corporation. Except as expressly provided by law, there shall be no differences in the rights and obligations of 
stockholders based on whether their shares are represented by certificates. To the extent that the shares are represented by certificates, certificates for shares of 
stock of the Corporation shall be in such form as shall be approved by the Board and shall be signed by the Chairman of the Board or the Chief Executive Officer and 
also by the Secretary or by the Treasurer. Any and all signatures on the certificate may be a facsimile and may be sealed with the seal of the Corporation, if any, or a 
facsimile thereof. If any officer, transfer agent, or registrar who has signed, or whose facsimile signature has been placed upon, a certificate has ceased to be such 
officer, transfer agent, or registrar before such certificate is issued, such certificate may be issued by the Corporation with the same effect as if such person were such 
officer, transfer agent, or registrar at the date of issue. The certificates shall be consecutively numbered and shall be entered in the books of the Corporation as they 
are issued and shall exhibit the holder’s name and the number of shares. 
  



  
SECTION 2.          REPLACEMENT OF LOST OR DESTROYED CERTIFICATES. The Board may direct anew certificate or certificates to be issued in place of 

a certificate or certificates theretofore issued by the Corporation and alleged to have been lost or destroyed, upon the making of an affidavit of that fact by the person 
claiming the certificate or certificates representing shares to be lost or destroyed. When authorizing such issue of a new certificate or certificates the Board may, in its 
discretion and as a condition precedent to the issuance thereof, require the owner of such lost or destroyed certificate or certificates, or such stockholder’s legal 
representative, to advertise the same in such manner as it shall require and/or to give the Corporation a bond with a surety or sureties satisfactory to the Corporation 
in such sum as it may direct as indemnity against any claim, or expense resulting from a claim, that may be made against the Corporation with respect to the certificate 
or certificates alleged to have been lost or destroyed. 
  

SECTION 3.          TRANSFER OF SHARES. Shares of stock of the Corporation shall be transferable only on the books of the Corporation by the holders 
thereof in person or by their duly authorized attorneys or legal representatives. Upon surrender to the Corporation or the transfer agent of the Corporation of a 
certificate representing shares duly endorsed or accompanied by proper evidence of succession, assignment, or authority to transfer, the Corporation or its transfer 
agent shall issue a new certificate to the person entitled thereto, cancel the old certificate, and record the transaction upon its books. Transfers of uncertificated 
shares shall be made upon the receipt of proper transfer instructions from the registered owner of such uncertificated shares. The Board may at any time appoint one 
or more transfer agents and/or registrars for the transfer and/or registration of shares, and may from time to time by resolution fa and determine the manner in which 
shares of the Corporation shall be transferred and/or registered. 
  

SECTION 4.          REGISTERED STOCKHOLDERS. The Corporation shall be entitled to treat the holder of record of any share or shares of stock as the 
holder in fact thereof and, accordingly, shall not be bound to recognize any equitable or other claim to or interest in such share or shares on the part of any other 
person, whether or not it shall have express or other notice thereof, except as otherwise provided by law. 
  

SECTION 5.          REGULATIONS. The Board shall have the power and authority to make all such rules and regulations as they may deem expedient 
concerning the issue, transfer and registration, or the replacement, of certificates for shares of stock of the Corporation. 
  

SECTION 6.          LEGENDS. The Board shall have the power and authority to provide that certificates representing shares of stock bear such legends as the 
Board deems appropriate to assure that the Corporation does not become liable for violations of federal or state securities laws or other applicable law. 
  



  
ARTICLE VIII:  INDEMNIFICATION 

  
SECTION 1.          GENERAL. The Corporation shall indemnify any person who was or is a party or is threatened to be made a party to any threatened, 

pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the Corporation), by 
reason of the fact that such person is or was a director, officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a 
director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against Expenses (as defined below), judgments, fines 
and amounts paid in settlement actually and reasonably incurred by such person in connection with such action, suit or proceeding if such person acted in good 
faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to any criminal action or 
proceeding, had no reasonable cause to believe such person’s conduct was unlawful. The termination of any action, suit or proceeding by judgment, order, 
settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a 
manner which such person reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to any criminal action or 
proceeding, had reasonable cause to believe that such person’s conduct was unlawful. For the purposes of this Article VIII: (i) “Expenses” means all reasonable fees, 
costs and expenses, including without limitation attorneys’ fees, retainers, court costs, transcript costs, fees of experts, witness fees, travel expenses, duplicating 
costs, printing and binding costs, telephone charges, postage, delivery service fees, and all other disbursements or expenses of the types customarily incurred in 
connection with prosecuting, defending, preparing to prosecute or defend, or investigating any Action, including any Action to obtain indemnification or payment or 
reimbursement of Expenses; and (ii) “Action” means any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative, or 
otherwise, in respect of any past, present or future matter, including, without limitation, any inquiry or investigation that could lead to such an action, suit or 
proceeding. 
  

SECTION 2.          DERIVATIVE ACTIONS. The Corporation shall indemnify any person who was or is a party or is threatened to be made a party to any 
threatened, pending or completed action or suit by or in the right of the Corporation to procure a judgment in its favor by reason of the fact that such person is or 
was a director, officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee or agent of another 
corporation, partnership, joint venture, trust or other enterprise against Expenses actually and reasonably incurred by him in connection with the defense or 
settlement of such action or suit if such person acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best interest of 
the Corporation, provided that no indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been adjudged to be liable 
to the Corporation unless and only to the extent that the Court of Chancery of the State of Delaware or the court in which such action or suit was brought shall 
determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly and reasonably entitled to 
indemnity for such Expenses which the Court of Chancery of the State of Delaware or such other court shall deem proper. 
  

SECTION 3.          INDEMNIFICATION IN CERTAIN CASES. To the extent that a director, officer, employee or agent of the Corporation has been successful 
on the merits or otherwise in defense of any action, suit or proceeding referred to in Sections 1 and 2 of this Article VIII, or in defense of any claim, issue or matter 
therein, such person shall be indemnified against Expenses actually and reasonably incurred by such person in connection therewith. 
  



  
SECTION 4.          PROCEDURE. Any indemnification under Sections 1 and 2 of this Article VIII (unless ordered by a court) shall be made by the Corporation 

only as authorized in the specific case upon a determination that indemnification of the director, officer, employee or agent is proper in the circumstance because 
such person has met the applicable standard of conduct set forth in such Sections 1 and 2. Such determination shall be made: (A) by the Board by a majority vote of a 
quorum consisting of directors who were not parties to such action, suit or proceeding; or (B) if such a quorum is not obtainable or, even if obtainable and a majority 
vote of a quorum of disinterested directors so directs, by independent legal counsel in a written opinion; or (C) by a majority vote of the stockholders who were not 
parties to such action, suit or proceeding. 
  

SECTION 5.          ADVANCEMENT. Expenses incurred in defending a civil or criminal action, suit or proceeding may be paid by the Corporation in advance 
of the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of the director, office, employee or agent to repay such 
amount if it shall be ultimately determined that such person is not entitled to be indemnified by the Corporation as authorized in this Article VIII. 
  

SECTION 6.          RIGHTS NOT EXCLUSIVE. The indemnification and advancement of Expenses provided by, or granted pursuant to, the other subsections 
of this Article VIII shall not be deemed exclusive of any other rights to which those seeking indemnification or advancement of Expenses may be entitled under any 
law, Bylaw, agreement, vote of stockholders or disinterested directors or otherwise, both as to action in such person’s official capacity and as to action in another 
capacity while holding such office. 
  

SECTION 7.          INSURANCE. The Corporation shall have the power to purchase and maintain insurance on behalf of any person who is or was a director, 
officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee or agent of another corporation, 
partnership, joint venture, trust or other enterprise, against any liability asserted against him and incurred by him in any such capacity, or arising out of such 
person’s status as such, whether or not the Corporation would have the power to indemnify against such liability under the provisions of this Article VIII. 
  

SECTION 8.          DEFINITION OF CORPORATION. For the purposes of this Article VIII, references to the “Corporation” include all constituent 
corporations absorbed in a consolidation or merger as well as the resulting or surviving corporation so that any person who is or was a director, officer, employee or 
agent of another corporation, partnership, joint venture, trust or other enterprise shall stand in the same position under the provisions of this Article VIII with respect 
to the resulting or surviving corporation as such person would if such person had served the resulting or surviving corporation in the same capacity. 
  

SECTION 9.          SURVIVAL. The indemnification and advancement of Expenses provided by or granted pursuant to this Article VIII shall continue as to a 
person who has ceased to be a director, officer, employee or agent and shall inure to the benefit of the heirs, executors and administrators of such a person. 
  



  
SECTION 10.          AMENDMENTS. The indemnification and advancement rights provided by this Article VIII shall each be enforceable by each present 

and former director, officer, employee and agent of the Corporation (hereinafter, an “indemnitee”), shall vest as of the date an indemnitee first performs or performed 
service as an officer, director, employee or agent, and are contract rights upon which the indemnitee shall be presumed to have relied in determining to serve or 
continuing to serve in such indemnitee’s capacity with the Corporation. Neither the amendment nor repeal of the indemnification and/or the advancement rights, nor 
the adoption of any new provision of the Corporation’s Certificate of Incorporation or these Bylaws nor, to the fullest extent permitted by Delaware law, any 
modification of law, shall eliminate or reduce the effect of the indemnification and/or advancement rights in respect of any acts or omissions occurring prior to such 
amendment, repeal, adoption or modification. 
  

ARTICLE IX:  RATIFICATION 
  

SECTION 1.          GENERAL. Any transaction questioned in any lawsuit on the ground of lack of authority, defective or irregular execution, adverse interest 
of director, officer or stockholder, non-disclosure, miscomputation, or the application of improper principles or practices of accounting, may be ratified, before or after 
judgment, by the Board or by the stockholders, and if so ratified shall have the same force and effect as if the questioned transaction had been originally duly 
authorized. Such ratification shall be binding upon the Corporation and its stockholders and shall constitute a bar to any claim or execution of any judgment in 
respect of such questioned transaction. 
  

SECTION 2.          RATIFICATION OF AUDITORS. The Board may, but need not, submit to the stockholders of the Corporation for ratification the selection 
of the Corporation’s auditors for any current or future year, provided that if the Board does submit such selection for such ratification, (i) in the event that the 
stockholders do not ratify the selection, the Board or any committee charged with the selection of auditors in its discretion may reconsider retention of the auditors, 
select different auditors or reconfirm its prior selection, and (ii) in the event that the selection is ratified, the Board or such committee in its discretion may select a 
different registered public accounting firm to serve as the Corporation’s auditors at any time during the year if it determines that such a change would be in the best 
interests of the Corporation or the stockholders. 
  

ARTICLE X:  BANK ACCOUNTS, DRAFTS, CONTRACTS, ETC. 
  

SECTION 1.          BANK ACCOUNTS AND DRAFTS. In addition to such bank accounts the Board may authorize the Treasurer or any person as designated 
by the Board, whether or not an employee of the Corporation, may authorize such bank accounts to be opened or maintained in the name and on behalf of the 
Corporation as such person may deem necessary or appropriate, payments from such bank accounts to be made upon and according to the check of the Corporation 
in accordance with the written instructions of said Treasurer, or other person so designated by the Board. 
  

SECTION 2.          CONTRACTS. The Board may authorize any person or persons, in the name and on behalf of the Corporation, to enter into or execute and 
deliver any and all deeds, bonds, mortgages, contracts and other obligations or instruments, and such authority may be general or confined to specific instances. 
  



  
ARTICLE XI:  GENERAL PROVISIONS 

  
SECTION 1.          DIVIDENDS. Subject to provisions of law and the Certificate of Incorporation of the Corporation, dividends may be declared by the Board 

at any regular or special meeting and may be paid in cash, in property, or in shares of stock of the Corporation. Such declaration and payment shall be at the 
discretion of the Board. 
  

SECTION 2.          BOOKS AND RECORDS. The Corporation shall keep correct and complete books and records of account, shall keep minutes of the 
proceedings of its Board and shall keep at its registered office or principal place of business, or at the office of its transfer agent or registrar, a record of its 
stockholders, giving the names and addresses of all stockholders and the number and class of the shares held by each. 
  

SECTION 3.          FISCAL YEAR. The fiscal year of the Corporation shall be fixed by the Board; provided, that if such fiscal year is not fixed by the Board 
and the selection of the fiscal year is not expressly deferred by the Board, the fiscal year shall be the calendar year. 
  

SECTION 4.          SEAL. The seal of the Corporation, if any, shall be such as from time to time may be approved by the Board. 
  

SECTION 5.          RESIGNATIONS. Any director, committee member, or officer may resign by giving written notice to the Board, the Chairman of the Board, 
the Chief Executive Officer or the Secretary. Such resignation shall take effect at the time specified therein or, if no time is specified therein, immediately upon its 
receipt. Unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective. 
  

SECTION 6.          SECURITIES OF OTHER CORPORATIONS. The Chairman of the Board or the Chief Executive Officer of the Corporation shall have the 
power and authority to transfer, endorse for transfer, vote, consent, or take any other action with respect to any securities of another issuer which may be held or 
owned by the Corporation and to make, execute, and deliver any waiver, proxy, or consent with respect to any such securities. 
  

SECTION 7.          INVALID PROVISIONS. If any part of these Bylaws shall be held invalid or inoperative for any reason, the remaining parts, so far as it is 
possible and reasonable, shall remain valid and operative. 
  

SECTION 8.          MORTGAGES, ETC. With respect to any deed, deed of trust, mortgage, or other instrument executed by the Corporation through its duly 
authorized officer or officers, the attestation to such execution by the Secretary shall not be necessary to constitute such deed, deed of trust, mortgage, or other 
instrument a valid and binding obligation against the Corporation unless the resolutions, if any, of the Board authorizing such execution expressly state that such 
attestation is necessary. 
  

SECTION 9.          HEADINGS. The headings used in these Bylaws have been inserted for administrative convenience only and do not constitute matter to 
be construed in interpretation. 
  



  
SECTION 10.          REFERENCES. Whenever herein the singular number is used, the same shall include the plural when appropriate, and words referring to 

persons of one sex shall include references to persons of the other sex when appropriate. 
  

SECTION 11.          VOTING SECURITIES OWNED BY THE CORPORATION. Powers of attorney, proxies, waivers of notice of meeting, consents and other 
instruments relating to securities owned by the Corporation may be executed in the name of and on behalf of the Corporation by the Chairman of the Board or by the 
Chief Executive Officer or any other officer or officers authorized by the Board, and the Chairman of the Board, Chief Executive Officer or any such officer, may, in the 
name of and on behalf of the Corporation, vote, represent and exercise on behalf of the Corporation all rights incident to any and all shares of any other corporation 
or corporations standing in the name of the Corporation and take all such action as any such officer may deem advisable to vote in person or by proxy at any meeting 
of security holders of any corporation in which the Corporation may own securities and at any such meeting shall possess and may exercise any and all rights and 
powers incident to the ownership of such securities and which, as the owner thereof, the Corporation might have exercised and possessed if present. The Board may, 
by resolution, from time to time confer like powers upon any other person or persons. 
  

ARTICLE XII:  AMENDMENTS 
  

Subject to Section 10 of Article VIII of these Bylaws, these Bylaws or other bylaws may be adopted, amended or repealed (1) at any annual or special 
meeting of stockholders, by the affirmative vote of the holders of a majority of the voting power of the stock issued and outstanding and entitled to vote thereat; 
provided, that in the case of any such stockholder action at a special meeting of stockholders, notice of the proposed alteration, repeal or adoption of the new bylaw 
or bylaws must be contained in the notice of such special meeting, or (2) by the affirmative vote of a majority of the directors. The fact that the power to amend these 
Bylaws has been so conferred upon the Board shall not divest the stockholders of the power, nor limit their power to adopt, amend or repeal bylaws. 
  

ARTICLE XIII:  FORUM 
  

Unless the Corporation consents in writing to the selection of an alternative forum, the sole and exclusive forum for any Internal Corporate Claims (as 
defined below) shall be the Delaware Court of Chancery (or, if the Court of Chancery lacks jurisdiction, another state or federal court located in the State of Delaware). 
“Internal Corporate Claims” means claims, including claims in the right of the Corporation, (i) that are based upon a violation of a duty by a current or former director 
or officer or stockholder in such capacity or (ii) as to which the Delaware General Corporation Law confers jurisdiction upon the Delaware Court of Chancery. 
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NeuLion, Inc. Enters Into Agreement to be Acquired by Endeavor 
  
  
PLAINVIEW, NY and BEVERLY HILLS, CA, Mar. 26, 2018 - NeuLion, Inc. (TSX:NLN), a leading technology product and service provider specializing in the digital 
video broadcasting, distribution and monetization of live and on-demand content to Internet-enabled devices, and sports and entertainment leader Endeavor, today 
announced that they have entered into a definitive agreement by which Endeavor will acquire NeuLion in an all-cash deal valued at approximately USD $250 million. 
  
Under the terms of the agreement, Endeavor will acquire each share of outstanding common stock of NeuLion for USD $0.84. Upon completion of the transaction, 
NeuLion will become a privately held subsidiary of Endeavor. 
  
“We’re excited by the value delivered to our stockholders through this transaction, and we’re looking forward to the dynamic opportunities that being part of the 
Endeavor family will provide for both our current and new clients,” remarked Roy Reichbach, President & CEO, NeuLion. 
  
“Through our content portfolio, client base, and broader network of rights holders we’ve encountered many different platforms for distributing and monetizing 
content,” said Ariel Emanuel, CEO, Endeavor. “NeuLion provides an ideal combination of technology and client services, and we’re excited for the value this brings 
to our existing partners and the foundation it provides for our future digital growth.” 
  
The transaction, unanimously approved by NeuLion’s Board of Directors and by the written consent of holders of a majority of NeuLion’s outstanding common 
stock, is subject to regulatory approvals and other closing conditions, and is expected to close in the second quarter of 2018. The company expects to release its Q4 
2017 earnings on March 30, 2018. 
  
Paul Weiss, Rifkind, Wharton & Garrison LLP serves as Endeavor’s legal counsel, while The Raine Group acted as exclusive financial advisor to Endeavor. NeuLion’s 
legal advisor is Loeb & Loeb LLP, and its financial advisor is Needham & Company. 
  
About NeuLion 
  
NeuLion, Inc. (TSX:NLN) offers solutions that power the highest quality digital experiences for live and on-demand content in up to 4K/HDR on any device. Through 
its end-to-end technology platform, NeuLion enables digital video management, distribution and monetization for content owners worldwide including the NFL, NBA, 
UFC, EFL, Euroleague, World Surf League, Univision, Sky Sports, Eleven Sports Network and others. NeuLion powers the entire video ecosystem for content owners 
and rights holders, consumer electronic companies, and third party video integrators through its MainConcept business. NeuLion’s robust consumer electronics 
licensing business enables consumer electronics manufacturers to provide a secure, high-quality video experience with premium screen resolution, up to Ultra 
HD/4K, across virtually all content formats, for a wide range of connected devices. NeuLion is headquartered in Plainview, NY. 
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About Endeavor 
  
Endeavor (formerly WME | IMG) is a global leader in sports, entertainment and fashion operating in more than 30 countries. Named one of Fortune’s 25 Most 
Important Private Companies, Endeavor is comprised of a number of industry-leading companies including WME, IMG and UFC. The Endeavor network specializes in 
talent representation and management; brand marketing, sponsorship and licensing; media sales and distribution; event operation and management; and sports 
training and league development. 
  
Forward-Looking Statements 
  
Certain statements herein are forward-looking statements and represent NeuLion’s current intentions in respect of future activities.  Forward-looking statements can 
be identified by the use of the words “will,” “expect,” “seek,” “anticipate,” “believe,” “plan,” “estimate,” “expect,” and “intend,” statements that an event or result 
“may,” “will,” “can,” “should,” “could,” or “might” occur or be achieved, and other similar expressions.  These statements, in addressing future events and 
conditions, involve inherent risks and uncertainties.  Although the forward-looking statements contained in this release are based upon what management believes to 
be reasonable assumptions, NeuLion cannot assure readers that actual results will be consistent with these forward-looking statements.  These forward-looking 
statements are made as of the date of this release and NeuLion assumes no obligation to update or revise them to reflect new events or circumstances, except as 
required by law.  Many factors could cause NeuLion’s actual results, performance or achievements to be materially different from any future results, performance or 
achievements that may be expressed or implied by such forward-looking statements, including:  our ability to derive anticipated benefits from the acquisition of 
Saffron Digital Limited; our ability to realize some or all of the anticipated benefits of our partnerships; our ability to increase revenue; general economic and market 
segment conditions; our customers’ subscriber levels and financial health; our ability to pursue and consummate acquisitions in a timely manner; our continued 
relationships with our customers; our ability to negotiate favorable terms for contract renewals; competitor activity; product capability and acceptance rates; 
technology changes; regulatory changes; foreign exchange risk; interest rate risk; and credit risk.  These factors should be considered carefully and readers should 
not place undue reliance on the forward-looking statements.  A more detailed assessment of the risks that could cause actual results to materially differ from current 
expectations is contained in the “Risk Factors” section of NeuLion’s Annual Report on Form 10-K for the fiscal year ended December 31, 2016, which is available on 
www.sec.gov and filed on www.sedar.com. 
  
  
Press Contact: 
  
Roy Reichbach, NeuLion, 516-622-8376 / roy.reichbach@neulion.com 
  
Kim Ulrich, Endeavor, 310-859-4268 / kulrich@endeavorco.com 
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