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Item 1.01 - Entry into a Material Definitive Agreement
Merger Agreement

On January 20, 2025, Redwire Corporation (“Redwire”) entered into an Agreement and Plan of Merger (the “Merger Agreement”) with Edge Autonomy Ultimate Holdings, LP, a
Delaware limited partnership (“Seller”), Edge Autonomy Intermediate Holdings, LLC, a Delaware limited liability company (together with its subsidiaries, “Edge Autonomy”),
Echelon Merger Sub, Inc., a Delaware corporation and a direct wholly-owned subsidiary of Redwire and Echelon Purchaser, LLC, a Delaware limited liability company and a
direct wholly-owned subsidiary of Redwire, pursuant to which Redwire will, via the mergers set forth in the Merger Agreement (the “Mergers”), acquire Edge Autonomy, a leading
provider of field-proven uncrewed airborne system (“UAS”) technology.

The aggregate purchase price (the “Closing Purchase Price”) payable by Redwire at the closing of the transactions contemplated by the Merger Agreement (the “Closing”) is $925
million, subject to customary working capital, cash and debt adjustments. The Closing Purchase Price would be paid using $150 million in cash and $775 million in shares of
common stock, par value $0.0001, of Redwire (“Redwire Common Shares”), based on the volume-weighted average trading price on the New York Stock Exchange (“NYSE”) for
the 30 trading days ending on January 17, 2025 of $15.07 (the “Issuance Price”). Redwire may finance the cash portion of the Closing Purchase Price, at its option, with cash on its
balance sheet, availability under its existing credit facility, proceeds from new debt facilities and/or the proceeds of a new equity offering. If a portion of the proceeds of such debt
and/or new equity offering, along with Edge Autonomy’s available cash, would also be utilized to repay Edge Autonomy’s outstanding indebtedness and to fund transaction

expenses, such amount utilized would reduce the Closing Purchase Price.

If Redwire determines, at its option, to undertake a new equity offering of Redwire Common Shares consummated prior to Closing (the “Equity Financing”), the amount of cash to
be paid at Closing would be increased and the equity consideration decreased by an equal amount if the net proceeds of any Equity Financing exceed certain amounts. In addition, if
Redwire elects to raise cash in an Equity Financing, the Issuance Price would be increased or decreased depending on the per share price of such Equity Financing. The issuance of
the Redwire Common Shares to the Seller at the Closing would be made in reliance on an exemption from the registration provisions of the Securities Act of 1933, as amended, set
forth in Section 4(a)(2) thereof, relating to sales by an issuer not involving a public offering.

The Board of Directors of Redwire (the “Board”), upon recommendation from a special transaction committee of the Board composed entirely of directors who are independent
both with respect to Redwire and AE Industrial Partners, LP and its Affiliates (“AEI”), has unanimously approved the Merger Agreement and the transactions contemplated thereby,
including the Mergers. The Mergers, including the issuance of the Redwire Common Shares in the Mergers, and if effected, the Equity Financing (the “Transactions”) are subject to
the approval of Redwire’s stockholders (the “Stockholder Approval”), including the affirmative vote of the holders of a majority in voting power of Redwire Common Shares
issued and outstanding and held by persons other than AEI and Redwire Management. Redwire intends to hold a stockholder meeting to approve the Transactions, and the Board
has also approved a recommendation to Redwire’s stockholders that they vote to approve the Transactions.

The obligations of each of the parties are subject to specified conditions, including, among other things: (i) receipt of the Stockholder Approval and (ii) the receipt of all required
antitrust and foreign investment approvals and clearances, or, where applicable, the expiration or termination of waiting periods.

The Merger Agreement contains customary representations and warranties from each of the parties. It also contains customary covenants, including covenants providing for each of
the parties to use its reasonable best efforts to cause the Merger to be consummated, among other things, including Seller’s and Edge Autonomy’s agreement not to solicit, initiate
or encourage or facilitate any inquiries or proposals relating to alternate transactions or to engage in or continue any discussions or negotiations with respect to alternate
transactions. Redwire has obtained representation and warranty insurance to cover, subject to certain limitations, losses resulting from potential breaches of Seller’s and Edge
Autonomy’s representations and warranties made in the Merger Agreement.

The Merger Agreement provides that, in connection with the Closing, Redwire, Seller, AEI and Genesis Park Holdings, a Cayman Islands limited liability company will enter into

an amended and restated investor rights agreement (the “A&R Investor Rights Agreement”) to amend and restate that certain investor rights agreement, dated March 25, 2021 and
filed as Exhibit 10.1 to Redwire’s Annual Report on Form 10-K for the fiscal year ended December 31, 2023 with the United States Securities and Exchange Commission (“SEC”)

on March 20, 2024. Among other things, the A&R Investor Rights Agreement would provide that (i) AEI would be permitted to designate four directors for election to the Board,

which number would be reduced once AEI no longer holds 50% or more of the Redwire Common Shares beneficially owned by AEI (excluding Redwire Common Shares
beneficially owned by Seller) at the Closing and (ii) Seller would be permitted to designate one director for election to the Board so long as Seller continues to hold 25% or more of
the Redwire Common Shares beneficially owned by Seller at the Closing, provided that so long as AEI and Seller collectively may designate an aggregate of five directors, all but
one must be independent under NYSE listing standards and, if less than five, a majority must be independent. The A&R Investor Rights Agreement also provides that AEI and

Seller will not sell any
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Redwire securities during the six-month period following the Closing, subject to certain limited exceptions. The A&R Investor Rights Agreement is filed as Annex I to the Merger
Agreement, which is filed as Exhibit 2.1 to this Current Report on Form 8-K and is incorporated herein by reference.

The Merger Agreement contains termination rights for each of Redwire and Seller, including in the event that (i) the Closing has not occurred by July 21, 2025 (the “Outside Date™)
(provided, that the Outside Date may be extended to October 17, 2025 in the event that the only remaining condition to Closing is the receipt of all required antitrust and foreign
investment approvals and clearances, or, where applicable, the expiration or termination of waiting periods); or (ii) Redwire’s stockholders do not approve the Transactions.

The foregoing description of the Merger Agreement and the A&R Investor Rights Agreement does not purport to be complete and is qualified in its entirety by reference to the full
text of the Merger Agreement and the A&R Investor Rights Agreement, which is filed as Exhibit 2.1 to this Current Report on Form 8-K and is incorporated herein by reference.
The Merger Agreement contains representations, warranties, covenants and other terms, provisions and conditions that the parties made to each other as of specific dates. The
assertions embodied therein were made solely for purposes of the Merger Agreement, and may be subject to important qualifications and limitations agreed to by the parties in
connection with negotiating their respective terms. Moreover, they may be subject to a contractual standard of materiality that may be different from what may be viewed as
material to stockholders, or may have been used for the purpose of allocating risk between the parties rather than establishing matters as facts. For the foregoing reasons, no person
should rely on such representations, warranties, covenants or other terms, provisions or conditions as statements of factual information at the time they were made or otherwise.

Voting Agreement

On January 20, 2025, entities affiliated with AEI, Genesis Park (though its affiliate Genesis Park II LP) and Bain Capital (through its affiliate BCC Redwire Aggregator, L.P.) have
each entered into a voting and support agreement (collectively, the “Voting Agreements”) with Redwire in which each have agreed to vote in favor of the Transactions at the
stockholders meeting to be called for such purpose, among other things, representing an aggregate of approximately 73% of Redwire's outstanding voting power, and over 50% of
Redwire's outstanding voting power held by persons other than AEI and Redwire Management, as of January 20, 2025.

The foregoing description of the Voting Agreements does not purport to be complete and is qualified in its entirety by reference to the full text of the Voting Agreements, which are
filed as Exhibit 99.1, Exhibit 99.2 and Exhibit 99.3 to this Current Report on Form 8-K and are incorporated herein by reference.

Item 3.02 — Unregistered Sales of Equity Securities

The disclosure contained in Item 1.01 above is hereby incorporated into this Item 3.02 by reference.

Item 7.01 - Regulation FD Disclosures

On January 20, 2025, Redwire distributed communications disclosing the Merger Agreement to Redwire's employees, a list of frequently asked questions to Redwire’s employees,
and published a post on each of the media platforms, Instagram, X, Facebook and Linked-In, which are filed as Exhibits 99.4, 99.5 and 99.6, respectively, to this Current Report on
Form 8-K and are incorporated herein by reference.

Also on January 20, 2025, Edge Autonomy distributed a letter from the Chief Executive Officer of Edge Autonomy to its employees disclosing the Merger Agreement, a list of
frequently asked questions to Edge Autonomy's employees, and a published post on each of the media platforms, Facebook, Linked-In, and Glassdoor, which are filed as Exhibits
99.7, 99.8, and 99.6 respectively, to this Current Report on Form 8-K and are incorporated herein by reference.

The information set forth in Item 7.01 of this Form 8-K shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), or incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by specific reference in
such a filing.

Item 8.01 — Other Events
On January 20, 2025, Redwire issued a press release in connection with the announcement of the execution of the Merger Agreement. Also, on January 20, 2025, Redwire posted a
copy of the investor presentation to be used during the conference call on its website. Redwire will hold a conference call on Tuesday, January 21, 2025 at 9:00 AM EST to discuss

the Merger Agreement. A copy of the press release and a copy of the investor presentation to be used during the conference call are filed as Exhibit 99.9 and 99.10, respectively, to
this Current Report on Form 8-K and are incorporated herein by reference.
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Item 9.01 - Financial Statements and Exhibits

(d) The following exhibits are being filed herewith:

Exhibit No. Description

2.1% Agreement and Plan of Merger, dated as of January 20, 2025, by and among Redwire Corporation, Edge Autonomy Ultimate Holdings, LP,
Edge Autonomy Intermediate Holdings, LLC, Echelon Merger Sub, Inc., and Echelon Purchaser, LLC

99.1 Voting Agreement, dated January 20, 2025, by and among Redwire Corporation, AE Red Holdings, LLC, AE Industrial Partners Fund IT GP,

LP, AeroEquity GP, LLC, AE Industrial Partners Fund II, LP, AE Industrial Partners Fund II-A, LP, AE Industrial Partners Fund II-B, LP, AE
Industrial Partners Structured Solutions I, L.P., AE Industrial Partners Structured Solutions I GP, L.P.

99.2 Voting Agreement, dated January 20, 2025, by and among Redwire Corporation and Genesis Park IT LP.

99.3 Voting Agreement, dated January 20, 2025, by and among Redwire Corporation and BCC Redwire Aggregator, L.P.
99.4 Communication to Redwire Employees, dated January 20, 2025

99.5 FAQ for Redwire Employees, dated January 20, 2025

99.6 Communications on media platforms, dated January 20, 2025

99.7 Communication to Edge Autonomy Employees, dated January 20, 2025

99.8 FAQ for Edge Autonomy Employees, dated January 20, 2025

99.9 Press Release, dated January 20, 2025

99.10 Investor Presentation, dated January 20, 2025

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

* Exhibits and schedules have been omitted pursuant to Item 601(a)(5) of Regulation S-K. Redwire hereby undertakes to furnish supplementally copies of any of the omitted
exhibits or schedules upon request by the SEC.

Additional Information and Where to Find It

Redwire will file with the SEC a proxy statement relating to a special meeting of Redwire’s stockholders (the “proxy statement”). STOCKHOLDERS ARE URGED TO
CAREFULLY READ THE PROXY STATEMENT AND ANY OTHER RELEVANT DOCUMENTS TO BE FILED WITH THE SEC IN THEIR ENTIRETY WHEN THEY
BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT REDWIRE, EDGE AUTONOMY, THE TRANSACTION AND
RELATED MATTERS. Stockholders will be able to obtain free copies of the proxy statement and other documents filed with the SEC by the parties through the website
maintained by the SEC at www.sec.gov. In addition, investors and stockholders will be able to obtain free copies of the proxy statement and other documents filed with the SEC by
the parties on investor relations section of Redwire’s website at redwirespace.com.

Participants in the Solicitation

Redwire and its directors and executive officers may be deemed to be participants in the solicitation of proxies from the stockholders of Redwire in respect of the proposed business
combination contemplated by the proxy statement. Information regarding the persons who are, under the rules of the SEC, participants in the solicitation of the stockholders of
Redwire, respectively, in connection with the proposed business combination, including a description of their direct or indirect interests, by security holdings or otherwise, will be
set forth in the proxy statement when it is filed with the SEC. Information regarding Redwire’s directors and executive officers is contained in Redwire’s Annual Report on Form

10-K for the year ended December 31, 2023 and its Proxy Statement on Schedule 14A, dated April 22, 2024, which are filed with the SEC.

No Offer or Solicitation

This communication is not intended to and does not constitute an offer to sell or the solicitation of an offer to subscribe for or buy or an invitation to purchase or subscribe for any
securities or the solicitation of any vote in any jurisdiction pursuant to the proposed business combination or otherwise, nor shall there be any sale, issuance or transfer of securities
in any jurisdiction in contravention of applicable law.
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Forward-Looking Statements

Readers are cautioned that the statements contained in this communication regarding expectations of our performance or other matters that may affect our or the combined
company’s business, results of operations, or financial condition are “forward-looking statements” as defined by the “safe harbor” provisions in the Private Securities Litigation
Reform Act of 1995. Such statements are made in reliance on the safe harbor provisions of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange
Act of 1934. All statements, other than statements of historical fact, included or incorporated in this communication, including statements regarding our or the combined company’s
strategy, financial projections, including the prospective financial information provided in this communication, financial position, funding for continued operations, cash reserves,
liquidity, projected costs, plans, projects, awards and contracts, and objectives of management, the entry into the potential business combination, the expected benefits from the
proposed business combination, the expected performance of the combined company, the expectations regarding financing the proposed business combination, among others, are
forward-looking statements. Words such as “expect,” “anticipate,” “should,” “believe,” “target,” “continued,” “project,” “plan,” “opportunity,” “estimate,” “potential,” “predict,”
“demonstrates,” “may,” “will,” “could,” “intend,” “shall,” “possible,” “forecast,” “trends,” “contemplate,” “would,” “approximately,” “likely,” “outlook,” “schedule,” “pipeline,”
and variations of these terms or the negative of these terms and similar expressions are intended to identify these forward-looking statements, but the absence of these words does
not mean that a statement is not forward looking. These forward-looking statements are not guarantees of future performance, conditions or results. Forward-looking statements are
subject to a number of risks and uncertainties, many of which involve factors or circumstances that are beyond our control.

These factors and circumstances include, but are not limited to: (1) risks associated with the continued economic uncertainty, including high inflation, supply chain challenges,
labor shortages, increased labor costs, high interest rates, foreign currency exchange volatility, concerns of economic slowdown or recession and reduced spending or suspension of
investment in new or enhanced projects; (2) the failure of financial institutions or transactional counterparties; (3) Redwire’s limited operating history and history of losses to date as
well as the limited operating history of Edge Autonomy and the relatively novel nature of the drone industry; (4) the inability to successfully integrate recently completed and future
acquisitions, including the proposed business combination with Edge Autonomy, as well as the failure to realize the anticipated benefits of the transaction or to realize estimated
projected combined company results; (5) the development and continued refinement of many of Redwire’s and the combined company’s proprietary technologies, products and

service offerings; (6) competition with new or existing companies; (7) the possibility that Redwire’s expectations and assumptions relating to future results and projections with
respect to Redwire or Edge Autonomy may prove incorrect; (8) adverse publicity stemming from any incident or perceived risk involving Redwire, Edge Autonomy, the combined

company, or their competitors; (9) unsatisfactory performance of our and the combined company’s products resulting from challenges in the space environment, extreme space

weather events, the environments in which drones operate, including in combat or other areas where hostilities may occur, or otherwise; (10) the emerging nature of the market for
in-space infrastructure services and the market for drones and related services; (11) inability to realize benefits from new offerings or the application of our or the combined
company’s technologies; (12) the inability to convert orders in backlog into revenue; (13) our and the combined company’s dependence on U.S. and foreign government contracts,

which are only partially funded and subject to immediate termination, or which may be influenced by the level of military activities and related spending such as in or with respect
to the war in Ukraine; (14) the fact that we are and the combined company will be subject to stringent economic sanctions, and trade control laws and regulations; (15) the need for
substantial additional funding to finance our and the combined company’s operations, which may not be available when needed, on acceptable terms or at all; (16) the dilution of
existing holders of our common stock that will result from the issuance of additional shares of common stock as consideration for the acquisition of Edge Autonomy, as well as the
issuance of common stock in any offering that may be undertaken in connection with such acquisition; (17) the fact that the issuance and sale of shares of our Series A Convertible

Preferred Stock has reduced the relative voting power of holders of our common stock and diluted the ownership of holders of our capital stock; (18) the ability to achieve the
conditions to cause, or timing of, any mandatory conversion of the Series A Convertible Preferred stock into common stock; (19) the fact that AE Industrial Partners and Bain

Capital have significant influence over us, which could limit your ability to influence the outcome of key transactions; (20) provisions in our Certificate of Designation with respect
to our Series A Convertible Preferred Stock may delay or prevent our acquisition by a third party, which could also reduce the market price of our capital stock; (21) the fact that

our Series A Convertible Preferred Stock has rights, preferences and privileges that are not held by, and are preferential to, the rights of holders of our other outstanding capital

stock; (22) the possibility of sales of a substantial amount of our common stock by our current stockholders, as well as the equity owners of Edge Autonomy following
consummation of the transaction, which sales could cause the price of our common stock and warrants to fall; (23) the impact of the issuance of additional shares of Series A
Convertible Preferred Stock as pay in kind dividends on the price and market for our common stock; (24) the volatility of the trading price of our common stock and warrants; (25)
risks related to short sellers of our common stock; (26) Redwire’s or the combined company’s inability to report our financial condition or results of operations accurately or timely
as a result of identified material weaknesses in internal control over financial reporting, as well as the possible need to expand or improve Edge Autonomy’s financial reporting
systems and controls; (27) the possibility that the closing conditions under the merger agreement necessary to consummate the merger between Redwire and Edge Autonomy will
not be satisfied; (28) the effect of any announcement or pendency of the proposed business combination on Redwire’s or Edge Autonomy’s business relationships, operating results

and business generally; (29) risks that the proposed business combination disrupts current plans and operations of Redwire or Edge Autonomy; (30) the ability of Redwire or the
combined company to raise financing in connection with
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the proposed business combination or to finance its operations in the future; (31) the impact of any increase in the combined company’s indebtedness incurred to fund working
capital or other corporate needs, including the repayment of Edge Autonomy's outstanding indebtedness and transaction expenses incurred to acquire Edge Autonomy, as well as
debt covenants that may limit the combined company’s activities, flexibility or ability to take advantage of business opportunities, and the effect of debt service on the availability
of cash to fund investment in the business; (32) the ability to implement business plans, forecasts and other expectations after the completion of the proposed transaction, and
identify and realize additional opportunities; (33) costs related to the transaction; and (34) other risks and uncertainties described in our most recent Annual Report on Form 10-K
and Quarterly Reports on Form 10-Q and those indicated from time to time in other documents filed or to be filed with the SEC by Redwire. The forward-looking statements
contained in this communication are based on our current expectations and beliefs concerning future developments and their potential effects on us. If underlying assumptions to
forward-looking statements prove inaccurate, or if known or unknown risks or uncertainties materialize, actual results could vary materially from those anticipated, estimated, or
projected. The forward-looking statements contained in this communication are made as of the date of this communication, and Redwire disclaims any intention or obligation, other
than imposed by law, to update or revise any forward-looking statements, whether as a result of new information, future events, or otherwise. Persons reading this communication
are cautioned not to place undue reliance on forward-looking statements.

Use of Data

Industry and market data used in this communication have been obtained from third-party industry publications and sources, as well as from research reports prepared for other
purposes. Redwire or Edge Autonomy have not independently verified the data obtained from these sources and cannot assure you of the data’s accuracy or completeness. This data
is subject to change. Statements other than historical facts, including, but not limited to, those concerning market conditions or trends, consumer or customer preferences or other
similar concepts with respect to Redwire, Edge Autonomy and the expected combined company, are based on current expectations, estimates, projections, targets, opinions and/or
beliefs of Redwire or, when applicable, of one or more third-party sources. Such statements involve known and unknown risks, uncertainties and other factors, and undue reliance
should not be placed thereon. In addition, no representation or warranty is made with respect to the reasonableness of any estimates, forecasts, illustrations, prospects or returns,
which should be regarded as illustrative only, or that any profits will be realized. The metrics regarding select aspects of Redwire's, Edge Autonomy’s and the expected combined
company’s operations were selected by Redwire or its subsidiaries on a subjective basis. Such metrics are provided solely for illustrative purposes to demonstrate elements of
Redwire's businesses, are incomplete, and are not necessarily indicative of Redwire’s, Edge Autonomy’s or their subsidiaries’ performance or overall operations. There can be no
assurance that historical trends will continue.

The Edge Autonomy financial information, including non-GAAP measures, for the last twelve months ended September 30, 2024 and year ended December 31, 2024, included in
this communication is unaudited and subject to change. The historical financial information, including any related non-GAAP information, for Edge Autonomy is subject to the
finalization of year-end financial and accounting procedures (which are in process of being performed) and should not be viewed as a substitute for audited results prepared in
accordance with U.S. generally accepted accounting principles. The actual results may be materially different from the unaudited results, and therefore undue reliance should not be
placed on the unaudited information.

Use of Projections

The financial outlook and projections, estimates and targets in this communication are forward-looking statements that are based on assumptions that are inherently subject to
significant uncertainty and contingencies, many of which are beyond Redwire’s or Edge Autonomy’s control. Neither Redwire nor Edge Autonomy’s independent auditors have
audited, reviewed, compiled or performed any procedures with respect to the financial projections for purposes of inclusion in this communication, and, accordingly, they did not
express an opinion or provide any other form of assurance with respect thereto for the purposes of this communication. While all financial projections, estimates and targets are
necessarily speculative, Redwire believes that the preparation of prospective financial information involves increasingly higher levels of uncertainty the further out the projection,
estimate or target extends from the date of preparation. The assumptions and estimates underlying the projected, expected or target results for Redwire, Edge Autonomy and the
combined company are inherently uncertain and are subject to a wide variety of significant business, economic and competitive risks and uncertainties that could cause actual
results to differ materially from those contained in the financial projections, estimates and targets. The inclusion of financial projections, estimates and targets in this
communication should not be regarded as an indication that Redwire, or its representatives, considered or consider the financial projections, estimates or targets to be a reliable
prediction of future events. Further, inclusion of the prospective financial information in this communication should not be regarded as a representation by any person that the
results contained in the prospective financial information will be achieved.

Non-GAAP Financial Information

This communication contains financial measures that have not been prepared in accordance with United States Generally Accepted Accounting Principles (“U.S. GAAP”). These
financial measures include forecasted Adjusted EBITDA and Free Cash Flow for Redwire assuming completion of the acquisition of Edge Autonomy.
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Non-GAAP financial measures are used to supplement the financial information presented on a U.S. GAAP basis and should not be considered in isolation or as a substitute for the
relevant U.S. GAAP measures and should be read in conjunction with information presented on a U.S. GAAP basis. Because not all companies use identical calculations, our
presentation of Non-GAAP measures may not be comparable to other similarly titled measures of other companies. We encourage investors and stockholders to review our
financial statements and publicly-filed reports in their entirety and not to rely on any single financial measure. As soliciting material that is filed pursuant to Rule 14a-12, this
communication is exempt from the requirements of Regulation G and Item 10(e) of Reg. S-K with respect to Non-GAAP financial measure disclosure.

Adjusted EBITDA is defined as net income (loss) adjusted for interest expense, net, income tax expense (benefit), depreciation and amortization, impairment expense, acquisition
deal costs, acquisition integration costs, acquisition earnout costs, purchase accounting fair value adjustment related to deferred revenue, severance costs, capital market and
advisory fees, litigation-related expenses, write-off of long-lived assets, gains on sale of joint ventures, equity-based compensation, committed equity facility transaction costs, debt
financing costs, and warrant liability change in fair value adjustments. Free Cash Flow is computed as net cash provided by (used in) operating activities less capital expenditures.

We use Adjusted EBITDA to evaluate our operating performance, generate future operating plans, and make strategic decisions, including those relating to operating expenses and

the allocation of internal resources. We use Free Cash Flow as a useful indicator of liquidity to evaluate our period-over-period operating cash generation that will be used to service
our debt, and can be used to invest in future growth through new business development activities and/or acquisitions, among other uses. Free Cash Flow does not represent the total
increase or decrease in our cash balance, and it should not be inferred that the entire amount of Free Cash Flow is available for discretionary expenditures, since we have mandatory
debt service requirements and other non-discretionary expenditures that are not deducted from this measure.
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SIGNATURES

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

Dated: January 21, 2025

Redwire Corporation

By: /s/ Jonathan Baliff
Name: Jonathan Baliff
Title: Chief Financial Officer and Director
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ECHELON MERGER SUB, INC.
(A DELAWARE CORPORATION),

ECHELON PURCHASER, LLC
(A DELAWARE LIMITED LIABILITY COMPANY)

AND

REDWIRE CORPORATION
(A DELAWARE CORPORATION),

JANUARY 20, 2025
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement™), dated as of January
20, 2025, is made by and among (i) Edge Autonomy Ultimate Holdings, LP, a Delaware limited partnership
(fk/a UAVF Ultimate Holdings, LP) (“Seller”), (ii) Edge Autonomy Intermediate Holdings, LLC, a
Delaware limited liability company (#k/a UAVF Intermediate Holdings, LLC) (the “Company”), (iii)
Redwire Corporation, a Delaware corporation (“Parent”), (iv) Echelon Merger Sub, Inc., a Delaware
corporation and a direct wholly-owned Subsidiary of Parent (“Merger Sub™) and (v) Echelon Purchaser,
LLC, a Delaware limited liability company and a direct wholly-owned Subsidiary of Parent (“Purchaser”,
together with Seller, the Company, Parent and Merger Sub, the “Parties”, and each, a “Party”). Capitalized
terms used and not otherwise defined herein have the meanings set forth in Article I.

WHEREAS, Seller owns all of the issued and outstanding units of the Company (the
“Company Units™) and is the sole member of the Company;

WHEREAS, Parent, Merger Sub and the Company desire to effect a merger of Merger Sub
with and into the Company in accordance with the terms and conditions of this Agreement, the DLLCA
and the DGCL (the “First Merger™), whereupon Merger Sub will cease to exist and the Company will
become a wholly-owned subsidiary of Parent (the “Initial Surviving Company™);

WHEREAS, immediately following the First Merger and the Indebtedness Repayment,
Parent, Purchaser and the Initial Surviving Company desire to effect a merger of the Initial Surviving
Company with and into Purchaser in accordance with the terms and conditions of this Agreement and the
DLLCA (the “Second Merger”), whereupon the Initial Surviving Company will cease to exist and Purchaser
will continue as a wholly-owned subsidiary of Parent;

WHEREAS, a special transaction committee (the “Special Committee”) of the board of
directors of Parent (the “Board of Directors”) has approved this Agreement and the transactions
contemplated hereby, and recommended that the Board of Directors approve this Agreement and the
transactions contemplated hereby;

WHEREAS, the respective boards of directors and managers, as applicable, of Parent,
Purchaser, Merger Sub and the Company have, on the terms and subject to the conditions set forth in this
Agreement, each (i) determined, as applicable, that each of the First Merger and the Second Merger are
advisable, and in the best interests of, their respective companies and their stockholders or members, as
applicable, and (ii) adopted and approved this Agreement, the First Merger, the Second Merger and the
consummation of the other transactions contemplated hereby and recommended the approval and
ratification thereof to their respective stockholders and members, as applicable;

WHEREAS, Seller, by its execution hereof, is authorizing, approving, consenting to and
ratifying the First Merger for all purposes under the DGCL, the DLLCA and the Governing Documents of
the Company and adopting, authorizing, approving, consenting to and ratifying this Agreement; and

WHEREAS, for U.S. federal income tax purposes, (a) it is intended that the First Merger
and the Second Merger, taken together, constitute an integrated plan and will qualify as a “reorganization”
within the meaning of Section 368(a) of the Code, and (b) this Agreement is intended to constitute a “plan
of reorganization” within the meaning of Section 368(a) of the Code and Treasury Regulations Sections
1.368-2(g) and 1.368-3(a).



NOW, THEREFORE, in consideration of the mutual covenants contained herein and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
hereto agree as follows:

ARTICLE]
DEFINITIONS

1.01  Definitions. For purposes hereof, the following terms when used herein shall have the
respective meanings set forth below:

“A&R Investor Rights Agreement” means the Amended and Restated Investor Rights
Agreement by and among (i) Parent; (ii) AE Red Holdings, LLC, a Delaware limited liability company
(//k/a Redwire, LLC), (iii) Genesis Park Holdings, a Cayman Islands limited liability company, (iv) Seller,
(v) Jefferies, LLC, a Delaware limited liability company, and (vi) each other Person who executes a joinder
as an “Other Holder” thereunder, to be effective as of the Closing (substantially in the form attached hereto
as Exhibit I).

“Accounting Principles” means the methods, policies, practices, procedures and
classifications set forth on Schedule 1.01(a).

“Accounts Receivable” means the aggregate amount of accounts, commissions and debts
payable to the Company determined in accordance with GAAP.

“Action” means any claim, action, cause of action or suit (whether in contract, tort or
otherwise), litigation (whether at law or in equity, whether civil or criminal), assessment, arbitration,
investigation, hearing, charge, complaint, demand, notice or proceeding to, from, by or before any
Governmental Body.

“Adjusted Closing Per Share Price” means, if an Equity Financing is consummated prior
to the First Effective Time, an amount equal to the Equity Financing Per Share Proceeds.

“AE Consultant” means, collectively, AE Industrial Operating Partners, LLC, a Delaware
limited liability company, and AE Industrial Partners, LP, a Delaware limited partnership.

“AE Consulting Agreement” means that certain Consulting Agreement, dated as of January
27,2021, by and between AE Consultant and Edge Autonomy Bend, as may be amended from time to time.

“Affiliate” of any particular Person means any other Person controlling, controlled by or
under common control with such particular Person, where “control” means the possession, directly or
indirectly, of the power to direct the management and policies of a Person whether through the ownership
of voting securities, Contractual Obligation or otherwise.

“Agreement” is defined in the Preamble.

“Aircraft” means an airframe and its associated elements (including communications links
and the components that control the Aircraft) that are required for the safe operation of the Aircraft,



“Alternative Transaction” means any transaction relating to any direct or indirect
acquisition of a material portion of the equity interests in Seller or the Company or all or substantially all
of the assets of Seller or the Company, whether by merger, consolidation, asset sale, stock or unit purchase,

joint venture, tender offer or other business combination (other than, in each case, the transactions
contemplated by this Agreement).

“Ancillary Agreement” means the Escrow Agreement, Consulting Termination
Agreement, Amended and Restated Investor Rights Agreement, Restrictive Covenant Agreement and the
certificates delivered pursuant to Section 3.01(d), Section 3.01(e), and Section 3.02(e).

“Ann Arbor Landlord” is defined in Section 8.14.

“Anti-Corruption Laws” is defined in Section 5.22(a).

“Assets™ is defined in Section 5.10(a).

*Assumption Conditions” is defined in Section | 1.03(e)(ii).

“Audited Financial Statements” is defined in Section 5.06(a).

“Auditor” is defined in Section 7.09.

“Authorized Representative” is defined in Section 7.02.

“Aviation Authority” means the Federal Aviation Administration or any Governmental
Body which under the Laws of the State of Registration from time to time has control over civil aviation or
the registration, airworthiness or operation of aircraft in the State of Registration.

“Back Leverage” means the (i) incurrence of indebtedness (including by way of margin
loan) by Seller (or an Affiliate thereof) to (a) finance a return of capital with respect to its investment in the
Parent Shares, or (b) refinance or replace indebtedness described in this clause (i), and (ii) granting of Liens
by Seller to secure payment of such indebtedness, including on the Parent Shares held by Seller.

“Board of Directors™ is defined in the Recitals.

“Bonus Payments” means the aggregate amount of all “success fee”, severance,
termination benefits, transaction, change in control, retention or similar bonuses or compensation payable
to employees, officers, directors, independent contractors or consultants of the Company or any of its
Subsidiaries triggered or otherwise due and payable prior to the Closing or arising solely from or otherwise
triggered by the Closing (including any Incremental Employer Payroll Taxes arising as a result of such
payments, but excluding any consideration payable to any employee due to actions or decisions made by
Parent, Purchaser or Merger Sub at or after the Closing).

“Business” means the business conducted by the Company Group.

“Business Day” means any day other than a Saturday, Sunday, or a day on which all



banking institutions of New York, New York are authorized or obligated by Law or executive order to
close.

“Cash” means, as of a given time, without duplication, an amount equal to the aggregate
amount of all cash and cash equivalents of the Company or any of its Subsidiaries, net of all drafts, wires,
payments or checks written or issued by the Company or any of Subsidiaries, but not cleared, but only to
the extent such amounts are not also included as liabilities in Working Capital, in each case calculated in
accordance with the Accounting Principles, and increased for the amount of all Parent Fees and Expenses

to the extent paid by the Company or any of its Subsidiaries prior to the Measurement Time; provided that
Cash, including the components thereof, may be a negative number, and shall (a) exclude (i) credit card
receivables, (ii) Restricted Cash and (iii) the Latvian Repatriation Amount, and (b) include all deposits in
transit, demand deposits, money market accounts and short-term investments, but only to the extent such
deposits, accounts and investments are not also included as assets in Working Capital.

“Change in Recommendation™ is defined in Section 8.12(b).
“Clearance Date” is defined in Section 8.11.
“Closing” is defined in Section 2.02.

“Closing Balance Sheet” is defined in Section 2.04(b).

“Closing Date™ is defined in Section 2.02.

“Closing Date Cash Payment Amount™ means the aggregate amount of cash required to be
paid or delivered by or on behalf of Parent pursuant to Section 2.03(d), Section 2.03(e), Section 2.03(f) and
Section 2.03(g).

“Closing Date Cash Proceeds™ means the sum of: (i) (x) the first one hundred fifty million
dollars ($150,000,000) of Equity Financing Net Proceeds, /ess (y) the Closing Date Cash Shortfall Amount;
plus (i1) zero dollars (S0) of the next twenty five million dollars (§25,000,000) of Equity Financing Net
Proceeds, if any; plus (iii) fifty percent (50%) of any additional Equity Financing Net Proceeds; provided,
that the Closing Date Cash Proceeds may not be an amount that is less than the difference between (A) one
hundred fifty million dollars ($150,000,000), less (B) the Closing Date Cash Shortfall Amount.

“Closing Date Cash Shortfall Amount™ means the difference between (A) the Closing Date
Cash Payment Amount, /ess (B) the Cash of the Company Group (excluding for this purpose any Parent
Fees and Expenses included in the definition of Cash); provided that if such difference is a negative number,
then the Closing Date Cash Shortfall Amount shall be zero (0).

“Closing Equity Amount” means an amount equal to:

(a) the Closing Purchase Price, minus
(b) the amount of the Closing Date Cash Proceeds, minus

(c) the aggregate amount of all cash deposited into the Purchase Price Adjustment



Escrow Account in connection with the Closing.

“Closing Equity Consideration” means a number of Parent Shares equal to (a) the Closing
Equity Amount divided by (b) the Closing Per Share Price. The Closing Equity Consideration shall be
adjusted to reflect fully the effect of any reclassification, stock split, reverse split, stock dividend (including
any dividend or distribution of securities convertible into Parent Shares), reorganization, recapitalization or
other like change with respect to Parent Shares occurring (or for which a record date is established) after
the date hereof and prior to the Second Effective Time.

“Closing Per Share Price” means the volume weighted average per share price for Parent
Shares on the New York Stock Exchange during the thirty (30) trading days ending on the trading day
immediately preceding the date of this Agreement; provided, however, that if the Equity Financing is




consummated prior to the First Effective Time, then Closing Per Share Price shall mean the Adjusted
Closing Per Share Price.

“Closing Purchase Price” means the Enterprise Value, minus, after giving effect to the
Company Pre-Closing Payments (in each case, as applicable): (a) the amount of Indebtedness outstanding
as of immediately prior to the Closing, plus (b) the amount of Cash as of the Measurement Time, minus
(c) the absolute value of the amount (if any) by which Closing Working Capital is less than Target Working
Capital, plus (d) the absolute value of the amount (if any) by which Closing Working Capital is greater than
Target Working Capital, minus (e) all Transaction Expenses. For the avoidance of doubt, no items included
in the definitions of Cash, Indebtedness, Transaction Expenses or Working Capital shall be double counted
for purposes of calculating the Closing Purchase Price hereunder.

“Closing Statement” is defined in Section 2.04(b).

“Closing Working Capital” means Working Capital as of the Measurement Time.

“Code” means the Internal Revenue Code of 1986, as amended.
“Common Stock™ is defined in Section 6.03(a).

“Company” is defined in the Preamble,

“Company Counsel” is defined in Section 13.14.

“Company Documents” is defined in Section 5.03(a).

“Company Fundamental Representations™ means the representations and warranties set
forth in Section 4.01 (Organization and Power), Section4.02 (Authorization), Section4.03 (Title to
Company Units), Section4.07 (Brokerage), the first, third and fourth sentences of Section 5.01(a)
(Organization and Power; Predecessors), the first two, fourth, and fifth sentences of Section 5.02

(Subsidiaries), Section 5.03(a) (Authorization; No Breach), Section 5.04 (Governmental Consents),
Section 5.05 (Units) and Section 5.20 (Brokerage).

“Company Group” means the Company and its Subsidiaries.

“Company Intellectual Property™ is defined in Section 5.13(a).

“Company Pre-Closing Payments” is defined in Section 7.14.

“Company Units” is defined in the Recitals.

“Competitive Transaction” is defined in Section 6.05.

“Confidential Information™ means any information with respect to the Company Group
regarding their clients, customers, suppliers, vendors, distributors, resellers, licensees, licensors, methods
of operation, products, prices, costs, technology, inventions, trade secrets, know-how, software, marketing
methods, plans, personnel or other specialized information or proprictary matters. “Confidential
Information™ does not include information that (i) is generally available to the public on the date of this
Agreement, (ii) becomes generally available to the public after the date hereof other than as a result of a
disclosure that is prohibited hereunder or under the Confidentiality Agreement or (iii) was or is




independently developed by Seller or its Affiliates after the date hereof without reference to or use of the
Confidential Information.

“Confidentiality Agreement” means that certain letter agreement, dated as of September
30, 2024, by and between Parent and the Company.

“Consulting Termination Agreement” means the Consulting Termination Agreement in the
form of Exhibit C.

“Contractual Obligation” means, with respect to any Person, any contract, agreement, deed,
mortgage, lease, license, commitment, promise, undertaking, arrangement, performance bond, warranty
obligation or understanding, whether written or oral and whether express or implied, or other document or
instrument (including any document or instrument evidencing or otherwise relating to any Indebtedness),
to which or by which such Person is a party or otherwise subject or bound, or to which or by which any
property, business, operation or right of such Person is subject or bound.

“Controlled Group™ means any trade or business (whether or not incorporated) (a) under
common control within the meaning of Section 4001(b)(1) of ERISA with the Company Group (b) that
together with the Company Group is treated as a single employer under Section 414(t) of the Code.

“COVID-19" means SARS-CoV-2 or any disease or infections resulting therefrom,
including COVID-19 and any mutations, evolutions, or variants thereof or related or associated epidemics,
pandemics or disease outbreaks.

“COVID-19 Measures” means any quarantine, “shelter in place,” “stay at home,”
workforce reduction, social distancing, shut down, closure, sequester or any other Laws, directives,
guidelines or recommendations by any Governmental Body in connection with or in response to COVID-
19, including (a) the Coronavirus Aid, Relief, and Economic Security Act (Pub. L. 116-136) enacted March
27, 2020, as amended, supplemented or otherwise modified and including any successor or similar
legislation, regulation, rule, interim final rule, FAQ or other guidance related thereto, including any
programs or facilities established by the Board of Governors of the Federal Reserve System to which the
U.S. Treasury Department has provided financing as contemplated by Title IV of such Coronavirus Aid,
Relief and Economic Security Act, (b) the Families First Coronavirus Response Act (Pub. L. 116-127) and
any administrative or other guidance published with respect thereto by any Governmental Body and (c) the
American Rescue Plan Act of 2021.

“D&O Tail Policies™ is defined in Section 8.03(a).

“Data Protection Laws™ means applicable Laws governing the collection, processing, use,
storage, security, transfer or disclosure (whether electronically or in any other form or medium) of any
Personal Data.

“Data Protection Obligations™ means, in each case to the extent relating to privacy,
security, or Processing of Personal Data, all applicable: (1) Data Protection Laws; (2) Contractual
Obligations (including for the avoidance of doubt DFARs or other government contracting cybersecurity
requirements) to which the Company or any of its Subsidiaries is bound; (3) consents and authorizations
granted to the Company or any of its Subsidiaries; (4) the Company’s and its Subsidiaries’ published




ﬁrivacy policies; and-{S]-self-reglulatory standards to which the Comban-y orany of'its Subsidiaries is bound,
including but not limited to the Payment Card Industry Data Security Standards.

“Data Room” is defined in Section 8.08(a).

“Debt Financing” means any arrangement pursuant to which financial institutions have
committed to provide or extend debt financing to Parent or any of its Subsidiaries.

“Debt Financing Sources” means, to the extent that the Parent or any of its Subsidiaries
enters into a commitment for Debt Financing or has been extended Debt Financing, the entities that have
committed to provide such debt financing (including the parties to any joinder agreements, credit
agreements or other definitive agreements relating thereto) and their respective Affiliates and such entities’
(and their respective Affiliates’), officers, directors, employees, attorneys, advisors, agents and
representatives involved in such debt financing and their successors and permitted assigns.

“DGCL” means the General Corporation Law of the State of Delaware, as amended from
time to time.

“Disclosed Liabilities” means any Liabilities relating to or arising from those items set
forth on Schedule 11.03.

“Disclosure Schedules” and each, a “Schedule”, means the schedules accompanying
Article IV, Article V, Article VI, Article VI, Article VIII and Article XI.

“DLLCA™ means the Limited Liability Company Act of the State of Delaware, as amended
from time to time.

“DPA” is defined in Section 6.11.

“Edge Autonomy Bend” means Edge Autonomy Bend, LLC (f/k/a UAV Factory USA,
LLC), a New York limited liability company.

“Edge Autonomy Riga” means Edge Autonomy Riga SIA (#k/a SIA “UAVFactory”), a
Latvian limited liability company.

“Electronic Delivery” is defined in Section 13.10.

“Enterprise Value” means $925,000,000.00.

“Environmental Claim™ means any Action, Lien, Governmental Order, or directive by any
Governmental Body, or any other Person, involving Liability or alleged Liability arising out of (i) actual or
alleged non-compliance or violations of Environmental Laws, or (ii) the presence or Release of any
Hazardous Substances.

“Environmental Laws” means all Laws as enacted and in effect concerning pollution or
protection of the environment, including Laws related to exposure to, or Releases of, Hazardous Substances.

“Environmental Liabilities” means any Liabilities arising from or under any Environmental




Law or Environmental Claim.

“Equity Financing” means, after the date hereof and prior to the First Effective Time, an
offering of Parent Shares registered, or exempt from registration, under the Securities Act.

“Equity Financing Expenses” means the aggregate amount of all fees, costs and expenses
incurred in connection with the Equity Financing, including underwriting, initial purchaser or placement
agent discounts, commissions and fees, and other out-of-pocket offering expenses (including, legal,

accounting, marketing, financial printer and advisory fees) of Parent, Seller and the Company Group related
to the Offering.

“Equity Financing Gross Proceeds™ means the amount equal to the gross proceeds paid by
investors in the Equity Financing before any reduction for Equity Financing Expenses.

“Equity Financing Net Proceeds” means the amount equal to (A) the Equity Financing
Gross Proceeds, less (B) the Equity Financing Expenses.

“Equity Financing Per Share Proceeds™ means the amount equal to (i) the Equity Financing
Gross Proceeds divided by (ii) the number of Parent Shares sold in the Equity Financing.

“Equity Financing Sources” means Persons which may commit, or otherwise enter into
Contractual Obligations, to subscribe for or acquire Parent Shares in exchange for cash in connection with
an Equity Financing, including, without limitation, underwriters and placement agents, and their respective
Affiliates, and such Person’s (and their respective Affiliates’) officers, directors, employees, attorneys,
advisors, agents and representatives involved in the Equity Financing, and, in each case, their respective
successors and assigns.

“Equity Offering Document™ means any Registration Statement, prospectus, offering
memorandum and each amendment or supplement thereto, and all related definitive Contractual Obligations
(including any underwriting agreement, placement agent agreement or purchase agreement), in any case
related to an Equity Financing.

“Equity Security” of any Person means any (a) shares, capital stock, membership or
partnership interest, unit, or other ownership interest of or in such Person, (b) securities directly or indirectly
convertible into or exchangeable for any of the foregoing, (c) options, warrants, unit appreciation rights, or
other rights directly or indirectly to purchase or subscribe for any of the foregoing or securities convertible
into or exchangeable for any of the foregoing or (d) Contractual Obligations, calls or claims of any character
whatsoever relating to purchase rights, subscription rights, the issuance of any of the foregoing in clauses
(a), (b), or (c) or giving any Person the right to participate in or receive any payment based on the profits
or performance of such Person, including phantom equity.

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

“Escrow Agent” means Citibank, N.A., or its successor, in its capacity as such pursuant to
the Escrow Agreement.

“Escrow Agreement”™ means an escrow agreement in the form of Exhibit A.



“Estimated Closing Purchase Price™ is defined in Section 2.04(a).

“Event” means any event, inaccuracy, change, circumstance, result, condition, occurrence,
state of facts, development or effect (in each case, whether foreseeable or not and whether covered by
insurance or not).

“Exchange Act” means the Securities Exchange Act of 1934, as amended (including the
rules and regulations promulgated thereunder).

“Financial Statements™ is defined in Section 5.06.




“Financing Cooperation Expenses’ is defined in Section 8.10(b).

“Firm" is defined in Section 2.04(e).
“First Merger” is defined in the Recitals.

“Fraud” means, with respect to a party hereto, the knowing and intentional fraud of such
Person in such Person’s making of a representation or warranty contained in this Agreement (as qualified
by the Disclosure Schedules in accordance with Section 13.06 of this Agreement) or contained in any
certificate delivered by such Person at the Closing pursuant to this Agreement, with the actual (and not
constructive) knowledge of such Person that such representation or warranty was false when made (as
opposed to the making of a representation or warranty (affirmatively or by omissions) negligently,
recklessly or without actual knowledge of its truthfulness) and which was made with the actual intent of
such Person of deceiving and inducing the party hereto to whom such representation and warranty was
made herein or in such certificate to enter into or consummate the transactions contemplated by this
Agreement and upon which such party hereto reasonably and justifiably relied (subject, for the avoidance
of doubt, to Section 8.08 and Section 10.01) to its material detriment; provided that, “Fraud™ does and shall
not include equitable fraud, constructive fraud, unfair dealings fraud, unjust enrichment, or any torts
(including fraud) or other claim based on negligence or recklessness (including based on constructive
knowledge or negligent misrepresentation) or any other equitable claim.

“GAAP” means U.S. generally accepted accounting principles, as in effect from time to
time.

“Governing Documents” means, with respect to any Person (other than an individual), (a)
the certificate or articles of incorporation, formation or organization and any joint venture, limited liability
company, operating or partnership agreement and other similar documents adopted or filed in connection
with the creation, formation or organization of any such Person and (b) all bylaws, voting agreements,
stockholder agreements, investor rights agreements and similar documents, instruments or agreements
relating, in each case, to the organization or governance of such Person, or the transfer of securities of such
Person, in each case, as amended, restated, supplemented or otherwise modified.

“Government Bid” means any quotation, bid, offer or proposal made by the Company prior
to the Closing Date that, if accepted or awarded, would result in a Government Contract.

“Government Contract” means any Contractual Obligation obligating the Company or any
of its Subsidiaries to furnish supplies or services, including all types of commitments that obligate any
Government Body to an expenditure of appropriated funds; grants; cooperative agreements; assistance
agreements; or cooperative research and development agreements; or other transaction agreements made
under the authority of 10 U.S.C. 4021 and 4022; in performance or that has not been closed that is between
the Company or any of its Subsidiaries and a Governmental Body or entered into by the Company or any
of its Subsidiaries as a subcontractor at any tier in connection with a Contractual Obligation between another
Person and a Governmental Body. In addition to bilateral instruments, Government Contracts include job
orders or task letters issued under basic ordering agreements letter contracts; orders, such as purchase
orders, under which the Contractual Obligation becomes effective by written acceptance or performance.
Unless otherwise indicated, no task, purchase or delivery order issued under a Government Contract or any
modification to such Government Contract will constitute a separate Government Contract, for purposes of
this definition, but will be a part of the Government Contract under which it was issued.

“Governmental Body” means any (a) nation, tribe, state, commonwealth, province,
territory, county, municipality, district or other jurisdiction of any nature, or any political subdivision




thereof, (b) United States federal, state, provincial, local, municipal, non-U.S., or other government or
political subdivision thereof, or (¢) governmental or quasi-governmental authority of any nature (including
any division, bureau, multinational organization, department, agency, commission, instrumentality, official,
organization, regulatory body, or other entity entitled to exercise any administrative, executive, judicial,
legislative, police, regulatory or taxing authority or power and any court, arbitrator, arbitration panel,
arbitral body, or other similar tribunal).

“Governmental Order” means any order, writ, judgment, injunction, decree, stipulation,
ruling, directive, determination or award entered by or with any Governmental Body in a judicial or
administrative proceeding.

“Hazardous Substances™ means any material, substance or waste regulated or designated
as hazardous, toxic, radioactive, dangerous, a pollutant or a contaminant or words of similar meaning or
effect, or for which Liability or standards of conduct are imposed, under any Environmental Law, in each
case due to its hazardous, toxic, or dangerous properties or characteristics, or petroleum or any fraction or
product thereof, coal tar, and other hydrocarbons and any derivatives or by-products thereof, coal, coal
combustion residuals, bottom ash, flue gas desulfurization material, explosive or radioactive materials or
wastes, asbestos in any form, polychlorinated biphenyls, chlorofluorocarbons, toxic mold, urea
formaldehyde insulation, and PFAS.

“HSR_Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended.

“Income Tax Amount” means, without duplication, an amount equal to the unpaid Income
Taxes of the Company Group for all Pre-Closing Tax Periods beginning on or after January 1, 2024 or other
Income Taxes of the Company Group for all Pre-Closing Tax Periods as finally determined within the
meaning of Section 1313 of the Code by any Governmental Body but not yet paid as of the Closing Date
(in each case regardless of when such Income Taxes are due) calculated on a jurisdiction-by-jurisdiction
basis and taxpayer by taxpayer basis (which shall not be less than zero dollars ($0) for a jurisdiction or any
taxpayer) and taking into account any items of deduction or loss attributable to such Pre-Closing Tax Period.
The Income Tax Amount shall be determined (i) based on the Company’s and its Subsidiaries’ historical
practices and procedures (including any elections, methods of accounting, and other filing positions) and
only in jurisdictions where the Company or any of its Subsidiaries, as the case may be, has historically filed
Income Tax Returns or in which the Company or any of its Subsidiaries has commenced or materially
increased operations since January 1, 2024, (i) without regard to any Tax elections taken after the Closing
that have the effect of accelerating income or Income Taxes or deferring deductions with respect to a taxable
period (or portion thereof) ending on or before the Closing Date, (iii) by taking into account all Transaction
Tax Deductions to the extent deductible in the applicable Pre-Closing Tax Period at a “more likely than
not” (or greater level of comfort) under applicable Law, (iv) by excluding any reserves for contingent or
uncertain Income Tax positions, (v) by taking into account all estimated Income Tax payments or
overpayments made by the Company or any of its Subsidiaries prior to the Closing in a particular
jurisdiction for the taxable period ending on the Closing Date or the immediately preceding taxable period
to the extent such an estimated Income Tax payment is available to the Company or any of its Subsidiaries
in such jurisdiction in such applicable Pre-Closing Tax Period to reduce (but not below zero) amounts that
would otherwise be included in the Income Tax Amount with respect to such jurisdiction, (vi) by excluding
any Income Taxes attributable to transactions outside the Ordinary Course of Business executed at the
direction of Parent Purchaser or Meroer Snh on the Clagine Date after the Cllogine nr with resnect tn Parent
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Purchaser or Merger Sub financing (vii) by including any Taxes that the Company, any of its Subsidiaries,
Parent, the Purchaser or any of their Affiliates will be required to pay after the Closing Date with respect
to any adjustments made pursuant to Section 481 of the Code (or any corresponding provision of state or
local Law) that were not previously included in the taxable income by the Company or any of its
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Subsidiaries, (viii) by including any Taxes that the Company, any of its Subsidiaries, Parent, the Purchaser
or any of their Affiliates will be required to pay with respect to any amounts it will be required to include
in income after the Closing Date as a result of the transactions contemplated by this Agreement triggering
any “intercompany transaction” or any “excess loss account™ (within the meaning of Treasury Regulations
Sections 1.1502-13 and 1.1502-19, respectively) (or any corresponding or similar provisions of state, local
or foreign Tax Law), (ix) by including any Taxes imposed on the Company, any of its Subsidiaries, Parent,
the Purchaser or any of their Affiliates after the Closing under Sections 951 or 951A of the Code in respect
of any income in respect of a Pre-Closing Tax Period of any member of the Company Group that is a
“controlled foreign corporation™ (within the meaning of Section 957(a) of the Code) prior to the Closing
Date, for the avoidance of doubt, taking into account in such determination any foreign tax credits to the
extent, if the Company or its applicable Subsidiary’s taxable year and the taxable year of the applicable
member of the Company Group that is a “controlled foreign corporation” (within the meaning of Section
957(a) of the Code) actually ended on the Closing Date, such foreign tax credits would be available to
reduce such income at a “more likely than not” (or greater level of comfort) standard under applicable Law
and applying the principles of Section 12.01 to calculate the relevant income based on an interim closing
of the books of the controlled foreign corporations at the close of business on the Closing Date, and (x) by
applying the principles of Section 12.01 in the case of any Straddle Period and the principles of
Section 12.06.

“Income Tax Return™ means any Tax Return with respect to any Income Tax.

“Income Taxes” means the U.S. federal income Taxes and any U.S. state or local or non-
U.S. net income Taxes.

“Incremental Employer Payroll Taxes” means, with respect to any particular compensatory
payment, an amount equal to the sum of (a) the employer portion of any Medicare or other similar Taxes
required to be paid with respect to such payment, plus (b) the employer portion of any social security or
other similar Taxes required to be paid with respect to such payment to the extent that the employer’s share
of social security or other similar Taxes required to be paid with respect to the recipient of such payment
in the year that includes the Closing Date exceeds the aggregate amount of social security or other similar
Taxes that would otherwise have been due with respect to such recipient had the relevant payment not been
made. For the avoidance of doubt, the amount described in clause (b) shall be zero with respect to any
Person whose total compensation that would be payable to them by the Company and its Subsidiaries during
the year in which the Closing occurs (assuming such recipient remained employed by the Company or
applicable Subsidiary for the entire year) is anticipated to be in excess of the social security wage base for
the year in which the Closing occurs.

“Indebtedness” means with respect to the Company Group, without duplication, the
outstanding principal amount of, accrued interest, and all other payment Liabilities (including prepayment
premiums, penalties, breakage costs, credit fees, letter of credit fees, commitment fees and all other fees
and expenses related thereto in each case currently owed or otherwise payable in connection with the
Closing), in each case, if and as applicable, with respect to: (a) indebtedness for borrowed money or issued
in anhetitution or exchanoe for indehtednees for horrowed manev (h) indehtednecs puidenced hv hands



debentures or notes (other than for the avoidance of doubt, any customs bonds, any licensing or bld bonds,
any surety or performance bonds or similar instruments); (c) indebtedness or other amounts owed that is
secured by a mortgage, pledge, or similar security interest existing on personal property or any asset owned
or acquired and subject thereto; (d) banker’s acceptances or letters of credit to the extent drawn or called;
(e) the unpaid balance of the purchase price for any property, business, asset or service (including the
maximum amount payable for any earnout, purchase price adjustment, escrow, holdback, or similar
payment regardless of whether such obligations have been earned, are due and payable or otherwise
constitute a liability under GAAP), other than trade payables incurred in the Ordinary Course of Business,
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but only to the extent such trade payables are included in Closing Working Capital; (f) derivative financial
instruments or arrangements, including hedges, interest rate and currency swap arrangements, caps, collars
and other similar instruments or arrangements (whether interest rate or otherwise), foreign currency
exchange agreements or other interest or similar arrangements, including all fees and expenses, in each
case, in the amounts that would be owed if such arrangements were terminated at, or in connection with,
the Closing, with the aggregate amount pursuant to this clause (f) determined after offsetting any positions
which are balance sheet assets against any positions which are balance sheet liabilities, provided that this
clause (f) cannot result in a negative number; (g) synthetic leases, leases required to be capitalized under
GAAP and any other finance lease obligations; (h) unpaid management fees, unreimbursed expenses or any
other Liabilities under the AE Consulting Agreement; (i) Liabilities to Seller or any direct or indirect holder
of Equity Securities of Seller; (j) the Income Tax Amount; (k) an amount equal to all Accounts Receivable
which have been factored, sold or otherwise transferred by any member of the Company Group that would
otherwise be outstanding and owed to the Company Group based upon the customer payment terms but for
such factoring, sale or transfer; (1) Liabilities arising from any transactions related to the assignment or
securitization of receivables for financing, working capital or other purposes to any Person, including all
Liabilities under factoring agreements and similar Contractual Obligations executed for the purpose of
obtaining financing or otherwise; (m)(i) bonuses in respect of services performed in 2024 or other incentive
compensation, commissions, employer 401(k) contributions, unfunded or underfunded deferred
compensation obligations, unfunded or underfunded pension or retirement plan obligations, (ii) outstanding
severance owed and payable to any employee or former employee of the Company or any Subsidiary and
(iii) vacation, sick leave, personal holiday and other paid time off that each Retained Employee is entitled
to use but has not used as of the Closing Date (in all cases with respect to this clause (m), including
Incremental Employer Payroll Taxes and calculated assuming all such amounts are paid on the Closing
Date); (n) Liabilities arising from cash or book overdrafts; (o) all customer pre-payments and deferred
revenue minus Retained Deferred Revenue; (p) all Income Taxes arising from the Company’s amended
U.S. federal and state Income Tax Returns for the taxable years ended December 31, 2022 and December
31, 2023, calculated taking into account all overpayments made by the Company or any of its Subsidiaries
prior to the Closing in the relevant jurisdiction in the relevant taxable period or preceding taxable periods,
to the extent such amounts are available to the Company or any of its Subsidiaries in such jurisdiction to
reduce (but not below zero) such Taxes in such taxable period, (q) declared, but unpaid, dividends and
distributions; (r) Liabilities for deferred rent or deferred lease inducements; (s) Liabilities for vendor
advances; (t) Liabilities under conditional sale or other title retention agreements; and (u) guarantees of the
types of Liabilities referred to in any of clauses (a) through (n) or (q) through (t) above; provided that,
clause (p) shall be without duplication of any amounts included, including any overpayments taken into
account, in the Income Tax Amount and “Indebtedness™ shall not include any amounts included as
Transaction Expenses or Closing Working Capital or any such Liabilities between or among the Company
or any of its Subsidiaries, or any Liabilities with respect to an operating lease or a real property lease.
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“Indemnification Amount” is defined in Section 11.03(f).

“Indemnity Determination” is defined in Section 11.03(g).

“Indemnity Payment Notice™ is defined in Section 11.03(f).

“Initial Surviving Company” is defined in the Recitals.

“Insurance Policies™ is defined in Section 5.17.

4 .2




“Intellectual Property” means intellectual property rights in all of the following in any
jurisdiction throughout the world whether registered, unregistered, or applied for: (a) patents, patent
applications, including any reissues, divisionals, continuations, continuations-in-part and extensions and
counterparts thereof; (b) trademarks, service marks, trade dress, corporate names, logos and slogans,
together with all goodwill associated with each of the foregoing (collectively “Trademarks™); (c) copyrights
and copyrightable works; (d) registrations and applications for any of the foregoing; (e) Trade Secrets,
proprietary information, know-how and inventions; (f) Internet domain names; and (g) Software (including
Source Code, executable code, data, and databases).

“Intended Tax Treatment™ is defined in Section 12.09.

“Interim Financial Statements” is defined in Section 5.06.

“Intermediate 1" means Edge Autonomy Intermediate II Holdings, LLC, a Delaware
limited liability company.

“Intervening Event” means a material change of circumstances, event or development with
respect to the business, assets, operations or financial position of Parent and its subsidiaries, taken as a
whole, that first occurs or would reasonably be expected to occur after the date of this Agreement that was
not known to the Board of Directors (or, if known, the consequences of which were not reasonably
foreseeable to the Board of Directors), in either case, as of or prior to the date of this Agreement; provided,
that in no event shall any of the following events, changes or developments constitute or be taken into
account in determining an Intervening Event: (a) any change (in and of itself) in the price or trading volume
of Parent’s equity securities, (b) any development or change in the industries in which Parent and its
Subsidiaries operate unless it has a material and disproportionate effect on Parent and its Subsidiaries taken
as a whole, or (c) the fact in and of itself that Parent or any of its Subsidiaries meets or exceeds internal or
published projections; provided, that the underlying causes of any of the foregoing in clauses (a), (b) or (c)
may be considered and taken into account in determining whether an Intervening Event has occurred or
would reasonably be expected to occur.

“Investment™ means (a) any direct or indirect ownership, purchase or other acquisition by
a Person of any notes, obligations, instruments or Equity Securities (including joint venture interests) of
any other Person; and (b) any capital contribution or similar obligation by a Person to any other Person.

“IRS™ means the U.S. Internal Revenue Service.

“Issuer Agreement” is defined in Section 10.05.

“JAMS Rules” is defined in Section 13.12(a).

“K&E"” means Kirkland & Ellis LLP.

“Knowledge™ means, with respect to the Company, (a) the actual knowledge of Joshua
Brungardt, Steve Adlich, Scott Kirk, Joshua Stinson, Allen Gardner, Sam Miller, Michael Edison, Aidas
Ku¢ys and Ryan Stafford and, (b) the constructive knowledge that each such Person would acquire after
reasonable inquiry of such Person’s direct reports and had such Person conducted a reasonable

investigation,

“Latest Balance Sheet” is defined in Section 5.06.
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“Latvian Repatriation Amount” means an aggregate amount equal to (x) if the aggregate
value (in dollars) of all cash held by Edge Autonomy Riga as of the Measurement Time (such amount, the
“Riga Cash Balance”) is less than or equal to $7,500,000, then zero dollars ($0), or (y) to the extent the
Riga Cash Balance is greater than $7,500,000, then one hundred percent (100%) of the amount of such
excess over $7,500,000.

“Law™ means any law, act, statute, ordinance, code, rule, constitution, treaty, regulation,
Governmental Order or other pronouncement having the effect of law of any Governmental Body.

“Lease” or “Leases” is defined in Section 5.10(c).

“Leased Real Property” is defined in Section 5.10(c).

“Liability” means any Indebtedness, liability, claim, Action, loss, damage, deficiency,
Contractual Obligation or judgment of any kind, character or description, known or unknown (whether
asserted or unasserted, whether direct or indirect, whether absolute or contingent, whether accrued or
unaccrued, whether secured or unsecured, whether liquidated or unliquidated, whether fixed or variable,
whether disputed or undisputed, whether disclosed or undisclosed, whether incurred or consequential,
whether joint or several, vested or unvested, whether choate or inchoate, whether perfected or unperfected,
whether matured or unmatured, whether determinable or undeterminable and whether due or to become
due), including any liability for Taxes or other governmental charges or Actions, in all cases whether or not
of a kind required by GAAP to be set forth on a financial statement and regardless of whether immediately
due and payable, and including all costs and expenses related thereto.

“Liens” means any mortgages, liens, pledges, charges, security interests, leases, licenses,
conditional sale or other buy/sell Contractual Obligations or other title retention Contractual Obligations,
options, rights of way, easements, charges, community or other marital property interests, equitable
interests, hypothecations, encroachments, servitudes, rights of first offer or first refusal and any other
encumbrance or restriction or covenant with respect to, or condition governing the use, construction, voting
(in the case of any security or equity interest), transfer, receipt of income or exercise of any other attribute
of ownership or encumbrances of any kind.

“LLC Agreement” means that certain Amended and Restated Limited Liability Company
Agreement of the Company, dated as of March 11, 2022, as amended from time to time in accordance with
its terms.

“LMC” is defined in Schedule 5.13(a).

“Lookback Date” means January 27, 2021.
“Losses” is defined in Section 11.03(a).

“Material Adverse Change™ means any Event that individually or in the aggregate with any
other Events (i) does or would reasonably be expected to materially prevent, materially delay or materially
impair the ability of Seller or the Company to consummate the transactions contemplated by this
Agreement, or (ii) is or would reasonably be expected to be materially adverse to the condition (financial
or otherwise), business, assets, properties, Liabilities, or results of operations of the Company Group, taken




as a whole; provided, however, that solely for purposes of this clause (ii), no Event will be considered
when determining whether a Material Adverse Change has occurred to the extent such Event resulted or
arose from: (a) any change in any Law; (b) any change in interest rates, credit markets, currency exchange
rates or general economic conditions (including changes in the price of gas, oil or other natural resources,
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commodities or chemicals); (c) any change that is generally applicable to the industries in which the
Company or any of its Subsidiaries operates; (d) the entry into this Agreement or the announcement or
consummation of the transactions contemplated by this Agreement and the other agreements referenced
herein; (e) any action taken by or at the written request of Parent or any of its Affiliates; (f) any omission
to act or action taken with the prior written consent of Parent (including those omissions to act or actions
taken which are required by this Agreement) or omissions to act for which Parent withheld its consent
required by this Agreement; (g) any national or international political event or occurrence, including acts
of war or terrorism; (h) any natural or manmade disasters, hurricanes, floods, tornados, tsunamis,
earthquakes or other acts of God; (i) any epidemic, pandemic or disease outbreak (including COVID-19
and monkeypox), or any Law issued by a Governmental Body, the Centers for Disease Control and
Prevention, the World Health Organization or industry group providing for business closures, “sheltering-
in-place,” curfews or other restrictions that relate to, or arise out of, an epidemic, pandemic or disease
outbreak (including COVID-19 and monkeypox) or any worsening of such conditions; (j) any political,
geopolitical or social conditions, civil unrest, protests, public demonstrations or the response of any
Governmental Body thereto or any escalation or any worsening thereof; (k)any actual or potential
sequester, stoppage, shutdown, default (including any default or delays in payments or delays or failures to
act) or similar event or occurrence by the U.S. federal government or any other Governmental Body,
including any shutdown or furlough of the U.S. federal government or any impact associated with the U.S.
federal government’s “debt ceiling”; or (1) any failure by the Company or any Subsidiary thereof, in and of
itself, to meet any projections, forecasts or estimates of revenue or earnings (it being understood that this
clause (1) shall not prevent a determination that any Event underlying such failure to meet projections,
forecasts or estimates has resulted in a Material Adverse Change (to the extent the effect(s) of such Event
is not otherwise excluded from this definition of Material Adverse Change)); provided that, in the case of
the foregoing clauses (a), (b), (c), (g), (h), (i), (j), and (k), to the extent such Event materially and
disproportionately affects the Company Group, taken as a whole, as compared to other Persons or
businesses that operate in the same industry or similar industries in which the Company Group operates,
then such Event may be taken into account in determining whether a Material Adverse Change has occurred
or will occur.

“Material Contracts™ is defined in Section 5.12(b).
“Material Customers” is defined in Section 5.23(a).

“Material R&W Insurance Policy Exclusion” means any noncompliance with Sanctions
with respect to the Company Group’s operations in Ukraine.

“Material Suppliers” is defined in Section 5.23(a).

“Materiality Qualifier” means any reference or qualification to a set of facts using the term
“material,” “in all material respects,” “Material Adverse Change,” “material adverse effect” or any similar
phrase, the inclusion of which would limit or potentially limit a claim or recovery for a breach included in
the representations and warranties in Article IV, Article V or Article VII (only to the extent that Section
7 01(h) is incornorated by reference info Section 5 00(hY)- in all cases ather than (1) the term material for
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pl.lI'pUbeh of any defined term incorporating the word “Material” such as “Material Contrd.ct:: " “Material
Customers,” “Material Suppliers” and the phrase “Material Adverse Change” and (ii) the use of the term
“Material Adverse Change” in Section 5.09(a) and the term “material” in Section 5.12(a)(xxiv) will not be
disregarded for purposes of a customary “Absence of Changes” representation.
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“Measurement Time"” means 12:00 a.m. prevailing Eastern Time on the Closing Date.
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“Members of the Immediate Family” means, with respect to any individual, (a) such
Person’s spouse or same sex partner, (b) each parent, brother, sister or natural or adopted child of such
Person or such Person’s spouse, (¢) the spouse or same sex partner of any Person described in clause (b)
above, (d) each natural or adopted child of any Person described in clauses (a), (b) or (c) above, (&) each
trust created solely for the benefit of one or more of the Persons described in clauses (a) through (d) above
and (f) each custodian or guardian of any property of one or more of the Persons described in clauses (a)
through (e) above in his or her capacity as such custodian or guardian.

“Mergers” means, collectively, the First Merger and the Second Merger.

“Minimum Cash Requirement” means that, as of immediately prior to the Closing and prior
to the Company Pre-Closing Payments, Parent shall have an amount of freely usable cash, including the
Equity Financing Gross Proceeds and the proceeds from any Debt Financing, of greater than or equal to
$150,000,000.

“Multiemployer Plan” means each “multiemployer plan™ (within the meaning of Section
3(37) or Section 4001(a)(3) of ERISA) contributed to, or required to be contributed to, by the Company
Group or to which the Company Group has any other Liability (including current or potential withdrawal
Liability).

“Non-Recourse Party” means, with respect to a party, any of such party’s former, current
and future equityholders, controlling Persons, directors, managers, officers, employees, advisors, agents,
representatives, Affiliates, members, general or limited partners, or assignees (or any former, current or
future equityholder, controlling Person, director, manager, officer, employee, advisor, agent, representative,
Affiliate, member, general or limited partner, or assignee of any of the foregoing).

“Object Code™ means computer software code in binary form that is intended to be directly
executable by a computer after suitable processing and linking but without the intervening steps of
compilation or assembly,

“Objection Notice” is defined in Section 2.04(e).
“OFAC” is defined in Section 5.22.

“Off-the-Shelf Software™ means an item of off-the-shelf software or software provided as
a service for which the annual fees or other aggregate consideration paid or payable by the Company or any
of its Subsidiaries for such item in the aggregate with respect to the business is less than $150,000.

“Open-Source Licenses™ is defined in Section 5.13(b).



“Ordinary Course of Business” means an action taken by any Person in the ordinary course
of such Person’s day-to-day business which is consistent with the past customs and practices of such Person
(including past practice with respect to quality, quantity, amount, magnitude and frequency, standard
employment and payroll policies and past practice with respect to management of working capital which is
taken in the ordinary course of the normal day-to-day operations of such Person and which does not require
the consent of the shareholders, partners, members, or board of directors of such Person).

“Other Antitrust Regulations and FDI Regulations™ means (a) the Sherman Act, the
Clayton Act, the Federal Trade Commission Act (in each case, as amended), or any other federal, state,
local or non-U.S. Law that is designed to prohibit, restrict or regulate actions having the purpose or effect
of monopolization, lessening of competition or restraint of trade and (b) any applicable national, non-U.S.
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or multi-jurisdictional Laws that are designed to prohibit, restrict or regulate actions by foreigners, such as
acquiring interests in, or control over, domestic equities, securities, entities, assets, land or interests, in each
case, for compliance with public order or security or national security or similar considerations.

“Qutside Date™ is defined in Section 9.01(c).
“Parent Documents” is defined in Section 6.01.

“Parent Fees and Expenses” means all fees and expenses, which in accordance with this
Agreement, are the responsibility of Parent, Merger Sub or Purchaser.

“Parent Fundamental Representations” means the representations and warranties set forth
in Section 6.01 (Organization and Power), Section 6.02 (Authorization), Section 6.03(a) (Parent
Capitalization), the first two sentences of Section 6.03(b) (Closing Equity Consideration) and Section 6.07
(Brokerage).

“Parent Indemnified Person™ is defined in Section 11.03(a).

“Parent Latest Balance Sheet” is defined in Section 6.12.

“Parent Payments” is defined in Section 7.04(b).

“Parent Securities” 1s defined in Section 4.08(a).
“Parent Shares™ means shares of common stock of Parent.

“Party-Appointed Arbitrators™ is defined in Section 13.12(a).

“Payoff Letters” is defined in Section 7.06.
“Pension Plans™ is defined in Section 5.15(a).

“Performing At-Risk” means incurring direct costs at the Company Group’s sole risk prior
to or in anticipation of and without obligation of funding under a Government Contract.

“Permit” means any approvals, authorizations, consents, licenses, permits, registrations or
certificates of a Governmental Body.

“Permitted Liens” means: (a) Liens securing liabilities which are reflected or reserved
against in the Financial Statements to the extent so reflected or reserved; (b) Liens for Taxes not yet due
and payable or which are being contested in good faith by appropriate proceedings and for which adequate
reserves are included in the Financial Statements in accordance with GAAP; (c) landlord’s, mechanic’s,
materialmen’s, and other similar statutory Liens arising by operation of law or incurred in the Ordinary
Course of Business for amounts which are not delinquent; (d) Liens securing rental payments under capital
lease arrangements; (e) Liens set forth on Schedule 1.01(b); (f) zoning, building codes and other land use
Laws regulating the use or occupancy of real property or the activities conducted thereon which are imposed
by any Governmental Body which do not materially impair the ability of the Company Group to use or
operate the real property to which they relate, (g) any imperfections of title, easements, rights (including
rights of landlords), leasehold interests of Persons other than the Company Group, encroachments,
covenants, conditions and restrictions and other similar matters affecting such real property which do not
materially impair the ability of the Company Group to use or operate the real property to which they relate;
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(h) Liens arising in the Ordinary Course of Business (including customer return rights, warranty claims,
rebates, refunds and other discounts to customers), not incurred in connection with the borrowing of money
and for which appropriate reserves have been established in the Financial Statements in accordance with
GAAP; (i) Liens in the form of security deposits or otherwise collateralized with letters of credit or similar
instruments for which appropriate reserves have been established in the Financial Statements in accordance
with GAAP; (j) Liens that will be terminated at or prior to the Closing; and (k) licenses of Intellectual

Property.

“Person” means an individual, a partnership, a corporation, a limited liability company, an
association, a joint stock company, a trust, a joint venture, an unincorporated organization or a
Governmental Body.

“Personal Data” means any data or information in any form that, alone or in combination
with other information, can be used to specifically identify any individual, or that otherwise constitutes
“personal data,” “personal information,” “personally identifiable information,” “sensitive personal data,”
or any analogous term under applicable Laws; Contractual Obligations to which the Company or any of its
Subsidiaries is bound; consents and authorizations granted to the Company or any of its Subsidiaries
relating to privacy, security, or Processing of Personal Data; the Company’s and its Subsidiaries’ published
privacy policies; and self-regulatory standards to which the Company or any of its Subsidiaries is legally
or contractually bound, including but not limited to the Payment Card Industry Data Security Standards.
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“PFAS™ stands for per- and polyfluoroalkyl substances and means any substance which
contains at least one fully fluorinated methyl or methylene carbon atom (without any hydrogen
(H)/chlorine/bromine/iodine atom attached to it), and therefore, any substance with a perfluorinated methyl
group (-CF3) or a perfluorinated methylene group (-CF2-) is a PFAS, including any acids, salts, precursors,
polymers or derivatives thereof.

“Pilot” means a person tasked with manipulating the flight controls of an Aircraft and holds
the appropriate category, class, and type rating, if appropriate, for the conduct of the flight.

“Plans” is defined in Section 5.15(a).

“Pre-Closing Tax Period” means any taxable period ending on or before the Closing Date
and, with respect to any Straddle Period, the portion of such Straddle Period through the end of the Closing
Date.

“Predecessor” is defined in Section 5.01(b).
“Preferred Stock™ is defined in Section 6.03(a).

“Privileged Materials” is defined in Section 13.14.

“Privileges™ is defined in Section 13.14.

“Process” or “Processing” with regard to Personal Data means the collection, use, storage,
maintenance, retention, transmission, access, processing, recording, distribution, transfer, import, export,
protection (including security measures), deletion, disposal or disclosure or other activity regarding



Personal Data (whether electronically or in any other form or medium).

“Proxy Statement” is defined in Section 8.11.
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“Purchase Price Adjustment Escrow Account” is defined in Section 2.03(e).

“Purchase Price Adjustment Escrow Amount” means an amount equal to $5,000,000.

“Purchase Price Adjustment Escrow Funds” means the aggregate value of cash held from
time to time by the Escrow Agent in the Purchase Price Adjustment Escrow Account pursuant to the Escrow
Agreement.

“Purchaser” is defined in the Preamble.

“R&W Insurance Policies” means those certain representations and warranties insurance
policies attached hereto as Exhibit B.

“Real Property” means all land, together with all buildings, structures, improvements and
fixtures located thereon, and all easements and other rights and interests appurtenant thereto, owned by the
Company or any Subsidiary used in the Business.

“Receivables” is defined in Section 5.07.

“Recommendation™ is defined in Section 6.02(b).

“Registration Statement” means any registration statement filed by Parent under the
Securities Act and any amendment thereto.

“Release” means any spilling, leaking, pumping, pouring, emitting, emptying, discharging,
injecting, escaping, leaching, dumping or disposing of any Hazardous Substance into the environment.

“Required Financial Statements™ is defined in Section 7.09.

“Requisite Vote™ is defined in Section 8.12(a).

“Restricted Cash™ means any cash and cash equivalents of the Company or its Subsidiaries,
but expressly excluding up to a maximum of §7,500,000 of the Riga Cash Balance, that is (a) subject to
restrictions, limitations, or taxes on use or distribution by law, contract or otherwise, (b) held in a non-
United States bank account or in a currency that is not U.S. dollars, (c) otherwise restricted for a particular
use, purpose or event, and not available for corporate use or (d) held by Persons other than the Company
Group, including landlords, such as a prepayment made by the Company or any of its Affiliates, security
or any other deposits, escrows or holdbacks; provided, that notwithstanding the foregoing, no cash in
respect of the following, in an aggregate amount not to exceed $5,000,000, shall be considered or treated
as Restricted Cash: (1) that certain Performance Bond No. 24-016026-GF with expiry of May 21, 2029,
provided by Edge Autonomy Riga SIA in favor of Defence Materiel Agency, Ministry of National Defence
(Lithuania), (ii) that certain Advance Payment Bond No. IGR00512024, with expiry of January 31, 2025,
provided by Edge Autonomy Riga SIA in favor of State Border Guard Service, Ministry of the Interior of



the Republic of Lithuania, (iii) that certain Performance Bond No. IGR00512224 with expiry of January
31, 2025, provided by Edge Autonomy Riga SIA in favor of State Border Guard Service, Ministry of the
Interior of the Republic of Lithuania, or (iv) that certain Advance Payment Bond No. IGR00260524, dated
as of April 12,2024, provided by Edge Autonomy Riga SIA in favor of Defence Materiel Agency, Ministry
of National Defence (Lithuania), or (v) any other advance payment or performance bond provided in
connection with any Government Contract with a customer in the Republic of Lithuania that any member
of the Company Group may provide from time to time.
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“Restrictive Covenant Agreement” means a restrictive covenant agreement, by and
between Parent and AE Consultant, in the form of Exhibit J.

“Retained Deferred Revenue™” means an amount equal to the product of (a) all customer
pre-payments and deferred revenue of the Company Group multiplied by (b) 60.7% multiplied by (c) 15%.

“Retained Employees” is defined in Section 10.03(a).

“RICO” is defined in Section 10.01.

“Riga Cash Balance™ has the definition set forth in the definition of “Latvian Repatriation

Amount”,

“Riga Insurance Claim™ means that certain insurance claim related to a fire-related incident
which occurred on February 7, 2023 and resulted in damage to the Edge Autonomy Riga operating facility.

“Sanctioned Country” means any country or region that is, or has been in the last six (6)
years, the subject or target of any comprehensive Sanctions (at the time of this Agreement, the Crimea,
Luhansk and Donetsk regions of Ukraine, Cuba, Iran, North Korea, and Syria).

“Sanctioned Person™ means (i) any Person that appears on a Sanctions-related list
maintained by any Governmental Body with jurisdiction over the Company, including the Office of Foreign
Assets Control of the U.S. Department of the Treasury (OFAC)’s Specially Designated Nationals and
Blocked Persons List, Sectoral Sanctions Identification List, and Foreign Sanctions Evaders List, the U.S.
Department of Commerce’s Denied Persons List, Unverified List, and Entity List, and the U.S. Department
of State’s Debarred Parties List; (ii) any Person located, organized, or resident in, or a Governmental Body
or government instrumentality of, any Sanctioned Country; or (iii) any Person directly or indirectly 50% or
more owned by any such Person or Persons in clauses (i) or (ii), either individually or in the aggregate; or
(iv) otherwise a target of Sanctions (“target of Sanctions™ signifying a Person with whom a U.S. Person
would be prohibited or restricted by Law from engaging in trade, business, or other activities).

“Sanctions” means all economic or financial sanctions or trade embargoes imposed,
administered or enforced from time to time by the U.S. government, including those administered by the
Office of Foreign Assets Control (OFAC) of the U.S. Department of the Treasury or the U.S. Department
of State (including but not limited to the Laws implemented by OFAC at 31 C.F.R. Parts 500-599), or the
United Nations Security Council, the European Union, any European Union member state or His Majesty’s
Treasury of the United Kingdom.

“Sarbanes-Oxley Act” means the Sarbanes-Oxley Act of 2002.



“Schedule” is defined in the definition of “Disclosure Schedules”.

“SEC” means the United States Securities and Exchange Commission.
“SEC Documents” is defined in Section 6.16(a).

“SEC Financial Statements™ is defined in Section 6.16(b).

“Second Merger” is defined in the Recitals.

“Section 280G Payments™ is defined in Section 7.04(a).
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“Securities Act” means the Securities Act of 1933, as amended (including the rules and
regulations promulgated thereunder).

“Security Incident” means any (i) unauthorized or unlawful acquisition of, access to, or
loss of Sensitive Data of the Company or any of its Subsidiaries; (ii) unauthorized Processing, sale or rental
of Personal Data by the Company or any of its Subsidiaries; (iii) ransomware, phishing or other cyberattack
that resulted in a monetary loss or a business disruption to the Company’s or any of its Subsidiaries’
information technology systems; or (iv) other cyber or security incident that compromises the security,
confidentiality or integrity, or availability of Sensitive Data of the Company or any of its Subsidiaries or
the Company’s or any of its Subsidiaries’ information technology systems.

“Seller” is defined in the Preamble.

“Seller Adjustment Amount™ is defined in Section 2.04(h)(ii).

“Seller Documents™ is defined in Section 4.01.

“Sensitive Data” means non-public Personal Data, confidential Trade Secret information
or other confidential or proprietary data of the Company or any of its Subsidiaries.

“Software” means any and all (i) computer programs, firmware, and software
implementations of algorithms, models and methodologies, whether in Source Code or Object Code; (ii)
databases and compilations, including any and all data and collections of data, whether machine readable
or otherwise; and (iii) all related documentation and materials, including Source Code, Object Code, code
repositories, development tools, application programming interfaces, user interfaces, architecture, files,
manuals, programmers’ notes, derivative works, foreign language versions, fixes, upgrades, updates,
enhancements, current and prior versions and releases.

“Sorainen” means Sorainen ZAB SIA.

“Source Code™ means computer software code, in form other than Object Code or machine
readable form, including related programmer comments and annotations, help text, data and data structures,
instructions and procedural, object-oriented and other code, which may be printed out or displayed in human

readable form.

“Special Committee” is defined in the Recitals.

“State of Registration” means (i) the United States, or (ii) such other state of registration
of the Aircraft owned by Seller.

“Stock Exchange™ means, at any applicable time, the New York Stock Exchange or any
other stock exchange on which the Parent Shares are then traded.

“Stock Issuance” is defined in Section 6.02(b).

“Stockholders Meeting” is defined in Section 8.12(a).

“Straddle Period” means a taxable period beginning on or before the Closing Date and
ending after the Closing Date.
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“Subsidiary” means, with respect to any Person, any corporation of which a majority of the
total voting power of shares of stock entitled (without regard to the occurrence of any contingency) to vote
in the election of directors, managers or trustees thereof is at the time owned or controlled, directly or
indirectly, by such Person or one (1) or more of the other Subsidiaries of such Person or a combination
thereof, or any partnership, association or other business entity of which a majority of the partnership or
other similar ownership interest is at the time owned or controlled, directly or indirectly, by such Person or
one (1) or more Subsidiaries of such Person or a combination thereof. For purposes of this definition, a
Person is deemed to have a majority ownership interest in a partnership, association or other business entity
if such Person is allocated a majority of the gains or losses of such partnership, association or other business
entity or is or controls the managing director or general partner of such partnership, association or other
business entity.

“Target Working Capital” means $47,054,707.50.

“Tax” means (i) any federal, state, local, or municipal, or non-U.S. taxes, including income,
gross receipts, franchise, estimated, alternative minimum, add-on minimum, sales, use, transfer, real
property gains, registration, unclaimed property or abandoned property or escheat, value added, excise,
natural resources, net investment income, severance, stamp, occupation, windfall or other profits,
environmental, customs, duties, real property, personal property, capital stock, social security (or similar),
unemployment, disability, payroll, license, employee, withholding, premium, ad valorem, intangible,
recording, proceeds, lease, goods and services, interest equalization, turnover, healthcare, branch, capital
gains, capital, net worth, production, employer health, or other tax, duty, fee, levy, impost or other
governmental charge or assessment imposed by a Governmental Body in the nature of a Tax, including any
interest, penalties or additions to tax in respect of the foregoing, in each case whether disputed or not and
(i) any Liability for the payment of any amounts of the type described in clause (i) of this definition as a
result of being a member of an affiliated, consolidated, combined or unitary group for any period, as a result
of any tax sharing or tax allocation agreement or arrangement, or as a result of being liable for another
Person’s taxes as a transferee or successor, by Contractual Obligation or otherwise.

“Tax Refund” is defined in Section 12.08.

“Tax Returns” means any return, declaration, report, claims for refund, information return,
estimate or other document (including any supporting schedules, statements or information, and including
any amendments thereto) filed or required to be filed with a Governmental Body in connection with the
determination, assessment or collection of Taxes of any Person or the administration of any Laws relating
to any Taxes.

“Tenant Improvement Project Reimbursements™ is defined in Section 8.14.

“Termination Fee” is defined in Section 9.02(b).

“Third Party Claim” is defined in Section 11.03(d).

“Trade Compliance Laws” means any requirement of Law relating to the regulation of
exports, re-exports, imports, transfers, releases, shipments, transmissions or any other provision of goods,
technology, software or services, including without limitation: (a) Laws enforced by U.S. Customs and
Border Protection; (b) the Arms Export Control Act (22 U.S.C. §§ 2778 et seq.), and the International




Traffic in Arms Regulations (22 C.F.R. Parts 120-130); (c) the Export Control Reform Act of 2018 and the
Export Administration Regulations (15 C.F.R. Parts 730-734.); (d) the U.S. anti-boycott Laws administered
by the U.S. Department of Commerce’s BIS and the U.S. Department of the Treasury’s Internal Revenue
Service; (¢) any law, executive order or implementing regulations of the U.S. Department of the Treasury
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Office of Foreign Assets Controls (31 C.F.R. Parts 500-599), and Sanctions; and (f) all other Laws
concerning exports and imports.

“Trade Secrets” means all trade secrets or other proprietary and confidential information,
formulations, unpatented inventions, invention disclosures, financial data, technical data, personal
information, financial and marketing plans and information, customer lists, supplier lists, pricing and cost
information, business plans, know-how, formulae, methods (whether or not patentable), specifications,
designs, processes, procedures, source code, object code, and data collections.

“Transaction Expenses” means, without duplication, to the extent not paid prior to the
Closing, and whether or not accrued, the aggregate amount of (a) all fees, costs and expenses (including
fees, costs and expenses of legal counsel, investment bankers, brokers, accounting and audit firms, or other
representatives and consultants) incurred or otherwise payable or for which the Company Group has any
Liability or to be payable by or on behalf of Seller, the Company or any of its Subsidiaries in connection
with the negotiation of this Agreement and the transactions contemplated by this Agreement, or any related
or Alternative Transactions, (b) all fees payable by the Company or any of its Subsidiaries to AE Consultant
in connection with this Agreement or the transactions contemplated by this Agreement, (¢) the aggregate
amount of all Bonus Payments, (d) fifty percent (50%) of all costs and fees (including all filing fees incurred
by the Parties) in connection with any HSR Act or Other Antitrust Regulations and FDI Regulations filing
or any regulatory approval required by any Governmental Body in connection with the transactions
contemplated by this Agreement, (¢) fifty percent (50%) of costs of the D&O Tail Policies, (f) fifty percent
(50%) of all costs related to the R&W Insurance Policies, (g) fifty percent (50%) of any Transfer Taxes,
(h) fifty percent (50%) of any fees of the Escrow Agent, and (i) fifty percent (50%) of the first $900,000 of
all fees, costs and expenses associated with preparing the Required Financial Statements, plus one hundred
percent (100%) of such fees, costs and expenses in excess of $900,000. Notwithstanding the foregoing,
“Transaction Expenses” will exclude (A) fifty percent (50%) of costs of the D&O Tail Policies, (B) fifty
percent (50%) of all costs related to the R&W Insurance Policies, (C) fifty percent (50%) of all costs and
fees (including all filing fees incurred by the Parties) in connection with any HSR Act or Other Antitrust
Regulations and FDI Regulations filing or any regulatory approval required by any Governmental Body in
connection with the transactions contemplated by this Agreement, (D) fifty percent (50%) of any Transfer
Taxes, (E) fifty percent (50%) of any fees of the Escrow Agent, (F) fifty percent (50%) of the first $900,000
of all fees, costs and expenses associated with preparing the Required Financial Statements and (G) all
costs, fees and expenses and payment obligations to the extent included in (i) Indebtedness or (ii) Closing
Working Capital.

“Transaction Tax Deductions™ means, without duplication, regardless of by whom or when
paid, any Income Tax deductions or losses that are deductible by the Company or any of its Subsidiaries to
the extent deductible in a Pre-Closing Tax Period at “a more likely than not” or higher standard of
confidence resulting from or attributable to (a) the payment of the Transaction Expenses (including amounts
that would have been Transaction Expenses but were in fact paid prior to the Closing), (b) any bonuses,
change in control payments, other retention payments or other similar payments (including any Bonus
Payments) made in connection with the transactions contemplated by this Agreement, (c) any costs, fees,
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deduction for unamortized financing costs of the Company or any of its Subsidiaries and premium
deductions arising from the repayment of indebtedness (including any previously capitalized expenses
attributable thereto, interest, breakage fees or accelerated deferred financing fees and other fees associated
with such prepayment), and (d) any other payments or amounts attributable to the transactions contemplated
by this Agreement, in each case economically borne by Seller (or any beneficial owner thereof); provided
that, the parties shall make any available elections under Revenue Procedure 2011-29, 2011-18 IRB to treat
seventy percent (70%) of any success-based fees that were paid as an amount that did not facilitate the
transactions contemplated by this Agreement, and therefore treat seventy percent (70%) of such costs as
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deductible in the taxable year that included the Closing Date for U.S. federal (and applicable state and local)
Income Tax purposes.

“Transfer Taxes™ is defined in Section 12.05.

“Treasury Regulations” means the U.S. Treasury Regulations promulgated under the Code,
and any reference to any particular Treasury Regulation section shall be interpreted to include any final or
temporary revision of or successor to that section regardless of how numbered or classified.

“Triggering Notice” is defined in Section 8.12(b).

“unit” means a unit of limited liability company interest.
“Waived Benefits” is defined in Section 7.04(a).
“Welfare Plans” is defined in Section 5.15(a).

“Willful Breach” means a knowing and intentional breach of this Agreement in any
material respect.

“Working Capital” means (a) the amount of only those specific line items designated as
“current assets” in the calculation of Working Capital on Exhibit H, minus (b) the amount of only those
specific line items designated as “current liabilities” in the calculation as Working Capital on Exhibit H, in
each case, for the Company Group on a consolidated basis calculated in accordance with the Accounting
Principles. For the avoidance of doubt, Working Capital shall exclude Cash, Indebtedness, Transaction
Expenses, deferred Tax assets or liabilities, and any Income Tax assets or liabilities. Exhibit H sets forth an
illustrative example of the calculation of Working Capital (including any such specific adjustments thereto
for purposes of calculating Working Capital), as of September 30, 2024, Such calculation is included for
reference purposes only, and notwithstanding anything to the contrary, neither the Company nor any other
Person makes any representation or warranty in respect thereof. For the avoidance of doubt, in the event of
a conflict between the Accounting Principles and Exhibit H, the Accounting Principles will prevail.

1.02  Other Definitional Provisions.

(@)  Accounting Terms. Accounting terms which are not otherwise defined in this
Agreement have the meanings given to them under GAAP. To the extent that the definition of an accounting
term defined in this Agreement (including any definitions set forth in the Accounting Principles) is
inconsistent with the meaning of such term under GAAP, the definition set forth in this Agreement will
control (including any definitions set forth in the Accounting Principles).




(b)  Business Day. 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.

(c) Calendar Days. References to any period of days shall be deemed to be the relevant
number of calendar days, unless otherwise specified.

(d)  Capacity. References herein to a Person in a particular capacity or capacities shall
exclude such Person in any other capacity.
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(e)  Contractual Obligations. References herein to any Contractual Obligation mean
such Contractual Obligation as amended, supplemented or modified (including any waiver thereto).

(H Dollar, etc. The terms “dollars” or “$™ mean dollars in the lawful currency of the
United States of America and all payments made pursuant to this Agreement shall be in U.S. dollars.

(g)  Gender. References herein to any gender shall include each other gender.

(h) Heirs, Executors, etc. References herein to any Person shall include such Person’s
heirs, executors, personal representatives, administrators, successors and assigns; provided, however, that
nothing contained in this Section 1.02(h) is intended to authorize any assignment or transfer not otherwise
permitted by this Agreement.

(1) Hereof, etc. The terms “hereof,” “herein” and “hereunder” and terms of similar
import are references to this Agreement as a whole and not to any particular provision of this Agreement.

RN

) Including, etc. The term “including,” “includes™ and terms of similar import have
the inclusive meaning frequently identified with the phrase “but not limited to™ or “without limitation™.

(k) Internal References. References herein to a specific article, section, subsection,
clause, recital, schedule or exhibit shall refer, respectively, to articles, sections, subsections, clauses,
recitals, schedules or exhibits of this Agreement, unless otherwise specified.

(h Or. The word “or” is not exclusive.

(m)  Singular and Plural Forms. Unless the context otherwise clearly indicates, each
defined term used in this Agreement shall have a comparable meaning when used in its plural or in its
singular form,

(n) Statutes. Unless the context otherwise clearly indicates, references to statutes shall
include all regulations promulgated thereunder and references to statutes or regulations shall be construed
as including all statutory and regulatory provisions consolidating, amending or replacing the statute or
regulation,

(0) Successor Laws. Any reference to any particular section of the Code or any other
Law will be interpreted to include any revision of or successor to that section regardless of how it is
numbered or classified.

(p)  Time Period. With respect to the determination of any period of time, the word
“from” or “since” means “from and including” or “since and including,” as applicable, and the words “to”
and “until” each means “to but excluding”.

(q) To the extent. The phrase “to the extent” means the degree by which, and not “if.”

ARTICLE Il
THE MERGERS

2.01  Mergers. On and subject to the terms and conditions of this Agreement, at the Closing:

(a) First Merger.
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(1) The First Merger will be consummated by the filing of a certificate of
merger in customary form with the Secretary of State of the State of Delaware (the “First
Certificate of Merger”) in accordance with the DGCL and the DLLCA. The First Merger
shall be effective at such time as the First Certificate of Merger is duly filed with the
Secretary of State of the State of Delaware or such later time as the parties may specify in
the First Certificate of Merger (the “First Effective Time”). Upon the First Effective Time,
Merger Sub shall be merged with and into the Company, the separate existence of Merger
Sub shall cease and the Company shall continue as the Initial Surviving Company under
the laws of the State of Delaware.

(1) At the First Effective Time, by virtue of the First Merger and without any
further action by any other Person:

(A)  all the properties, rights, privileges, powers and franchises of the
Company and Merger Sub shall vest in the Initial Surviving Company and all
debts, liabilities, obligations and duties of the Company and Merger Sub shall
become debts, liabilities, obligations and duties of the Initial Surviving Company;

(B) (1) the certificate of formation of the Company, as in effect
immediately prior to the First Effective Time, shall be the certificate of formation
of the Initial Surviving Company as of the First Effective Time and (2) the LLC
Agreement, as in effect immediately prior to the First Effective Time, shall be the
limited liability company agreement of the Initial Surviving Company as of the
First Effective Time;

(C)  thedirectors and officers of Merger Sub at the First Effective Time
shall be appointed as the managers and officers of the Initial Surviving Company,
in each case until successors are duly elected or appointed in accordance with the
certificate of formation and limited liability company agreement of the Initial
Surviving Company and the DLLCA;

(D)  each share of common stock of Merger Sub issued and
outstanding immediately prior to the First Effective Time will be converted into
and become one validly issued, fully paid and non-assessable unit of the Initial
Surviving Company and Parent will be admitted as the sole member of the Initial
Surviving Company; and

(E)  all Company Units issued and outstanding immediately prior to
the First Effective Time and all rights in respect thereof shall forthwith cease to
exist and be converted into and represent solely the right to receive, in the
aggregate and without interest, the Closing Equity Consideration and the Closing
Date Cash Proceeds.

(b) Second Merger.

(i) Immediately following the First Merger and the Indebtedness Repayment,
the Second Merger will be consummated by the filing of a certificate of merger in



customary form with the Secretary of State of the State of Delaware (the “Second
Certificate of Merger™) in accordance with the DLLCA. The Second Merger shall be
effective at such time as the Second Certificate of Merger is duly filed with the Secretary
of State of the State of Delaware or such later time as the parties may specify in the Second
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Certificate of Merger but in any event as soon as practicable following the First Merger
and the Indebtedness Repayment (the “Second Effective Time”). Upon the Second
Effective Time, the Initial Surviving Company shall be merged with and into Purchaser,
the separate existence of the Initial Surviving Company shall cease and Purchaser shall
continue as the surviving limited liability company under the laws of the State of Delaware
(the “Final Surviving Company™).

(i)  Atthe Second Effective Time, by virtue of the Second Merger and without
any further action by any other Person:

(A)  all the properties, rights, privileges, powers and franchises of the
Initial Surviving Company and Purchaser shall vest in the Final Surviving
Company and all debts, liabilities, obligations and duties of the Initial Surviving
Company and Purchaser shall become debts, liabilities, obligations and duties of
the Final Surviving Company;

(B) (1) the certificate of formation of Purchaser, as in effect
immediately prior to the Second Effective Time, shall be the certificate of
formation of the Final Surviving Company as of the Second Effective Time, and
(2) the limited liability company agreement of Purchaser, as in effect immediately
prior to the Second Effective Time, shall be the limited liability company
agreement of the Final Surviving Company as of the Second Effective Time;

(C)  the managers and officers of Purchaser at the Second Effective
Time shall be the managers and officers of the Final Surviving Company, in each
case until successors are duly elected or appointed in accordance with the limited
liability company agreement of the Final Surviving Company and the DLLCA;

(D) each unit of the Initial Surviving Company issued and outstanding
immediately prior to the Second Effective Time will be converted into and become
one validly issued and fully paid unit of the Final Surviving Company and Parent
will continue as the sole member of the Final Surviving Company; and

(E)  each unit of Purchaser issued and outstanding immediately prior
to the Second Effective Time and all rights in respect thereof shall be cancelled
and forthwith cease to exist.

2.02  Closing. The closing of the transactions contemplated by this Agreement (the “Closing”)
shall take place remotely via the electronic exchange of documents and signature pages at 9:00 am.
prevailing Eastern Time on the third (3rd) Business Day following full satisfaction or due waiver of all of
the closing conditions set forth in Article III (other than those conditions to be satisfied at the Closing, but
subject to the satisfaction or waiver of those conditions at Closing), or on such other date as is mutually
agreed to in writing by Parent and Seller. The date and time on which the Closing occurs is referred to




herein as the “Closing Date”.

2.03  Closing Transactions. Subject to the terms and conditions set forth in this Agreement, the
parties hereto shall consummate the following transactions on the Closing Date:

(a) (i) the Company and Merger Sub shall cause the First Certificate of Merger to be
duly executed and filed with the Secretary of State of the State of Delaware, and (i1) immediately following
the First Merger and the Indebtedness Repayment, the Initial Surviving Company and the Purchaser shall
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cause the Second Certificate of Merger to be duly executed and filed with the Secretary of State of the State
of Delaware;

(b) Parent shall issue or transfer, or cause to be issued or transferred, to Seller the
number of Parent Shares payable as the Closing Equity Consideration pursuant to the terms hereof, which
may be represented by book-entry interests or one or more certificates issued to Seller at Parent’s election;

(c) Parent shall pay, or cause to be paid, to Seller the Closing Date Cash Proceeds by
wire transfer of immediately available funds to the account(s) designated by Seller;

(d)  Parent shall repay, or cause to be repaid, on behalf of the Company Group, as
applicable, all amounts necessary to discharge fully the then-outstanding balance of all Indebtedness set
forth on Schedule 2.03(d), if any, (for the avoidance of doubt, after giving effect to the Company Pre-
Closing Payments) by wire transfer of immediately available funds in accordance with the Payoff Letters
relating to the account(s) designated by the holders of such Indebtedness (the “Indebtedness Repayment”);

(e) Parent shall deliver to the Escrow Agent for deposit into an escrow account (such
account, the “Purchase Price Adjustment Escrow Account”), an aggregate amount of cash equal to the
Purchase Price Adjustment Escrow Amount;

(H Parent shall pay, or cause to be paid, on behalf of the Company, all unpaid
Transaction Expenses identified on Schedule 2.03(f) (other than the Bonus Payments, if any) (for the
avoidance of doubt, after giving effect to the Company Pre-Closing Payments) to each Person who is owed
a portion thereof;

(g) Parent shall pay, or cause to be paid, to the Company, for further distribution to
and by the Company’s and its Subsidiaries’ payroll provider in accordance with the Company’s payroll
processes and procedures, an aggregate amount equal to all unpaid Bonus Payments that are set forth on
Schedule 2.03(g) (for the avoidance of doubt, after giving effect to the Company Pre-Closing Payments),
if any, for distribution by the Company to its applicable employees or other service providers through the
payroll processing system of the Company:;

(h)  the Company shall deliver, or cause to be delivered, to Parent the Consulting
Termination Agreement, duly executed by AE Consultant and Edge Autonomy Bend;

(1) Seller shall deliver to Parent an IRS Form W-9 duly executed by the Seller;

(i) Seller and Parent shall each execute and deliver the A&R Investor Rights
Agreement; and



(k) the parties hereto shall make such other deliveries as are required to satisfy the
conditions set forth in Article II1.

2.04  Closing Purchase Price Adjustment.

(a) At least three (3) Business Days prior to the Closing Date, the Company shall
prepare and deliver to Parent (i) a good faith estimate of both (x) the Closing Purchase Price (the “Estimated
Closing Purchase Price”), including each of the components thereof calculated in accordance with the
definition thereof and, as applicable, the Accounting Principles, based on the Company’s and its
Subsidiaries” books and records and other information then available, and (y) the Closing Equity
Consideration, and (ii) updates to Schedules 2.03(d), 2.03(f) and 2.03(g) which, respectively, will contain

28




all Indebtedness, Transaction Expenses (other than Bonus Payments) and Bonus Payments which will all
be included in the Estimated Closing Purchase Price. Following delivery of the Company’s calculation of
the Estimated Closing Purchase Price and the Closing Equity Consideration, to the extent reasonably
requested in writing by Parent, the Company shall make available to Parent supporting documentation
(subject to execution of any customary work paper access letter to the extent applicable) used in, and
Company personnel involved in, preparing the Estimated Closing Purchase Price and the Closing Equity
Consideration (including making their chief financial officer(s) and accountants available to respond to
reasonable written or oral inquiries of Parent or its representatives) and the Company shall (A) accept any
reasonable comments provided by Parent in good faith based on Parent’s review of the Estimated Closing
Purchase Price (or any components thereof) to the extent that the Company does not have reasonable and
good faith disagreements with respect thereto, and (B) revise its calculation of the Estimated Purchase Price
and the Closing Equity Consideration accordingly; provided that, if following the Parties’ mutual good faith
efforts to agree upon the Estimated Closing Purchase Price or the Closing Equity Consideration there
remains any good faith dispute over the Estimated Closing Purchase Price or the Closing Equity
Consideration, any items subject to such good faith dispute shall be as set forth in the Estimated Closing
Purchase Price and the Closing Equity Consideration delivered by the Company as modified by any
agreement between the Parties in accordance with this Section 2.04(a) shall govern in all respects for
purposes of Closing. For the avoidance of doubt, the obligation of the Company to consider in good faith
the reasonable comments of Parent regarding the Estimated Closing Purchase Price and the Closing Equity
Consideration shall in no event require the Closing be postponed or otherwise delayed. For the avoidance
of doubt, Parent’s failure to object to the Company’s determination of the Estimated Closing Purchase Price
and/or the Closing Equity Consideration shall not be deemed a waiver of any of its rights or remedies under
this Section 2.04.

(b)  Aspromptly as practicable after the Closing, but in no event later than one-hundred
and twenty (120) days after the Closing Date, Parent shall prepare and deliver to Seller a statement (the
“Closing Statement”) setting forth with reasonable support, Parent’s good faith calculation of the Closing
Purchase Price, including each of the components thereof, in each case in accordance with the definitions
thereof and, as applicable, the Accounting Principles, and a consolidated balance sheet of the Company
Group as of the Measurement Time (the “Closing Balance Sheet”).

(c) The Closing Balance Sheet shall (1) be prepared in a format consistent with Exhibit
H, and Indebtedness and the Closing Working Capital shall be determined, as applicable, in accordance
with the Accounting Principles, and (ii) not include any changes in assets or liabilities as a result of purchase
accounting adjustments, or changes arising from or resulting as a consequence of the transactions
contemplated by this Agreement.

(d) The post-Closing purchase price adjustment as set forth in this Section 2.04 is not
intended to permit the introduction of different accounting methods, policies, practices, procedures,
conventions, categorizations, definitions, principles, judgments, assumptions, techniques or estimation
methods with respect to financial statements, their classification or presentation or otherwise (including
with respect to the nature of accounts, level of reserves or level of accruals) from those used in the
Accounting Principles.

(e)  Parent and its Subsidiaries (including the Company Group) shall (i) permit Seller
and its representatives to have reasonable access to the books, records and other documents (including work
papers, schedules, financial statements, memoranda, etc.) pertaining to or used in connection with the
preparation of the Closing Statement or the Closing Balance Sheet and Parent’s calculation of the Closing
Purchase Price and provide Seller with copies thereof (as reasonably requested by Seller) (in each case,
subject to execution of any customary work paper access letter to the extent applicable) and (ii) provide
Seller and its renresentatives reasonahle access to Parent’s and its Subsidiaries’ (includine the Comnanv’s
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and its Subsidiaries’) employees and advisors who were involved in the preparation of the Closing
Statement, the Closing Balance Sheet and Parent’s calculation of the Closing Purchase Price (including
making their chief financial officer(s) and accountants available to respond to reasonable written or oral
inquiries of Seller or its representatives). If Seller disagrees with any part of Parent’s calculation of the
Closing Purchase Price as set forth on the Closing Statement or the Closing Balance Sheet, Seller shall,
within thirty (30) days after Seller’s receipt of the Closing Statement and the Closing Balance Sheet, notify
Parent in writing of such disagreement by setting forth in reasonable detail, the specific items in the Closing
Statement that are being disputed by Seller, Seller’s calculation of the Closing Purchase Price, including
each of the components thereof, and the basis for such disagreement (an “Objection Notice™). Any
determination set forth in the Closing Statement, which is not specifically objected to in an Objection Notice
delivered within such thirty (30)-day period, shall be conclusive, final and binding on all of the Parties for
all purposes hereunder; provided, however, that if Seller objects (in whole or in part) to any item or amount
set forth in the Closing Statement, then in resolving such objection Parent shall be entitled to propose
adjustments to any other items or amounts affected by the Seller’s objection and Parent’s proposed
adjustments shall be resolved in accordance with this Section 2.04(e). If an Objection Notice is timely
delivered to Parent, then Parent and Seller shall negotiate in good faith to resolve their disagreements with
respect to the computation of the disputed items in the Closing Purchase Price. Parent and Seller each
acknowledge and agree that all discussions related to the Objection Notice are, without prejudice,
communications made in confidence with the intent of attempting to resolve a litigious dispute and are
subject to settlement privilege. In the event that Parent and Seller are unable to resolve all such
disagreements within thirty (30) days after Parent’s receipt of such Objection Notice or such longer period
as Parent and Seller may mutually agree in writing, Parent and Seller shall promptly submit such remaining
disagreements to BDO USA, P.C., or, if such firm refuses or is otherwise unable to act in such capacity, to
Stout Risius Ross, LLC, or if such firm also refuses or is otherwise unable to act in such capacity, an
independent nationally-recognized accounting firm as is acceptable to Parent and Seller (the “Firm™);
provided, however, if the parties cannot reach agreement on which entity will serve as the Firm (in the event
the parties’ first and alternative firms refuse or are otherwise unable to serve in such capacity), within seven
(7) days of either party declaring an impasse, Parent and Seller shall each appoint an independent nationally-
recognized accounting firm to represent them, and the parties shall cause such firms to within fourteen (14)
days appoint an independent nationally-recognized accounting firm to serve as the Firm. In the event that
such impasse-dependent selection process is needed, if a party does not reasonably cooperate in such
selection process, the cooperating party’s appointed independent nationally-recognized accounting firm
shall serve as the Firm. In the event that the Firm is not selected pursuant to the aforementioned procedures
set forth in this Section 2.04(e), the parties shall submit the dispute to JAMS arbitration, pursuant to the
JAMS Rules. For the avoidance of doubt, disputes intended to be submitted to the Firm (or in the event the
Firm cannot be selected, to arbitration pursuant to the JAMS Rules) relate only to the calculation of the
Closing Purchase Price and whether this Section 2.04 was properly applied. Any and all other claims,
including but not limited to breaches of representations and warranties, Fraud or other willful misconduct
(even if such claims relate to or have an impact on the Closing Purchase Price) shall be subject to the dispute
resolution requirements set forth in Section 13.11, Section 13.12 or Section 13.18, as applicable.

(H The Firm shall act as an expert and not as an arbitrator, and make a final and
binding determination with respect to the computation of the Closing Purchase Price, including each of the
components thereof, to the extent such amounts are in dispute, in accordance with the guidelines and
procedures set forth in this Agreement and on Exhibit D. Parent and Seller shall cooperate with the Firm
during the term of its engagement and shall use reasonable best efforts to cause the Firm to resolve all
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the components thereof, as soon as practicable. The Firm shall consider only those items and amounts in
Parent’s and Seller’s respective calculations of the Closing Purchase Price, including each of the
components thereof, that in all cases are initially submitted by Parent and Seller to the Firm for resolution
(which shall not include any categories of items that were not included in the Objection Notice) and
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identified as being items and amounts to which Parent and Seller have been unable to agree. In resolving
any disputed item, the Firm may not assign a value to any item in dispute other than either (i) Parent’s
proposed value for such disputed item as submitted by Parent in good faith after considering Seller’s
proposed value therefor, or (ii) Seller’s proposed value for such disputed item as submitted by Seller in
good faith after considering Parent’s proposed value therefor (i.e., a “baseball arbitration™), based on
whether Parent’s or Seller’s proposed value of such disputed item is closer to the Firm’s own calculations
for such disputed item. Except as permitted on Exhibit D hereto in order to clarify or understand any
position or argument made by a party in a written submission, the Firm’s determination of the Closing
Purchase Price, including each of the components thereof, shall be based solely on written presentations
submitted by Parent and Seller which are in accordance with the guidelines and procedures (including the
definitions of each of the components thereof) set forth in this Agreement (i.e., not on the basis of an
independent review). The determination of the Firm shall be conclusive and binding upon the parties hereto
and shall not be subject to appeal or further review absent clerical or mathematical manifest error, fraud or
willful misconduct by Parent, the Company or the Seller.

(g)  The fees, costs and expenses of the Firm will be allocated to and borne by the non-
prevailing party, If there are multiple items submitted to the Firm that have been identified as being items
and amounts to which Parent and Seller have been unable to agree and a party prevailed with respect to
some but not all of such disputed items, then the party whose non-prevailing positions in dollar terms
exceeded, in the aggregate, such party’s prevailing positions, shall be the non-prevailing party, and in the
event that a party’s prevailing and non-prevailing positions are equal, there shall be no non-prevailing party
and the parties will equally bear the fees, costs and expenses of the Firm. Prior to the Firm’s determination
of the Closing Purchase Price, (i) Parent, on the one hand, and Seller, on the other hand, shall retain the
Firm and each pay fifty percent (50%) of any retainer paid to the Firm, and (i) during the engagement of
the Firm, the Firm will bill fifty percent (50%) of the total charges to each of Parent, on the one hand, and
Seller, on the other hand. In connection with the Firm’s determination of the Closing Purchase Price, the
Firm shall also determine, pursuant to the terms of the first and second sentences of this Section 2,04(g),
and taking into account all fees, costs and expenses of the Firm already paid by each of Parent, on the one
hand, and Seller, on the other hand, as of the date of such determination, the allocation of the Firm’s fees,
costs and expenses between Parent and Seller, which such determination shall be conclusive and binding
upon the parties hereto.

(h) Within five (5) Business Days after the Closing Purchase Price, including each of
the components thereof, is finally determined pursuant to this Section 2.04;

(i) if the Closing Purchase Price as finally determined pursuant to this
Section 2.04 is less than the Estimated Closing Purchase Price (the total amount of such
shortfall, the “Parent Adjustment Amount™), then Parent and Seller shall cause the Escrow
Agent to (A) deliver to Parent from the Purchase Price Adjustment Escrow Account an
aggregate amount of cash equal to the Parent Adjustment Amount, provided, that if the
Parent Adjustment Amount is greater than the Purchase Price Adjustment Escrow Amount,
then Parent shall only be entitled to receive an amount equal to the Purchase Price

Adinetment Ferrowr Amonnt and (R dAaliver ta Qallar the halance af anv rach remaining




LA UOUIGLIL LWl U VY £ LI ULILy G |12 ) ULVl W Wil W DGR UL WY WO Dwl L

in the Purchase Price Adjustment Escrow Funds; or

(i)  if the Closing Purchase Price as finally determined pursuant to this
Section 2.04 is greater than the Estimated Closing Purchase Price (the total amount of such
excess, the “Seller Adjustment Amount™), then (A) Parent shall pay or cause to be paid to
Seller an amount equal to the lesser of (x) the Seller Adjustment Amount and (y) the
amount of the Purchase Price Adjustment Escrow Amount, and (B) Parent and Seller shall
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cause the Escrow Agent to deliver to Seller all cash in the Purchase Price Adjustment
Escrow Account.

(i) Unless otherwise required by applicable Law, any payment made pursuant to
Section 2.04(h) shall (i) be treated by all parties for U.S. federal (and applicable state, local, and non-U.S.)
Income Tax purposes as an adjustment to the Enterprise Value and (ii) be made by wire transfer of
immediately available funds to the account(s) designated by Parent or Seller, as applicable, Notwithstanding
anything to the contrary in this Section 2.04, absent manifest error, fraud or willful misconduct by the
Company or the Seller with respect to the preparation of the Estimated Closing Purchase Price or the
financial statements or books or records relating thereto, the payments described in Section 2.04(h)(i) shall
be the sole and exclusive remedy of Parent for any and all claims arising under this Agreement with respect
to this Section 2.04.

2.05  Certain Payments. The Company shall act as paying agent in effecting any payments that
are compensatory for income Tax purposes and are made in connection with the transactions contemplated
by this Agreement to any individual currently or formerly employed by the Company or any of its
Subsidiaries. The Company (or any other Person that has any withholding obligation with respect to any
payment made pursuant to this Section 2.05) shall be entitled to deduct and withhold from any payments to
be made pursuant to this Section 2.05 any Taxes required to be deducted and withheld with respect to the
making of such payments under the Code or any other applicable provision of Law and any amounts
deducted or withheld hereunder shall be treated for all purposes of this Agreement as having been paid to
the Person in respect of which such deduction and withholding was made.

2.06  Withholding. Parent (and any other Person that has any withholding obligation with respect
to any payment made pursuant to this Agreement) shall be entitled to deduct and withhold from any amounts
payable pursuant to this Agreement to any Person in such amounts as Parent or such other Person is required
to deduct and withhold with respect to the making of such payment under the Code or any other applicable
provision of Tax Law; provided that, except with respect to any payments that are compensatory for Income
Tax purposes, subject to payroll Taxes and payable pursuant to Section 2.05, Parent or such other Person
shall use commercially reasonable efforts to provide Seller with reasonable written notice at least five (5)
Business Days prior to deducting or withholding any amounts pursuant to this Section 2.06 other than any
deduction or withholding relating to a failure to deliver the form to Parent pursuant to Section 2.03(i), and
shall provide an opportunity to Seller to mitigate, reduce or eliminate any such deduction or withholding.
To the extent that amounts are so deducted or withheld and duly and timely paid over to the applicable
Governmental Body in accordance with applicable Law, such deducted or withheld amounts shall be treated
for all purposes of this Agreement as having been paid to the Person in respect of which such deduction
and withholding was made.

ARTICT F ITI
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CONDITIONS TO CLOSING

3.01  Conditions to Parent’s, Purchaser’s and Merger Sub’s Obligation. The obligation of Parent,
Purchaser and Merger Sub to consummate the Closing is subject to the satisfaction of the following
conditions immediately prior to the Closing:

(a) the representations and warranties set forth in Article IV, Article V or Article VII
(only to the extent that Section 7.01(b) is incorporated by reference into Section 5.09(b)) of this Agreement
(other than, in each case, the Company Fundamental Representations), as qualified by the Disclosure
Schedules in accordance with Section 13.06 of this Agreement, shall be true and correct as of the Closing
Date (without giving effect to any Materiality Qualifier) except (i) to the extent that the failure of such
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representations and warranties to be true and correct, individually or in the aggregate with all failures in
clauses (i) and (ii), does not constitute a Material Adverse Change, and (ii) for those representations and
warranties which expressly relate to an earlier date, in which case such representations and warranties shall
have been true and correct (without giving effect to any Materiality Qualifier) as of such earlier date except
to the extent that the failure of such representations and warranties to have been true and correct as of such
earlier date, individually and in the aggregate with all failures in clauses (i) and (i1), did not constitute a
Material Adverse Change;

(b) (1) the Company Fundamental Representations (other than the representations and
warranties set forth in Section 5.04), as qualified by the Disclosure Schedules in accordance with
Section 13.06 of this Agreement, shall be true and correct in all respects (other than any de minimis
inaccuracies) as of the Closing Date as if made on and as of the Closing Date, except for those Company
Fundamental Representations which expressly relate to an earlier date, in which case such Company
Fundamental Representations shall have been true and correct in all respects (other than any de minimis
inaccuracies) as of such earlier date; and (ii) the representations and warranties set forth in Section 5.04
(without giving effect to any Materiality Qualifier in Section 5.04) shall be true and correct in all material
respects as of the Closing Date;

(c) the Company and Seller shall (i) not be in breach in any material respect of any of
the covenants and agreements required to be performed by them under this Agreement prior to the Closing
(other than the covenant set forth in Section 7.01(b)(iv)), and (ii) not be in breach in any respect (other than
any de minimis breaches) of the covenant set forth in Section 7.01(b)(iv);

(d)  the Company shall have delivered to Parent a certificate signed by an officer of the
Company in the form of Exhibit E, dated as of the Closing Date, certifying that the conditions specified in
Section 3.01(a), Section 3.01(b), and Section3.01(c), in each case, solely with respect to the
representations, warranties, covenants and agreements of the Company, have been satisfied;

(e)  Seller shall have delivered to Parent a certificate signed by an officer of Seller in
the form of Exhibit F, dated as of the Closing Date, certifying that the conditions specified in
Section 3.01(a), Section 3.01(b), and Section 3.01(c) in each case, solely with respect to the representations,
warranties, covenants and agreements of Seller, have been satisfied;

(f) the Escrow Agreement shall have been executed by the Escrow Agent and Seller
and shall have been delivered to Parent;

(z)  the Company shall have delivered to Parent a certificate, dated as of the Closing
Date and sworn under penalty of perjury, in the form of Treasury Regulations Sections 1.897-2(h) and
1.1445-2(c¢), certifying that none of the Company Units is a “United States real property interest” as defined
in Section 897(c)(1)(A) of the Code because the Company is not, and has not been at any time during the
five (5) years preceding the date of such certification, a “United States real property holding corporation™
as defined in Section 897(c)(2) of the Code, together with a signed notice to be mailed by Parent (together
with a copy of the certificate) to the IRS in accordance with Treasury Regulation Section 1.897-2(h)(2);
provided that Parent, Purchaser and Merger Sub’s only remedy for the Company’s failure to provide such
certificate is to withhold in accordance with Section 2.06, unless Seller provided an IRS Form W-9, e.g.,
pursuant to Section 2.03(a)(i), in which case there shall be no remedy for the Company’s failure to provide
such certificate;

(h) the Company shall have delivered the Payoff Letters to Parent no less than three
(3) Business Days prior to Closing;
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(1) the Company shall have delivered resignation letters of all directors, managers and
officers of the Company and each of its Subsidiaries, other than with respect to resignations that would
require a member of the Company Group to obtain a consent, waiver or approval of, or provide a notice to,
a Governmental Body;

() [INTENTIONALLY OMITTED];

(k) the Consulting Termination Agreement shall have been executed by AE
Consultant and the Company and shall have been delivered to Parent;

(1) the Restrictive Covenant Agreement shall have been executed by AE Consultant
and delivered to Parent;

(m)  the gross receipts Taxes in States of Ohio and Washington for the Pre-Closing Tax
Periods shall have been fully paid; and

(n) no Material Adverse Change shall have occurred.
3.02  Conditions to the Company’s and Seller’s Obligations. The obligations of the Company

and Seller to consummate the transactions contemplated by this Agreement are subject to the satisfaction
of the following conditions immediately prior to the Closing:

(a)  the representations and warranties set forth in Article VI of this Agreement (other
than, in each case, the Parent Fundamental Representations), as qualified by the Disclosure Schedules in
accordance with Section 13.06 of this Agreement, shall be true and correct as of the Closing Date (without
giving effect to any Materiality Qualifier), except (i) to the extent that the failure of such representations
and warranties to be true and correct, individually or in the aggregate with all failures in clauses (i) and (i1),
does not constitute a Material Adverse Change, and (ii) for those representations and warranties which
expressly relate to an earlier date, in which case such representations and warranties shall have been true
and correct (without giving effect to any Materiality Qualifier) as of such earlier date except to the extent
that the failure of such representations and warranties to have been true and correct as of such earlier date,
individually and in the aggregate with all failures in clauses (i) and (ii), did not constitute a Material Adverse
Change;

(b) the Parent Fundamental Representations, as qualified by the Disclosure Schedules
in accordance with Section 13.06 of this Agreement, shall be true and correct in all respects (other than any
de minimis inaccuracies) as of the Closing Date as if made on and as of the Closing Date, except for those
Parent Fundamental Representations which expressly relate to an earlier date, in which case such Parent
Fundamental Representations shall have been true and correct in all respects (other than any de minimis
inaccuracies) as of such earlier date;

(c) Parent, Purchaser and Merger Sub shall not be in breach in any material respect of
the covenants and agreements required to be performed by them under this Agreement prior to the Closing;

(d)  the fair market value of the Closing Equity Consideration, based on the volume
weighted average price for Parent Shares on the day of the Closing, will equal an amount greater than 40%
of the sum of (x) the fair market value of the Closing Equity Consideration, based on the volume weighted



average price for Parent Shares on the day of the Closing, and (y) Closing Date Cash Proceeds;
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(e)  Parent shall have delivered to the Company and Seller a certificate signed by an
officer of Parent in the form of Exhibit G, dated as of the Closing Date, certifying that the conditions
specified in Section 3.02(a) and Section 3.02(b) have been satisfied;

(f) the Escrow Agreement shall have been executed by the Escrow Agent and Parent
and shall have been delivered to the Company and Seller; and

(g) the Minimum Cash Requirement shall be met.
3.03  Conditions to All Parties’ Obligations. The obligation of each of the Company, Seller,

Parent, Merger Sub and Purchaser to consummate the transactions contemplated by this Agreement is
subject to the satisfaction of the following conditions as of immediately prior to the Closing:

(a)  the approvals and waiting periods under the HSR Act and any Other Antitrust
Regulations, FDI Regulations and any other applicable Law that are required for the consummation of the
transactions contemplated by this Agreement and set forth on Schedule 5.04(A) shall have been received
and remain in effect (in the case of approvals) or expired, waived or been terminated (in the case of waiting
periods);

(b)  no final, binding and non-appealable injunction, order, judgment, decision, decree
or ruling shall have been issued, promulgated, enacted or enforced by any Governmental Body enjoining
or otherwise prohibiting the performance of this Agreement or the consummation of any of the transactions
contemplated by this Agreement;

(c) Parent shall have received the Requisite Vote at the Stockholders Meeting; and
(d) this Agreement shall not have been terminated in accordance with Section 9.01.
3.04  Frustration of Closing Conditions. No party hereto may rely on the failure of any condition

set forth in Section 3.01, Section 3.02 or Section 3.03, as the case may be, if such failure was caused by
such party’s failure to comply with any provision of this Agreement.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF SELLER

Seller represents and warrants to each of Parent, Purchaser and Merger Sub that the statements in
this Article IV are true and correct, except as set forth in the Disclosure Schedules in accordance with
Section 13.06 of this Agreement.

4,01 Organization and Power. Seller is a limited partnership duly organized, validly existing
and in good standing under the Laws of the State of Delaware, with full limited partnership power and
authority to execute and deliver this Agreement and each of the Ancillary Agreements to be executed by




Seller in connection with the transactions contemplated by this Agreement (the “Seller Documents”™), to
perform its obligations hereunder and thereunder and to consummate the transactions contemplated hereby
and thereby. Seller has made available to Parent true and complete copies of the Governing Documents of
the Seller as currently in effect. Seller is not in material default under or in material violation of any
provision of its Governing Documents,

4,02 Authorization. The execution, delivery and performance of this Agreement and each of the
Seller Documents by Seller and the consummation of the transactions contemplated hereby and thereby
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have been duly and validly authorized and approved by all requisite limited partnership action, and no other
limited partnership proceedings, except for the filing of the First Certificate of Merger pursuant to the
DGCL and the DLLCA and Second Certificate of Merger pursuant to the DLLCA, are necessary to
authorize the execution, delivery or performance of this Agreement by Seller. Seller, in its capacity as sole
member of the Company, has approved this Agreement and the transactions contemplated hereby. This
Agreement has been, and each of the Seller Documents will be at or prior to the Closing, duly and validly
executed and delivered by Seller, and assuming that each of this Agreement and the Seller Documents, as
applicable, is a valid and binding obligation of the other parties hereto and thereto (to the extent applicable),
this Agreement constitutes, and each of the Seller Documents when so executed and delivered will
constitute, a legal, valid and binding obligation of Seller, enforceable against Seller in accordance with its
respective terms, subject to bankruptey, insolvency, reorganization, moratorium and similar Laws relating
to or affecting creditors’ rights or to general principles of equity.

403  Title to Company Units. Seller legally and beneficially owns all of the Company Units.
Other than the Company Units, there are no other Equity Securities of the Company, Seller is the sole
member of the Company, and, at the Closing, Seller shall deliver good and valid title to the Company Units,
free and clear of all Liens (other than Liens and any other transfer restrictions arising under applicable
securities Laws), in accordance with the terms and conditions hereof.

4,04  No Violation. Except for the requirements of the HSR Act and Other Antitrust Regulations
and FDI Regulations, and any other consents that are required for the consummation of the transactions
contemplated by this Agreement and set forth on Schedule 5.04, Seller is not subject to or obligated under
its Governing Documents, any applicable Law, or rule or regulation of any Governmental Body, or any
material agreement or instrument, or any license, franchise or permit, or subject to any order, writ,
injunction or decree, which would be breached or violated in any material respect by Seller’s execution,
delivery or performance of this Agreement.

4.05  Governmental Bodies: Consents. Except for the requirements of the HSR Act and any
Other Antitrust Regulations and FDI Regulations that are required for the consummation of the transactions
contemplated by this Agreement and set forth on Schedule 5.04, Seller is not required to submit any notice,
report or other filing with any Governmental Body in connection with the execution, delivery or
performance of this Agreement or the consummation of the transactions contemplated by this Agreement.
No consent, approval or authorization of any Governmental Body or any other party or Person is required
to be obtained by Seller in connection with the execution, delivery and performance of this Agreement or
the consummation of the transactions contemplated by this Agreement.

4.06  Actions. There are no Actions pending, threatened in writing or, to the knowledge of Seller,
otherwise threatened, against Seller at law or in equity, or before or by any Governmental Body, which
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contemplated by this Agreement.

4.07  Brokerage. There are no claims for, and no Person is entitled to any, brokerage
commissions, finders” fees or similar compensation in connection with the transactions contemplated by
this Agreement based on any arrangement or agreement made by or on behalf of Seller for which Parent or

any of its Subsidiaries will be liable following the Closing.

4.08  Investment Representations.

(a) Seller is acquiring the Parent Shares issued to it pursuant to this Agreement (the
“Parent Securities”) for its own account and not with a view to distribution in violation of any securities
Laws. Seller has been advised and understands and acknowledges that the Parent Securities have not been
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registered under the Securities Act or under the “blue sky” Laws of any jurisdiction and may be resold only
if registered pursuant to the provisions of the Securities Act or if an exemption from registration is available,
except under circumstances where neither such registration nor such an exemption is required by Law and,
subject to the A&R Investor Rights Agreement, Parent is not required to register the Parent Securities.
Seller will not sell, transfer or otherwise dispose of the Parent Securities or any interest therein except in a
transaction registered pursuant to the provisions of the Securities Act or in a transaction exempt from or not
subject to the registration requirements of the Securities Act. Seller has been advised of and is aware of the
provisions of Rule 144 promulgated under the Securities Act. The purchase of the Parent Securities by
Seller has not been solicited by or through anyone other than Parent.

(b)  Seller is an “accredited investor” within the meaning of Rule 501 of Regulation D
under the Securities Act and is able to bear the risk of its investment in the Parent Securities for an indefinite
period. Seller has such knowledge and experience in financial and business matters that it is capable of
evaluating the merits and risks of the purchase of the Parent Securities. Seller is able to bear the economic
risk of an investment in the Parent Securities and is able to afford a complete loss of such investment.

(c) Seller or its representatives have been furnished with materials relating to the
business, finances and operations of Parent and relating to the offer and sale of the Parent Securities that
have been requested by Seller. Seller or its representatives have been afforded the opportunity to ask
questions of Parent or its representatives and receive answers concerning the terms and conditions of the
offering of the Parent Securities and to obtain any additional information which Parent possesses or can
acquire without unreasonable effort or expense. Seller understands and acknowledges that its ownership of
the Parent Securities involves a high degree of risk and uncertainty. Seller has sought such accounting, legal
and tax advice as it has considered necessary to make an informed investment decision with respect to its
investment in the Parent Securities.

(d) Seller understands and acknowledges that, until such time as the Parent Securities
have been registered pursuant to the provisions of the Securities Act, or the Parent Securities are eligible
for resale pursuant to Rule 144 promulgated under the Securities Act without any restriction as to the
number of securities as of a particular date that can then be immediately sold, the certificate or book entry
position representing the Parent Securities will bear or reflect, as applicable, a restrictive legend or
instructions the same or substantially similar to the following: “THESE SECURITIES HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED. THESE SECURITIES MAY
NOT BE SOLD, OFFERED FOR SALE, PLEDGED OR HYPOTHECATED IN THE ABSENCE OF A
REGISTRATION STATEMENT IN EFFECT WITH RESPECT TO THE SECURITIES UNDER SUCH
ACT AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN EXEMPTION FROM
REGISTRATION THEREUNDER AND, IN THE CASE OF A TRANSACTION EXEMPT FROM
REGISTRATION, UNLESS SOLD PURSUANT TO RULE 144 UNDER SUCH ACT OR THE ISSUER
HAS RECEIVED DOCUMENTATION REASONABLY SATISFACTORY TO IT (WHICH MAY
INCLUDE AN OPINION OF COUNSEL) THAT SUCH TRANSACTION DOES NOT REQUIRE
REGISTRATION UNDER SUCH ACT AND APPLICABLE STATE SECURITIES LAWS.”

(e)  Seller understands and acknowledges that the Parent Securities are being offered
and issued in reliance on a transactional exemption from the registration requirements of federal and state
securities Laws, and that Parent is relying in part upon the truth and accuracy of the representations,
warranties, agreements, acknowledgments and understandings of Seller set forth in this Agreement in (i)
concluding that the issuance and sale of the Parent Securities is a “private offering” and, as such, is exempt
from the registration requirements of the Securities Act, and (i) determining the applicability of such
exemptions and the suitability of Seller to purchase the Parent Securities.
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ARTICLEV

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company represents and warrants to each of Parent, Purchaser and Merger Sub that the
statements in this Article V are true and correct, except as set forth in the Disclosure Schedules in
accordance with Section 13.06 of this Agreement. All references in this Article V to the Company and/or
any of'its Subsidiaries shall also include for all purposes all Predecessors of the Company Group.

5.01  Organization and Power; Predecessors.

(a)  The Company is a limited liability company duly formed and organized, validly
existing and in good standing under Delaware Law, and the Company has all requisite limited liability
company power and authority to own and operate its properties and to carry on its businesses as now
conducted. The Company is qualified to do business and is in good standing (or the equivalent) in every
jurisdiction in which its ownership of property or the conduct of business as now conducted requires the
Company to qualify, except where the failure to be so qualified would not constitute a Material Adverse
Change. The Company has made available to Parent true and complete copies of the Governing Documents
of the Company as currently in effect. The Company is not in material default under or in material violation
of any material provision of its Governing Documents. The minute books for the three (3) years preceding
the date of this Agreement (or, if less, from the date of formation) of the Company have been made available
to Parent and are in all material respects true, complete and correct.

(b) Set forth on Schedule 5.01(b)(i) are all the names (i.e., “trading” or “doing business
as” names) under which the Company Group is conducting business. Schedule 5.01(b)(ii) sets forth a true,
accurate and complete list of, in each case in the last four (4) years, (a) any Person that has merged with or
into, or converted into, the Company or any of its Subsidiaries, (b) any Person a majority of whose capital
stock (or similar outstanding ownership interests) has been acquired by the Company or any of its
Subsidiaries, (c) any Person all or substantially all of whose assets have been acquired by the Company or
any of its Subsidiaries and (d) any prior names of the Company, any of its Subsidiaries or any Person
described in clauses (a) through (c) (each such Person, a “Predecessor™).

5.02  Subsidiaries. Except as set forth on Schedule 5.02, the Company (a) does not have nor has
it, in the past four (4) years, ever had any Subsidiaries or held any Investments or any obligation to make
any Investments in any Person, and (b) owns, directly or indirectly, of record and beneficially, all Equity
Securities in each of its Subsidiaries, free and clear of all Liens (other than Permitted Liens and Liens arising
under applicable securities Laws), and all such Equity Securities are validly issued, fully paid and
non-assessable (to the extent such concept is applicable to such equity interests). Each of the Subsidiaries
of the Company is duly incorporated, formed or organized, as applicable, validly existing and in good
standing (or its equivalent, if applicable) under the applicable Laws of its jurisdiction of incorporation,
formation or organization, as applicable, and each of the Subsidiaries of the Company has all requisite
limited liability company or corporate (or comparable entity) power and authority to own and operate its
properties and to carry on its businesses as now conducted. Each of the Subsidiaries of the Company is
qualified to do business and is in good standing (or its equivalent) in every jurisdiction in which its
ownership of property or the conduct of business as now conducted requires it to qualify, except where the
failure to be so qualified would not constitute a Material Adverse Change. The Company has made available
tn Parent trme and comnlete conieg af the Gavernine Niaenments nf each of the Suhsidiaries nf the Comnanv
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as currently in effect. None of the Subsidiaries of the Company is in material default under or in material
violation of any provision of its Governing Documents. The minute books for the three (3) years preceding
the date of this Agreement (or, if less, from the date of formation) of each of the Subsidiaries of the
Company have been made available to Parent and are in all material respects true, complete and correct.
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5.03  Authorization: No Breach.

(a) The Company has full limited liability company power and authority to execute
and deliver this Agreement and each of the Ancillary Agreements to be executed by the Company in
connection with the transactions contemplated by this Agreement (the “Company Documents”), to perform
its obligations hereunder and thereunder and to consummate the transactions contemplated hereby and
thereby. The execution, delivery and performance of this Agreement and each of the Company Documents
by the Company and the consummation of the transactions contemplated hereby and thereby have been
duly and validly authorized and approved by all requisite limited liability company action, and no other
limited liability company proceedings on its part are necessary to authorize the execution, delivery or
performance of this Agreement. This Agreement has been, and each of the Company Documents will be at
or prior to the Closing, duly and validly authorized, executed and delivered by the Company, and assuming
that this Agreement and each of the Company Documents, as applicable, is a valid and binding obligation
of the other parties hereto and thereto (to the extent applicable), this Agreement constitutes, and each of the
Company Documents when so executed and delivered will constitute, a legal, valid and binding obligation
of the Company, enforceable against the Company in accordance with their respective terms, subject to
bankruptcy, insolvency, reorganization, moratorium and similar Laws relating to or affecting creditors’
rights or to general principles of equity.

(b)  Except for the requirements under the HSR Act and any Other Antitrust
Regulations and FDI Regulations that are required for the consummation of the transactions contemplated
by this Agreement and set forth on Schedule 5.04 and as set forth on Schedule 5.03(b), the execution,
delivery and performance of this Agreement and each of the Company Documents by the Company and the
consummation of the transactions contemplated hereby and thereby, or compliance by the Company Group
with any of the provisions hereof or thereof, do not and will not conflict with, result in any material breach
of, require any notice under, constitute a material default under (with or without notice or lapse of time or
both), result in a material violation of, result in the creation of any Lien upon any material properties or
assets of the Company or any of its Subsidiaries under, give rise to any right of termination, cancellation or
acceleration of any material obligation or to loss of a material benefit under, or give rise to any obligation
of the Company or any of its Subsidiaries to make any material payment under, any provision of (i) any of
the Company’s or any of its Subsidiaries” Governing Documents, (ii) any Contractual Obligation of the
Company or any of its Subsidiaries required to be set forth on Schedule 5.12 or with respect to which
potential Liabilities would reasonably be expected to exceed $100,000 as a result of any such conflict,
breach, failure to deliver notice, default, violation or Lien, (iii)any outstanding Governmental Order
applicable to the Company or any of its Subsidiaries or any of the material properties or assets of the
Company or any of its Subsidiaries, or (iv) any applicable Law to which the Company or any of its
Subsidiaries is subject.

5.04  Governmental Consents. Except for the requirements of the HSR Act and any Other
Antitrust Regulations and FDI Regulations that are required for the consummation of the transactions
contemplated by this Agreement and except as set forth on Schedule 5.04, no material authorization or
approval or other action by, and no notice to or filing with, any Governmental Body is required in
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Documents by the Company or the consummation by the Company of any other transaction contemplated
by this Agreement.

5.05  Units.

(@)  The Company Units consist of 1,000 units, all of which are owned and held of
record by Seller free and clear of any Liens (other than Permitted Liens and liens arising under applicable
securities Laws) and there are no other authorized or issued Equity Securities of the Company. None of the
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Company Units are in certificated form. All of the issued and outstanding Company Units are duly
authorized, fully paid, and validly issued and none of the issued and outstanding Company Units were
issued in violation of any preemptive, subscription or similar rights or Contractual Obligations, in each case
to which Seller or the Company is a party or by which it is bound, or applicable securities Law. There are
no declared or authorized but unpaid dividends or distributions with regard to any Equity Security of the
Company.

(b) There are no Equity Securities or rights of the Company or any of its Subsidiaries,
or Contractual Obligations by which the Company or any of its Subsidiaries is bound obligating the
Company or any of its Subsidiaries to redeem or otherwise acquire any Equity Securities of the Company
or any of its Subsidiaries. None of the Company or any of its Subsidiaries has outstanding bonds,
debentures, notes or other similar obligations, the holders of which have the right to vote (or which are
convertible into or exercisable for Equity Securities having the right to vote) with the equityholders of any
of the Company or any of its Subsidiaries on any matter. There are no voting trusts or other agreements or
understandings to which the Company or any of its Subsidiaries is a party with respect to the voting of
Equity Securities of the Company or any of its Subsidiaries.

5.06  Financial Statements.

(a) Attached to Schedule 5.06 are: (a) Intermediate 1I's unaudited consolidated
balance sheet as of September 30, 2024 (the “Latest Balance Sheet”) and the related statements of income
and cash flows for the nine (9)-month period then ended (together with the Latest Balance Sheet, the
“Interim Financial Statements™); and (b) Intermediate II's audited consolidated balance sheet and
statements of income and cash flows for the fiscal years ended December 31, 2022 and December 31, 2023
(the “Audited Financial Statements” and, collectively with the Interim Financial Statements, the “Financial
Statements™). The Financial Statements have been prepared based upon the information contained in the
Company’s and its Subsidiaries’ books and records and have been prepared in accordance with GAAP
consistently applied throughout the periods involved, and fairly present in all material respects the
consolidated financial position of Intermediate [T and its consolidated Subsidiaries as of the respective dates
thereof and the results of its operations and cash flows for the respective periods then ended, subject in the
case of the unaudited financial statements to (i) the absence of footnote disclosures and other presentation
items, (ii) changes resulting from normal year-end recurring audit adjustments none of which will be
material individually or in the aggregate in amount or effect, and (iii) such other exceptions to GAAP as
are set forth on Schedule 5.06.

(b) Each of the Company and Intermediate 11 has never conducted and does not
conduct any business or operations, nor have any Liabilities, other than (i) liabilities for Taxes, if any, and
(ii) those that are incidental to (A) such entity’s ownership of its Subsidiaries and (B) the maintenance of
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(c) Except as set forth on Schedule 5.06(c), Intermediate Il and its Subsidiaries’ books
and records have been maintained in accordance with GAAP, sound business practices customary for its
industry and all applicable requirements of Law. Intermediate II and each of its Subsidiaries has
established, adhered at all times during the past three (3) years and maintains and adheres to a system of
internal accounting controls sufficient to provide reasonable assurances that (i) transactions are executed
and the Business is operated, in all material respects, in accordance with management’s general or specific
authorization and with applicable Law, (ii) transactions are recorded as necessary to permit preparation of
financial statements in accordance with GAAP, and (iii) access to properties and assets is permitted in
accordance with management’s general or specific authorization. Atno time during the past three (3) years
has (A) any material deficiency or material weakness in any system or internal accounting controls used by
Intermediate II or its Subsidiaries been identified, (B) to the Company’s Knowledge, any fraud or other
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wrongdoing that involves any of the management or other employees of the Company Group who have a
role in the preparation of the Financial Statements or the internal accounting controls used by Intermediate
Il or its Subsidiaries occurred or (C) any credible claim or allegation regarding any of the foregoing been
made. All financial and other reports regarding the Company or its Subsidiaries that Seller or the Company,
as applicable, has made available in the Data Room are consistent in all material respects with the
Company’s and its Subsidiaries’ books and records.

(d) The Required Financial Statements, when delivered in accordance with
Section 7.09, will not materially differ from the Financial Statements (other than any differences resulting
from the applicable time periods during which such financial statements were measured and prepared). The
Required Financial Statements, when delivered in accordance with Section 7.09, in each case, will be
prepared in conformity with GAAP in all material respects (as modified by the rules and regulations of the
SEC) and present fairly in all material respects the financial condition, results of operations and cash flows
of the Intermediate 1l and its consolidated Subsidiaries as of the times and for the periods referred to therein,
subject in the case of the unaudited financial statements to (x) the absence of footnote disclosures and other
presentation items (which are not reasonably expected to be, individually or in the aggregate, material), and
(y) changes resulting from normal year-end adjustments. None of the information supplied in writing by
the Company or Seller for inclusion in the Proxy Statement, any Equity Offering Document or any
amendment or supplement thereto includes a misstatement of a material fact or omits to state any material
fact necessary to make the statements therein, in light of the circumstances under which they were made,
not misleading.

5.07  Accounts Receivable. All Accounts Receivable, unbilled invoices, costs in excess of
billings, work in process, and other amounts (“Receivables™) reflected on the Latest Balance Sheet and in
the records and books of account of Intermediate 11 and its Subsidiaries as being due to the Company
represent legal, valid, undisputed, binding and enforceable obligations owed to the Company Group arising
from bona fide, arm’s length sales actually made or services actually performed by the Company Group in
the Ordinary Course of Business and are not subject to any contests, claims, counterclaims or setoffs.
Except as set forth on Schedule 5.07, (i) no account debtor or note debtor is delinquent for payments in
excess of Ten Thousand Dollars ($10,000) or for more than 90 days, (ii) no account debtor or note debtor
has refused or threatened to refuse to pay its obligations to the Company or its Subsidiaries for any reason,
or has otherwise made a claim to set-off or similar claim, (iii) no account debtor or note debtor is insolvent
or bankrupt, (iv) all accrued fees are billable by the Company or its Subsidiaries, and (v) the books and
records of the Company Group include all reserves required by GAAP with respect to the Receivables.
Neither the Company nor any Subsidiary has factored, sold or transferred any Accounts Receivable that
would otherwise be outstanding and owed to the Company or any of its Subsidiaries based upon the
customer payment terms but for such factoring, sale or transfer,

5.08  Absence of Undisclosed Liabilities. Except as set forth on Schedule 5.08, the Company
Group does not have any Liabilities other than those (1) that are taken into account in calculating the Closing
Purchase Price as finally determined pursuant to Section 2.04, including Transaction Expenses, (ii)
specifically set forth on the face of the Latest Balance Sheet, (iii) which have arisen after the date of the
Latest Balance Sheet in the Ordinary Course of Business (none of which is a Liability for, arises out of, or
relates to a breach, default, or violation of a Contractual Obligation, Law, Governmental Order, warranty
obligation, tort, infringement, misappropriation or is subject to an Action), (iv) arising under Material
Contracts or under contracts and commitments entered into in the Ordinary Course of Business which are
not required to be disclosed on Schedule 5.12(a) (none of which is a Liability for, arises out of, or relates
to a breach, default, or violation of a Contractual Obligation, Law, Governmental Order, warranty
obligation, tort, infringement, misappropriation or is subject to an Action), or (v) pursuant to this Agreement
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hand, and any unconsolidated or other off-balance sheet entity that is not considered part of the Company
Group, on the other hand.

5.09  No Material Adverse Change; Absence of Certain Developments.

(@) Since July 1, 2024, there has not been any Material Adverse Change.

(b) Except (i) as set forth on Schedule 5.09(b) and (ii) in connection with the
transactions contemplated by this Agreement, since July 1, 2024, neither the Company nor any of its direct
and indirect Subsidiaries has engaged in any material transaction that was not in all material respects in the
Ordinary Course of Business. Without limiting the generality of the foregoing, and except as set forth on
Schedule 5.09(b) and except in connection with the transactions contemplated by this Agreement, since
July 1, 2024, neither the Company nor any of its Subsidiaries has taken any action that would have been
prohibited by Section 7.01(b) if it had been taken after the date hereof and prior to the Closing Date;
provided, that for purposes of this Section 5.09(b) the words “or fail to make™ in Section 7.01(b)(x) shall
be deemed deleted.

5.10  Title to Properties.

(a)  The Company Group owns good and valid title to, or holds a valid leasehold
interest in, all of the material tangible personal property used by them in the conduct of their business (the
“Assets™), free and clear of all Liens, except for Permitted Liens. Except as disclosed on Schedule 5.10(a),
the Assets, together with the Leased Real Property and Intellectual Property owned or licensed by the
Company Group or used in or necessary for the Business, comprise all of the assets, properties and rights
of every type and description, whether real or personal, tangible or intangible, that are necessary for the
conduct of, or used in, the Business as currently conducted and include all of the operating assets of the
Business and are sufficient to enable the Business to be conducted immediately after the Closing in the
same manner as the Business has been conducted in the past two (2) years.

(b) The material trade fixtures, improvements and tangible personal property
included in the Assets have been maintained in the Ordinary Course of Business in accordance with
customary industry practice, and are, in all material respects, adequate and suitable for their present uses
and are in good working order and repair (ordinary wear and tear excepted), and are not in need of material
maintenance or repairs (other than repairs in the Ordinary Course of Business that are not material in nature
or cost, individually or in the aggregate). All Assets (other than those in transit) are located at the Leased
Real Properties.

(¢)  Schedule 5.10(c) contains a list of all material real property leased, by each of the
entities in the Company Group (collectively, the “Leased Real Property”). The Company has delivered to
Parent a true and complete copy of the underlying lease or Contractual Obligation with respect to each
parcel of Leased Real Property (each, a “Lease” and collectively, the “Leases”). Except as set forth on
Schedule 5.10(c), with respect to each of the Leases: (i) the Company Group has not received written notice
or to the Company’s Knowledge, other notice, of any default, event or occurrence that has resulted or would
result (with or without the giving of notice, the lapse of time, or both) in a default in any material respect
by the Company or any of its Subsidiaries under any Lease, and to the Knowledge of the Company, no
event has occurred which (with notice, lapse of time or both) would constitute a material breach or default
thereunder by any of the entities in the Company Group (as applicable) or. to the Knowledge of the




Company, any other party thereto, (ii) the Leases are in full force and effect and constitute valid and binding
agreements of the Company Group, as applicable, enforceable against the parties thereto in accordance with
its terms, in each case, subject to applicable bankruptcy, insolvency, reorganization, moratorium and other
Laws affecting creditors” rights and remedies generally, and subject, as to enforceability, to general
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principles of equity, including principles of commercial reasonableness, good faith and fair dealing
(regardless of whether enforcement is sought in a proceeding at law or in equity), and neither the Company
or any of its Subsidiaries nor, to the Knowledge of the Company, any counterparty to any Lease, is in breach
or default of any of their respective material terms in any material respect, and (iii) the Company’s or its
Subsidiaries’ possession and quiet enjoyment under each Lease has not been disturbed. All of the buildings,
fixtures and other improvements located on each Leased Real Property were constructed and have been
maintained in all material respects in accordance with all Laws and are in reasonably good condition and
repair in all material respects, structurally sound and free of material defects and are sufficient for the
operation of the Business (ordinary wear and tear excepted). To the Knowledge of the Company, none of
the Leased Real Properties or the buildings, fixtures, and other improvements located thereon, nor their use,
operation, or maintenance for the purpose of carrying on the Business, materially violate any restrictive
covenant or any provision of any applicable Laws or materially encroach on any property owned by any
other Person. To the Knowledge of the Company, no fact or condition exists that could reasonably be
expected, in the ordinary course of events, to result in the termination or material impairment of presently
available access from adjoining public or private streets or ways, or in the discontinuation of presently
available sewer, water, electric, gas, telephone, or other utilities or services for any Leased Real Property.
Except as set forth on Schedule 5.10(c), there are no leasehold interests, subleases, or other rights (whether
written or oral) granted by the Company or any of its Subsidiaries to any other Person to use or occupy
such Leased Real Property (or any portion thereof or interest therein). To the Knowledge of the Company,
no condemnation or expropriation Action is pending or threatened against any Leased Real Property. None
of the Company or any of its Subsidiaries has received any written, or to the Knowledge of the Company,
other notice from any insurance company or board of fire underwriters of any defects or inadequacies that
could adversely affect the insurability of the Leased Real Property or requesting the performance of any
material work or alteration with respect to any Leased Real Property. None of the Company or any of its
Subsidiaries owes, or has made any commitment to pay in the future, any brokerage commissions or finder’s
fees with respect to any Leased Real Property. To the extent ordered, commissioned, or in the possession
or control of the Company or any of its Subsidiaries, the Seller has provided Parent with true, correct and
complete copies of any instruments evidencing Liens, commitments or policies of title insurance, surveys
(as built or otherwise), title opinions, zoning reports, letters, approvals and ordinances, soil tests,
geotechnical reports, architectural, engineering and other plans, appraisals, certificates of use or occupancy,
or other material real property diligence documents with respect to any Leased Real Property.

(d)  The Company does not own any Real Property.
5.11  Tax Matters. Except as set forth on Schedule 5.11:

(a) Each of the members of the Company Group has duly and timely filed all Income
Tax and other material Tax Returns that are required to be filed by or with respect to it under applicable
Laws and regulations (taking into account any extensions) and all such Tax Returns are accurate, correct
and complete in all material respects.

(b) All Income Tax and other material Taxes due and owing by each of the members
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Return) or properly accrued, except to the extent of any reserve included in the Financial Statements in
accordance with GAAP.

(c) Each of the members of the Company Group has withheld or collected and timely
paid over to the appropriate Governmental Body all material amounts required to be so withheld or collected
and paid over under applicable Law in connection with any amounts paid or owing to any employee (current
or former), independent contractor, creditor, equity holder, shareholder, or other Person. Each of the
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members of the Company Group has complied in all material respects with all reporting and record keeping
requirements related thereto.

(d) All material deficiencies asserted or material assessments made as a result of any
examinations by any Governmental Body of the Tax Returns or Taxes of any member of the Company
Group have been satisfied by payment or withdrawn.

(e) Neither the Company nor any of its Subsidiaries has waived the statute of
limitations with respect to material Taxes or consented to extend the time, or been the beneficiary of any
extension of time, in which any material Tax may be assessed or collected by any Governmental Body, in
each case, that remains in effect. Neither the Company nor any of its Subsidiaries currently is a beneficiary
of any extension of time within which to file any Tax Return that remains in effect (other than automatic
extensions).

() There are no ongoing, pending, threatened in writing, or to the Company’s
Knowledge, otherwise threatened Tax audits, assessments or other proceedings with respect to material
Taxes or material Tax Returns by any Governmental Body against the Company or any of its Subsidiaries.

(z)  Neither the Company nor any of its Subsidiaries is a party to or bound by, or has
any obligation under any material Tax allocation, sharing, or indemnity agreement or other similar
Contractual Obligations (other than (i) any agreement solely among the Company Group or (ii) any
commercial agreement entered into in the Ordinary Course of Business the primary purpose of which is not
related to Taxes).

(h)  Neither the Company nor any of its Subsidiaries is or has been a member of a
consolidated, combined, affiliated or unitary group filing a consolidated Tax Return for U.S. federal Income
Tax purposes (or any similar group under state, local or non-U.S. Law) (other than a group the common
parent of which is or was the Company or any of its Subsidiaries), and neither the Company nor any of its
Subsidiaries has any liability for Taxes of any other Person (other than the Company Group) under Section
1.1502-6 of the Treasury Regulations (or any similar provision of state, local or non-U.S. Law), as a
transferee, successor, by Contractual Obligation.

(1) Within the last two (2) years, neither the Company nor any of its Subsidiaries has
distributed stock of another Person, or has had its stock distributed by another Person, in a transaction that
was purported or intended to be governed in whole or in part by Section 355 or Section 361 of the Code.

1) The Company is, and has been since its inception, properly classified as an
association taxable as a corporation for U.S. federal and applicable state and local Income Tax purposes.
The U.S. Income Tax classification of each Subsidiarv of the Comnanv is set forth on Schedule 5.11(1) of
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(k) Neither the Company nor any of its Subsidiaries is, or has been, a party to any
“reportable transaction™ as defined in Section 6707A(c) of the Code and Treasury Regulations Section
1.6011-4(b).

() Neither the Company nor any of its Subsidiaries is an “investment company”
within the meaning of Section 368(a)(2)(F)(iii) of the Code.

(m)  Neither the Company nor any of its Subsidiaries has taken or agreed to take any
action or has any reason to believe that any condition exists that could reasonably be expected to prevent
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or impede the First Merger and the Second Merger, taken together, from qualifying as a “reorganization”
within the meaning of Section 368(a) of the Code.

(n) In the last three (3) years, no claim has been made by a Governmental Body in a
jurisdiction where the Company or any of its Subsidiaries does not pay Taxes or file Tax Returns for a
particular type of Tax that the Company or such Subsidiary, as applicable, is or may be subject to taxation
in respect of such type of Tax by that jurisdiction.

(0)  Neither the Company nor any of its Subsidiaries has (i) executed or entered into a
“closing agreement” as described in Section 7121 of the Code or any other similar agreement prior to the
Closing Date with respect to Taxes of the Company Group that will bind the Company Group after the
Closing Date, (ii) applied for a written ruling from a Governmental Body relating to any Taxes that is
currently pending, (iii) commenced any voluntary disclosure proceeding or (iv) granted to any Person any
power of attorney that is currently in force with respect to any Tax matter, other than in respect of the
preparation of Tax Returns.

(p) Neither the Company nor any of its Subsidiaries (i) has, or has ever had, a
permanent establishment in any country other than the country (or political subdivision thereof) in which it
was organized, (i1) is subject to Tax in any country other than the country (or political subdivision thereof)
in which it was organized, or (i1i) owns, or has ever owned, an interest in any controlled foreign corporation
as defined in Section 957 of the Code (other than (A) Limited Liability Company “Edge Autonomy
Ukraine”, (B) Edge Autonomy Riga SIA and (C) Edge Autonomy Ontario, Inc.), any specified foreign
corporation (as defined in Section 965 of the Code), or any passive foreign investment company (as defined
in Section 1297 of the Code).

(q)  There are no Liens (other than Taxes described in clause (b) of Permitted Liens)
as a result of any unpaid Taxes upon any of the assets of any member of the Company Group.

(r) Neither the Company nor any of its Subsidiaries (nor Parent, Purchaser nor any of
their respective Affiliates) will be required to include any material item of income in, or exclude any
material item of deduction from, taxable income for any taxable period (or portion thereof) beginning after
the Closing Date: (i) as a result of any installment sale or open transaction disposition made on or prior to
the Closing Date or any prepaid or deferred revenue received or realized on or prior to the Closing Date,
other than in the Ordinary Course of Business, (ii) as a result of any “intercompany transaction” or any
“excess loss account” (within the meaning of Treasury Regulations Sections 1.1502-13 and 1.1502-19,
respectively) (or any corresponding or similar provisions of state, local or foreign Tax Law) with respect to
a transaction consummated prior to the Closing, (iii) as a result of any change in method of accounting
made on or prior to the Closing Date or use of an improper method of accounting on or prior to the Closing
Date, or (iv) that is attributable to a Tax ruling or agreement entered into with a Governmental Body,
including a “‘closing agreement” as described in Section 7121 of the Code (or any similar provision of state,
local or non-U.S. Tax Law) executed on or before the Closing Date. Neither the Company nor any of its
Subsidiaries has ever used the cash receipts and disbursements method of accounting for federal or
applicable state, local or non-U.S. Income Tax purposes. The Company has not made an election pursuant
to Section 965(h) of the Code.

(s) Each of the members of the Company Group has properly collected and remitted
all material sales, use, value added and similar Taxes required to be collected and remitted with respect to
sales made to its customers and, to the Knowledge of the Company, for all sales or provision of services
that are exempt from sales and similar Taxes and that were made without charging or remitting sales or
similar Taxes, each of the members of the Company Group has received and retained any required Tax
exemption certificates or other documentation qualifying such sale or provision of services as exemnt.
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(t) Neither the Company nor any of its Subsidiaries is a party to or a member of any
joint venture, partnership, limited liability company or other Contractual Obligation which could reasonably
be expected to be treated as a partnership for U.S. federal income tax purposes.

(u)  Neither the Company nor any of its Subsidiaries is subject to any Tax holiday or
Tax incentive or grant in any jurisdiction that, based on applicable Law, could be subject to recapture at or
following the Closing.

(v)  Neither the Company nor any of its Subsidiaries has made a claim under Section
2301 of the CARES Act (or any similar election under federal, state or local Law).

5.12  Material Contracts.

(@)  Except as set forth on Schedule 5.12(a), neither the Company nor any of its
Subsidiaries is a party to any:

(1) collective bargaining agreement or other labor-related Contractual
Obligation with any labor union, works council or other similar labor organization
representing any employee of the Company or any Subsidiary;

(i)  profit sharing, employee equity purchase, profits interests, equity option
or similar plan;

(ii))  any Contractual Obligation under which the Company or any of its
Subsidiaries has advanced or loaned a material amount to any of its employees or any
employee’s Affiliates or any officer or manager of the Company Group, in each case, other
than travel allowances or other business expenses in the Ordinary Course of Business;

(iv)  Contractual Obligation for the employment of any individual employee on
a full-time basis providing for base compensation in excess of $250,000 per annum or
which cannot be terminated without liability;

(v)  Contractual Obligation or indenture relating to the borrowing of money or
to mortgaging, pledging or otherwise placing a Lien (other than a Permitted Lien) on any
portion of the assets of the Company or any of its Subsidiaries (excluding, for the avoidance
of doubt, in respect of any customs, licensing, bid, surety or performance bonds, or any
similar instruments);

(vi)  Contractual Obligation related to Indebtedness;

(vii)  Contractual Obligation under which it is lessee of, or holds or operates any
personal property owned by any other Person, for which the annual rental exceeds
$150,000;

(viii)  Contractual Obligation under which it is lessor of or permits any
third-Person to hold or operate any property, real or personal, for which the annual rental
exceeds $150,000;



(ix)  other than purchase orders or statements of work entered into in the
Ordinary Course of Business in an amount not to exceed $500,000, Contractual Obligation
or group of related Contractual Obligations with any Material Customer;
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(x) other than purchase orders or statements of work entered into in the
Ordinary Course of Business in an amount not to exceed $500,000, Contractual Obligation
or group of related Contractual Obligations with any Material Supplier;

(xi)  Contractual Obligations for (i) the licensing of material Intellectual
Property by the Company or any of its Subsidiaries to a third-Person or by a third-Person
to the Company or any of its Subsidiaries or (ii) the creation or development of any material
[ntellectual Property, by or on behalf of the Company or any of its Subsidiaries, other than
(A) licenses for Off-the-Shelf Software, open source or free software used by the Company
or any of its Subsidiaries, (B) non-exclusive licenses of Intellectual Property, entered into
by the Company or any of its Subsidiaries in the Ordinary Course of Business, (C) non-
exclusive licenses of Intellectual Property that are merely incidental to the primary purpose
of the applicable Contractual Obligation or (D) employee invention assignment or
contractor agreements executed substantially on Company’s or its Subsidiaries’ standard
form of agreement);

(xii)  Contractual Obligations relating to the acquisition or disposition (whether
by merger, sale of equity, sale of assets or otherwise) of any Person, material asset, material
property, or line of business entered into during the past three (3) years or the future
acquisition or disposition (whether by merger, sale of equity, sale of assets or otherwise)
of any Person or material line of business;

(xiif)  Contractual Obligation granting any Person a right of first refusal, right of
first offer, or other preferential right to purchase or acquire any equity interests of the
Company Group, or any of the assets, products, services, properties or businesses of the
Company Group;

(xiv)  Contractual Obligation or purchase order for capital expenditures or the
acquisition or construction of fixed assets requiring the payment by the Company or any
of its Subsidiaries of an amount in excess of $500,000, other than in respect of the
Company’s or any of its Subsidiaries’ role as general contractor on construction projects;

(xv)  settlement, conciliation or similar agreement, in each case, pursuant to
which, following the Closing, the Company or any of its Subsidiaries has any executory
payment obligation in excess of $150,000 or is subject to any material restriction on the
operations of the Company or any of its Subsidiaries:

(xvi)  Contractual Obligation containing “most favored nation” or “best pricing”
provisions, or other Contractual Obligation that contains exclusivity, rights of first refusal
or rights of first negotiation granted by the Company or any of its Subsidiaries;

(xvii) any obligation under which the Company or any of its Subsidiaries is, or
mav become. obligated to indemnitv another Party. other than pursuant to an existing
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Contractual Obligation with a customer or supplier in the Ordinary Course of Business;

(xviii) Contractual Obligation which provides for or otherwise includes a
minimum volume or purchase requirement of the Company or any of its Subsidiaries;

(xix)  Contractual Obligation that limits or restricts the ability of the Company
or any of its Subsidiaries to (A) solicit or hire any employee, independent contractor or
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customer, of any Person, or (B) compete or engage in any material respect in any line of
business or with any Person or in any geographic area or during any period of time;

(xx)  Contractual Obligation required to be disclosed on Schedule 5.19;

(xxi)  Government Contract of $1,000,000 or more or any Contractual
Obligation with a Governmental Body;

(xxii) Contractual Obligation establishing any joint venture, partnership,
strategic alliance or other collaboration;

(xxiii) any agency, dealer, distributor, sales representative, marketing, handler,
third-Person service provider or other similar agreement; or

(xxiv) any Contractual Obligation not otherwise disclosed on Schedule 5.12(a)
(and excluding any Plan) (i) pursuant to which the Company has an aggregate future
Liability to any Person in excess of One Million Dollars ($1,000,000), (ii) entered into
other than in the Ordinary Course of Business or other than on arm’s length terms (iii) that
is material to the conduct or operation of the Business or (iv) the termination or failure to
renew of which would be material.

(b)  Each of the Contractual Obligations listed or required to be listed on
Schedule 5.12(a) (each, a “Material Contract”) is in full force and effect, and is a legal, valid and binding
obligation of the Company or a Subsidiary of the Company which is party thereto, and, to the Knowledge
of the Company, of the other parties thereto enforceable against each of them in accordance with its terms,
in each case, subject to bankruptcy, insolvency, reorganization, moratorium and similar Laws relating to or
affecting creditors’ rights or to general principles of equity. Except as set forth on Schedule 5.12(b), the
Company Group has performed its obligations pursuant to the Material Contracts, and neither the Company
nor any Subsidiary of the Company (as applicable) is in default under any Material Contract, and, to the
Knowledge of the Company, the other party to each Material Contract is not in material default thereunder.
Except as set forth on Schedule 5.12(b), no event has occurred that with the lapse of time or the giving of
notice or both would constitute a material breach or default on the part of the Company, or any Subsidiary
of the Company or, to the Knowledge of the Company, any other party under any Material Contract. No
party to any Material Contract has exercised, threatened in writing or, to the Company’s Knowledge,
otherwise threatened to exercise any termination rights with respect thereto, and (ii) no party has given
written notice, or, to the Company’s Knowledge, other notice of any material dispute with respect to any
Material Contract. No Material Contract is subject to any claims, charges, setoffs or defenses and to the

Knowledge of the Company there do not exist any material disputes with respect to any Material Contract.
The Comnanv has made availahle to Parent trie and correet conies of each Material Contract
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(c) Work-In-Process. Except as set forth on Schedule 5.12(c), (1) all work-in-process
(as such term is used in accordance with GAAP) with any Material Customer of the Company and each of
its Subsidiaries currently underway (“Work-In-Process™) with a value in excess of One Hundred Thousand
Dollars ($100,000) constitutes work performed in all material respects pursuant to fully executed written
Contractual Obligations, sales orders taken in the Ordinary Course of Business or orders and change orders
issued and approved by the applicable customer within the terms of the relationship pursuant to which such
Work-In-Process is being conducted (collectively, the “WIP Authorizations™), (ii) none of the Company or
its Subsidiaries or, to the Knowledge of the Company, any customer of the Company or any of its
Subsidiaries nor, to the Knowledge of the Company, any other party to such Contractual Obligations or the
WIP Authorizations has been declared in writing by the applicable customer to be in default or in breach
of the material terms of any material obligation thereunder, (iii) all Work-In-Process is, in all material
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respects, of a quality ordinarily produced in accordance with the requirements of the orders to which such
Work-In-Process is identified, and will require no material rework with respect to services performed prior
to Closing, and (iv) all Work-In-Process is being conducted, in all material respects, pursuant to (a) an
enforceable oral agreement entered into in the Ordinary Course of Business or (b} a fully executed written
Contractual Obligation, WIP Authorization or sales order entered into in the Ordinary Course of Business
or orders and change orders issued with the terms of the relationship pursuant to which such Work-In-
Process is being conducted.

5.13  Intellectual Property.

(a)  All registered Trademarks and applications to register Trademarks, patents and
patent applications, material unregistered Trademarks, material Software, registered copyrights and
copyright applications and material unregistered copyrights owned by, and Internet domain names
registered to, the Company or any of its Subsidiaries are set forth on Schedule 5.13(a) (collectively, the
“Company Intellectual Property™). Except as set forth on Schedule 5.13(a): (i) the Company and each of its
Subsidiaries owns or are the registrant of all of the Company Intellectual Property indicated on
Schedule 5.13(a) as being owned by such entity, free and clear of all Liens (other than Permitted Liens);
(i) neither the Company nor any of its Subsidiaries has received any written claims within the twenty-four
(24) months prior to the date hereof alleging that the Company or any of its Subsidiaries has infringed or
misappropriated the Intellectual Property of any other Person or offering to license any Intellectual Property
to the Company or any of its Subsidiaries in exchange for avoiding the potential for a lawsuit; (iii) none of
the Company nor any of its Subsidiaries is currently infringing or misappropriating the Intellectual Property
of any other Person; and (iv) to the Knowledge of the Company, there is not currently any infringement or
misappropriation by any other Person of any Company Intellectual Property and neither the Company nor
any Subsidiary has sent any written notice, charge, complaint, claim or other assertion asserting or
threatening to assert any Action against any Person involving or relating to any Company Intellectual
Property during the last three (3) years prior to the Closing Date.

(b) No current or former director, officer, employee, contractor or consultant of the
Company or any of its Subsidiaries owns any rights in or to any Company Intellectual Property. Since the
Lookback Date, the current and former directors, officers, employees, contractors and consultants of the
Company Group who contributed to the discovery, creation or development of any material Company
Intellectual Property did so pursuant to an executed, enforceable, valid written agreement that assigned all
of his or her rights in such Company Intellectual Property to the Company Group or such rights vested ina
member of the Company Group by applicable Law. No current or former directors, officers, employees,
contractors or consultants of the Company or any of its Subsidiaries has made a written claim, or threatened
in writing (or, to the Knowledge of the Company, otherwise threatened) to make any claim, of ownership
or right, in whole or in part, to any Company Intellectual Property or to any remuneration in connection
therewith.

(¢c)  No confidential Trade Secret included in any Company Intellectual Property has
been authorized to be disclosed or, to the Knowledge of the Company, has been actually disclosed by the
Company or one of its Subsidiaries to any Person other than pursuant to a written confidentiality contract
restricting the disclosure and use thereof. To the Knowledge of the Company, there has been no
unauthorized use, disclosure or misappropriation by any Person of any trade secrets owned by the Company
Group. The Company Group takes commercially reasonable measures designed to protect the secrecy,
confidentiality and value of all confidential Trade Secrets owned by the Company Group.

(d)  The Company or its applicable Subsidiaries own or have sufficient rights to use,
all of the material Intellectual Property used or held for use in the operation of the business of the Company
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or one of its Subsidiaries as each is presently conducted and has been conducted during the two (2) years
prior to Closing.

(e) The information technology systems (including the software, firmware, and
hardware) owned, leased or licensed by the Company or any of its Subsidiaries and used in the conduct of
their respective businesses are sufficient in all material respects for the immediate needs of the businesses
of each of the members of the Company Group. None of the Software included in the Company Intellectual
Property is subject to any “open source” (including any “copyleft”) license (including any GPL, AGPL or
other software license approved by the Open Source Initiative or any Creative Commons license)
(collectively, “Open Source Licenses”) and used by the Company or any of its Subsidiaries in a manner
which requires them to publicly distribute or disclose the Source Code for such Software included in the
Company Intellectual Property. The Company and each of its Subsidiaries are in material compliance with
all Open-Source Licenses applicable to its use of any Software governed by such licenses. The Company
Group has not delivered, licensed or made available, or obligated itself (whether present, contingent, or
otherwise) to deliver, license or make available, the Source Code for any Software included in the Company
Intellectual Property to any escrow agent or other Person who is not a current or former employee,
contractor or consultant of the Company or one of its Subsidiaries under a duty of confidentiality with
respect to such Source Code. To the Knowledge of the Company, there has been no unauthorized use,
reverse engineering, decompiling, disassembling, or other unauthorized disclosure of or access to any
Source Code owned by the Company Group.

(f) The Company and each of its Subsidiaries is compliant in all material respects with
all Data Protection Obligations. The Company and each of its Subsidiaries has implemented controls,
including policies and procedures, reasonably designed to ensure compliance with Data Protection
Obligations. The Company and each of its Subsidiaries has adopted and published privacy policies on its
website that accurately describe its privacy practices, including its collection, use, and disclosure of
Personal Data. The Company and each of its Subsidiaries has implemented appropriate mechanisms to
ensure that the transfer of Personal Data from the European Economic Area, the United Kingdom, and other
jurisdictions whose Laws restrict the transfer of Personal Data to a third country or international
organization complies with such Laws, as applicable, in all material respects.

(g) The Company and each of its Subsidiaries has implemented and maintains a
written information security program comprised of reasonable administrative, technical, and physical
safeguards to protect the security, confidentiality, integrity, and availability of Sensitive Data and the
Company’s or its Subsidiaries” information technology systems, taking into account the risks to and
sensitivity of the data Processed by the Company Group. This program requires, at minimum, encryption
of Personal Data in transit and while in storage on portable devices, use of multi-factor authentication for
remote access to the Company Group’s information technology systems, regular patching and updating of
software, and deployed anti-virus and anti-malware protection on each endpoint. The Company Group’s
information security program(s) comply with applicable Data Protection Obligations in all material
respects. Except as otherwise set forth in Schedule 5.13(g), the Company Group has not in the last three (3)
years experienced any known or reasonably suspected Security Incidents. The Company has not in the last
three (3) years been (i) required under applicable Data Protection Obligations to notify any Person of any
Security Incident or (ii) notified by any Person of any Security Incident impacting the Company’s or any
Subsidiary’s Personal Data or information technology systems. The Company and each of its Subsidiaries
maintains cybersecurity insurance as set forth on Schedule 5.17.



(h) The Company and each of its Subsidiaries has and maintains commercially
reasonable and appropriate backup and data recovery, disaster recovery, incident response, and business
continuity plans and procedures, and tests such plans and procedures on a regular basis, and such plans and
procedures have been effective in all material respects upon such testing. To the Knowledge of the
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Company, the Company’s and its Subsidiaries’ information technology systems do not contain any “back
door,” “time bomb,” “Trojan horse,” “worm,” “drop dead device,” “virus,” malware or other Software
routines or components (i) that are intentionally designed to significantly disrupt or adversely affect the
functionality or integrity of any information or system, or (ii) that are intentionally designed to permit

unauthorized access to, maliciously disable or maliciously encrypt or erase Software, hardware, or data.
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(i) The Company and each of its Subsidiaries has conducted commercially reasonable
due diligence on all processors, outsourcers, and service providers that Process Sensitive Data on behalf of
the Company Group, or with whom they otherwise provide access to Sensitive Data or provide access to
the Company’s or Subsidiaries’ information technology systems, and have contractually obligated all such
Persons that are Processing Personal Data on the Company Group’s behalf to (i) comply with applicable
Data Protection Obligations in all material respects, (ii) implement reasonable safeguards to protect the
security and confidentiality of Personal Data and Company Group information technology systems, and
(iti) comply with any other material obligations expressly required by Data Protection Obligations to be
included in such contracts.

1) There is no Action pending, asserted in writing or threatened in writing (or, to the
Knowledge of the Company, otherwise asserted or threatened) against the Company or any of its
Subsidiaries alleging a violation by the Company Group of any Data Protection Obligations or any Person’s
right of privacy or publicity, and, to the Knowledge of the Company, no valid basis exists for any such
Action, Neither the Company nor its Subsidiaries has (i) received any written communications from or (ii)
to the Knowledge of the Company, been the subject of any investigation by a data protection authority or
any other Governmental Body, in each of (i) and (ii), regarding data security or the Processing of Personal
Data. The execution and performance of this Agreement and the other agreements contemplated hereby
will not materially breach or otherwise cause any material violation on the part of the Company or any of
its Subsidiaries of any applicable Data Protection Obligations. The Company Group does not sell, rent or
otherwise make available any Personal Data to non-Affiliated Persons for such Persons’ own use.

(k) Except as set forth on Schedule 5.13(k), no funding, facilities or personnel of any
Governmental Body or any university, college, research institute or other educational institution was used,
directly or indirectly, to create, in whole or in part, any material Company Intellectual Property, except for
any such funding or use of facilities or personnel that does not (i) result in such Governmental Body or
institution obtaining any ownership of such Intellectual Property or (ii) place any restriction or obligation
on the ownership or use by the Company Group of such Intellectual Property.

5.14  Actions. Except as set forth on Schedule 5.14, there is no material Action, and since
January 1, 2021, there has been no material Action, pending, asserted in writing or threatened in writing
(or, to the Knowledge of the Company, otherwise threatened) against the Company or any of its
Subsidiaries, or, to the Knowledge of the Company, any officer, director, manager or employee thereof in
their capacity as such, at law or in equity, or before or by any Governmental Body. Except as set forth on
Schedule 5.14, neither the Company nor any of its Subsidiaries (a) is subject to any outstanding
Governmental Order that imposes any material restriction on the Company or any of its Subsidiaries or (b)
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monetary payment by the Company or any of its Subsidiaries, or involved any restricting limitations, or
obligations on the Company or any of its Subsidiaries.

5.15  Employee Benefit Plans.

(a) Except as listed on Schedule 5.15(a), neither the Company nor any of its
Subsidiaries maintains or contributes to or has any Liability with respect to, and no current or former
employees, officers, managers, independent contractors, consultants, or directors of the Company or any of
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its Subsidiaries participate in or receive benefits under any material (i) nonqualified deferred compensation
or retirement plans, (i) qualified “defined contribution plans™ (as such term is defined under Section 3(34)
of ERISA, whether or not subject to ERISA), (iii) qualified “defined benefit plans™ (as such term is defined
under Section 3(35) of ERISA, whether or not subject to ERISA) (the plans described in the foregoing
clauses (ii) and (iii) are collectively referred to herein as the “Pension Plans™), (iv) “welfare benefit plans™
(as such term is defined under Section 3(1) of ERISA, whether or not subject to ERISA) (the “Welfare
Plans™), or (v) other compensation, incentive, severance, equity or equity based, employment, or fringe or
employee benefit plan, program, policy, contract or arrangement, in each case of the arrangements
referenced in clause (v), maintained by a member of the Company Group or pursuant to which any member
of the Company Group has any Liability (items (i) through (v), regardless of whether material or not, are
collectively referred to herein as the “Plans”; provided. however, that the term “Plan” shall not include any
plans, programs, policies, or Contractual Obligations maintained by any Governmental Body).

(b) With respect to each material Plan, the Company has made available to Parent (i) a
true and correct copy of each such Plan (including all amendments thereto) or a written description of such
Plan to the extent there is no written plan document, (ii) the current summary plan description and any
summary of material modifications thereto, and (iii) the most recent IRS opinion or determination letter
with respect to each Pension Plan.

(c) Each Pension Plan (other than any Multiemployer Plan) which is intended to meet
the requirements of a “qualified plan™ under Section 401(a) of the Code, has either received a favorable
determination letter or opinion letter from the IRS that such Pension Plan is so qualified or has requested
such a favorable determination letter within the remedial amendment period of Section 401(b) of the Code
and to the Knowledge of the Company, there are no facts or circumstances that would reasonably be
expected to jeopardize the qualification of such Pension Plan. The Plans (other than any Multiemployer
Plan) comply in form and in operation in all material respects with their terms and the requirements of the
Code and ERISA and other applicable Law.

(d)  With respect to the Plans (other than any Multiemployer Plan), except as would
not result in material liability to the Company Group, (i) all required contributions have been made or
properly accrued, (ii) there are no Actions pending, threatened in writing, or, to the Knowledge of the
Company, otherwise threatened, other than routine claims for benefits, (iii) to the Knowledge of the
Company, there have been no “prohibited transactions™ (as that term is defined in Section 406 of ERISA
or Section 4975 of the Code), and (iv) all material reports, returns and similar documents required to be
filed with any Governmental Body or distributed to any Plan participant have been timely filed or
distributed.

()  Neither the Company nor any of its Subsidiaries has, nor, to the Knowledge of the
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is defined in Section 3 of ERISA, committed any material breach of fiduciary responsibility imposed by
ERISA or any other applicable Law with respect to the Plans which could subject the Company, Purchaser,
any of their Subsidiaries or any of their respective directors, managers, officers or employees to any material
liability under ERISA or any applicable Law.

(H Neither the Company nor any of its Subsidiaries has incurred any material Liability
for any Tax or civil penalty imposed by Section 4975 of the Code or Section 502 of ERISA which has not
been satisfied in full.

(g)  No member of the Company Group contributes to or has any Liability (including
on account of a member of the Company’s Controlled Group) with respect to any Multiemployer Plan or
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any Pension Plan that is subject to Section 302 of ERISA, Title IV of ERISA or Section 412 of the Code.
No Plan is a “multiple employer plan” within the meaning of Section 413(c) of the Code.

(h) None of the Plans obligates the Company Group to provide a current or former
employee, officer, director, independent contractor, consultant, or manager (or any dependent thereof) any
life insurance or medical or health benefits after his or her termination of employment or service with the
Company or any of its Subsidiaries, other than as required under Part 6 of Subtitle B of Title I of ERISA,
Section 4980B of the Code or any similar state Law without any material Liability to any member of the
Company Group. No member of the Company Group has any material Liability with respect to any failure
to comply with the requirements of Part 6 of Subtitle B of Title I of ERISA, Section 4980B of the Code and
any similar state Law.

(i) In connection with the consummation of the transactions contemplated by this
Agreement, no payments of money or property, acceleration of benefits, or provision of other rights have
or may be made which, in the aggregate, would result in the imposition of a Tax under Section 4999 of the
Code.

)] No Person is entitled to receive any additional payment (including any Tax gross-
up or similar payment) as a result of the imposition of Taxes under Sections 4999 and 409A of the Code.

(k) Each Plan that is a nonqualified deferred compensation plan subject to
Section 409A of the Code has been operated and maintained in all material respects in compliance with
Section 409A of the Code and the rules and regulations thereunder, such that the additional Tax described
in Section 409A(a)(1)(B) of the Code would not be assessed.

() Except as listed on Schedule 5.15(1), the consummation of the transactions
contemplated by this Agreement will not (alone or in connection with any other event): (i) result in
severance pay or any other payment or any increase in severance pay or any other payment to any current
or former employee, officer, director, independent contractor, consultant, or manager of the Company or
any of its Subsidiaries, (ii) accelerate the time of payment or vesting, result in any payment or funding of
compensation or benefits, increase the amount payable, result in the forgiveness of indebtedness or result
in any other obligation pursuant to, any Plan, (iii) limit or restrict the right of the Company or any of its
Subsidiaries to amend or terminate any Plan, or (iv) result in any “disqualified individual” (as such term is
defined in Treasury Regulation Section 1.280G-1) receiving any “excess parachute payment” (as such term
is defined in Section 280G(b)(1) of the Code).

5.16  Employees.

(a)  The Company Group has made available to Parent a complete and correct list of
all employees of the Company Group as of January 11, 2025, showing for each: (i) start date, (ii) current
job title, (iii) whether paid on a salary or, hourly status or other basis, (iv) exempt or non-exempt status (for
U.S. employees), (v) base salary or hourly rate (if applicable), (vi) bonus target opportunities, (vii) work
location (city, state (where applicable), and country), and (viii) full time or part time status.

(b) Except as set forth in Schedule 5.16(b), neither any employee of the Company
Group with annualized compensation at or above $150,000 nor employees of the Company Group with
aggregate annualized compensation at or above §1,000,000 has given written notice to the Company or any
Subsidiary of his, her or their intent to terminate employment with the Company or any Subsidiary prior to
the one-year anniversary of the Closing Date.
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(¢)  The Company has made available to Parent complete and correct copies of (i) all
employee trade secret, non-compete, non-solicit, non-disclosure, and invention assignment Contractual
Obligations or a form of such Contractual Obligations entered into with current employees and (i) all
employment manuals and handbooks applicable to current employees of the Company and/or its
Subsidiaries.

(d)  The Company Group is, and has been for the past three (3) years, in compliance in
all material respects with (i) all applicable Laws relating to labor, employment and employment practices,
including those Laws regarding terms and conditions of employment, hiring, background checks, disability
rights or benefits, accommodations, privacy, compensation, wages and hours (including compliance with
Laws relating to overtime pay, meal and rest periods, travel time, on-call, payment, working time, and piece
rate pay), benefits, classification of employees and independent contractors, employment discrimination,
harassment and retaliation, pay equity, equal opportunity, pay transparency, affirmative action, record
retention, leaves of absence, workers’ compensation, unemployment insurance, whistleblowing,
occupational health and safety, child labor, reductions in force, plant closures and layoffs (including under
the Worker Adjustment and Retraining Notification Act, 29 U.S.C. §2109 et seq. or similar state or local
laws (the “WARN_Act™)), termination of employment, group terminations, wrongful termination,
immigration and employment eligibility verification, collective bargaining, and the collection and payment
of payroll Taxes, and (ii) all obligations of the Company Group under any employment Contractual
Obligation, consulting Contractual Obligation, severance Contractual Obligation, labor Contractual
Obligation, or any other employment or labor-related Contractual Obligation.

(e) There are no, and in the past three (3) years there has been no, Action pending, or,
to the Company’s Knowledge, threatened against the Company or any of its Subsidiaries before the U.S.
Equal Employment Opportunity Commission, the U.S. National Labor Relations Board, the U.S.
Department of Labor or any other Governmental Body alleging material non-compliance with applicable
Laws relating to labor, employment and employment practices. No Governmental Order imposes any
material continuing obligations or otherwise limits, interferes, conflicts or affects the Company’s or its
Subsidiaries business or any of their ability to manage employees or job applicants.

(H Except as would not result in material Liability to the Company Group, at all times
during the past three (3) years, the Company Group has paid in full when due all wages, salaries,
commissions, bonuses, benefits, overtime pay, wage premiums, payments, severance, fees, termination
payments, and other compensation due to any of their employees, individual independent contractors, or
consultants other than such compensation that is unpaid that will be paid on the next regular payroll date.
Except as would not result in material Liability to the Company Group, there are no Actions with respect
to the payment of wages, salary, or overtime pending, or, to the Company’s Knowledge, threatened in
writing with respect to any current or former employee, individual independent contractor, or consultant of
the Company Group.

(2) Except as would not result in material Liability to the Company Group, to the
Company’s Knowledge there is no current, pending, or ongoing investigation or audit relating to the labor
or employment practices of the Company or any of its Subsidiaries by any Governmental Body, including,
without limitation, the U.S. Department of Labor, the U.S. Occupational Safety & Health Administration,
any state Occupational Safety & Health Commission, or the U.S. Immigration and Custom Enforcement.

(h) Within the nast three (31 vears. (1) there has not heen. threatened in writine or. to
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the Company’s Knowledge, otherwise threatened, any allegation of sexual harassment, sexual assault or
sexual misconduct by or against any current or former director, manager, officer, supervisor, or executive
employee of the Company or any of its Subsidiaries, and (ii) the Company Group has not entered into any
settlement Contractual Obligation related to allegations of sexual harassment or sexual misconduct by any
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current or former director, manager, officer, supervisor, or executive employee of the Company Group.
Within the past three (3) years, the Company Group has reasonably investigated all allegations of sexual
harassment or sexual misconduct against any director, manager, officer, supervisor, or executive employee
which has been reported to the Company or any of'its Subsidiaries and with respect to each such allegation,
(except those the Company or its applicable Subsidiary deemed to not have merit), the Company or its
applicable Subsidiary has taken corrective actions reasonably calculated to prevent further discrimination
and harassment. No such allegation of sexual harassment would reasonably be expected to result in any
material Liability to the Company or any of its Subsidiaries and to the Company’s Knowledge there are no
such allegations that, if known to the public, would reasonably be expected to bring the Company or any
of its Subsidiaries into material disrepute.

(1) Except as set forth on Schedule 5.16(i): (a) neither the Company nor any of its
Subsidiaries is party to or bound by any collective bargaining agreement or other labor-related contract with
any labor union, works council, or other similar labor organization representing any employee of the
Company or any of its Subsidiaries; (b) to the Company’s Knowledge, there are no pending union
organizing activities involving employees of the Company or any of its Subsidiaries; (c) there are no
pending, or, to the Company’s Knowledge, threatened strikes, work stoppages, concerted walkouts, or
lockouts against the Company or any of its Subsidiaries; and (d) there are no pending or, to the Company’s
Knowledge, threatened, unfair labor practice charges or complaints against the Company or any of its
Subsidiaries before the National Labor Relations Board.

5.17  Insurance. Except with respect to any Plan set forth on Schedule 5.15(a), Schedule 5.17
sets forth a true, correct and complete list of all insurance policies by which the Company Group or any of
their assets, employees, officers, managers or directors or the Business have been insured (including fire,
theft, casualty, comprehensive, general liability, worker’s compensation, business interruption,
environmental, product liability, automobile, vehicle and equipment insurance policies), or otherwise have
been the beneficiary of coverage of, since January 1, 2021 (the “Insurance Policies™). The list includes for
each such Insurance Policy the type of policy, form of coverage, policy number, name of insurer, amount
of any deductibles and expiration date. The Company has made available to Parent true, accurate and
complete copies of all Insurance Policies, in each case, as amended or otherwise modified and in effect.
Schedule 5.17 describes any self-insurance arrangements affecting the Company or any of its Subsidiaries,
Since January 1, 2021, the Company Group has maintained in full force and effect, with financially sound
and reputable insurers, insurance with respect to their assets and the Business, in such amounts and against
such losses and risks as is customarily carried by Persons engaged in the same or similar business and as is
required under the terms of any applicable Leases or other Contractual Obligations. Except as disclosed on
Schedule 5.17, no insurer (a) has questioned, denied or disputed (or otherwise reserved its rights with
respect to) the coverage of any claim pending under any Insurance Policy or (b) has provided any notice of
cancellation or any other indication and neither the Company nor any Subsidiary has any reason to believe
that any insurer plans to cancel any Insurance Policy or raise the premiums or alter the coverage under any
Insurance Policy. All premiums due and payable under all Insurance Policies of the Company Group have
been paid and none of the Company or its Subsidiaries is liable for any retroactive premium or similar
adjustment. Schedule 5.17 identifies all claims asserted by the Company or any of its Subsidiaries pursuant
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claim. Neither the Company nor any of its Subsidiaries is in material default with respect to any provision
contained in any Insurance Policy or has failed to give any notice or present any material claim under any
Insurance Policy as required by the terms thereof.
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5.18  Environmental Matters. Except as set forth on Schedule 5.18:

(a) The Company Group is in material compliance with all Environmental Laws
applicable to their respective operations at all real property locations where the Company Group conducts
business, including the Leased Real Property listed on Schedule 5.10(c).

(b) Neither the Company nor any of its Subsidiaries has during the past three (3) years
received written, or, to the Company’s Knowledge, other notice with respect to its business or any Leased
Real Property from any Governmental Body or other Person alleging any material violation of, or material
Liability (including asserting any investigatory, corrective or remedial obligation) under, any
Environmental Laws.

(c) Neither the Company nor any of its Subsidiaries is subject to any Environmental
Claim, Environmental Claim threatened in writing or, to the Company’s Knowledge, otherwise threatened
Environmental Claim asserting a material investigatory, corrective or remedial obligation or any material
Environmental Liabilities under Environmental Laws.

(d)  Without limiting the generality of the foregoing, the Company Group holds and is
in material compliance with all permits, licenses, and other authorizations that are required under
Environmental Laws for the operations at and occupancy of all real property locations where the Company
Group conducts business, including the Leased Real Property.

(e) There have been no Releases, Releases threatened in writing, nor, to the
Knowledge of the Company, any otherwise threatened Release, of any Hazardous Substances at any
premises of the Company or any Subsidiary, including the Leased Real Property, or in the operation of the
business that would reasonably be expected to result in material Environmental Liabilities or a material
Environmental Claim.

(f) For the past three (3) years, neither the Company nor any Subsidiary has generated,
manufactured, refined, transported, treated, stored, handled, disposed, transferred, produced, imported,
exported, sold, distributed, processed or otherwise managed any Hazardous Substances, except in material
compliance with all applicable Environmental Laws.

(g)  There are no underground storage tanks or aboveground storage tanks present at
any real property location where the Company Group conducts business, including the Leased Real
Property, that are reasonably likely to give rise to material Environmental Liabilities for the Company
Group.

(h) The Company Group has made available to Parent all material environmental



reports, studies, audits, records, sampling data, site assessments, risk assessments, and other similar
documents with respect to the business or assets of the Company or any Subsidiary, or any currently or
formerly owned, operated, or leased real property, including the Leased Real Property, which are in the
possession or control of the Company Group.

5.19  Affiliated Transactions. Except for the AE Consulting Agreement and for transactions
between or among the Company and any of its Subsidiaries, employment relationships, the provision of
compensation and benefits to employees and powers of attorney and similar grants of authority made, in
each case, in the Ordinary Course of Business, and except as set forth on Schedule 5.19, no officer, director,
manager (or Member of the Immediate Family of any officer, director or manager) or Affiliate of the
Company Group (a) is, directly or indirectly, or has a direct or indirect interest in, a consultant, competitor,
creditor, debtor, customer, distributor, supplier or vendor of, or is a party to any Contractual Obligation
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with the Company Group, (b) has any direct or indirect ownership interest in any material property or asset
or material right, tangible or intangible, that is owned or used by the Company or any of its Subsidiaries,
or (c) is or at any time since January 1, 2021 is or has been directly or indirectly a party to any transaction
with or provided any services, credit enhancements, guarantees, assets or rights to use assets as collateral
or any other assistance to facilitate or support transactions or the business of the Company or any of its
Subsidiaries. Each Contractual Obligation scheduled pursuant to this Schedule 5.19 is on commercially
reasonable terms no more favorable to the counterparty than what any Person negotiating on an arm’s length
basis would expect.

520  Brokerage. Except as set forth on Schedule 5.20, there are no claims for, and no Person is
entitled to any, brokerage commissions, finders’ fees, financial advisory fees, investment banking fees or
similar compensation in connection with the transactions contemplated by this Agreement based on any
arrangement or agreement binding on the Company or any of its Subsidiaries.

5.21  Permits; Compliance with Laws.

(a) Except as set forth on Schedule 5.21(a), the Company Group holds and is in
compliance, in all material respects, with all material Permits which are required for the operation of the
Business as presently conducted. Neither the Company nor any of its Subsidiaries is subject to any
proceedings pending, threatened in writing or, to the Knowledge of the Company, otherwise threatened,
relating to the suspension, revocation or modification of any material Permit which is required for the
operation of the Business as presently conducted.

(b)  Except as set forth on Schedule 5.21(b), (i) the Company Group is in compliance,
in all material respects, with all Laws applicable to their respective businesses, operations and assets, and
(i1) neither the Company nor any of its Subsidiaries has, during the past three (3) years, received any written
notice or, to the Knowledge of the Company, other notice of any Action against it alleging any material
failure to comply with any applicable Law.

(c) Except as set forth on Schedule 5.21(c), the Company Group and its employed
Pilots, as applicable, hold all material Aircraft and Pilot licenses, registrations, certificates and permits from
the Aviation Authority or any other Governmental Body which are required for the operation of the Aircraft
of the Company Group as presently conducted.

5.22  International Trade Compliance.

(a) Since the Lookback Date, neither the Company, nor any of its Subsidiaries, nor
any of their respective directors, officers or managers, and to the Company’s Knowledge, none of the agents
or employees of the Company or any of its Subsidiaries, or any other Person acting for or on behalf of the
Company or any of its Subsidiaries, has, either directly or indirectly, (i) used any funds for unlawful
contributions, gifts, entertainment or other unlawful expenses, including any expenses related to political
activity, (ii) unlawfully offered, promised, authorized, or conferred an improper benefit on any Person in
order to influence their action(s) on behalf of the Company or any of its Subsidiaries, including, but not
limited to, an offer, promise, authorization or the provision of anything of value to foreign government
officials or a foreign political party, employees of a foreign political party or candidates for foreign political
office, (iii) violated any applicable money laundering or anti-terrorism Law, or (iv) to the Company’s
Knowledge, taken any action that would cause the Company or any of its Subsidiaries to be in violation of
the U.S. Foreign Corrupt Practices Act of 1977, as amended, 15 U.S.C. §§ 78dd-1, et seq., or any applicable
Law of similar effect (collectively, “Anti-Corruption Laws”). Since the Lookback Date, (i) no audit,
inquiry, review, inspection, survey, examination, charge, proceeding or investigation by any Governmental
Body with respect to a possible or actual violation of the Anti-Corruption Laws, nor any criminal or civil
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claims, nor factual allegations of non-compliance, with respect to the Anti-Corruption Laws, has been
threatened in writing or, to the Knowledge of the Company, otherwise threatened against the Company or
any of its Subsidiaries and (ii) neither the Company nor any of its Subsidiaries have made any voluntary,
mandatory, or other disclosure to a Governmental Body with respect to a possible violation of the Anti-
Corruption Laws.

(b) Neither the Company, nor any of its Subsidiaries, nor any of their respective
officers, managers, directors, or employees, nor to the Company’s Knowledge, any agent of the Company
or any of its Subsidiaries has, since the Lookback Date: (i) been a Sanctioned Person or organized, resident
or located in a Sanctioned Country, or (ii) engaged in any dealings or transactions with any Sanctioned
Person or in any Sanctioned Country in violation of Sanctions.

(c) The Company and its Subsidiaries are, and since the Lookback Date have been, in
compliance with all applicable Trade Compliance Laws. The Company and its Subsidiaries: (i) except as
set forth on Schedule 5.22(c) have not directly or indirectly, imported, exported, re-exported, sold or
otherwise transferred (including transfers to non-U.S. persons located in the United States) any supplies,
software, technology or services in violation of applicable Trade Compliance Laws in any material respects;
and (ii) have not engaged, directly or indirectly, in any other transactions involving a Sanctioned Country,
or any Person with whom the Company and its Subsidiaries are prohibited from dealing under Trade
Compliance Laws, including, for example, any Sanctioned Person, in violation of Trade Compliance Laws.

(d) Without limiting the foregoing, since the Lookback Date: (a) the Company Group
has obtained or completed all material registrations, reviews, Permits, licenses, license
exceptions/exemptions, and other consents, notices, waivers, approvals, orders, authorizations,
registrations, declarations, classifications and filings required in accordance with the Trade Compliance
Laws for the conduct of the Business; and (b) the Company Group is and has been in compliance in all
material respects with the terms of all such licenses that have been received since the Lookback Date or are
currently in effect. No charge, proceeding, investigation, or inquiry by any Governmental Body with respect
to a violation of any applicable Trade Compliance Laws is now pending or has since the Lookback Date
been asserted or threatened in writing or, to the Company’s Knowledge, otherwise threatened with respect
to the Company or any of its Subsidiaries. Neither the Company nor any of its Subsidiaries has since the
Lookback Date been the subject of any Action with respect to potential or actual violations of any Trade
Compliance Laws.

(e) Except as set forth on Schedule 5.22(¢), neither the Company nor any of its
Subsidiaries has, since the Lookback Date, made any voluntary disclosure with respect to a possible
violation of Trade Compliance Laws to any Governmental Body. Neither the Company or any of its
Subsidiaries has, since the Lookback Date, been subject to civil or criminal penalties imposed by any
Governmental Body with respect to violations of any Trade Compliance Laws.

523 Customers and Suppliers.

(a) Schedule 5.23(a) sets forth a complete and correct list of the top (i) ten (10)
customers of the Company Group on a consolidated basis by volume of sales to such customers
(collectively, the “Material Customers™) and (ii) ten (10) suppliers of the Company Group on a consolidated
basis by dollar value of net purchases from such suppliers (collectively, the “Material Suppliers™), and the
ageregate dollar amount of purchases from or sales to each such Material Customer or Material Supblier.
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(b) Except as set forth on Schedule 5.23(b), (i) no Material Customer or Material
Supplier has cancelled, failed to renew, materially altered or reduced or otherwise terminated, threatened
in writing or, to the Knowledge of the Company, otherwise threatened or indicated that it intends, to cancel,
terminate, fail to renew or materially alter, the terms or existence of its relationship with the Company or
any of its Subsidiaries and (ii) neither the Company nor any of its Subsidiaries has received any written, or
to the Knowledge of the Company, oral, notice from any Material Customer or Material Supplier to the
effect that any such Material Customer or Material Supplier will stop, materially decrease the rate of, or
materially change the payment or price terms with respect to, buying products from or supplying products
or services to the Company or any of its Subsidiaries. Except as set forth on Schedule 5.23(b), to the
Knowledge of the Company, (x) there is no material dispute with any Material Customer or Material
Supplier and (y) the transactions contemplated by this Agreement and the Ancillary Agreements will not
adversely affect the relationship of the applicable Material Customer or Material Supplier with the
Company or any of its Subsidiaries.

5.24  Government Contracts.

(a) With respect to each Government Contract and Government Bid within the last
three (3) years: (i) all representations and certifications and statements submitted by the Company, and its
Subsidiaries were, accurate in all material respects as of their respective effective dates and made by an
authorized representative of the Company, or its Subsidiaries, and (ii) the Company, and its Subsidiaries,
fully expect and intend to fully perform all material obligations under each Government Contract it has or
which it may be awarded.

(b)  The Company Group (i) has complied with all material terms and conditions of
cach Government Contract and Government Bid, (i) have complied with all Laws and regulations
applicable to each such Government Contract and Government Bid, including, without limitation, the Truth
in Negotiations Act of 1962, as amended, the Service Contract Act of 1965, as amended, and the Federal
Acquisition Regulation (“FAR™) and any applicable agency supplement thereto and (iii) neither a
Governmental Body nor any prime contractor has provided written or, to the Company’s Knowledge, other
notice to the Company or any of its Subsidiaries, that the Company or any of its Subsidiaries has materially
breached or violated any Law applicable to any Government Contract.

(c) Neither the Company nor any of its Subsidiaries, nor any of their respective
principals, owners, officers, directors, employees, nor to the Company’s Knowledge any of their respective,
consultants, agents, or representatives is, or within the last three (3) years has been, suspended or debarred
from doing business with the United States Government or has been declared non-responsible or ineligible
for United States Government contracting. To the Knowledge of the Company, there are no circumstances
that would be reasonably expected to warrant the institution of debarment or suspension proceedings against
the Company, nor any of its Subsidiaries, or any of their respective principals, owners, officers, directors,
employees, consultants, agents or representatives,

(d) To the Knowledge of the Company and since the Lookback Date, neither the

(omnanv nor anv of its Suhsidiaries nor anv of their resnective nrincinals. owners afficers. directors or
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employees is under or subject to any civil or criminal investigation involving or related to an alleged
violation of a contract requirement or Law or regulation pertaining to any Govemnment Contract or
Government Bid. To the Knowledge of the Company, there are no material Actions, irregularities,
misstatements, or omissions relating to any Government Contract or Government Bid that have a reasonable
likelihood of leading to, (i) any administrative, civil, or criminal investigation, litigation, complaint or
indictment of the Company Group, or any of its principals, owners, officers, directors, or employees; (ii)
the recoupment of any material payments previously made to the Company, or its Subsidiaries, by a
Governmental Body; or (iii) the assessment of any material penalties against the Company, or its
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Subsidiaries, arising out of such Actions, irregularities, misstatements, or omissions. The Company, and
its Subsidiaries, have not received any document requests, subpoenas, search warrants or civil investigative
demands addressed to or requesting information involving the Company, or its Subsidiaries, or any of their
respective principals, owners, officers, directors, or employees in connection with or related to any
Government Contract or Government Bid.

(e) Neither the Company, nor its Subsidiaries, nor any of their respective principals,
owners, officers or directors, or to the Knowledge of the Company any employee, consultant, agent or
representative of the Company Group has been convicted of, had a civil judgment rendered against them
for, or is currently criminally charged or indicted for the commission of fraud or a criminal offense in
connection with a Government Contract or Government Bid.

(N To the Knowledge of the Company, there exist (i) no outstanding material claims
or disputes with the Company, or any of its Subsidiaries, either by a Governmental Body or by any prime
contractor arising under or relating to any Government Contract or Government Bid, (i) no facts that would
be likely to form the basis for such a claim, (iii) no material disputes between the Company, or its
Subsidiaries, and a Governmental Body or any prime contractor or subcontractor arising under any
Government Contract, (iv) no facts over which such a material dispute would reasonably be expected to
arise in the future, (v) no adverse contracting officer’s final decisions issued by a Governmental Body
related to any Government Contract denying the Company Group’s request for a material payment, and (vi)
no pending material requests for equitable adjustment against a Governmental Body or against any prime
contractor or subcontractor arising under any Government Contract, except for routine demands for
payment.

(g The Company Group has not undergone, and is not undergoing, any audit, or, to
the Knowledge of the Company, investigation, or examination of records relating to the Government
Contracts, other than in the Ordinary Course of Business, and to the Knowledge of the Company there is
no basis for any such audit, investigation, or examination of records, other than in the Ordinary Course of
Business.

(h)  To the Knowledge of the Company and since the Lookback Date, neither the
Company, nor its Subsidiaries, nor any of their respective principals, owners, officers, directors, employees,
consultants, agents, or representatives has made payment, directly or indirectly, to any Person in violation
of applicable Laws, including (but not limited to) Laws relating to bribery, gratuities, kickbacks, lobbying
expenditures, political contributions and contingent fee payments.

(1) No written or, to the Knowledge of the Company, other termination for default,

cure notice or show cause notice has been received with respect to any material Government Contract within
the lagt three (3) vears and tn the Knowledoe of the Comnanv nn facte ar alleoationg exict that are
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reasonably likely to give rise to such a termination for default. Neither the Company nor any of its
Subsidiaries has received any written or, to the Knowledge of the Company, other notice terminating or
indicating an intention to terminate or seek the termination of any of the Government Contracts for
convenience. No stop work order has been issued with respect to any Government Contract or Government
Bid, nor is any such stop work order in effect.

0 Within the last three (3) years, neither the Company, nor any of its Subsidiaries,
has made a mandatory disclosure under the FAR, or a voluntary disclosure to a Governmental Body in
connection with any material noncompliance involving a Government Contract or Government Bid, and,
to the Knowledge of the Company, no facts presently exist that would require the Company or any of its
Subsidiaries to make a mandatory disclosure under the FAR.

-60 -




(k) Within the last three (3) years, neither the Company, nor any of its Subsidiaries,
has been determined to be ineligible for award or received a negative determination of responsibility or an
overall past performance evaluation or rating of less than satisfactory with respect to any Government
Contract or Government Bid.

() Neither the Company nor any of its Subsidiaries has received notice of an actual,
apparent, or potential “organizational conflict of interest” as defined in FAR Subpart 9.5, and there are no
facts that could reasonably be expected to result in an “organizational conflict of interest” as a result of or
arising from execution of this Agreement.

(m)  Except as set forth on Schedule 5.24(m), no Government Contract was premised
or awarded based on the Company’s or a Subsidiary’s representation that it is a small business, small
disadvantaged business, service-disabled veteran-owned small business, woman-owned small business,
participant in the SBA’s 8(a) Business Development program, protégé, or possesses other preferential status
afforded by statute or regulation, nor did the Company or any Subsidiary represent itself at the time of
submission of any Government Contract or Government Bid as a small business or eligible for any other
preferential status under the size standard applicable to such Government Contract or Government Bid.
Schedule 5.24(m) identifies the small business or other preferential status associated with each Government
Contract or Government Bid listed therein.

(n)  Since the Lookback Date, neither the Company, nor any of its Subsidiaries, has
made any assignment of a Government Contract or of any interest in any Government Contract in violation
of the federal Assignment of Claims Act, 31 U.S.C. 3727.

(0) Within the last three (3) years, neither a Governmental Body nor any prime
contractor or subcontractor under a Government Contract has withheld or setoff or attempted to withhold
or setoff, any material payments due to the Company Group under any Government Contract.

(p)  Within the last three (3) years, all invoices and claims for payment, reimbursement
or adjustment, including without limitation requests for progress payments and provisional payments,
submitted by or on behalf of the Company or any of its Subsidiaries, in connection with a Government
Contract were current, accurate and complete in all material respects as of their applicable submission dates.

(@) The Company Group is not Performing At-Risk under a Government Contract or
for a prospective Government Contract.

(r) Schedule 5.24(r) sets forth a list of all technical data, computer software, or
Intellectual Property that was developed in whole or in part using funds from a Government Contract, and
lists the applicable government use license for each. Except as set forth on Schedule 5.24(r), the Company
Group has not provided technical data, computer software, or Intellectual Property to any Governmental
Body or other Person, in connection with a Government Contract or Government Bid, in any manner that
gives such Governmental Body or other Person any rights in such technical data, computer software, or
Intellectual Property greater than or different from “restricted rights” or “limited rights,” as such terms are
defined in the FAR and applicable agency FAR supplements. In each case in which the Company or any
of'its Subsidiaries has delivered or otherwise provided any technical data, computer software, or Intellectual
Property to any Governmental Body or other Person in connection with any Government Contract or
Government Bid, the Company Group has marked such technical data, computer software, or Intellectual
Property with all markings and legends (including any “restricted rights” or “limited rights” legend)
necessary (under the FAR or other applicable Laws) to preclude a Governmental Body or other Person from
acquiring any unlimited rights with respect to such technical data, computer software or Intellectual
Property.
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(s) Schedule 5.24(s) sets forth a true and correct list of all facility security clearances
held or currently subject to a pending application by the Company, and its Subsidiaries, and all personnel
security clearances held or currently subject to a pending application by any officer, director, or employee
of the Company or any of its Subsidiaries by category. The clearances set forth on Schedule 5.24(s) are all
of the facility and personnel security clearances reasonably necessary to conduct the businesses of the
Company Group. To the Knowledge of the Company, neither the Company nor any Subsidiary has any
reason to believe that that any pending facility security clearance eligibility determination will not be
granted.

(t) The Company Group is in compliance with all national security obligations,
including, without limitation, those specified in the National Industrial Security Program Operating
Manual, 32 CFR Part 117 (as amended) (“NISPOM™).

(u)  Other than routine audits by the Defense Counterintelligence and Security Agency
of the United States Department of Defense, there has been no audit by a Governmental Body relating to
the Company’s, or its Subsidiaries’, compliance with the requirements of the National Industrial Security
Program or other national security obligation that resulted in adverse findings against the Company or any
of its Subsidiaries.

(v) There is no existing information, fact, condition or circumstance that would
reasonably be expected to cause the Company or any of its Subsidiaries to lose any facility security
clearance, or to lead to the revocation of any personnel security clearance of the Company’s or Subsidiaries’
officers, directors, or employees.

(w)  The Company Group has complied in all material respects with all applicable
requirements under each Government Contract relating to the safeguarding of and access to classified
information.

(x)  For purposes of this Section 5.24, if not otherwise defined in this Agreement, the
terms and phrases in this Section 5.24 shall have the meaning set forth in the Federal Acquisition
Regulation, codified at 48 C.F.R. 1.00, et seq.

5.25  Surety Bonds.

(a) Schedule 5.25 contains a true and complete list of all deposits, letters of credit,
trust funds, bid bonds, performance bonds, surety bonds and all such similar undertakings (collectively,
“Surety Bonds™) required to be posted by or on behalf of the Company Group in connection with its
operations, including the name of each surety and the amount secured by such Surety Bond.

(b) Except as set forth on Schedule 5.25, the Company Group is in material
compliance with all Surety Bonds currently posted and applicable to it. Except as set forth on
Schedule 5.25, no member of the Company Group is in material default under any of its Surety Bonds and
the Surety Bonds will remain in effect in accordance with their current terms immediately following the
Closing.

5.26  Banking Facilities. Schedule 5.26 sets forth a true, correct and complete list of: (a) each
bank, savings and loan or similar financial institution with or at which the Company or any of its



Subsidiaries has an account or safety deposit box or other similar arrangement, and the type and numbers
or other identifying codes of such accounts, or safety deposit boxes or other similar arrangements
maintained by the Company or its Subsidiaries thereat or therewith; (b) the names of all Persons authorized
to draw on any such account or to have access to any such safety deposit box facility or such other
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arrangement; and (c) any outstanding powers of attorney executed by or on behalf of the Company or any
of its Subsidiaries in connection with such accounts, safety deposit boxes or other arrangements.

5.27  Warranties: Product Liability.

(a)  Schedule 5.27(a)(i) sets forth the terms of any warranties, indemnitees, or
guaranties or similar items offered by the Company or any of its Subsidiaries for any products or services
of the Company or any of its Subsidiaries, in each case, other than warranties, indemnities or guaranties
included in Contracts made available in the Data Room. Except as set forth on Schedule 5.27(a)(ii), during
the past three (3) years there have not been any, and there are no pending, threatened in writing, or to the
Knowledge of the Company, otherwise threatened, material claims under or pursuant to any warranty,
whether express or implied, on the products or services sold by the Business where such claim is not
reserved against in the Financial Statements in accordance with GAAP. All of the services rendered and
goods sold by the Company Group (whether directly or indirectly) have been performed in all material
respects in conformity with all warranties of the Company Group and, in all material respects, with all
applicable Contractual Obligations, and neither the Company nor any Subsidiary has any material Liability
for replacement or repair or for other damages relating to or arising from any such services, except for
amounts incurred in the Ordinary Course of Business which are reserved against in the Financial Statements
in accordance with GAAP. Except as set forth on Schedule 5.27(a)(iii), no contract of the Company or its
Subsidiaries with any customer and which has not been made available in the Data Room contains any
warranty provisions not described on Schedule 5.27(a)(i) that would impose material Liability on the
Company or any of its Subsidiaries, Set forth on Schedule 5.27(a)(iv) is the aggregate amount of warranty
claims incurred by the Company Group during each of the last three (3) completed fiscal years. To the
Knowledge of the Company, there is no reason to expect an increase in the amount of warranty claims of
the Company Group as a percentage of revenue in the future.

(b) None of the Company or its Subsidiaries, or any employee, representative or agent
of the Company or its Subsidiaries, has made any marketing or advertising claims, statements or
representations that any such Person knows or has reason to believe is or was false, and there is no basis
for any claim to be made against the Company or its Subsidiaries that arises from or that relates to any
marketing or advertising claims, statements or representations made by the Company or its Subsidiaries, or
any of their respective employees, representatives or agents related to any products or services of the
Company and its Subsidiaries.

(c) Except as disclosed in Schedule 5.27(c), there is no claim pending, or, to the
Knowledge of the Company, there is no basis for any claim, against any the Company or its Subsidiaries
for injury to person or property suffered as a result of the manufacture, sale, or distribution of any product
or the performance of any service by the Company or its Subsidiaries, including any claim arising out of
the alleged defective or unsafe nature of the products or work product of the Company or its Subsidiaries.

5.28  Inventory. The inventory of the Company Group, net of reserves, reflected on the Latest
Balance Sheet and arising subsequent to the date of the Latest Balance Sheet, consists of a quality and
anantitv eenerallv nsahle and salable in the Ordinary Conrse of Rusiness  The anantities of each item of
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inventory (other than inventory for Whlb]‘l reserves are reflected on the Latest Balance Sheet): (a) are nut in
any material respect excessive, consistent with past practices and the expected needs of the Company
Group, and (b) are in all material respects reasonable, consistent with past practices of the Company Group,
to continue operations without creating backlogs in excess of customary levels for the business of the
Company Group as currently conducted.
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ARTICLE VI

REPRESENTATIONS AND WARRANTIES OF PARENT, PURCHASER AND MERGER SUB

Each of Parent, Purchaser and Merger Sub, as applicable, represents and warrants to the Company
and Seller that the statements in this Article VI are true and correct:

6.01  Organization and Power. Parent is a corporation duly organized, validly existing and in
good standing under the Laws of the State of Delaware. Purchaser is a limited liability company duly
organized, validly existing and in good standing under the Laws of the State of Delaware. Merger Sub is a
corporation duly organized, validly existing and in good standing under the Laws of the State of Delaware.
Each of Parent, Purchaser and Merger Sub has the requisite corporate or limited liability company, as
applicable, power and authority, to execute and deliver this Agreement and each of the Ancillary
Agreements to be executed by Parent, Purchaser or Merger Sub, as applicable, in connection with the
transactions contemplated by this Agreement (the “Parent Documents™) and to perform its obligations
hereunder and thereunder and to consummate the transactions contemplated hereby and thereby.

6.02  Authorization.

(a)  Theexecution, delivery and performance of this Agreement and each of the Parent
Documents by Parent, Purchaser or Merger Sub, respectively, and, subject to the authorization of the
Mergers by the Requisite Vote, the consummation of the transactions contemplated hereby and thereby
have been duly and validly authorized and approved by all requisite corporate or limited liability company,
respectively, action, and no other corporate or limited liability company, respectively, proceedings on their
part, except for the filing of the First Certificate of Merger pursuant to the DGCL and the DLLCA and
Second Certificate of Merger pursuant to the DLLCA, are necessary to authorize the execution, delivery or
performance of this Agreement, other than approval and adoption of this Agreement by Parent in its
capacity as the sole stockholder of Merger Sub and the Initial Surviving Company. This Agreement has
been, and each of the Parent Documents will be at or prior to the Closing, duly and validly authorized,
executed and delivered by Parent, Purchaser or Merger Sub, respectively, and assuming that each of this
Agreement and the Parent Documents, as applicable, is a valid and binding obligation of the other parties
hereto and thereto (to the extent applicable), this Agreement constitutes, and each of the Parent Documents
when so executed and delivered will constitute, a legal, valid and binding obligation of Parent, Purchaser
or Merger Sub, as applicable, enforceable in accordance with its respective terms, subject to bankruptcy,
insolvency, reorganization, moratorium and similar Laws relating to or affecting creditors’ rights or to
general principles of equity.

(b)  As of the date of this Agreement, following the recommendation of the Special
Committee the Roard of Dhirectore hae (x) (1) determined that the trancactions contemnlated herehv are
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adusable, and in the best interests of, Parent and its stockholderb, (ii) approved the transactions
contemplated hereby, including the Mergers and the issuance of the Parent Shares comprising the Closing
Equity Consideration (the “Stock Issuance™) pursuant to the Mergers, (iii) approved and adopted this
Agreement and the transactions contemplated hereby and (iv) resolved to recommend the approval of the
Mergers, including the Stock Issuance pursuant to the Mergers, to the holders of Parent Shares (the
“Recommendation”), and directed that the Mergers, including the Stock [ssuance pursuant to the Mergers
be submitted to the holders of Parent Shares for their approval.

6.03  Parent Shares.

(a) As of January 15, 2025, the authorized capital stock of Parent consists of
600,000,000 shares of capital stock of which: (i) 500,000,000 shares are common stock (*Common Stock™),
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of which 67,015,471 shares of Common Stock are issued and outstanding and (ii) 100,000,000 shares are
preferred stock (“Preferred Stock™), of which 108,649.30 shares of Preferred Stock are issued and
outstanding.

(b)  The Parent Shares comprising the Closing Equity Consideration have been duly
authorized and, when issued pursuant to this Agreement, will be validly issued, fully paid and non-
assessable, and no stockholder of Parent or any of its Subsidiaries will have any preemptive right of
subscription or purchase in respect thereof. The Closing Equity Consideration will be issued to Seller with
good and valid title, free and clear of all Liens other than Liens arising under applicable securities Laws
and Parent’s Governing Documents. Assuming the accuracy of the representations made by Seller in
Section 4.08, the issuance of the Closing Equity Consideration to Seller of the Parent Shares is intended to
be exempt from registration under the Securities Act pursuant to Section 4(a)(2) or Regulation D of the
Securities Act.

6.04  No Violation. Neither Parent, Purchaser nor Merger Sub is subject to or obligated under its
Governing Documents, any applicable Law, or rule or regulation of any Governmental Body, or any
material agreement or instrument, or any license, franchise or permit, or subject to any order, writ,
injunction or decree, which would be breached or violated in any material respect by Parent’s, Purchaser’s
or Merger Sub’s execution, delivery or performance of this Agreement and the Parent Documents.

6.05  Governmental Bodies; Consents. Except for the requirements of the HSR Act and any
Other Antitrust Regulations and FDI Regulations, neither Parent, Purchaser nor Merger Sub is required to
submit any notice, report or other filing with any Governmental Body in connection with the execution,
delivery or performance of this Agreement or the consummation of the transactions contemplated by this
Agreement. No consent, approval or authorization of any Governmental Body or any other party or Person
is required to be obtained by Parent, Purchaser or Merger Sub in connection with the execution, delivery
and performance of this Agreement or the consummation of the transactions contemplated by this
Agreement. No fact or circumstance exists, including any possible other transaction under consideration by
Parent (or its Affiliates), that would reasonably be expected to prevent or delay (a) the filings and the
expiration or termination of the waiting period for such filings required under the HSR Act or (b) any filings
or approvals required under Other Antitrust Regulations and FDI Regulations (a “Competitive
Transaction™).

6.06  Litigation. There are no actions, suits or proceedings pending or, to Parent’s, Purchaser’s
or Merger Sub’s knowledge, overtly threatened against or affecting Parent, Purchaser or Merger Sub at law
or in equity, or before or by any Governmental Body, which would adversely affect Parent’s, Purchaser’s
or Merger Sub’s performance under this Agreement or the consummation of the transactions contemplated
by this Agreement.

6.07  Brokerage. There are no claims for brokerage commissions, finders’ fees or similar
compensation in connection with the transactions contemplated by this Agreement based on any
arrangement or agreement made by or on behalf of Parent, Purchaser or Merger Sub.

6.08  Investment Representation. Parent is acquiring the securities of the Company pursuant to
this Agreement for its own account with the present intention of holding such securities for investment
purposes and not with a view to, or for sale in connection with, any distribution of such securities in
violation of any securities Laws.

6.09  Solvency. Assuming (a) the representations and warranties of Seller and the Company
contained in this Agreement and in any other agreement or certificate contemplated to be delivered hereby
are correct in all material respects, (b) the performance in all material respects of all covenants and
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agreements of Seller and the Company required by this Agreement and (c) the satisfaction of the conditions
to Parent’s obligations to consummate the Closing as set forth herein, then immediately after giving effect
to the transactions contemplated by this Agreement, including the Mergers, the payment of the Closing
Equity Consideration and the Closing Purchase Price and any other amounts required to be paid pursuant
to Section 2.03, the Company and each of its Subsidiaries will be able to pay their respective debis as they
become due and will own property which has a fair saleable value greater than the amounts required to pay
their respective debts (including a reasonable estimate of the amount of all contingent liabilities).
Immediately after giving effect to the transactions contemplated by this Agreement, the Company and each
of its Subsidiaries will have adequate capital to carry on their respective businesses. No transfer of property
is being made by Parent, Purchaser or Merger Sub and no obligation is being incurred Parent, Purchaser or
Merger Sub in connection with the transactions contemplated by this Agreement with the intent to hinder,
delay or defraud either present or future creditors of the Company Group.

6.10  Interest in Competitors. None of Parent, Purchaser, Merger Sub or any of their respective
Affiliates (a) owns any interest in any Person that derives a substantial portion of its revenues from products,
services or lines of business within the Company’s principal products, services or lines of business or (b)
is party to or otherwise bound by any agreement to acquire all or any portion of any such Person’s equity,
assets or business that could reasonably be expected to adversely affect Parent’s, Purchaser’s or Merger
Sub’s performance under this Agreement or the consummation of the transactions contemplated by this
Agreement.

6.11  Foreign Person. Neither Parent, Purchaser nor Merger Sub is (a) a “foreign person,” as
defined in Section 721 of the U.S. Defense Production Act of 1950, as amended, including any
implementing regulations thereof (the “DPA™) or (b) under foreign ownership, control or influence as
described in the NISPOM Rule at 32 C.F.R. 117.11(a)(1). None of the transactions contemplated by this
Agreement will (i) constitute a “covered transaction” as defined in the DPA or (i) require notification
pursuant to 22 CFR § 122.4(b).

6.12  Absence of Undisclosed Liabilities. Except as set forth on Schedule 6.12, neither Parent
nor Purchaser has any material Liabilities that would be required to be reflected or disclosed on a balance
sheet prepared in accordance with GAAP other than those (i) specifically set forth on the face of the
unaudited condensed consolidated balance sheets of Parent as of September 30, 2024 included in the SEC
Documents (the “Parent Latest Balance Sheet”), (ii) which have arisen after the date of the Parent Latest
Balance Sheet in the Ordinary Course of Business (none of which is a Liability for, arises out of, or relates
to a breach, default, or violation of a Contractual Obligation, Law, Governmental Order, warranty
obligation, tort, infringement, misappropriation or is subject to an Action), or (iii) pursuant to this
Agreement and the Parent Documents or the transactions contemplated hereby or thereby.

6.13  Tax Matters. Except as set forth on Schedule 6.13:

(a) Parent and each of its Subsidiaries has duly and timely filed all Income Tax and
other material Tax Returns that are required to be filed by or with respect to it under applicable Laws and
regulations (taking into account any extensions) and all such Tax Returns are accurate, correct and complete
in all material respects.

(b) All Income Tax and other material Taxes due and owing by Parent and each of its
Subsidiaries have been fullv and timelv paid (whether or not such Taxes are shown on anv Tax Return) or



properly accrued, except to the extent of any reserve included in the Financial Statements in accordance
with GAAP.
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(c)  Parent and each of its Subsidiaries has withheld or collected and timely paid over
to the appropriate Governmental Body all material amounts required to be so withheld or collected and paid
over under applicable Law in connection with any amounts paid or owing to any employee (current or
former), independent contractor, creditor, equity holder, shareholder, or other Person. Parent and each of
its Subsidiaries has complied in all material respects with all reporting and record keeping requirements
related thereto.

(d) All material deficiencies asserted or material assessments made as a result of any
examinations by any Governmental Body of the Tax Returns or Taxes of Parent or any of its Subsidiaries
have been satisfied by payment or withdrawn.

(e) Neither Parent nor any of its Subsidiaries has waived the statute of limitations with
respect to material Taxes or consented to extend the time, or been the beneficiary of any extension of time,
in which any material Tax may be assessed or collected by any Governmental Body, in each case, that
remains in effect. Neither Parent nor any of its Subsidiaries currently is a beneficiary of any extension of
time within which to file any Tax Return that remains in effect (other than automatic extensions).

() There are no ongoing, pending, threatened in writing, or to Parent’s Knowledge,
otherwise threatened Tax audits, assessments or other proceedings with respect to material Taxes or
material Tax Returns by any Governmental Body against Parent or any of its Subsidiaries.

(g) Neither Parent nor any of its Subsidiaries is a party to or bound by, or has any
obligation under any material Tax allocation, sharing, or indemnity agreement or other similar Contractual
Obligations (other than (i) any agreement solely among Parent and its Subsidiaries or (i1) any commercial
agreement entered into in the Ordinary Course of Business the primary purpose of which is not related to
Taxes).

(h) Neither Parent nor any of its Subsidiaries is or has been a member of a
consolidated, combined, affiliated or unitary group filing a consolidated Tax Return for U.S. federal Income
Tax purposes (or any similar group under state, local or non-U.S. Law) (other than a group the common
parent of which is or was Parent or any of its Subsidiaries), and neither Parent nor any of its Subsidiaries
has any liability for Taxes of any other Person (other than Parent or any of its Subsidiaries) under Section
1.1502-6 of the Treasury Regulations (or any similar provision of state, local or non-U.S. Law), as a
transferee, successor, by Contractual Obligation, or otherwise by operation of Law.

(i) Within the last two (2) vears, neither Parent nor any of its Subsidiaries has
distributed stock of another Person, or has had its stock distributed by another Person, in a transaction that
was purported or intended to be governed in whole or in part by Section 355 or Section 361 of the Code.

)] Parent is, and has been since its inception, properly classified as an association
taxable as a corporation for U.S. federal and applicable state and local Income Tax purposes. Merger Sub
is, and has been since its inception, a wholly owned subsidiary of Parent properly classified as an association
taxable as a corporation for U.S. federal and apvlicable state and local Income Tax purposes. Purchaser is.



and has been since s inception, a wholly owned subsidiary of Parent pmperlylcléssiﬁed as an entii};
disregarded as separate from its owner for U.S. federal and applicable state and local Income Tax purposes.

(k) Neither Parent nor any of its Subsidiaries is, or has been, a party to any “reportable
transaction” as defined in Section 6707A(c) of the Code and Treasury Regulations Section 1.6011-4(b).

() Neither Parent nor any of its Subsidiaries is an “investment company” within the
meaning of Section 368(a)(2)(F)(iii) of the Code.
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(m)  Neither Parent nor any of its Subsidiaries has taken or agreed to take any action or
has any reason to believe that any condition exists that could reasonably be expected to prevent or impede
the First Merger and the Second Merger, taken together, from qualifying as a “reorganization” within the
meaning of Section 368(a) of the Code.

(n) In the last three (3) years, no claim has been made by a Governmental Body in a
jurisdiction where Parent or any of its Subsidiaries does not pay Taxes or file Tax Returns for a particular
type of Tax that Parent or such Subsidiary, as applicable, is or may be subject to taxation in respect of such
type of Tax by that jurisdiction.

(0) Neither Parent nor any of its Subsidiaries has (i) executed or entered into a “closing
agreement” as described in Section 7121 of the Code or any other similar agreement prior to the Closing
Date with respect to Taxes of Parent or any of its Subsidiaries that will bind Parent or any of its Subsidiaries
after the Closing Date, (i1) applied for a written ruling from a Governmental Body relating to any Taxes
that is currently pending, (iii) commenced any voluntary disclosure proceeding or (iv) granted to any Person
any power of attorney that is currently in force with respect to any Tax matter, other than in respect of the
preparation of Tax Returns.

(p) Neither Parent nor any of its Subsidiaries (i) has, or has ever had, a permanent
establishment in any country other than the country (or political subdivision thereof) in which it was
organized or (i) is subject to Tax in any country other than the country (or political subdivision thereof) in
which it was organized.

Q) There are no Liens (other than Taxes described in clause (b) of Permitted Liens)
as a result of any unpaid Taxes upon any of the assets of Parent or any of its Subsidiaries.

(r) Neither Parent nor any of its Subsidiaries will be required to include any material
item of income in, or exclude any material item of deduction from, taxable income for any taxable period
(or portion thereof) beginning after the Closing Date: (i) as a result of any installment sale or open
transaction disposition made on or prior to the Closing Date or any prepaid or deferred revenue received or
realized on or prior to the Closing Date, other than in the Ordinary Course of Business, (ii) as a result of
any “intercompany transaction” or any “excess loss account” (within the meaning of Treasury Regulations
Sections 1.1502-13 and 1.1502-19, respectively) (or any corresponding or similar provisions of state, local
or foreign Tax Law) with respect to a transaction consummated prior to the Closing, (iii) as a result of any
change in method of accounting made on or prior to the Closing Date or use of an improper method of
accounting on or prior to the Closing Date, or (iv) that is attributable to a Tax ruling or agreement entered
into with a Governmental Body, including a “closing agreement” as described in Section 7121 of the Code

(or any similar provision of state, local or non-U.S. Tax Law) executed on or before the Closing Date.
Parent has not made an election niranant ta Seetinn G650hY of the Code
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(s) Parent and each of its Subsidiaries has properly collected and remitted all material
sales, use, value added and similar Taxes required to be collected and remitted with respect to sales made
to its customers and, to the Knowledge of Parent, for all sales or provision of services that are exempt from
sales and similar Taxes and that were made without charging or remitting sales or similar Taxes, Parent and
each of its Subsidiaries has received and retained any required Tax exemption certificates or other
documentation qualifying such sale or provision of services as exempt.

(t) Neither Parent nor any of its Subsidiaries is a party to or a member of any joint

venture, partnership, limited liability company or other Contractual Obligation which could reasonably be
expected to be treated as a partnership for U.S. federal income tax purposes.
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6.14  Proxy Statement. The Proxy Statement will not, at the time it is filed with the SEC, or at
the time it is first mailed to the stockholders of Parent or at the time of the Stockholders Meeting, contain
as to the Parent or any of its Subsidiaries, any untrue statement of a material fact or omit to state any material
fact necessary in order to make the statements therein, in light of the circumstances under which they are
made, not misleading.

6.15  Issuance of Securities, Assuming the truth and accuracy of the representations and
warranties set forth in Section 4.08, the issuance of the Parent Shares pursuant to this Agreement is exempt
from the registration and prospectus delivery requirements of the Securities Act. Without limiting the
foregoing, neither Parent nor, to the knowledge of Parent, any other Person authorized by Parent to act on
its behalf, has engaged in a general solicitation or general advertising (within the meaning of Regulation D
of the Securities Act) of investors with respect to offers or sales of Parent Shares, and neither Parent nor,
to the knowledge of Parent, any Person acting on its behalf has made any offers or sales of any security or
solicited any offers to buy any security, under circumstances that would cause the offering or issuance of
Parent Shares under this Agreement to be integrated with prior offerings or issuances by Parent for purposes
of the Securities Act that would result in none of Regulation D or any other applicable exemption from
registration under the Securities Act to be available,

6.16  SEC Documents.

(a) Parent has filed with or furnished to the SEC all reports, schedules, forms,
statements, registration statements, prospectuses and other documents (including all exhibits and financial
statements required to be filed or furnished therewith and any other document or information required to
be incorporated therein) required by the Securities Act or the Exchange Act to be filed or furnished by
Parent with the SEC since January 1, 2023 (collectively, together with any documents filed with or
furnished to the SEC during such period by Parent to the SEC on a voluntary basis, the “SEC Documents”).
As of'its respective date, or, if amended prior to the date hereof, as of the date of the last such amendment,
each SEC Document complied when filed or furnished (or, if applicable, when amended) in all material
respects with the Securities Act, the Exchange Act and the Sarbanes-Oxley Act and none of the SEC
Documents when filed or furnished (or, in the case of a registration statement filed under the Securities Act,
at the time it was declared effective or subsequently amended) contained any untrue statement of a material
fact or omitted to state a material fact required to be stated therein or necessary in order to make the
statements therein, in the light of the circumstances under which they were made, not misleading. No
Subsidiary of Parent is required to file any forms, reports or documents with the SEC.

(b) The consolidated financial statements of Parent and its Subsidiaries included in the
SEC Documents (including, in each case, any notes or schedules thereto) and all related compilations,
reviews and other reports issued by Parent’s accountants with respect thereto (the “SEC Financial
Statements™) (i) have been prepared from the books and records of Parent and its Subsidiaries, which have
been maintained in accordance with GAAP, (ii) were prepared in accordance with GAAP applied on a
consistent basis during the periods involved (except as may be indicated in the notes thereto and except, in
the case of the unaudited interim financial statements, as may be permitted by Form 10-Q) and Regulation
S-X under the Securities Act) and (iii) present fairly, in all material respects, Parent’s, and its Subsidiaries’,
consolidated financial position as at the respective dates thereof and Parent’s, and its Subsidiaries’,
consolidated results of operations and, where included, consolidated stockholders’ equity and consolidated
cash flows for the respective periods indicated, in each case, in conformity with GAAP (except as may be
indicated in the notes thereto and except, in the case of the unaudited interim financial statements, (1) as
may be permitted by Form 10-Q and Regulation S-X under the Securities Act and (2) normal year-end
adjustments (none of which are material to Parent and its Subsidiaries, taken as a whole)). Except as
permitted by GAAP and disclosed in the SEC Documents, between January 1, 2023 and the date hereof,
Parent has not made or adonted anv material change in its accounting methods. nractices or nolicies. Excent
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as have been described in the SEC Documents, there are no unconsolidated Subsidiaries of Parent or
any off-balance sheet arrangements of the type required to be disclosed pursuant to Item 303(a)(4) of
Regulation S-K promulgated by the SEC.

(c) Parent is, and since January 1, 2023 has been, in compliance in all material respects
with the applicable listing and corporate governance rules and regulations of the New York Stock
Exchange.

(d) Parent has established and maintains, and has at all times since January 1, 2023
maintained, “disclosure controls and procedures” and “internal control over financial reporting” (in each
case as defined pursuant to Rule 13a-15 and Rule 15d-15 promulgated under the Exchange Act). Parent’s
disclosure controls and procedures are reasonably designed to ensure that all (i) material information
required to be disclosed by Parent in the reports that it files or furnishes pursuant to the Exchange Act is
recorded, processed, summarized and reported within the time periods specified in the rules and forms of
the SEC; and (i1) such material information is accumulated and communicated to Parent’s management as
appropriate to allow timely decisions regarding required disclosure and to make the certifications required
pursuant to Sections 302 and 906 of the Sarbanes-Oxley Act.

(e) Parent has established and maintains, and at all times since January 1, 2023 has
maintained, a system of internal accounting controls that are effective in all material respects in providing
reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements in accordance with GAAP, including policies and procedures that (i) require the maintenance of
records that in reasonable detail accurately and fairly reflect the transactions and dispositions of the assets
of Parent and its Subsidiaries; (ii) provide reasonable assurance that transactions are recorded as necessary
to permit preparation of financial statements in accordance with GAAP and that receipts and expenditures
of Parent and its Subsidiaries are being made only in accordance with appropriate authorizations of Parent’s
management and the Board of Directors; and (iii) provide assurance regarding prevention or timely
detection of unauthorized acquisition, use or disposition of the assets of Parent and its Subsidiaries. Since
January 1, 2023, neither Parent nor, to the knowledge of Parent, Parent’s independent registered public
accounting firm has identified or been made aware of (A) any significant deficiency or material weakness
(each as defined in Rule 13a-15(f) of the Exchange Act) in the system of internal control over financial
reporting utilized by Parent and its Subsidiaries that has not been subsequently remediated; or (B) any fraud,
whether or not material, that involves Parent’s management or other employees who have a role in the
preparation of financial statements or the internal control over financial reporting utilized by Parent and its
Subsidiaries. As of the date hereof, there are no outstanding or unresolved comments in comment letters
received from the SEC with respect to the SEC Documents,

ARTICLE VII

COVENANTS OF SELLER AND THE COMPANY

7.01  Conduct of the Business.

(a) From the date hereof until the Closing or the earlier termination of this Agreement,
the Company shall, and Seller and the Company shall cause the Company Group to, use their respective
reasonable best efforts to conduct the Business in all material respects in the Ordinary Course of Business,
excent as otherwise contemplated bv this Aereement or in connection with the transactions contemplated



by this Agreement, as set forth on échedu]cUT.Olgbz or as consented to in writing by Parent (such consent
not to be unreasonably withheld, delayed or conditioned).
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(b)  From the date hereof until the Closing or the earlier termination of this Agreement,
except as otherwise contemplated by this Agreement or in connection with the transactions contemplated
by this Agreement, as set forth on Schedule 7.01(b) or as consented to in writing (email being sufficient)
by Parent (such consent not to be unreasonably withheld, delayed or conditioned), the Company shall not,
and shall cause each of its Subsidiaries not to do any of the following, in each case directly or indirectly,
whether by merger, consolidation, division, conversion, transfer, domestication, continuance, operation of
law or otherwise:

(i) (A) amend or propose to amend the respective Governing Documents of
the Company or any of its Subsidiaries in any manner or (B) split, adjust, subdivide,
combine, exchange or reclassify the Equity Securities of the Company or any of its
Subsidiaries;

() issue, sell, pledge, transfer, or dispose of, or agree to issue, sell pledge,
transfer or dispose of, any Equity Securities of the Company or any of its Subsidiaries or
issue any Equity Securities of any class or issue or become a party to any subscriptions,
warrants, rights, options, convertible securities or other Contractual Obligations of any
character relating to the issued or unissued shares, capital stock or other Equity Securities
of the Company or any of its Subsidiaries (other than this Agreement and the agreements
contemplated hereby), or grant any stock appreciation or similar rights;

(i)  acquire any Equity Securities or a material portion of the assets of any
business or Person;

(iv)  (A) redeem, purchase or otherwise acquire any outstanding shares, shares
of capital stock or other Equity Securities of the Company or any of its Subsidiaries, in
each case, other than redemptions, repurchases or other acquisitions from employees or
service providers (including former employees or service providers) of the Company
Group payable solely in cash and in the Ordinary Course of Business and consistent with
past practice (B) declare or pay any dividend or make any other distribution to any Person
other than the Company or one (1) or more of its Subsidiaries, (C) enter into or perform
any transaction or Contractual Obligation with, or for the benefit of, the Seller, AE
Consultant or any of their respective Affiliates, other than (x) with respect to performance
in the Ordinary Course of Business of the AE Consulting Agreement pursuant to the terms
thereof in effect as of the date of this Agreement or (y) commercial transactions entered
into (including any agreements in connection therewith), or waivers of rights, amendments
or modifications with respect to such commercial transactions, in each case, which are
entered into (or which rights are waived or amendments or modifications are made) on
arm’s length terms in the Ordinary Course of Business, or (D) pay any compensation,
commissions, benefits or discretionary expenses to the Seller or any of its Affiliates (other
than to any employees of the Company Group or pursuant to the AE Consulting
Agreement);



(v)  (A) except for borrowings in the Ordinary Course of Business under the
Company Group's credit facilities existing as of the date hereof, create, incur or assume
any Indebtedness for borrowed money or the type of Indebtedness described in clause (1)
of the definition thereof; (B) except in the Ordinary Course of Business, grant, create, incur
or suffer to exist any Liens, other than Permitted Liens, which did not exist on the date of
this Agreement; (C) except in the Ordinary Course of Business, write off or release any
material amounts of guarantees, checks, notes or Accounts Receivable; (D) write down the
value of any asset on its books or records in any material manner, except for depreciation
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and amortization in the Ordinary Course of Business; or (E) cancel any material
Indebtedness owed to the Company Group or waive any material claims or rights;

(vi)  other than to the extent required by the terms of any existing Plan as in
effect on the date hereof or by applicable Laws: (A) increase or decrease the compensation
or benefits payable or provided or to become payable or provided to any officer, employee,
director or other individual service provider of any of the Company Group (or any
dependent or beneficiary thereof); (B) grant any bonus or other discretionary or
performance-based payment or benefit to any officer, employee, director or other Person;
(C) materially increase the coverage or benefits available under any Plan; (D) materially
amend, modify, or establish, enter into, adopt or terminate any material Plan (or any other
benefit or compensation plan, policy, program, agreement or arrangement that would be a
material Plan if in effect on the date hereof); or (E) accelerate the time of payment, vesting
or funding of any compensation or benefits;

(vii)  sell, lease, transfer, or otherwise dispose of, any material property or
material assets owned by the Company or any of its Subsidiaries, except for (A) the sale,
lease, transfer or other disposition of inventory or obsolete machinery, equipment, or other
assets in the Ordinary Course of Business; provided that any replacements needed to
continue to operate in the Ordinary Course of Business have been purchased, (B) as to the
Leased Real Property, the exercise of the Company’s or any of its Subsidiaries’ rights and
remedies under any Lease, in the Ordinary Course of Business, including any expiration,
termination, renewal, expansions, reductions or similar rights as to such Leased Real
Property, and (C) the expiration of Intellectual Property in accordance with its statutory
terms;

(viii)  enter into, amend or terminate (except for a termination resulting from the
expiration of a contract in accordance with its terms), (i) any Material Contract other than
in the Ordinary Course of Business or (ii) any Material Contract that contemplates
payments by any party thereto in excess of $500,000;

(ix)  merge, consolidate, restructure, recapitalize or reorganize with any Person,
or acquire any business or Person, by merger or consolidation, purchase of assets or Equity
Securities, or by any other manner, in a single transaction or a series of related transactions;

(x) except in accordance with the capital budget of the Company Group,
purchase any material assets or commit or authorize any commitment to make any capital

expenditures in excess of $1,000,000 in the aggregate, or fail to make material capital
f‘\’f‘lf‘ndiill!"f‘\‘. in H{'.[‘l'\'l"{]ﬂﬂ(’f‘ \U'i”'l ‘i]?{’h ]'\IH'IUI"‘f'
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(xi)  make any material change in any method of financial accounting or
auditing practice, including any working capital procedures or practices including any
changes in accounting practices or procedures related to Working Capital, other than
changes required as a result of changes in GAAP or applicable Law;

(xil)  make any material loans, advances or capital contributions to, or
investments in, any other Person other than loans, advances or capital contributions by the
Company or any of its Subsidiaries (A) to any Subsidiary of the Company, or (B) to any
employee in connection with travel, entertainment or related business expenses or other
customary out-of-pocket expenses in the Ordinary Course of Business;
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(xiii)  (A) make (other than consistent with past practice), revoke or change any
Income Tax or other material Tax election, (B) adopt or change any material method of
Tax accounting, (C) enter into any “closing agreement” (as defined in Section 7121 of the
Code) with any Governmental Body with respect to Taxes, (D) settle or compromise any
Action in respect of Income Tax or other material Tax, (E) consent to any extension or
waiver of any Tax statute of limitations period (other than automatically granted extensions
or waivers), (F) file any amended Tax Return, (G) fail to pay any material Tax when due
and payable (including any estimated Tax payments), (H) enter into any Tax allocation,
sharing, or indemnity agreement or other similar Contractual Obligation (other than (i) any
agreement solely among the Company Group or (ii) any commercial agreement entered
into in the Ordinary Course of Business the primary purpose of which is not related to
Taxes), (I) surrender any right to claim an Income Tax refund or other material Tax refund,
or (J) prepare any Income Tax Return or other material Tax Returns in a manner materially
inconsistent with past practice;

(xiv)  settle or compromise any material litigation or other disputes (other than
in respect of Taxes) unless such settlement or compromise involves no admission of wrong
doing or culpability on the part of any Company Group and does not provide for any
remedy against the Company Group other than the payment of money (and agreements
containing customary confidentiality) and the amount thereof is reflected in the Estimated
Closing Purchase Price or paid prior to Closing;

(xv)  takeany action or knowingly fail to take any action, which action or failure
to act could reasonably be expected to prevent the First Merger and the Second Merger,
taken together, from qualifying as a “reorganization” within the meaning of Section 368(a)

of the Code;

(xvi) waive or release any noncompetition, nonsolicitation, nondisclosure or
other material restrictive covenant obligation of any current or former employee or
individual independent contractor of any of the Company Group;

(xvii) dissolve, wind-up or liquidate;

(xviii) (A) enter into any Contractual Obligation with any labor union or (B)
recognize or certify any labor union, labor organization, works council or group of
employees as the bargaining representative for any employees of any of the Company
Group;

(xix)  hire, engage or terminate (other than for cause) the employment or
engagement or, or promote, any employee, officer, consultant, director or other individual
service provider with annualized base compensation at or above $150,000;

(xx)  terminate or close any facility or line of business (other than related to
completed projects);

(xxi) engage in hedging, shorting or other transactions involving Parent’s
common stock or derivative securities related thereto;

(xxii) enfer into any transactions that would be required to be disclosed on
Schedule 5.19 if in effect as of the date of this Agreement;
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(xxiii) enter into any agreement that restricts the ability of the Company Group
to engage in or compete in any line of business, solicit or hire any Person or enter into any
agreement that restricts the ability of the Company or any of its Subsidiaries to enter into
anew line of business;

(xxiv) disclose any material trade secrets included in the Company Intellectual
Property to any Person (other than to Parent and its Affiliates or in the Ordinary Course of
Business in circumstances in which it has imposed written confidentiality obligations or
where a member of the Company Group elects to cease to protect such Company
Intellectual Property as trade secrets in its reasonable business judgment);

(xxv) terminate, suspend, amend or modify in any material respect, any Permit,
except as required by applicable Law or a Governmental Body:;

(xxvi) fail to maintain or properly repair, in any material respect, any material
assets of the Company Group consistent with past practice or commercially prudent
practice; or

(xxvii) authorize, or commit or agree to take, any action described in clauses (i)
through (xxvi) of this Section 7.01(b).

(c) Notwithstanding anything to the contrary in this Section 7.01(c), the Company and
its Subsidiaries may use all available Cash to pay Transaction Expenses, Indebtedness, Bonus Payments,
or spot bonuses in amounts consistent with the Company’s past practices, in each case of this clause (x), so
long as (1) such use of Cash does not interfere with the operation of the Company and its Subsidiaries, and
(2) the payment of such Cash is completed prior to the Closing transactions contemplated by Section 2.03
and reflected in full in the Estimated Closing Purchase Price and the components thereof.

7.02  Access to Properties, Books and Records. From the date hereof until the Closing or the
earlier termination of this Agreement, the Company, consistent with applicable Law, shall provide Parent
and its authorized representatives (including Parent’s Debt Financing Sources and Equity Financing
Sources and their representatives) with reasonable access at all reasonable times and upon reasonable
advance notice to the offices, properties, officers, employees, books and records of the Company Group in
order for Parent to have the opportunity to make such investigation as it shall reasonably desire to make of
the affairs of the Company Group, is permissible under applicable Law (after taking into account any
applicable COVID-19 Measures) and does not jeopardize the health and safety of any employee of the
Company Group; provided that, such access does not unreasonably interfere with the normal operations of
the Company Group; provided, further, that all requests for access shall be directed to Scott Kirk (as
representative for the Company) or such other person(s) as he may designate from time to time (each such
person, an “Authorized Representative™); and provided, further, that such access shall not extend to any (a)
environmental sampling or testing or invasive or subsurface investigation, (b) Trade Secrets or (c) any
information that is subject to any applicable confidentiality restrictions or attorney-client, work product or
other privilege (provided that, the Company shall use its reasonable best efforts to make alternative
arrangements to disclose such privileged information in a manner that does not waive or violate such
privilege). Neither the Company nor Seller makes any representation or warranty as to the accuracy of any
information (if any) provided pursuant to this Section 7.02, and neither Parent, Purchaser, Merger Sub nor
anv other Person mav relv on the accuracv of anv such information. in each case. other than the




rC[;rcscmations and warranties of Seller and the Compzmy set forth in Article 1V, Article V and Article VII
(only to the extent that Section 7.01(b) is incorporated by reference into Section 5.09(b)) as qualified by
the Disclosure Schedules in accordance with Section 13.06 of this Agreement. The information provided
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pursuant to this Section 7.02 will be used solely for the purpose of effecting the transactions contemplated
by this Agreement and will be governed by all the terms and conditions of the Confidentiality Agreement.

7.03  Efforts: Regulatory Filings; Consents; Cooperation. Subject to Section 10.04, the Seller
and the Company shall use their respective reasonable best efforts to take and the Company shall cause its
Subsidiaries to use their respective reasonable best efforts to take (or cause to be taken) all actions, and do
(or cause to be done) all things necessary under this Agreement to consummate and make effective the
Mergers and the other transactions contemplated by this Agreement (and refrain from taking any action that
would reasonably be expected to have the effect of materially delaying, preventing or impeding the
Closing), in no event later than the Outside Date, including by (a) satisfying the conditions to the obligations
of Parent, Purchaser and Merger Sub to consummate the Mergers, (b) executing and delivering any
reasonable additional instruments necessary to consummate the transactions contemplated hereby and to
fully carry out the purposes of this Agreement, (c) making or causing to be made all filings and submissions
under any Laws or regulations applicable to Seller, the Company or any of its Subsidiaries required for the
consummation of the transactions contemplated by this Agreement, (d) promptly furnishing to Parent upon
its reasonable request all information required by the Exchange Act, the Securities Act or applicable Law
to be included in the Proxy Statement, any Equity Offering Document or other Parent filing with the SEC
concerning the Mergers, the Seller and the Company Group, (e) promptly providing such other reasonable
assistance as may be reasonably requested by Parent in connection with the preparation of information to
be included in the Proxy Statement, any Equity Offering Document or other filing with the SEC, (f)
otherwise reasonably assisting and cooperating with Parent in the preparation of the Proxy Statement, any
Equity Offering Document or other filing with the SEC and the resolution of any comments received from
the SEC, (g) coordinating and cooperating with Parent in exchanging such information and providing such
assistance as Parent may reasonably request in connection with all of the foregoing, and (h) reasonably
promptly providing any additional information and documentary material that may be reasonably requested
in connection with any filings or the Proxy Statement or any Equity Offering Document, making any further
filings pursuant thereto that may be necessary in connection therewith and taking all actions reasonably
necessary to obtain all required clearances, including the effectiveness of any Registration Statement,
including promptly notifying Parent if any information relating to Seller or the Company Group is
discovered which is required to be set forth in an amendment or supplement to the Proxy Statement or any
Equity Offering Document such that the Proxy Statement or Equity Offering Document would not (i)
include any misstatement of material fact or (ii) omit to state any material fact required to be stated therein
or necessary to make the statements therein, in light of the circumstances under which they were made, not
misleading, promptly notifying Parent and providing Parent with any such information needed for an
amendment or supplement. Notwithstanding the foregoing and without limiting any other covenant
(including Section 7.01), agreement, remedy (including Section 13.18), representation or warranty in this
Agreement, nothing in this Section 7.03 shall require Seller, the Company or any of its Subsidiaries, or any
of their respective Affiliates to cure any (i) breach of, or inaccuracy in, any of the representations and
warranties in Article [V, Article V or in any Ancillary Agreement or (ii) any Material Adverse Change.

7.04  Section 280G.
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efforts to seek, prior to the initiation of the equityholder approval procedure described in Section 7.04(c),
from each Person to whom any payment or benefit is required or proposed to be made that could constitute
“parachute payments” under Section 280G(b)(2) of the Code and Treasury Regulations promulgated
thereunder (“Section 280G Payments™), a written agreement waiving such Person’s right to receive some
or all of such payment or benefit (the “Waived Benefits”), to the extent necessary so that all remaining
payments and benefits applicable to such Person shall not be deemed a parachute payment, and accepting
in substitution for the Waived Benefits the right to receive the Waived Benefits only if approved by the
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equityholders of any of the Company and its applicable Subsidiaries in a manner that complies with Section
280G(b)(5)(B) of the Code and the Treasury Regulations promulgated thereunder.

(b) In connection with the foregoing, Parent shall provide Seller with all information
and documents necessary to allow the Company and each of its Subsidiaries to determine whether any
payments made or to be made or benefits granted or to be granted pursuant to any employment agreement
or other agreement, arrangement or contract entered into or negotiated by Parent, Purchaser, Merger Sub
or any of their respective Affiliates (“Parent Payments™), together with all Section 280G Payments, could
reasonably be considered to be “parachute payments™ within the meaning of Section 280G(b)(2) of the
Code at least ten (10) Business Days prior to the Closing Date (and shall further provide any such updated
information as is necessary prior to the Closing Date). Additionally, the Company shall provide Parent with
a copy of its draft mathematical and legal analyses, Waived Benefit agreements, and equityholder disclosure
and approval documents prepared pursuant to this Section 7.04 no later than three (3) Business Days prior
to the distribution of the Waived Benefit agreements for Parent’s review and comment and shall consider
all comments to such documents and analyses reasonably proposed by Parent.

(¢c)  Prior to the Closing, the Company and each of its Subsidiaries shall use its
reasonable best efforts to obtain the approval by such number of equityholders of such entity in a manner
that complies with the terms of Section 280G(b)(5)(B) of the Code and the Treasury Regulations
promulgated thereunder, including Q-7 of Section 1.280G-1 of such Treasury Regulations, of the right of
each Person described in Section 7.04(a) to receive or retain, as applicable, such Person’s Waived Benefits,
provided that, in no event shall this Section 7.04 be construed to require the Company or any of its
Subsidiaries to compel any Person to waive any existing rights under any contract or agreement that such
Person has with the Company, such Subsidiary or any other Person, and in no event shall the Company or
any of its Subsidiaries be deemed in breach of this Section 7.04 if any such Person refuses to waive any
such rights or if the equityholders fail to approve any Waived Benefits.

(d) Notwithstanding anything to the contrary in this Section 7.04 or otherwise in this
Agreement, to the extent Parent has provided misinformation, or Parent’s omission of information has
resulted in misinformation, with respect to any Parent Payments and, in either case, this has directly resulted
in a “parachute payment” to a “disqualified individual” that otherwise would not have been a “parachute
payment, then there shall be no breach of the representation contained in Section 5.15(1) or the covenant
contained in this Section 7.04.

7.05  Exclusive Dealing. During the period from the execution and delivery of this Agreement
by the parties hereto through the Closing or the earlier termination of this Agreement pursuant to
Section 9.01, Seller and the Company will not, and will cause their respective Affiliates not to, and will
direct their Affiliates’ respective officers, members, employees and managers (collectively, the “Company
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equityholders, agents, advisors, investment bankers, attorneys, accountants and other representatives
(collectively with the Company Parties, “Representatives”) not to, directly or indirectly, (a) solicit, initiate
or encourage or facilitate any inquiries or the making of any proposals or offers from any Person (other
than Parent and its respective Representatives) that would constitute an Alternative Transaction, (b) engage
in or continue discussions or negotiations with any person (other than Parent and its Representatives) with
respect to any Alternative Transaction, (¢) disclose to any person (other than Parent and its Representatives)
any material nonpublic information relating to the Company or any of its Subsidiaries, or enter into,
participate in, maintain or continue any communications or negotiations that would, in each case,
reasonably be expected to lead to an Alternative Transaction, (d) agree to accept, recommend or endorse
(or publicly propose or announce any intention or desire to agree to, accept, recommend or endorse) any
Alternative Transaction or (e) enter into any letter of intent or other Contractual Obligation with respect to
any Alternative Transaction. Notwithstanding the foregoing, for the avoidance of doubt, nothing in this
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Section 7.05 shall prevent Seller or the Company or any of their respective Representatives from informing
any person who contacts Seller or the Company that Seller and the Company cannot engage in any such
discussions.

7.06  Payoff Letters. At least four (4) Business Days prior to the Closing, the Company shall
deliver to Parent drafts of customary payoff letters in substantially final form from the holders of
Indebtedness of the Company Group identified on Schedule 7.06 (the “Payoff Letters”) and shall make
arrangements for such holders of such Indebtedness to deliver all related Lien released to Parent as soon as
practicable after the Closing.

7.07  Company’s Financing Covenants,

(a) From the date hereof until the Closing or the earlier termination of this Agreement,
subject to the terms of Sections 8.10(b) and 8.10(c), the Company shall, and the Company shall cause each
of its Subsidiaries to, at Parent’s sole cost and expense and at Parent’s reasonable request, use reasonable
best efforts to cooperate with Parent in connection with the arrangement of the Debt Financing by (i)
instructing the Company’s senior officers with appropriate expertise, at reasonable times and upon
reasonable notice, to participate in (including by preparing for) a reasonable number of telephonic or virtual
meetings (including road shows, bank meetings, drafting sessions, due diligence sessions and similar
presentations) to and with prospective lenders, rating agencies and Equity Financing Sources, (ii) assisting
with the preparation of customary materials for rating agency presentations, bank information memoranda,
lender presentations and other customary marketing and syndication materials required in connection with
the Debt Financing, (iii) assisting with the preparation of definitive financing documentation (including
officer’s certificates) and the schedules and exhibits thereto, in each case, customarily required to be
delivered under such definitive financing documentation for financings of the type contemplated by the
applicable debt commitment letters, (iv) to the extent requested at least five (5) Business Days prior to the
Closing Date, providing to Parent and its financing sources all documentation and other information
required by regulatory authorities under applicable “know your customer™ and anti-money laundering rules
and regulations, including the PATRIOT Act, (v) facilitating the pledging of collateral, provided that no
pledge shall be operative until the Closing Date, (vi) obtaining customary and reasonable corporate
resolutions as customarily required to be delivered under such definitive financing documentation for
financings of the type contemplated by the applicable debt commitment letters (provided that in no event
shall (i) the Company be required to provide any affidavits or indemnification agreements in connection
therewith that would be effective prior to the Closing or (ii) Seller be required to provide any affidavits or
indemnification agreements in connection therewith) and (vii) providing the Required Financial Statements,
and such other financial information reasonably required by the Debt Financing Sources.

(b)  All information provided pursuant to this Section7.07 shall constitute
“confidential information” under the Confidentiality Agreement and shall be kept confidential in
accordance with the terms of the Confidentiality Agreement, except that Parent shall be permitted to
disclose such information to the Debt Financing Sources, rating agencies and other lenders or potential
lenders in accordance with the terms of any debt commitment letters or otherwise, subject to customary
confidentiality undertakings by the Debt Financing Sources, rating agencies and other lenders and potential
lenders which are, in all material respects, the same as those in the Confidentiality Agreement; provided
that, Parent shall be responsible for any acts or omissions of the Debt Financing Sources or other lenders
or potential lenders with respect to such information. The Company, its Affiliates and Parent hereby consent
to the use of the Company’s and its Affiliates logos solely in connection with the Debt Financing (but in no
event to commercialize any product or service); provided, that such logos are used solely in a manner that
does not and is not reasonably likely to harm or disparage the Company or any of its Subsidiaries or the
value or goodwill of the Company’s or any of its Subsidiaries” rights in any such logo.
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(¢)  Notwithstanding anything in this Agreement to the contrary, (i) none of the
Company, its Affiliates, or any of their respective directors, officers, employees or agents shall be required
to execute or enter into any certificate, instrument, agreement or other document in connection with the
Debt Financing which will be effective prior to the Closing, (ii) nothing herein shall require cooperation or
other actions or efforts on the part of the Company or any of its Affiliates, or any of their respective
directors, officers, employees or agents in connection with the Debt Financing to the extent it would
interfere materially with the business or operations of the Company or any of its Affiliates, (ii1) none of the
Company, its Affiliates, or any of their respective directors, officers, employees or agents will be required
to pay any commitment or other similar fee, to incur any other liability or obligation or to enter into any
agreement effective in connection with the Debt Financing prior to the Closing, unless such fees are
reimbursed by Parent, and (iv) nothing herein shall require the board of directors or similar governing body
of the Company, prior to the Closing, to adopt resolutions approving or to otherwise approve the
agreements, documents or instruments pursuant to which the Debt Financing is made. Nothing in this
Section 7.07 shall require the cooperation contemplated in Section 7.07(a) to the extent that it would (x)
cause or be reasonably likely to cause any condition to Closing set forth in Article [II to fail to be satisfied
or otherwise cause any breach of this Agreement or (y) require the Company to take any action that will
conflict with or violate the Company’s Governing Documents or any applicable Laws, or result in the
material contravention of, or would reasonably be expected to result in a material violation of, or material
default under, any material contract to which the Company or any of its Subsidiaries is a party as of the
date hereof.

(d) If Parent determines in its sole discretion to undertake an Equity Financing in
connection with the Mergers, then the Company shall (i) provide the Required Financial Statements and
such other financial and other information reasonably requested by the Parent or by the Equity Financing
Sources or in connection with any Equity Offering Documents, (ii) take all corporate, partnership, limited
liability company and other entity actions that are necessary or customary to market and obtain Equity
Financing, (iii) provide or cause to be provided any customary opinions and other documents reasonably
requested by the Equity Financing Sources, including comfort letters and consents to the inclusion of audit
reports from the Company’s auditors and legal opinions and negative assurance letters from the Company’s
outside counsel, (iv) consent to the use of all of the Company’s and its Subsidiaries” logos solely in
connection with the Equity Financing (but in no event to commercialize any product or service); provided,
that such logos are used solely in a manner that does not and is not reasonably likely to harm or disparage
the Company or any of its Subsidiaries or the value or goodwill of the Company’s or any of its Subsidiaries’
rights in any such logo, and (v) otherwise cooperate with Parent in the preparation of any Equity Offering
Documents with respect to any Equity Financing, in accordance with Section 7.03.

7.08  Lock-Up. For a period of six (6) months following the Closing, without the prior written
approval of Parent, Seller shall not sell, transfer, distribute or otherwise dispose of any Parent Shares issued
as Closing Equity Consideration.

7.09  Financial Statements. As promptly as practicable following the date of this Agreement, the
Company shall, or shall cause its Subsidiaries to, engage PricewaterhouseCoopers International Limited
(the “Auditor”) in order to prepare and deliver to Parent (a) audited financial statements (including any
related notes thereto) of the Company and its consolidated Subsidiaries as of and for the fiscal years ended
December 31, 2024, 2023 and 2022, audited by the Auditor in accordance with the standards of the AICPA
or other appropriate standards proposed by KPMG International Limited, the auditor of Parent, together
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as apphcable (b) unaudited mtenm ﬁmncla] statements (including any related notes thereto) of the
Company and its consolidated Subsidiaries as of and for each subsequent interim period as may be required
by SEC Regulation S-X to be included in the Proxy Statement or the Equity Offering Documents, reviewed
by the Auditor in accordance with the procedures specified by the AICPA or other appropriate procedures
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proposed by KPMG International Limited, and (c) financial information reasonably requested by Parent to
prepare the pro forma financial statements required by SEC Regulation S-X, for inclusion in the Proxy
Statement, the Equity Offering Documents and the Parent’s other filings with the SEC (collectively, the
“Required Financial Statements™). The Required Financial Statements shall comply as to form in all
material respects, shall be prepared in accordance with GAAP (as modified by the rules and regulations of
the SEC) applied on a consistent basis throughout the periods involved (except as may be indicated therein
or in the notes thereto), shall fairly present (subject, in the case of the unaudited interim financial statements
included therein, to normal year-end adjustments (the effect of which will not, individually or in the
aggregate, be material) and the absence of complete footnotes) in all material respects the consolidated
financial position of the Company and its consolidated Subsidiaries as of the respective dates thereof and
the results of its operations, cash flows and stockholders’ equity for the respective periods then ended.

7.10  Access and Investigation; Non-Reliance. Seller and each of its Non-Recourse Parties have
each conducted to its satisfaction an independent investigation and verification of the financial condition,
results of operations, assets, liabilities, properties and projected operations of Parent and each of its
Subsidiaries, and any of their respective joint ventures and businesses, and, in making its determination to
proceed with the transactions contemplated by this Agreement, each of Seller and its Non-Recourse Parties
(1) have relied solely on the results of such independent investigation and verification and on the
representations and warranties of the Parent, Purchaser and Merger Sub set forth in Article VI, as qualified
by the Disclosure Schedules in accordance with Section 13.06 of this Agreement, as well as the
representations and warranties contained in any certificates tendered in accordance with this Agreement,
and (ii) have not relied on any other representations, warranties or statements (including by omission) of
any kind or nature, whether written or oral, expressed or implied, statutory or otherwise (including, for the
avoidance of doubt, relating to quality, quantity, condition, merchantability, fitness for a particular purpose
or conformity to samples) of Parent or any of its Non-Recourse Parties as to any matter concerning Parent,
any of its Subsidiaries or any of its joint ventures (if any) or businesses or in connection with this Agreement
or the transactions contemplated by this Agreement, or with respect to the accuracy or completeness of any
information provided to (or otherwise acquired by) Seller, the Company or any of their respective Non-
Recourse Parties in connection with this Agreement or the transactions contemplated by this Agreement
(including, for the avoidance of doubt, any statements, information, documents, projections, forecasts or
other materials made available to Seller, the Company or any of their respective Non-Recourse Parties in
certain “data rooms” or presentations, including “management presentations”). In connection with the
transactions contemplated by this Agreement, each of Seller and the Company has been represented by, and
adequately consulted with, legal counsel of its choice and each of Seller, the Company and such counsel
has carcfully read this Agreement and has been given time to consider this Agreement, understands this
Agreement and, after such consideration, and with such understanding, Seller and the Company have
knowingly, freely and without coercion entered into this Agreement and, in particular, this Section 7.10,
Section 11.02, and Section 13.15. Nothing in this Section 7.10 shall amend or limit the representations and
warranties of the Parent, Purchaser and Merger Sub set forth in Article VI.

7.11  Confidentiality, Seller acknowledges that the success of the Company after the Closing
Date depends in part upon the continued preservation of the confidentiality of certain information that may

ha nnccaccad ki Qallar and ite A ffilintac that tha nracarmmtian Aaf tha canfidantialito af anv oneh infarmatinn



e }!Uﬂ.‘:h.’.\.‘)\.u U)‘ Wwllvl Al WD SULIHAVed, WAL L Plhahl YALUVIL VL L \/Ullll\.lhllll(lll.l)‘ vl ﬂll}" SUWLL LIV
by Seller and its Affiliates is an essential premise of the bargain between the parties hereto, and that Parent
would be unwilling to enter into this Agreement in the absence of this Section 7.11. Accordingly, for a
period of five (5) years from and after the Closing Date, except as otherwise permitted by this Agreement,
or with the consent of Parent, Seller shall not, and shall cause its Affiliates who have received, or who
receive, Confidential Information from or on behalf of Seller, not to disclose, reveal or divulge to any
Person, any Confidential Information (as defined below); provided, that Seller shall have no such obligation
with respect to any Confidential Information if and to the extent (a) disclosure thereof is required by
applicable Law or (b) disclosure of such Confidential Information is reasonably necessary to enforce or
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defend any of its rights, claims or causes of action under this Agreement or otherwise relating to the
transactions contemplated thereby; provided, further, that in the case of the foregoing clause (a), in the
event disclosure is required by applicable Law (including by request for information or documents in any
legal proceeding, interrogatory, discovery requests, subpoena, civil investigative demand or similar process
or otherwise), Seller shall, to the extent practicable and legally permissible, provide Parent with prompt
written notice of such requirement prior to making any such disclosure so that Parent may, at Parent’s sole
cost and expense, seek an appropriate protective order, Notwithstanding anything to the contrary contained
herein, no such notice will be required with respect to disclosure to any bank, securities, tax or other
regulatory authority having jurisdiction in the course of an examination of Seller’s books and records by
such regulatory authority or in response to any request by a regulatory authority.

712 Third Party Consents. From the date hereof until the earlier of the Closing or the
termination of this Agreement pursuant to Section 9.01, the Company shall use its reasonable best efforts
to seek to obtain all consents, waivers, approvals and notices required under the Contractual Obligations
set forth on Schedule 7.12 in connection with the transactions contemplated hereby. Executed counterparts
of such consents, waivers and approvals shall be delivered to Parent promptly after receipt thereof, and
copies of such notices shall be delivered to Parent promptly after the making thereof. For the avoidance of
doubt, failure to obtain (in and of itself) any consent, waiver, approval or amendment contemplated by this
Section 7.12 shall not be considered a breach of this Agreement or otherwise result in the failure of any of
the conditions set forth in Article III to be satisfied.

7.13  Employment Agreements. From the date hereof until the earlier of the Closing or the
termination of this Agreement pursuant to Section 9.01, the Company shall provide commercially
reasonable cooperation to Parent in Parent’s efforts to obtain employment arrangements or restrictive
covenant agreements with the employees of the Company Group set forth on Schedule 7.13. For the
avoidance of doubt, failure to obtain (in and of itself) any such arrangement or agreement contemplated by
this Section 7.13 shall not be considered a breach of this Agreement or otherwise result in the failure of any
of the conditions set forth in Article 111 to be satisfied.

7.14  Company Pre-Closing Payments. On the Closing Date and prior to the Closing transactions
contemplated by Section 2.03, if all of the conditions set forth in Article 111 have been satisfied or waived,
the Company shall utilize all available Cash to make the following payments (in each case, to the fullest
extent possible) (the aggregate amount of such payments, the “Company Pre-Closing Payments”):

(a)  First, the Company shall repay, or cause to be repaid, on behalf of the Company
Group, as applicable, all amounts necessary to discharge fully the then-outstanding balance of all
Indebtedness set forth on Schedule 2.03(d):
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identified on Schedule 2.03(g) (other than the Bonus Payments, if any) to each Person who is owed a portion
thereof; and

(c) Third, the Company shall pay, or cause to be paid, an aggregate amount equal to

all Bonus Payments that are set forth on Schedule 2.03(g), to its applicable employees or other service
providers.
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ARTICLE VIII

COVENANTS OF PARENT

8.01  Conduct of Parent’s Business. From the date hereof until the Closing or the earlier
termination of this Agreement, Parent and Merger Sub shall, and Parent shall cause its other Subsidiaries
to, use their respective reasonable best efforts to conduct their business in all material respects in the
Ordinary Course of Business, except as otherwise contemplated by this Agreement or in connection with
the transactions contemplated by this Agreement, as consented to in writing by Seller (such consent not to
be unreasonably withheld, delayed or conditioned) or in connection with refinancing its Indebtedness for
borrowed money.

8.02  Access to Books and Records. From and after the Closing, Parent shall, and shall cause
each of the Company Group to, provide Seller and its agents and advisors with reasonable access (for the
purpose of examining and copying at Seller’s cost and expense) to, during normal business hours and upon
reasonable advance notice, (a) the books and records of the Company Group with respect to periods or
occurrences prior to the Closing Date and (b) employees (if any) of each of Parent, the Company and the
Company’s Subsidiaries, and each of their respective Affiliates for purposes of complying with any
applicable Tax, financial reporting or regulatory requirements; provided that, such access does not
unreasonably interfere with the normal operations of the Company or any of its Subsidiaries and is
permissible under applicable Law. Unless otherwise consented to in writing by Seller, none of Parent, the
Company or the Company’s Subsidiaries shall, for a period of seven (7) years following the Closing Date,
destroy, alter or otherwise dispose of any of the books and records of the Company and each of its
Subsidiaries for any period prior to the Closing Date without first offering to surrender to Seller such books
and records or any portion thereof which Parent or the Company or any of its Subsidiaries may intend to
destroy, alter or dispose of.

8.03  Director, Manager and Officer Liability and Indemnification.

(a) Prior to or simultaneously with the Closing, the Company shall purchase from an
insurance carrier with the same or better credit rating as the Company’s current insurance carrier with
respect to directors’, managers’ and officers” liability insurance a prepaid insurance policy(ies) (i.e., “tail
coverage”) which provide “side A, B and C directors and officers” insurance coverage for each of the
individuals who were officers, directors or managers (or the foreign equivalent thereof) of the Company or
any of its Subsidiaries at or prior to the Closing on terms no less favorable (including with respect to both
policy limit and scope) as the policy or policy(ies) maintained by the Company or any of the Company’s
Subsidiaries immediately prior to the Closing for the benefit of such individuals for an aggregate period of
not less than six (6) years with respect to claims arising from acts, events or omissions that occurred at or
prior to the Closing, including with respect to the transactions contemplated by this Agreement (such
policies, the “D&O Tail Policies™). The cost of the D&O Tail Policies shall not exceed two-hundred percent
(200%) of the aggregate annual premium payable by the Company Group for its existing coverage under
their insurance policy or policies in effect on the date of this Agreement. The cost of the D&O Tail Policies
shall be borne fifty percent (50%) by Parent and fifty percent (50%) by Seller as Transaction Expenses.
Notwithstanding anything to the contrary in this Section 8.03, none of Parent or Purchaser or any of their
respective Affiliates shall have any obligation to indemnify Seller’s, or after the Closing, the Final
Surviving Company’s and its Subsidiaries’ respective officers, directors, or managers pursuant to this
Section 8.03 or otherwise for Liabilities relating to or arising from fraud.

(b)  The Parent shall cause the Governing Documents of the Final Surviving Company
and its Subsidiaries to contain, except as prohibited by Law, provisions relating to exculpation and
indemnification of the officers. directors. or managers of the Final Survivine Comnanv and its Subsidiaries
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substantially identical to those set forth in the Company’s and its Subsidiaries’ Governing Documents as of
the date hereof and for a period of six (6) years after the Closing, Parent shall not, and shall not permit the
Final Surviving Company and its Subsidiaries to, amend, repeal or otherwise modify any such provisions
in such Governing Documents (unless to provide for greater exculpation or indemnification or unless
required by Law), it being the intent of the parties hereto that the current and former officers, directors and
managers of the Company Group shall continue to be entitled to such exculpation and indemnification
(including with respect to advancement of expenses) to the full extent of the Law. Parent agrees and
acknowledges that this Section 8.03 shall be binding on Parent’s successors and assigns.

(c) If the Final Surviving Company or its Subsidiaries or any of their respective
successors or assigns (i) shall consolidate with or merge into any other Person and shall not be the
continuing or surviving company or entity of such consolidation or merger, or (ii) shall transfer all or
substantially all of its properties and assets to any Person, then, and in each such case, proper provisions
shall be made so that the successors and assigns of the Final Surviving Company and its Subsidiaries shall
assume all of the obligations set forth in this Section 8.03.

(d)  Notwithstanding anything in this Agreement to the contrary, if any claim, action,
suit, proceeding or investigation (whether arising before, at or after the Closing Date) is made against any
individual who was an officer, director, or manager of the Company Group at or prior to the Closing or any
other party covered by directors’, managers’ and officers’ liability insurance, on or prior to the sixth (6th)
anniversary of the Closing, the provisions of this Section 8.03 shall continue in effect until the final
disposition of such claim, action, suit, proceeding or investigation.

(e) From and after the Second Effective Time, the obligations under this Section 8.03
shall not be terminated or modified in such a manner as to affect adversely any indemnitee or exculpee to
whom this Section 8.03 applies without the consent of such affected indemnitee or exculpee. From and after
the Second Effective Time, the provisions of this Section 8.03 are intended for the benefit of, and will be
enforceable by (as express third party beneficiaries), each current and former officer, director, or manager
of each of the Final Surviving Company and its Subsidiaries and his or her heirs and representatives,
successors and assigns and are in addition to, and not in substitution for, any other rights to indemnification
or contribution that any such person may have had by contract or otherwise.

8.04  Efforts. On the terms and subject to the conditions of this Agreement, Parent will use its
reasonable best efforts to take, or cause to be taken, all actions and to do, or cause to be done, all things
necessary to satisfy the conditions to the Closing (and refrain from taking any action that would reasonably
be expected to have the effect of materially delaying, preventing or impeding the Closing). In furtherance
of the foregoing but subject to and without limiting Section 10.04, Parent shall (a) use its reasonable best
efforts to make or cause to be made all filings and submissions under any Laws or regulations applicable
to Parent required for the consummation of the transactions contemplated by this Agreement, (b) reasonably
coordinate and cooperate with the Company in exchanging such information and providing such assistance
as the Company may reasonably request in connection with all of the foregoing and (c) supply promptly
any additional information and documentary material that may be requested in connection with such filings,
make any further filings pursuant thereto that may be necessary, proper, or advisable in connection
therewith, and take all actions necessary to obtain all required clearances. For the avoidance of doubt,
nothing in this Section 8.04 shall limit the obligations of Parent and its Affiliates pursuant to Section 10.04
of this Agreement.




8.05  Edge Autonomy Riga Insurance Proceeds. Following the Closing, Seller shall be entitled
to receive any and all proceeds received by the Final Surviving Company or any of its Subsidiaries paid out
of or in connection with the Riga Insurance Claim (net of any related unreimbursed reasonable and
documented out-of-pocket fees or expenses incurred by Parent, Purchaser, the Final Surviving Company or
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any of its Subsidiaries not paid prior to the Closing) (such proceeds, the “Riga Insurance Proceeds”). In
furtherance of the foregoing, following the Closing, to the extent Parent, Purchaser, the Final Surviving
Company or any of its Subsidiaries receive communications with respect to the Riga Insurance Claim,
Parent or Purchaser, as applicable, shall, and shall cause the Final Surviving Company and its Subsidiaries
to, promptly deliver such communications to the Seller. Neither Parent nor Purchaser shall, and shall not
permit the Final Surviving Company and its Subsidiaries to, participate in any communications,
negotiations, settlements or dispute resolution proceedings regarding the Riga Insurance Claim without the
prior consent of the Seller not to be unreasonably delayed, conditioned or withheld. Promptly (and in any
event within fifteen (15) Business Days) after receipt by the Final Surviving Company or any of its
Subsidiaries of any Riga Insurance Proceeds, the Final Surviving Company shall, or shall cause its
applicable Subsidiary(ies) to (and Parent or Purchaser shall cause the Final Surviving Company or its
applicable Subsidiary(ies) to) remit such Riga Insurance Proceeds to the Seller, by wire transfer of
immediately available funds to the account(s) designated by Seller, net of any related unreimbursed
reasonable and documented out-of-pocket fees or expenses incurred by Parent, Purchaser, the Final
Surviving Company or any of its Subsidiaries in connection with the Riga Insurance Claim, including any
Losses related thereto which are indemnifiable under Section 11.03(a) (subject to the limitations set forth
therein). Notwithstanding the foregoing, if following the Closing and prior to payment to Seller of the Riga
Insurance Proceeds, Parent or any of its Affiliates (including the Final Surviving Company and its
Subsidiaries following the Closing) incurs and pays out any reasonable and documented out-of-pocket fees
or expenses in connection with the Riga Insurance Proceeds or the collection thereof, then Seller shall
promptly (and in any event within fifteen (15) Business Days) reimburse Parent or its applicable Affiliate(s)
for such amount following written demand therefor (i) from time-to-time whenever the total amount owed
is at least $100,000, and (ii) upon the final resolution of the Riga Insurance Claim.

8.06  Contact with Business Relations. Neither Parent, Purchaser nor Merger Sub is authorized
to and shall not (and shall not permit any of their respective employees, agents, representatives or Affiliates
to) contact any director, manager, officer, employee (in each case, other than an Authorized
Representative), or, with respect to the businesses of the Company or any of its Subsidiaries or the
transactions contemplated by this Agreement, any customer, supplier, distributor or other material business
relation, of the Company or any of its Subsidiaries prior to the Closing without the prior written consent
and coordination of an Authorized Representative (not to be unreasonably delayed, conditioned or

withheld).

8.07  Continuing Confidentiality. Until the Closing, Parent shall remain bound by the
Confidentiality Agreement, and it shall be responsible for any breaches of the Confidentiality Agreement
by any of Parent’s representatives.

8.08  Access and [nvestigation; Non-Reliance.

(a)  EachofParent, Purchaser, Merger Sub and their respective representatives (a) have
had access to and the opportunity to review all of the documents in the Project Echelon virtual data room
hosted by Datasite on behalf of the Company (the “Data Room™) as of 11:59 p.m. Eastern Time on the day
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records, facilities and officers, directors, employees and other representatives of the Company Group for
purposes of conducting a due diligence investigation with respect thereto.

(b) Parent and each of its Non-Recourse Parties have each conducted to its satisfaction
an independent investigation and verification of the financial condition, results of operations, assets,
liabilities, properties and projected operations of the Company and each of its Subsidiaries, and any of their
respective joint ventures and businesses, and, in making its determination to proceed with the transactions
contemplated by this Agreement, each of Parent and its Non-Recourse Parties (i) have relied solely on the
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results of such independent investigation and verification and on the representations and warranties of the
Seller and the Company set forth in Article IV, Article V and Article VII (only to the extent that Section
7.01(b) is incorporated by reference into Section 5.09(b)) as qualified by the Disclosure Schedules in
accordance with Section 13.06 of this Agreement, as well as the representations and warranties contained
in any certificates tendered in accordance with this Agreement, and (ii) have not relied on any other
representations, warranties or statements (including by omission) of any kind or nature, whether written or
oral, expressed or implied, statutory or otherwise (including, for the avoidance of doubt, relating to quality,
quantity, condition, merchantability, fitness for a particular purpose or conformity to samples) of any of
Seller, the Company or any of their respective Non-Recourse Parties as to any matter concerning the
Company, any of its Subsidiaries or any of their respective joint ventures (if any) or businesses or in
connection with this Agreement or the transactions contemplated by this Agreement, or with respect to the
accuracy or completeness of any information provided to (or otherwise acquired by) Parent, Purchaser,
Merger Sub or any of their respective Non-Recourse Parties in connection with this Agreement or the
transactions contemplated by this Agreement (including, for the avoidance of doubt, any statements,
information, documents, projections, forecasts or other materials made available to Parent, Purchaser,
Merger Sub or any of their respective Non-Recourse Parties in certain “data rooms” or presentations,
including “management presentations”). In connection with the transactions contemplated by this
Agreement, each of Parent, Purchaser and Merger Sub has been represented by, and adequately consulted
with, legal counsel of their choice and each of Parent, Purchaser, Merger Sub and such counsel has carefully
read this Agreement and has been given time to consider this Agreement, understands this Agreement and,
after such consideration, and with such understanding, Parent, Purchaser and Merger Sub have knowingly,
freely and without coercion entered into this Agreement and, in particular, this Section 8.08, Section 10.01,
Section 11.02, and Section 13.15. Nothing in this Section 8.08 shall amend or limit the representations and
warranties of the Seller and the Company set forth in Article IV, Article V and Article VII (only to the

extent that Section 7.01(b) is incorporated by reference into Section 5.09(b)).

8.09  R&W Insurance Policies, Parent shall ensure that the R&W Insurance Policies expressly
waive any claims of subrogation (except in the case of Fraud (as defined in this Agreement)) against Seller
and its Affiliates and their respective representatives and shall not amend, waive or otherwise modify the
R&W Insurance Policies in any manner that would allow the applicable insurer thereunder or any other
Person to subrogate or otherwise make or bring any action, suit or proceeding against Seller, its Affiliates
or any of their respective representatives, based upon, arising out of, or related to this Agreement or the
transactions contemplated by this Agreement, or the negotiation, execution or performance of this
Agreement, other than in the case of Fraud.

8.10  Parent’s Financing Covenants.

(a) Parent may, but shall not be obligated, to arrange and consummate an Equity
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later than immediately prior to the First Effective Time.

(b) Notwithstanding anything herein to the contrary, none of the arrangement,
consummation or obtaining of the Debt Financing or any alternative financing by Parent is a condition to
Closing and the obligations of Parent to consummate the transactions contemplated by this Agreement are
not subject to the availability of the Debt Financing,

(c) Parent shall indemnify and hold harmless Seller, the Company and each of their
respective Affiliates, officers, directors, employees or agents from and against any and all losses suffered
or incurred by any of them (other than such losses resulting primarily from breaches of this Agreement or
such Person’s bad faith, gross negligence, fraud or willful misconduct) in connection with any of their
cooperation or assistance with respect to the Debt Financing or the Equity Financing or the provision of
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any information utilized in connection therewith or otherwise arising from the Debt Financing or the Equity
Financing. Parent shall from time to time, promptly upon request by Seller and in any event prior to the
Closing, reimburse Seller, the Company and each of their respective Affiliates, officers, directors,
employees or agents for any and all reasonable and documented out-of-pocket fees, costs or expenses
(including fees, costs and expenses of counsel, accountants and other advisors, but excluding such costs or
expenses incurred by or on behalf of the Company, its Subsidiaries, or their respective Affiliates in
connection with their ordinary course financial reporting requirements) incurred by any of them in
connection with any of their cooperation or assistance with respect to the Debt Financing or the Equity
Financing or the provision of any information utilized in connection therewith or otherwise arising from
the Debt Financing or the Equity Financing (such out-of-pocket fees, costs and expenses, the “Financing
Cooperation Expenses”™).

8.11  Preparation of Proxy Statement. Parent shall prepare (with the Company’s cooperation)
and file with the SEC a preliminary proxy statement relating to the Stockholders Meeting (the “Proxy
Statement”), as promptly as reasonably practicable (but in no event later than five (5) Business Days after
Seller and the Company have provided all information reasonably requested by Parent for inclusion in the
Proxy Statement, including the Required Financial Statements). Prior to the filing of the Proxy Statement
(or any amendment or supplement thereto), or any dissemination thereof to the stockholders of Parent, or
responding to any comments from the SEC with respect thereto, Parent shall provide the Company, Seller
and their counsel with a reasonable opportunity to review such document or response (except made pursuant
to any telephone call initiated by the SEC, in which case Parent shall promptly provide the Company and
Seller with a summary of any such communication), and Parent shall consider in good faith any comments
proposed by the Company and Seller thereto (which comments shall be provided to Parent as promptly as
reasonably practicable). Parent shall (with the Company’s cooperation) respond promptly to any comments
from the SEC or the staff of the SEC with respect to the Proxy Statement (or any amendment or supplement
thereto). Parent shall notify the Company and Seller promptly of the receipt of any comments (whether
written or oral) from the SEC or the staff of the SEC and of any request by the SEC or the staff of the SEC
for amendments or supplements to the Proxy Statement or for additional information and shall supply the
Company and Seller with copies of all correspondence between the Parent and any of its representatives,
on the one hand, and the SEC or the staff of the SEC, on the other hand, with respect to the Proxy Statement
or the transactions contemplated by this Agreement. The Proxy Statement shall comply as to form in all
material respects with the requirements of the Exchange Act. If at any time prior to the Stockholders
Meeting (or any adjournment or postponement thereof) any information relating to any of the parties hereto,
or any of their respective Affiliates, officers or directors, is discovered by Parent, the Company or Seller
(in the case of the Company and Seller, solely with respect to the information supplied by the Company or
Seller, as applicable) that should be set forth in an amendment or supplement to the Proxy Statement so that
the Proxy Statement would not include a misstatement 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 were made, not
misleading, then the party that discovers such information shall promptly notify the other parties hereto and
an appropriate amendment or supplement describing such information shall be promptly filed by Parent
with the SEC and, to the extent required by applicable Law, disseminated to the stockholders of Parent.
Parent shall cause the definitive Proxy Statement to be mailed to Parent’s stockholders as promptly as
reasonably practicable (and in any event no later than five (5) Business Days) after the date the SEC advises
that it has no further comments thereon or that Parent may commence mailing the Proxy Statement (which
advice will be deemed to have been received if the SEC has not affirmatively notified Parent prior to the
eleventh (11th) calendar day after filing the preliminary Proxy Statement that the SEC will or will not be
reviewing the Proxy Statement, the “Clearance Date”).
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8.12  Stockholder Meeting: Fiduciary Exception to Recommendation.

(a) Subject to the terms of this Section 8.12, Parent shall take all actions necessary in
accordance with applicable Law and the Governing Documents of Parent to set a record date for, duly give
notice of, convene and hold a meeting of its stockholders to consider and vote upon the approval of the
Mergers, including the Stock Issuance pursuant to the Mergers and the Equity Financing (the “Stockholders
Meeting”), as soon as reasonably practicable following the Clearance Date and, subject to the terms of this
Section 8.12, in any event no later than twenty (20) Business Days following the mailing of the Proxy
Statement and shall submit such proposal to such holders at the Stockholders Meeting and, without the prior
written consent of the Company and the Seller, shall not submit any other proposal to such holders in
connection with the Stockholders Meeting, a customary proposal regarding adjournment of the
Stockholders Meeting and, at Parent’s option, the election of Directors of Parent, ratification of Parent’s
auditor and any other matter required by the Exchange Act and the applicable rules and regulations of the
SEC for inclusion in a proxy statement of Parent related to an annual meeting of stockholders or a special
meeting in lieu thereof. Once filed in the definitive Proxy Statement, Parent shall not change the record
date for the Stockholders Meeting without the prior written consent of the Company and Seller or as
otherwise required by applicable Law (including any requirement of Law in connection with any
rescheduling, postponement or adjournment of the Stockholders Meeting that is permitted hereunder) or
the rules and regulations of the Stock Exchange. If the Special Committee has not made a Change in
Recommendation in accordance with this Section 8.12, the Board of Directors shall make the
Recommendation and shall include the Recommendation in the Proxy Statement and recommend at the
Stockholders Meeting that the stockholders of Parent approve the Mergers, including the Stock Issuance
pursuant to the Mergers, and Parent shall use its reasonable best efforts to obtain and solicit such approval
(including by soliciting from its stockholders proxies in favor of the approval of the Mergers, including the
Stock Issuance pursuant to the Mergers and the Equity Financing), and taking all other action reasonably
necessary to secure the approval (the “Requisite Vote”) of the Mergers, including the Stock Issuance
pursuant to the Mergers and, if effected, the Equity Financing, by (i) the holders of a majority of the votes
cast at the Stockholders Meeting, in accordance with Sections 312.03 and 312.07 of the NYSE Listed
Company Manual and (ii) the holders of a majority in voting power of the Parent capital stock issued and
outstanding and held by Persons other than AE Industrial Partners, LP or any of its Affiliates. Parent shall
not adjourn or otherwise postpone or delay the Stockholders Meeting without the prior written consent of
the Company and Seller, which shall not be unreasonably withheld, delayed or conditioned; provided, that
without the Company’s and the Seller’s prior written consent, Parent may adjourn or postpone the
Stockholder Meeting (i) after consultation with the Company and the Seller, to the extent necessary to
ensure that any supplement or amendment to the Proxy Statement is provided to the stockholders of Parent
within a reasonable amount of time in advance of the Stockholders Meeting, (ii) to a date that is in the
aggregate not more than thirty (30) days following the originally scheduled date (or the date rescheduled
pursuant to clause (i) hereof) but at least two (2) Business Days prior to the Outside Date if there are not
sufficient affirmative votes in person or by proxy at such meeting to constitute a quorum at the Stockholders
Meeting or to obtain the Requisite Vote, in order to allow reasonable additional time for solicitation of
proxies for purposes of obtaining a quorum or the Requisite Vote, or (iii) if required by applicable Law.

(b) Neither the Board of Directors nor the Special Committee shall (A) withdraw,
gualify or modify in a manner adverse to the Company or Seller, or propose publicly to withdraw, qualify
or modify in a manner adverse to the Company or Seller, the Recommendation or its declaration of
advisability, or resolve or agree to take any such action or (B) fail to include the Recommendation in the
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referred to herein as a “Change in Recommendation™). Notwithstanding the immediately preceding
sentence, prior to the time the Requisite Vote is obtained, the Board of Directors and the Special Committee
may make a Change in Recommendation in response to, and in respect of, an Intervening Event if (but only
if) the following conditions are collectively satisfied: (1) an Intervening Event has occurred; (2) in light of
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such Intervening Event, the Board of Directors and the Special Committee have determined in good faith,
after consultation with outside legal counsel, that the failure to make a Change in Recommendation in
response to such Intervening Event would be reasonably likely to be a violation of the directors’ fiduciary
duties under applicable Law; (3) Parent has notified the Company and Seller in writing that the Board of
Directors and the Special Committee intend to make a Change in Recommendation and the basis therefor
(which notice shall include a reasonably detailed description of the Intervening Event in connection with
which such notice has been given) (any such notice, a “Triggering Notice”); (4) at least four (4) Business
Days pass following the Company’s and Seller’s receipt of the Triggering Notice (it being understood that
any material change to the Intervening Event shall constitute a new Intervening Event and shall require
Parent to provide a new Triggering Notice in respect of such Intervening Event and comply with this
Section 8.12 in respect of such Intervening Event, except that, in such case, the four (4) Business Day period
referred to in this clause (4) and in clauses (5) and (6) shall be reduced to two (2) Business Days following
the giving of such new Triggering Notice); (5) after providing such Triggering Notice and prior to effecting
such Change in Recommendation, (x) Parent shall, during such four (4) Business Day period, negotiate in
good faith with the Company and Seller and their representatives, to the extent the Company and Seller
wish to negotiate, with respect to any revisions to the terms of the transactions contemplated by this
Agreement proposed by the Company and Seller, and (y) in determining whether it may still under the
terms of this Agreement make a Change in Recommendation, the Board of Directors and the Special
Commiftee shall take into account any changes to the terms of this Agreement proposed by the Company
and Seller and any other information provided by the Company and Seller in response to such notice during
such four (4) Business Day period; and (6) after taking into account any changes to the terms of this
Agreement proposed by the Company and Seller and any other information provided by the Company and
Seller in response to a Triggering Notice during such four (4) Business Day period, the Board of Directors
and the Special Committee again determine in good faith, after consultation with outside counsel, that the
failure to make a Change in Recommendation in response to such Intervening Event would be reasonably
likely to be a violation of the directors’ fiduciary duties under applicable Law. Notwithstanding any Change
in Recommendation, the proposal in respect of the Mergers, including the Stock Issuance pursuant to the
Mergers shall be submitted to the Parent stockholders at the Stockholders Meeting for the purpose of
obtaining the Requisite Vote, and nothing contained herein (unless this Agreement is otherwise terminated
in accordance with its terms) shall relieve Parent of such obligation or any of Parent, Purchaser or Merger
Sub of any of their respective obligations hereunder.

(c) In the event that a Change in Recommendation occurs pursuant to, and in
accordance, with this Section 8.12, the holders of a majority of the Parent Shares represented in person or
by proxy at the Stockholders Meeting held by Persons other than AE Industrial Partners, LP and its
Affiliates fail to vote in favor of the Mergers, including the Stock Issuance pursuant to the Mergers at the
Stockholders Meeting, and this Agreement is terminated by the Company or the Seller in accordance with
Article IX such that no Termination Fee is payable by Parent, then within two (2) Business Days after
written demand by the Company or Seller, Parent shall pay to Seller an amount equal to Seller’s and its
Affiliates’ (other than Parent and its Subsidiaries) reasonable and documented out-of-pocket fees and
expenses of third parties (including legal fees and expenses of outside counsel) incurred by Seller and its
Affiliates (but not, for the avoidance of doubt, Parent and its Subsidiaries) on or prior to the termination of
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of immediately available funds to an account designated in writing by Seller.

8.13  368(a) Reorganization. From the date hereof until the Closing or the earlier termination of
this Agreement, except as otherwise contemplated by this Agreement or in connection with the transactions
contemplated by this Agreement, as set forth on Schedule 8.13 or as consented to in writing (email being
sufficient) by Seller (such consent not to be unreasonably withheld, delayed or conditioned), Parent shall
not, and shall cause each of its Subsidiaries not to, take any action or knowingly fail to take any action,
which action or failure to act could reasonably be expected to prevent the First Merger and the Second
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Merger, taken together, from qualifying as a “reorganization” within the meaning of Section 368(a) of the
Code.

8.14  Tenant Improvement Project Reimbursements. Following the Closing, upon receipt thereof
by the Final Surviving Company or any of its Subsidiaries, Seller shall be entitled to receive (net of any
related unreimbursed reasonable and documented out-of-pocket fees or expenses incurred by Parent,
Purchaser, the Final Surviving Company or any of its Subsidiaries in connection with the Tenant
Improvement Project Reimbursements (as defined below) not paid prior to the Closing) any and all
reimbursements or other proceeds for amounts spent by the Company Group prior to Closing (or included
as a Liability in Closing Working Capital or Indebtedness) (the “Tenant Improvement Project
Reimbursements™) on a dollar for dollar basis up to the amount of funds received by the Final Surviving
Company or any of its Subsidiaries following the Closing from the Ann Arbor Landlord with respect to that
certain tenant improvement project contemplated by Exhibit D of that certain Industrial Lease Agreement,
dated as of December 18, 2023, by and between 35700 Van Dyke Avenue, LLC (the “Ann Arbor Landlord”)
and Edge Autonomy Energy Systems, LLC (#/k/a Adaptive Energy, LLC). In furtherance of the foregoing,
following the Closing, to the extent Parent, Purchaser, the Final Surviving Company or any of its
Subsidiaries receive communications with respect to the Tenant Improvement Project Reimbursements,
Parent or Purchaser, as applicable, shall, and shall cause the Final Surviving Company and its Subsidiaries
to, promptly deliver such communications to the Seller. Promptly (and in any event within fifteen (15)
Business Days) after receipt by the Final Surviving Company or any of its Subsidiaries of any Tenant
Improvement Project Reimbursements, the Final Surviving Company shall, or shall cause its applicable
Subsidiary(ies) to (and Parent or Purchaser shall cause the Final Surviving Company or its applicable
Subsidiary(ies) to) remit such Tenant Improvement Project Reimbursements to the Seller, by wire transfer
of immediately available funds to the account(s) designated by Seller, net of any related unreimbursed
reasonable and documented out-of-pocket fees or expenses incurred by Parent, Purchaser, the Final
Surviving Company or any of its Subsidiaries in connection with the Tenant Improvement Project
Reimbursements. Notwithstanding the foregoing, if following the Closing and prior to payment to Seller of
the Tenant Improvement Project Reimbursements, Parent or any of its Affiliates (including the Final
Surviving Company and its Subsidiaries following the Closing) incurs and pays out any reasonable and
documented out-of-pocket fees or expenses in connection with the Tenant Improvement Project
Reimbursements or the collection thereof, then Seller shall promptly (and in any event within fifteen (15)
Business Days) reimburse Parent or its applicable Affiliate(s) for such amount following written demand
therefor (i) from time-to-time whenever the total amount owed is at least $100,000, and (ii) upon the final
resolution of the Tenant Improvement Project Reimbursements.

ARTICLE IX

TERMINATION



9.01  Termination. This Agreement may be terminated at any time prior to the Closing only as
follows, and in no other manner:

(a) by mutual written consent of Parent, on the one hand, and the Company and Seller,
on the other hand;

(b) by Parent, on the one hand, or by the Company or Seller, on the other hand, by
written notice to the other, upon the issuance by any Governmental Body of an order, decree or ruling or
its taking of any other action restraining, enjoining or otherwise prohibiting the performance of this
Agreement or the consummation of the transactions contemplated by this Agreement, which order, decree,
ruling or any other action shall have become final and non-appealable and which renders the condition set
forth in Section 3.03(a) or Section 3.03(b) incapable of being satisfied; provided that, no termination may
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be made under this Section 9.01(b) if the issuance of such order, decree, ruling or such other action has
been primarily caused by the action or inaction of the terminating party;

(c) by Parent, on the one hand, or by the Company or Seller, on the other hand, by
written notice to the other, if the Closing shall not have occurred on or before the date that is one hundred
eighty (180) days following the date of this Agreement (the “Outside Date™); provided, however, that no
termination may be made under this Section 9.01(c) if the failure to close shall have been caused by the
action or inaction of the terminating party; and provided, further, that, if on the Outside Date the conditions
to Closing set forth in Section 3.03(a) shall not have been satisfied or waived but all other conditions to
Closing shall have been satisfied or waived (or, in the case of conditions that by their nature are to be
satisfied at the Closing shall be capable of being satisfied on such date), then the Outside Date may be
extended by either the Company or Seller to the date that is two hundred seventy (270) days following the
date of this Agreement;

(d) by Parent, Purchaser and Merger Sub, if neither Parent, Purchaser nor Merger Sub
is then in material breach of this Agreement, by written notice to the Company, upon a breach of any
covenant or agreement on the part of Seller or the Company set forth in this Agreement, or if any
representation or warranty contained in Article IV, Article V or Article VII (only to the extent that Section
7.01(b) is incorporated by reference into Section 5.09(b)), as qualified by the Disclosure Schedules in
accordance with Section 13.06 of this Agreement, shall be or have become untrue, in either case, such that
any of the conditions set forth in Section 3.01(a), Section 3.01(b) or Section 3.01(c) would not be satisfied;
provided, however, that, if such breach is curable, the right to terminate under this Section 9.01(d) will not
be available to Parent, Purchaser or Merger Sub if Seller and the Company use reasonable best efforts to
cure such breach or breaches or such failure to perform after notice thereof is delivered by Parent, Purchaser
or Merger Sub to the Company or Seller, as applicable, and such breach or breaches or failure to perform,
as applicable, is cured by the earlier of (x) thirty (30) days following receipt by the Company or Seller, as
applicable, of written notice of such breach or failure to perform from Parent, Purchaser or Merger Sub and
(v) the day which is the last Business Day prior to the Outside Date;

(e) by the Company or Seller, if the Company and Seller, as applicable, are not then
in material breach of this Agreement, by written notice to Parent, upon a breach of any covenant or
agreement on the part of Parent, Purchaser or Merger Sub set forth in this Agreement, or if any
representation or warranty of Parent, Purchaser or Merger Sub shall be or have become untrue, in either
case, such that any of the conditions set forth in Section 3.02(a) or Section 3.02(b) would not be satisfied;
provided, however, that if such breach is curable, the right to terminate under this Section 9.01(e) will not
be available to the Company or Seller if Parent, Purchaser and Merger Sub use reasonable best efforts to
cure such breach or breaches or such failure to perform after notice thereof is delivered by the Company or
Seller to Parent, Purchaser or Merger Sub, as applicable, and such breach or breaches or failure to perform,
as applicable, is cured by the earlier of (x) thirty (30) days following receipt by Parent, Purchaser or Merger
Sub, as applicable, of written notice of such breach or failure to perform from the Company or Seller and
(y) the day which is the last Business Day prior to the Outside Date;

() by Seller, if (i) the conditions provided for in Section 3.01 and Section 3.03 have
been satisfied or waived (other than those conditions that by their terms are to be satisfied at the Closing,
each of which shall be capable of being satisfied if the Closing Date were the date that notice of termination
is delivered by Seller to Parent), (ii) Parent, Purchaser and Merger Sub do not consummate the transactions
contemplated by this Agreement by the day and time the Closing is required to occur pursuant to
Section 2.02 and (iii) Seller has, at least two (2) Business Days prior to terminating this Agreement pursuant
to this Section 9.01(f), irrevocably confirmed in a written notice delivered to Parent that Seller and the
Company are ready, willing and able to consummate the Closing subject to conditions that by their terms
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or nature are to be satisfied at the Closing, and Parent, Purchaser and Merger Sub have not consummated
the Closing by the end of such two (2)-Business Day period; or

(g) by either Parent or Seller if Parent fails to obtain the Requisite Vote at the
Stockholders Meeting at which a vote is taken on the Mergers.

0.02  Effect of Termination.

(a) If this Agreement is terminated pursuant to Section 9.01, this Agreement shall
become void and of no further force and effect (other than Article I, Section 7.10, Section 8.07,
Section 8.08, this Section 9.02 (including, for the avoidance of doubt, Parent’s obligations for payment of
the Termination Fee pursuant to Section 9.02(b)), Section 10.01, Section 13.02, Section 13.11,
Section 13.13, Section 13.15, Section 13.17 and Section 13.18, which shall survive the termination of this
Agreement) without any liability or obligation on the part of any party hereto, (i) other than liabilities and
obligations under the Confidentiality Agreement and (ii) except that no such termination shall relieve any
party hereto of any liability for damages resulting from Fraud or any Willful Breach of this Agreement by
such party. In determining losses or damages that are recoverable in accordance with this Section 9.02 upon
termination by a party hereto for another party’s breach, the parties hereto acknowledge and agree that such
losses and damages shall not be limited to reimbursement of expenses or out-of-pocket costs, and shall
include the benefit of the bargain lost by such party hereto, taking into consideration all relevant matters
(including other opportunities and the time value of money), which shall be deemed to be damages of such
party hereto.

(b)  In the event of a termination of this Agreement by Seller pursuant to
Section 9.01(¢) (other than with respect to a breach of any representation or warranty of Parent, Purchaser
or Merger Sub) or Section 9.01(f), then Parent shall, as promptly as reasonably practicable (and, in any
event, within two (2) Business Days) following such termination, pay or cause to be paid to Seller or its
designee (as directed by Seller in writing) one million dollars ($1,000,000.00) (the “Termination Fee”) by
wire transfer of immediately available funds to an account designated by Seller or such designee; it being
understood that in no event shall (1) Parent be required to pay the Termination Fee on more than one (1)
occasion, or (2) Parent’s, Purchaser’s and Merger Sub’s aggregate liability under this Agreement or any
other agreement contemplated hereby, including the Confidentiality Agreement, with respect to remedies
other than specific performance to cause the consummation of the Closing in accordance with Section 13.18
exceed an amount equal to the Termination Fee. The Termination Fee is inclusive of any Taxes. The
agreements contained in this Section 9.02 are an integral part of the transactions contemplated by this
Agreement and without these agreements, no Party would enter into this Agreement.

(c) If Seller (or its designee(s)) receives full payment of the Termination Fee pursuant
to Section 9.02(b), the receipt of the Termination Fee will be the sole and exclusive remedy (whether at
law, in equity, in contract, in tort, through piercing of the corporate veil, by or through a claim by or on
behalf of a party or another Person or otherwise) of the Seller, the Company Group, each of their Affiliates
and each such Person’s and their respective Affiliates’ agents, successors and permitted assigns for any and
all Liabilities (including all Liability(ies) of any of the such Persons for the benefit of the bargain,
opportunity cost, loss of premium, time value of money or otherwise, or for any punitive, special,
exemplary, indirect, consequential or incidental damages, or damages argued to be associated with lost
profits or diminution in value) as a result of any breach of, or non-compliance with, any covenant,
aereement. renresentation or warrantv in this Aereement (includine anv Willful Breach) or anv aereement



contemplated hereby or the failure of the transactions contemplated by this Agreement to be consummated
or otherwise related or connected to this Agreement or any Ancillary Agreement or the transactions
contemplated by this Agreement (or the abandonment or termination thereof) suffered or incurred by Seller,
the Company Group, any of their Affiliates and each such Person’s and their respective Affiliates’ agents,
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successors and permitted assigns in connection with this Agreement and the transactions contemplated by
this Agreement, and none of the Seller, the Company, any of their respective Affiliates or any such Person’s
or their respective Affiliates’ agents, successors and permitted assigns shall seek to recover any other
damages or seek any other remedy, at law or in equity, in contract, tort or otherwise, with respect to any
losses or damages suffered in connection with this Agreement or any debt commitment letter or the
transactions contemplated hereby or thereby or any oral representation made or alleged to be made in
connection herewith. If the Seller or the Company receives any payments from Parent in respect of any
breach of this Agreement and thereafter the Seller or the Company receives the Termination Fee pursuant
to Section 9.02(b), the amount of the Termination Fee shall be reduced by the aggregate amount of such
prior payments received by Seller or the Company from Parent in respect of any such breaches, and in no
event shall Parent or its Affiliates be subject to (nor shall the Seller, the Company or any of their Affiliates
seek to recover) monetary damages in excess of an amount equal to the Termination Fee, in the aggregate,
for any losses or other liabilities arising out of or in connection with breaches by Parent of its
representations, warranties, covenants and agreements contained in this Agreement or arising from any
claim or cause of action that the Seller, the Company or any of their Affiliates may have; for the avoidance
of doubt, receipt of the full Termination Fee pursuant to Section 9.02(b) shall prohibit Seller from (i)
seeking specific performance or other equitable relief as provided in Section 13.18 or (i1) being indemnified
and reimbursed for losses or expenses in accordance with Section 8.10(c). The actual receipt by Seller (or
its designee(s)) of the Termination Fee shall be deemed to be liquidated damages, which amounts constitute
a reasonable estimate of the damages that will be suffered by reason of any such termination of this
Agreement (and not a penalty).

(d)  Each of the Parties further acknowledges that the payment of the amounts by
Parent specified in this Section 9.02 is not a penalty, but, in each case, is liquidated damages in a reasonable
amount that will compensate the Company and Seller in the circumstances in which such fees are payable
for the efforts and resources expended and the opportunities foregone while negotiating this Agreement and
in reliance on this Agreement and on the expectation of the consummation of the transactions contemplated
by this Agreement, which amount would otherwise be impossible to calculate with precision. While the
Seller and the Company may pursue each of (i) a grant of specific performance or other equitable relief
under Section 13.18, and (ii) the payment of the Termination Fee under this Section 9.02, any recovery by
the Seller or the Company shall be subject to the limitations set forth in this Section 9.02 and the Seller or
the Company shall be permitted or entitled to receive only (A) a grant of specific performance to cause
Parent to consummate the Closing, or (B) the Termination Fee; provided, however, that if the Termination
Fee is paid, then Seller and the Company shall no longer have the right to initiate or maintain any action
tor any other remedy, including specific performance to consummate the Closing.

ARTICLE X

ADDITIONAL AGREEMENTS AND COVENANTS

10.01  No Other Representations or Warranties. The representations and warranties of the Parties
set forth in Article IV, Article V, Article VI and Article VII (only to the extent that Section 7.01(b) is

inrarnnratad hy rafarencs intn Soanrtinn 8 NOMY ac mialifiad hu the Nicnlacirs Srhadulac in ancrardanca




LUGUL UGG U Y Telblelivie LY AP LIV U LU fy A0 UL U W L2 IOW IV UL e AP LU U e 1 WU Ui e

with Section 13.06 of this Agreement, constitute the sole and exclusive representations, warranties, and
statements (including by omission) of any kind or nature, whether written or oral, expressed or implied,
statutory or otherwise (including, for the avoidance of doubt, relating to quality, quantity, condition,
merchantability, fitness for a particular purpose or conformity to samples) of the Parties or any of their
respective Non-Recourse Parties as to any matter concerning the Parties, and of their respective Subsidiaries
or any of their respective joint ventures or businesses or in connection with this Agreement or the
transactions contemplated by this Agreement, or with respect to the accuracy or completeness of any
information provided to (or otherwise acquired by) the Parties or any of their respective Non-Recourse
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Parties in connection with this Agreement or the transactions contemplated by this Agreement (including,
for the avoidance of doubt, any statements, information, documents, projections, forecasts or other material
made available to Parent, Purchaser, Merger Sub or any of their respective Non-Recourse Parties in certain
“data rooms” or presentations including “management presentations”) and all other purported
representations and warranties or statements (including by omission) (“Ex-Contractual Statements™) are
hereby disclaimed by the Parties and each of their respective Non-Recourse Parties and (a)(1) each of Parent,
Purchaser, Merger Sub and their respective Non-Recourse Parties has only relied, and will only rely, on the
representations and warranties of Seller and the Company set forth in Article IV, Article V and Article VII
(only to the extent that Section 7.01(b) is incorporated by reference into Section 5.09(b)) respectively, as
qualified by the Disclosure Schedules in accordance with Section 13.06 of this Agreement, and (ii) each of
Seller, the Company and their respective Non-Recourse Parties has only relied, and will only rely, on the
representations and warranties of Parent, Purchaser and Merger Sub set forth in Article VI, as qualified by
the Disclosure Schedules in accordance with Section 13.06 of this Agreement, (b) each of the Parties and
their respective Non-Recourse Parties hereby expressly and irrevocably acknowledges and agrees that he,
she or it has not relied and will not rely on any Ex-Contractual Statements, and (c) none of the Parties or
any of their respective Non-Recourse Parties shall have any claim with respect to their purported use of, or
reliance on, any Ex-Contractual Statement on any basis or legal theory whatsoever (whether sounding in
contract or tort, at law or in equity, on public policy grounds, under any Law (including under securities
Laws or the Racketeer Influence and Corrupt Organizations Act of 1970 (“RICO™)), on the basis of “unjust
enrichment” or otherwise). Except with respect to the representations and warranties of the Parties set forth
in Article IV, Article V, Article VI and Article VII (only to the extent that Section 7.01(b) is incorporated
by reference into Section 5.09(b)) as applicable, the Parties are consummating the transactions
contemplated by this Agreement on an “AS IS, WHERE [S” basis. Without in any way limiting the
generality of the foregoing, the Parties acknowledge that there are uncertainties inherent in attempting to
make projections, forward looking statements and other forecasts and estimates, and certain business plan
information, that the Parties are familiar with such uncertainties, that except with respect to the applicable
representations and warranties of set forth in Article IV, Article V, Article VI and Article VII (only to the
extent that Section 7.01(b) is incorporated by reference into Section 5.09(b)), the Parties and their respective
Non-Recourse Parties are taking full responsibility for making their own evaluation of the adequacy and
accuracy of any such projections, forward looking statements, forecasts, estimates and business plan
information provided to (or otherwise acquired by) any other Party and its Non-Recourse Parties in
connection with the transactions contemplated by this Agreement (including the reasonableness of the
assumptions underlying such projections, forward looking statements, forecasts, estimates and business
plan information). Under no circumstances shall any of the representations and warranties of the Parties
made herein be imputed to, or deemed to have been made by, any other Person. Nothing in this Section
10.01 shall amend or limit the representations and warranties set forth in Article IV, Article V, Article VI
and Article VII (only to the extent that Section 7.01(b) is incorporated by reference into Section 5.09(b)).
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writing by any party hereto and at such requesting party’s expense, any other party shall execute and deliver,
or cause to be executed and delivered, all such documents and instruments and shall take, or cause to be
taken, all such further or other actions as such requesting party may reasonably deem necessary to evidence
and effectuate the transactions contemplated by this Agreement.

10.03 Employees and Employee Benefits.

(a) Salary and Wages. Parent will cause the Company Group to continue the
employment effective immediately after the Closing Date of all employees of the Company Group,
including each such employee on medical, disability, family or other leave of absence as of the Closing
Date. All such employees of the Company Group who are employed by the Company Group immediately
following the Closing Date are referred to as “Retained Employees™. Parent will cause the Company Group
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to provide each such Retained Employee who remains employed with base wages, annual base salary and
annual target rate of cash bonus potential (determined as a percentage of annual base salary) (but excluding
any equity plan, retention, transaction, change in control or similar program or arrangement), that is in the
aggregate at least equal to such compensation provided to each such employee on the Closing Date for a
period of at least one (1) year thereafter; provided, however, that nothing in this Section 10.03(a) shall
obligate Parent or the Company or any of its Subsidiaries to continue the employment of any such Retained
Employee for any specific period.

(b) Employee Benefits. As of the Closing Date and for a period of at least one (1) year
thereafter, Parent shall provide, or shall cause the Company Group to provide, each Retained Employee
with employee benefits (other than any nonqualified deferred compensation benefits) that are substantially
similar in the aggregate to the benefits provided to similarly situated employees of Parent.

(c) Employee Service Credit. Parent (i) shall use commercially reasonable efforts to
give, or cause the Company Group to give, each Retained Employee credit under all benefit plan or
personnel policies that cover the Retained Employee after the Closing Date, including any vacation, sick
leave and severance policies, for purposes of eligibility, vesting and entitlement to vacation, sick leave and
severance benefits for the Retained Employee’s service with the Company Group prior to the Closing Date,
to the same extent recognized by the Company Group as of the Closing Date, but not to the extent any such
credit would result in a duplication of benefits, (ii) shall use commercially reasonable efforts to allow such
Retained Employees to participate in each plan in which Retained Employees are eligible to participate
following the Closing Date providing welfare benefits (including medical, dental, vision, prescription drug,
life insurance, long-term disability insurance and long-term care insurance) without regard to preexisting
condition limitations, waiting periods, evidence of insurability or other exclusions or limitations not
imposed on the Retained Employee by the corresponding Plans immediately prior to the Closing Date, and
(iii) if coverage for Retained Employees under any Welfare Plan is terminated prior to the end of the plan
year that includes the Closing Date, shall use commercially reasonable efforts to credit the Retained
Employee with any expenses that were covered by such Welfare Plan(s) during the plan year that includes
the Closing Date for purposes of determining deductibles, co-pays and other applicable limits under any
similar replacement plans.

(d) Vacation Pay and Personal Holidays. Parent shall cause the Company Group to
continue to credit to each Retained Employee to use all vacation, sick leave, personal holiday and other
paid time off that the Retained Employee is entitled to use but has not used as of the Closing Date (including
any such vacation, sick leave, personal holiday and other paid time off to be used in future years), and shall
retain all liability for the payment of all such amounts, but only to the extent such Liabilities are included
as Indebtedness in the determination of the Closing Purchase Price pursuant to Section 2.04.

(¢)  No Third-Party Beneficiaries. The provisions of this Section 10.03 are solely for
the benefit of the parties to this Agreement, and no current or former employee, officer, director, manager
or consultant, or any other individual associated therewith, shall be regarded for any purpose as a third party
beneficiary of this Section 10.03. In no event shall the terms of this Agreement be deemed to (i) establish,
amend or modify any Plan or any other “employee benefit plan” as defined in Section 3(3) of ERISA, or
any other benefit plan, program, or Contractual Obligation maintained or sponsored by the Company,
Parent, the Company and their respective Subsidiaries or any of their respective Affiliates, (i) alter or limit
the ability of Parent or the Company and their respective Subsidiaries to amend, modify or terminate any
Plan or any other benefit or employment plan, program or Contractual Obligation after the Closing Date,
or (iii) confer upon any current or former employee, officer, director or consultant, any right to employment
or continued employment or continued service with Parent or the Company or any of their respective
Subsidiaries, or constitute or create an employment agreement with any employee.
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10.04  Antitrust and Governmental Notifications.

(a) The Company and Parent shall file, or cause to be filed, with the U.S. Federal
Trade Commission and the U.S. Department of Justice, as promptly as practicable, but in no event later
than ten (10) Business Days following the execution and delivery of this Agreement, the notification and
report form (which shall request early termination) required for the transactions contemplated by this
Agreement and any supplemental information requested in connection therewith pursuant to the HSR Act.
Parent shall file with any other Governmental Body, as promptly as practicable and before the expiration
of any relevant legal deadline, but in no event later than ten (10) Business Days following the execution
and delivery of this Agreement, any other filings (including any pre-notification draft), reports, information
and documentation as may be required for the transactions contemplated by this Agreement pursuant to any
Other Antitrust Regulations and FDI Regulations. Each of the Company and Parent shall furnish to each
other’s counsel such necessary information and reasonable assistance as the other may request in connection
with its preparation of any filing or submission that is necessary under the HSR Act and any Other Antitrust
Regulations and FDI Regulations. Parent and Seller shall each be responsible for fifty percent (50%) of all
filing fees and local counsel fees payable in connection with the filings described in the first two (2)
sentences of this Section 10.04(a). Neither Parent, the Company, or any of their respective Affiliates shall
enter into any agreement with any Governmental Body to extend any waiting period under the HSR Act or
any Other Antitrust Regulations and FDI Regulations without the consent of the other parties hereto (such
consents shall not be unreasonably conditioned, delayed, or withheld).

(b)  The Company and Parent shall: (i) use their reasonable best efforts to promptly
obtain any clearance required under the HSR Act or any Other Antitrust Regulations and FDI Regulations
for the consummation of this Agreement and the transactions contemplated by this Agreement; (ii) keep
each other apprised of the status of any material communications with, and any material inquiries or
requests for additional information from any Governmental Body; and (iii) comply as promptly as
practicable with any such material inquiry or request and supply to any Governmental Body without undue
delay any additional information requested. Parent agrees to take (and cause its Affiliates to take) any and
all steps necessary to avoid or eliminate each and every impediment under any Law that may be asserted
by any Governmental Body or any other Person so as to enable the parties hereto to expeditiously close the
transactions contemplated by this Agreement (and for the avoidance of doubt, so as to avoid an in depth,
second request or second phase review by the relevant Governmental Body) including consenting to any
divestiture or other structural or conduct relief in order to obtain clearance from any Governmental Body
and, at the reasonable request of the Company, Parent and its Affiliates shall be obligated to contest,
administratively or in court, any ruling, order, or other action of any Governmental Body or any other
Person respecting the transactions contemplated by this Agreement. Prior to the Closing, Parent shall not,
and shall cause its Affiliates not to, undertake or consummate any Competitive Transaction. In addition to
the foregoing, subject to the terms and conditions of this Agreement, Parent shall not (and shall cause its
Aftiliates not to) take or fail to take any action that is infended to or has (or would reasonably be expected
to have) the effect of preventing, impairing, materially delaying or otherwise adversely affecting (A) the
consummation of the transactions contemplated by this Agreement, including (w) imposing any material
delay in the obtaining of, or materially increasing the risk of not obtaining, any authorization, consent,
order, declaration or approval of any Governmental Body necessary to consummate the transactions
contemplated by this Agreement or the expiration or termination of any applicable waiting period, (x)
materially increasing the risk of any Governmental Body entering an order prohibiting the consummation
of the transactions contemplated by this Agreement, (y) materially increasing the risk of not being able to
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of the transactions contemplated by this Agreement or (B) the ability of such party to fully perform its
obligations pursuant to this Agreement.
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(c)  The parties hereto commit to instruct their respective counsel to cooperate with
each other and use reasonable best efforts to facilitate and expedite the identification and resolution of any
issues arising under the HSR Act or any Other Antitrust Regulations and FDI Regulations at the earliest
practicable dates. Such reasonable best efforts and cooperation include counsel’s undertaking (i) to keep
each other appropriately informed of material communications from and to personnel of the reviewing
Governmental Bodies, and (ii) to confer with each other regarding appropriate contacts with and response
to personnel of such Governmental Bodies and the content of any such contacts or presentations. Neither
the Company nor Parent shall participate in any meeting or material discussion with any Governmental
Body with respect to any such filings, applications, investigation, or other inquiry without giving the other
party prior notice of the meeting or discussion and, to the extent permitted by the relevant Governmental
Body, the opportunity to attend and participate in such meeting or discussion (which, at the request of either
Parent or the Company, shall be limited to outside antitrust counsel only). The Company and Parent shall
each approve the content of any filings (as contemplated by Section 10.04(a)), material communications,
presentations, white papers or other written materials to be submitted to any Governmental Body in advance
of any such submission, provided that, such materials may be redacted to (A) remove references to
commercially or competitively-sensitive information, and (B) address reasonable attorney-client privilege
or confidentiality concerns; provided, further, that copies of filings made under the HSR Act need not be
shared.

(d) Except as otherwise provided in this Agreement:

(1) each of Parent, Purchaser and Merger Sub, with the reasonable
cooperation of Seller and the Company, shall use its reasonable efforts to, as promptly as
practicable following the execution of this Agreement, (i) take, or cause to be taken, all
appropriate actions and do, or cause to be done, all things necessary, proper or advisable
under any applicable Law, regulation or otherwise to consummate the transactions
contemplated by this Agreement, (ii) obtain from or provide to any Governmental Body or
any other Person all consents, licenses, permits, waivers, approvals, authorizations, notices,
orders, or expirations or terminations of any relevant waiting period required to be obtained
or made by Parent or any of its Affiliates or Subsidiaries in connection with the
authorization, execution and delivery of this Agreement and the consummation of the
transactions contemplated by this Agreement and (iii) make all necessary filings, and
thereafter make any other required submission, with respect to this Agreement and the
transactions contemplated by this Agreement, required under applicable Law or regulation;
and

(i)  each of Seller, the Company Group, with the reasonable cooperation of
Parent, Purchaser and Merger Sub, shall use its reasonable efforts to, as promptly as
practicable following the execution of this Agreement, (i) take, or cause to be taken, all
appropriate actions and do, or cause to be done, all things necessary, proper or advisable
under any applicable Law, regulation or otherwise to consummate the transactions
contemplated by this Agreement, (ii) obtain from or provide to any Governmental Body or
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orders, or expirations or terminations of any relevant waiting period required to be obtained
or made by Seller or the Company Group in connection with the authorization, execution
and delivery of this Agreement and the consummation of the transactions contemplated by
this Agreement, and (iii) make all necessary filings, and thereafier make any other required
submission, with respect to this Agreement and the transactions contemplated by this
Agreement, required under applicable Law or regulation.
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10.05 Back Leverage Cooperation. Following the expiration of the lock-up set forth in
Section 7.08, and subject to applicable limitations under the Securities Act, if requested by Seller or any
stockholder, Parent will provide the following cooperation in connection with Seller obtaining any Back
Leverage: (i) entering into an issuer agreement (an “Issuer Agreement™) with each lender or counterparty
providing such Back Leverage in a mutually agreed upon form, (ii) if so requested by such lender or
counterparty, as applicable, re-registering the pledged Parent Shares in the name of the relevant lender,
counterparty, custodian or similar party to a Back Leverage, in certificated or restricted book-entry form on
the books and records of Parent’s transfer agent, in each case, subject to appropriate transfer restrictions
and related restrictive legends, (iii) entering into customary triparty agreements reasonably acceptable to
Parent with each lender or counterparty and the applicable stockholder relating to the delivery of the Parent
Shares, in certificated or restricted book-entry form on the books and records of Parent’s transfer agent,
subject to appropriate transfer restrictions and related restrictive legends, to the relevant lender or
counterparty for crediting to the relevant collateral accounts upon funding of any Back Leverage and
payment of the purchase price, including a right for such lender or counterparty as a third-party beneficiary
of Parent’s obligation under Article Il to issue the Parent Shares in accordance with the terms of this
Agreement and/or (iv) such other cooperation and assistance in connection with such Back Leverage as the
applicable stockholder or such lender or counterparty may reasonably request.

ARTICLE X1

NO SURVIVAL OR CLAIMS FOR REPRESENTATIONS, WARRANTIES, OR PRE-CLOSING
COVENANTS

11.01  Survival. None of the representations or warranties set forth in Article IV, Article V or
Article VI, in any Ancillary Agreement, in any of the Company Documents, Parent Documents or Seller
Documents, or in any other document, agreement, instrument or certificate delivered in connection herewith
shall survive the Closing and each such representation and warranty shall terminate on and as of the Closing,
and no claims may be brought with respect to such representations or warranties from or after the Closing.
None of the covenants in this Agreement to the extent required to be performed prior to the Closing shall
survive the Closing and each such covenant shall terminate on and as of the Closing, and no claims may be
brought with respect to such covenants from or after the Closing. All other covenants which are to be
performed at or after the Closing, whether in this Agreement or any Ancillary Agreement, shall survive for
the time periods specified therein or, if no time period is specified, shall survive until such covenants are
fully performed, and shall terminate immediately thereafter. Notwithstanding anything contained herein to
the contrary, nothing in this Section 11.01 shall preclude any claims for Fraud.

11,02 Exclusive Remedy.
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Sub’s and their respective Non-Recourse Parties’ sole and exclusive remedy against the Company and its
Subsidiaries, Seller and each of their respective Non-Recourse Parties, whether in any individual, corporate
or any other capacity, with respect to any and all claims relating (directly or indirectly) to the subject matter
of this Agreement or the transactions contemplated by this Agreement, regardless of the legal theory under
which such liability or obligation may be sought to be imposed, whether sounding in contract or tort, or
whether at law or in equity, or otherwise, shall be solely pursuant to (x) the provisions of Section 9.01
(subject to Section 9.02) or Section 13.18 in accordance with the terms hereof, or (y) the Confidentiality
Agreement, and (ii) the Closing, Parent’s, Purchaser’s, Merger Sub’s and their respective Non-Recourse
Parties’ sole and exclusive remedy against Seller and each of their respective Non-Recourse Parties,
whether in any individual, corporate or any other capacity, with respect to any and all claims relating
(directly or indirectly) to the subject matter of this Agreement or the transactions contemplated by this
Agreement, regardless of the legal theory under which such liability or obligation may be sought to be
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imposed (whether sounding in contract or tort, or whether at law or in equity, on public policy grounds,
under any Law (including under securities Laws or RICO), on the basis of “unjust enrichment™ or
otherwise), shall be solely and exclusively for breach of any agreement or covenant herein or any Ancillary
Agreement expressly surviving, and requiring performance at or after, the Closing to the extent provided in
Section 11.01 and the provisions of the Escrow Agreement, and in accordance with (and subject to the
limitations set forth in) Section 11.03. In furtherance of the foregoing, Parent, Purchaser and Merger Sub
hereby waive and release to the fullest extent permitted under applicable Law, the Company and its
Subsidiaries, Seller and each of their respective Non-Recourse Parties, whether in any individual, corporate
or any other capacity, from and against any and all other rights, claims and causes of action it may have
against the Company and its Subsidiaries, Seller or their respective Non-Recourse Parties relating (directly
or indirectly) to the subject matter of this Agreement or the transactions contemplated by this Agreement
(including relating to any exhibit, Schedule or document delivered hereunder), regardless of the legal theory
under which any such right, claim or cause of action may arise (whether sounding in contract or tort, or
whether at law or in equity, on public policy grounds, under any Law (including under securities Laws or
RICO, or the Comprehensive Environmental Response Compensation and Liability Act or any other
Environmental Law), on the basis of “unjust enrichment” or otherwise) and including any rights to
rescission of the transactions contemplated by this Agreement, other than claims for breach of any
agreement or covenant herein or any Ancillary Agreement surviving, and requiring performance at or after,
the Closing to the extent provided in Section 11.01 or the provisions of the Escrow Agreement, and in
accordance with (and subject to the limitations set forth in) Section 11.03. For the avoidance of doubt,
nothing herein shall constitute a waiver of any rights that AE Consultant or its affiliated investment funds
may have as an equityholder of Parent or Seller.

(b) From and after (i) the date hereof until the Closing, Seller’s, the Company’s and
their respective Non-Recourse Parties’ sole and exclusive remedy against Parent, Purchaser, Merger Sub
and each of their respective Non-Recourse Parties, whether in any individual, corporate or any other
capacity, with respect to any and all claims relating (directly or indirectly) to the subject matter of this
Agreement or the transactions contemplated by this Agreement, regardless of the legal theory under which
such liability or obligation may be sought to be imposed, whether sounding in contract or tort, or whether
at law or in equity, or otherwise, shall be solely pursuant to (x) the provisions of Section 9.01 (subject to
Section 9.02) or Section 13.18 in accordance with the terms hereof or (y) the Confidentiality Agreement,
and (i) the Closing, Seller’s and the Company’s and their respective Non-Recourse Parties’ sole and
exclusive remedy against Parent, Purchaser, Merger Sub and each of their respective Non-Recourse Parties,
whether in any individual, corporate or any other capacity, with respect to any and all claims relating
(directly or indirectly) to the subject matter of this Agreement or the transactions contemplated by this
Agreement, regardless of the legal theory under which such liability or obligation may be sought to be
imposed (whether sounding in contract or tort, or whether at law or in equity, on public policy grounds,
under any Law (including under securities Laws or RICO), on the basis of “unjust enrichment™ or
otherwise), shall be solely and exclusively for breach of any agreement or covenant herein or any Ancillary
Agreement expressly surviving, and requiring performance at or after, the Closing to the extent provided in
Section 11.01 and the provisions of the Escrow Agreement. In furtherance of the foregoing, Seller and the
Company hereby waive and release to the fullest extent permitted under applicable Law, Parent, Purchaser,
Merger Sub and each of their respective Non-Recourse Parties, whether in any individual, corporate or any
other capacity, from and against any and all other rights, claims and causes of action it may have against
Parent, Purchaser, Merger Sub or their respective Non-Recourse Parties relating (directly or indirectly) to
the subject matter of this Agreement or the transactions contemplated by this Agreement (including relating
to any exhibit, Schedule or document delivered hereunder), regardless of the legal theory under which any
such right, claim or cause of action may arise (whether sounding in contract or tort, or whether at law or in
equity, on public policy grounds, under any Law (including under securities Laws or RICO), on the basis
of “unjust enrichment” or otherwise) and including any rights to rescission of the transactions contemplated
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Agreement surviving, and requiring performance at or after, the Closing to the extent provided in
Section 11.01 or the provisions of the Escrow Agreement, For the avoidance of doubt, nothing herein shall
constitute a waiver of any rights that AE Consultant or its affiliated investment funds may have as an
equityholder of Parent or Seller.

(¢)  The limits imposed on each Party’s and its respective Non-Recourse Parties’
remedies with respect to this Agreement and the transactions contemplated by this Agreement (including
this Section 11.02) were specifically bargained for between sophisticated parties and were specifically
taken into account in the determination of the amounts to be paid to Seller hereunder. No Party or any of
their respective Non-Recourse Parties may avoid the limitations on liability set forth in this Agreement by
secking damages for breach of contract, tort or pursuant to any other theory of liability. Notwithstanding
anything to the contrary in this Section 11.02, each Party may (i) seek specific performance of this
Agreement in accordance with Section 13.18, (ii) subject to the applicable limitations set forth in Article [X,
if any, bring a claim (and, if successful, recover damages) for Fraud or (iii) subject to the limitations set
forth therein, seek indemnification as set forth in Section 11.03, in each case, in accordance with the terms
and conditions hereof.

11.03 Indemnification By Seller.

(a) Subject to the limitations set forth in this Section 11.03, from and after the Closing
until the first (1¥) anniversary thereof, the Seller, without any right of indemnification (including in regard
to the status of the Seller as a member or manager, of the Company) or contribution from the Company
shall assume liability for and indemnify, defend, reimburse and hold harmless Parent and each of its
Affiliates (including, following the Closing, the Company and its Subsidiaries), and the Representatives
and Affiliates of each of the foregoing Persons (each, a “Parent Indemnified Person™ and collectively, the
“Parent Indemnified Persons™), from, against and in respect of any and all Actions, Liabilities,
Governmental Orders, Liens, Environmental Liabilities, losses, damages, bonds, dues, assessments, fines,
interest, penalties, Taxes, fees, costs (including costs of investigation, defense and enforcement of this
Agreement), expenses or amounts paid in settlement (in each case, whether or not realized and including
attorneys’, experts” and paralegal fees and other expenses and court costs at the administrative, trial and
appellate levels), threatened or actual, and whether or not involving a third party claim (collectively,
“Losses™), accrued, incurred or suffered by Parent Indemnified Persons or any of them as a result of, arising
out of or in connection with:

(1) the Disclosed Liabilities; or

(i) the Material R&W Insurance Policy Exclusion;
provided, that with respect to items no. 7 and no, 8 on Schedule 5.14(a), the Parent Indemnified Parties
shall only be entitled to indemnification under this Section 11.03 for Losses as a result of, arising out of or
in connection with a claim by LMC or any of its Affiliates which has been made prior to the date hereof.

(b)  For the avoidance of doubt, Purchaser shall not be required to first seek recovery

under and exhaust the R&W Insurance Policies before seeking recovery from Seller with respect to any
such indemnity payment owed pursuant to this Section 11.03.

(c) No claim may be made or suit instituted seeking indemnification pursuant to



Section 11.03(a) unless a written notice describing the nature of the Losses related to the Disclosed
Liabilities in reasonable detail in light of the circumstances then known to the Parent Indemnified Person,
is provided to Seller at any time prior to 11:59 p.m. (Eastern Time) on the last day of the twelve (12) month
period following the Closing Date. Notwithstanding the foregoing, if, at any time prior to 11:59 p.m.
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(Eastern Time) on the last day of the twelve (12) month period following the Closing Date, any Parent
Indemnified Person delivers to Seller a written notice alleging the existence or reasonably likely existence
of Losses related to the Disclosed Liabilities and asserting a claim for Losses pursuant to Section 11.03
regardless of whether litigation is commenced or a complaint in litigation is filed at such time or otherwise,
then all indemnity obligations under this Section 11.03 related thereto and the right to commence a
proceeding in respect thereof shall survive until such claim is finally and fully resolved in accordance with
this Agreement and the Losses for which a Parent Indemnified Person shall be entitled to recover under this
Agreement in connection with any such claim shall include any Losses accrued, incurred, suffered or arising
on or after the expiration of the applicable survival period until such claim is fully and finally resolved.

(d)  The maximum aggregate amount of Losses that Parent Indemnified Persons will
be entitled to recover under Section 11.03(a) shall not exceed $20,000,000 (the “Cap™).

()  Claims made by a third party which may give rise to a claim against Parent
Indemnified Persons under this Section 11.03 (a “Third Party Claim™) shall be conducted as follows:

(i) If any third party notifies a Parent Indemnified Person with respect to a
Third Party Claim, then Parent will promptly give written notice to the Seller with respect
to such Third Party Claim; provided, however, that no delay on the part of Parent in
notifying Seller will relieve Seller from any obligation under this Section 11.03, except to
the extent that such delay shall have caused the Losses for which Seller is obligated to be
greater than such damages would have been had Parent provided prompt notice hereunder.

(1) Seller will have the right to assume the defense of the Parent Indemnified
Person against the Third Party Claim with counsel satisfactory to Parent so long as (a)
Seller gives written notice to Parent within fifteen (15) days after Parent has given notice
of the Third Party Claim that the Seller will indemnify the Parent Indemnified Persons
from and against the entirety of any and all Losses the Parent Indemnified Persons may
suffer resulting from, arising out of, relating to, in the nature of or caused by the Third
Party Claim, (b) Seller provides Parent with evidence reasonably acceptable to Parent that
the Seller will have adequate financial resources to defend against the Third Party Claim
and fulfill its indemnification obligations hereunder, (c) the Third Party Claim involves
only money damages and does not seek an injunction or other equitable relief against any
Parent Indemnified Person, (d) Parent does not reasonably believe that such Third Party
Claim could negatively impact the Parent Indemnified Persons’ businesses, relationships
with customers, vendors or other third Persons or future business prospects, (e) no Parent
Indemnified Person has been advised by counsel that an actual or potential conflict exists
between any Parent Indemnified Person and Seller in connection with the defense of the
Third Party Claim, (f) the Third Party Claim does not relate to or otherwise arise in
connection with any criminal or regulatory enforcement Action, (g) such Third Party Claim
does not involve potential Losses that, together with the potential Losses associated with

all other pending Claims, are reasonably expected to exceed the Cap and (h) Seller conducts
the defence nf the Third Partv (laim actively and dilioentlv (the fareonine conditinng tn
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such assumption of defense, collectively, the “Assumption Londmons ’). The Parent
Indemnified Person may retain separate co-counsel at its sole cost and expense and
participate in the defense of the Third Party Claim; provided, however, that the Seller will
pay the fees and expenses of separate co-counsel retained by the Parent Indemnified Person
that are incurred prior to Seller’s assumption of control of the defense of the Third Party
Claim.
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(i) Seller will not consent to the entry of any judgment or enter into any
compromise or settlement with respect to any Third Party Claim without the prior written
consent of Parent, unless such judgment, compromise or settlement (a) provides for the
payment by Seller of money as sole relief for the claimant, (b) results in the full and general
release of all Parent Indemnified Persons from all Liabilities arising from, relating to or in
connection with, the Third Party Claim and (c) involves no finding or admission of any
violation of Legal Requirements or the rights of any Person and has no effect on any other
claims that may be made against any Parent Indemnified Person.

(iv)  If(x) Seller with respect to a Third Party Claim does not deliver the notice
contemplated by clause (a), or the evidence contemplated by clause (b), of
Section 11.03(e)(ii) within fifteen (15) days after the Parent Indemnified Person has given
notice of the Third Party Claim, (y) any of the Assumption Conditions ceases to be met at
any time with respect to a Third Party Claim, or (z) Seller otherwise at any time fails to
conduct the defense of the Third Party Claim actively and diligently, any of the Parent
Indemnified Persons may defend, and may consent to the entry of any judgment or enter
into any compromise or settlement with respect to, the Third Party Claim in any manner
such Person(s) may deem appropriate (and the Parent Indemnified Persons need not consult
with, or obtain any consent from, Seller in connection therewith). If such notice and
evidence is given on a timely basis and Seller conducts the defense of the Third Party Claim
actively and diligently but any of the other conditions in Section 11.03(¢)(i1) is or becomes
unsatisfied, the Parent Indemnified Persons may defend, and may consent to the entry of
any judgment or enter into any compromise or settlement with respect to, the Third Party
Claim with the consent of Seller, which consent shall not be unreasonably delayed,
conditioned or withheld. In the event that the Parent Indemnified Persons conduct the
defense of the Third Party Claim pursuant to this Section 11.03(e)(iv), Seller will (a)
advance (whether in cash or pursuant to a sale of Parent Shares in accordance with the
procedures set forth in Section 11.03(g)) the Parent Indemnified Persons promptly and
periodically for the costs of defending against the Third Party Claim (including attorneys’
fees and expenses) and (b) remain responsible for any and all Losses that the Parent
Indemnified Persons may incur or suffer resulting from, arising out of| relating to, in the
nature of or caused by the Third Party Claim to the fullest extent provided in this
Section 11.03 (subject to the limitations set forth herein).

(v)  The party or parties not in control of the prosecution or defense of a Third
Party Claim will reasonably cooperate with the other party or parties in the conduct of the
prosecution or defense of such Third Party Claim.
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information, materials and documents supplied to Parent or its Representatives in connection with their
review of the Seller, the Company, its Subsidiaries and the Business were intended to provide Parent with
the comfort necessary for it to enter into this Agreement but shall not (and were not intended to) limit or
affect the representations and warranties of the Seller or the Company. The right of any Parent Indemnified
Person to indemnification pursuant to this Section 11.03(f) will not be affected by any investigation
conducted or knowledge acquired (or capable of being acquired) at any time, whether before or after the
execution and delivery of this Agreement or the Closing, with respect to the accuracy of any representation
or warranty referred to in this Section 11.03(f) or otherwise.

(2)  Except as otherwise set forth in this Section 11.03, any amount owing by Seller
pursuant to this Section 11.03 (the “Indemnification Amount™) shall be paid by Seller in immediately
available funds within five (5) Business Days after final determination of such amount by a court or arbitral
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body of competent jurisdiction (an “Indemnity Determination”) or, at Seller’s election as set forth in writing
delivered to Parent (email being sufficient) (an “Indemnity Payment Notice™):

(i) within five (5) Business Days after an Indemnity Determination, and
provided that a sufficient number of Seller’s Parent Shares (A) are registered for resale
pursuant to an effective registration under the Securities Act or (B) may be resold pursuant
to Rule 144 under the Securities Act, Seller shall cause to be sold for cash a number of
Parent Shares sufficient to satisfy the full Indemnification Amount and deliver such cash
to the applicable Parent Indemnified Person(s) by wire transfer to an account designated in
writing in the Indemnity Payment Notice within five (5) Business Days following such
sale; or

(i)  within five (5) Business Days following an Indemnity Determination,
Parent shall cause its transfer agent to cancel a number of Parent Shares, having a value
based on the Closing Per Share Price of Parent Shares sufficient to satisfy the
Indemnification Amount. If, however, Seller is not the record holder of such Parent Shares
on the books of Parent’s transfer agent, then Seller shall cause such Parent Shares to be
delivered to an account designated in writing by Parent within two (2) Business Days after
delivery of an Indemnity Payment Notice and Seller shall execute and deliver such stock
powers or other instruments of transfer and assignment as Parent may require to vest in
Parent good and marketable title to such Parent Shares.

Payments (or the value thereof as determined above) received by any Parent Indemnified Person shall be
treated by the parties as an adjustment to the Closing Date Purchase Price for Tax purposes to the extent
permitted by applicable Law.

(h) Notwithstanding anything to the contrary set forth herein, no Parent Indemnified
Person shall be entitled to indemnification or reimbursement under this Section 11.03 for any amount to
the extent that such Parent Indemnified Person has been indemnified or reimbursed for such amount by any
applicable insurance (less all costs and expenses incurred to obtain any such recovery including, without
limitation, any increase of premium related to any insurance policy). Except for payments owed pursuant
to Section 2.04, notwithstanding anything to the contrary contained in this Agreement, no Parent
Indemnified Person shall have any right to indemnification under this Section 11.03 with respect to any
Loss or alleged Loss to the extent included as a Liability in the final determination of the Closing Purchase
Price pursuant to Section2.04 and Parent has received in such adjustment the full amount of
indemnification it otherwise would have been entitled to receive pursuant to this Section 11.03.

(1) The Seller hereby waives, acknowledges and agrees that it neither shall exercise
or assert (or attempt to exercise or assert), any right of contribution, right of indemnity or other right or
remedy against the Company or any of its Affiliates in connection with any indemnification obligation or
any other Liability to which it may become subject under this Section 11.03.

() For the avoidance of doubt, and subject to the second sentence of Section 11.03(c),
following the first (1¥) anniversary of the Closing, Seller shall have no indemnification obligations under
this Section 11.03.
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ARTICLE XII
TAX MATTERS

12.01  Allocation of Certain Taxes. In the case of any Straddle Period, (a) the amount of any Taxes
based on or measured by income, receipts, payments, or payroll of the Company Group for the portion of
the Straddle Period ending on the Closing Date shall be determined based on an interim closing of the books
as of the close of business on the Closing Date (and for such purpose, the taxable period of any controlled
foreign corporation, partnership or other pass-through entity in which the Company or any of its
Subsidiaries holds a beneficial interest shall be deemed to terminate at such time) and (b) the amount of
other Taxes of the Company Group for the portion of the Straddle Period ending on the Closing Date shall
be deemed to be the amount of such Tax for the entire Straddle Period multiplied by a fraction the numerator
of which is the number of days in the portion of the Straddle Period ending on the Closing Date and the
denominator of which is the total number of days in such Straddle Period; provided that, exemptions,
allowances or deductions that are calculated on an annual basis (including depreciation and amortization
deductions for property placed in service on or before the Closing Date) shall be allocated between the
portion of the Straddle Period ending on the Closing Date and the portion of the Straddle Period beginning
after the Closing Date in proportion to the number of days in each such period.

12.02  Pre-Closing Tax Returns. Parent shall prepare all Tax Returns of the Company Group that
are due on or after the Closing Date, taking into account all valid extensions, with respect to any Pre-Closing
Tax Periods. Each such Tax Return shall be true and correct in all respects and Parent shall prepare such
Tax Returns on a basis consistent with the past customs, practices and accounting methods of prior similar
Tax Returns of the Company Group (including applicable methods and elections) for the immediately
preceding taxable period, unless otherwise required by applicable Law or this Agreement. Parent shall give
a draft of each such Tax Return to Seller prior to filing for Seller’s review and comment at least thirty (30)
days (or, in the case of non-income Tax Returns, such shorter period as is reasonably practicable under the
circumstances) prior to the date on which such Tax Return is required to be filed (taking info account
applicable extensions) and shall incorporate any reasonable comments provided by Seller in writing at least
ten (10) days (or, in the case of non-income Tax Returns, such shorter period as is reasonably practicable
under the circumstances) before the date on which such Tax Return is due to be filed (taking into account
any extensions). Parent shall not file or submit any such Tax Return that reflects a material amount of Taxes
that is inconsistent with amounts for such Taxes for the immediately prior period without Seller’s prior
written consent (not to be unreasonably withheld, conditioned or delayed). The parties agree that the
Transaction Tax Deductions shall, to the extent permitted by applicable Law, be reflected in the Pre-Closing
Tax Period on all applicable Tax Returns. The provisions of this Section 12.02 shall not apply (i) following
the final determination of the Closing Purchase Price pursuant to Section 2.04 or (ii) to the extent Seller (or
any direct or indirect beneficial owner thereof) does not economically bear any Tax liability for Taxes
arising from such Tax Returns under this Agreement.

12.03  Cooperation on Tax Matters. Following the Closing, Parent and the Final Surviving
Company and its Subsidiaries, on the one hand, and Seller, on the other hand, and their respective Affiliates
shall reasonably cooperate, at the requesting party’s cost, in the preparation and review of all Tax Returns
for any Tax periods, the conduct of any Tax proceeding and to the extent relating to Tax matters of the
Company Group or in connection with the Tax treatment of the transactions contemplated by this
Agreement, in each case to the extent relating to the Company Group. Such cooperation shall include the
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Company or any of its Subsidiaries or refurn preparation packages containing information relevant to the
preparation of such Tax Returns and making employees and representatives available for discussion of such
Tax matters.
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12.04 Amended Tax Returns; Tax Elections. Unless otherwise contemplated by this Agreement
or required by applicable Law (provided that Parent and Seller must agree whether any such action is
required by applicable Law or if they cannot agree submit such determination to a mutually agreeable tax
expert for dispute resolution), following the Closing, Parent will not, and will cause each of the Final
Surviving Company, any successor thereto and any of their respective Subsidiaries not to, without Seller’s
prior written consent, which shall not be unreasonably withheld, conditioned or delayed: (a) other than in
accordance with Section 12.02, file, re-file, amend, or otherwise modify any Tax Return of the Company
or any of its Subsidiaries relating to a Pre-Closing Tax Period, (b) make, revoke or change any election
with respect to the Company or any of its Subsidiaries with respect to, or that has retroactive effect to, any
Pre-Closing Tax Period, (c) voluntarily approach any Governmental Body with respect to any Tax Returns
or Taxes of the Company or any of its Subsidiaries for any Pre-Closing Tax Period (including, for the
avoidance of doubt, through any voluntary disclosure agreement process), (d) file any ruling or request with
any Governmental Body that relates to Taxes or Tax Returns of the Company or any of its Subsidiaries
with respect to any Pre-Closing Tax Period, or (e) compromise, concede or settle any Tax liability of the
Company or any of its Subsidiaries in respect of a Pre-Closing Tax Period; in the case of each of clauses
(a) through (e), to the extent such action would reasonably be expected to (1) increase the amount of Taxes
included in the Income Tax Amount hereunder, (ii) increase the amount of Taxes included in Closing
Working Capital hereunder, or (iii) increase the Tax liability of Seller (or any direct or indirect beneficial
owner thereof); provided that following the final determination of the Closing Purchase Price pursuant to
Section 2.04 this Section 12.04 shall only apply to the extent such action would result in a decrease to any
Tax Refund to which Seller is entitled pursuant to Section 12.08.

12.05  Transfer Taxes. At Closing or, if due thereafter, promptly when due, all transfer, property,
documentary, sales, use, stamp, registration and other similar taxes, and all conveyance fees, recording
charges and other similar fees and charges (together with any penalties, interest, or additions with respect
to any such Tax) applicable to, arising out of or imposed upon the transactions contemplated by this
Agreement (“Transfer Taxes™) shall be paid by fifty percent (50%) by Parent and fifty percent (50%) by
the Seller. The party required under applicable Law shall prepare and file any related Tax Return with
respect to such Transfer Taxes and the other party shall cooperate reasonably in the preparation of such Tax
Returns.

12.06  Section 336(¢) and Section 338 of the Code. No party to this Agreement nor any Subsidiary
or Affiliate thereof shall make an election under Section 336(e) or Section 338 of the Code (or any similar
provision under state, local, or non-U.S. Law) with respect to the transactions contemplated by this
Agreement.

12.07 Consolidated Group Matters. Parent covenants and agrees that Parent is a U.S. corporation,
which corporation will be included in a consolidated return with the applicable Subsidiaries of the Company
such that the taxable year of the Company and its applicable Subsidiaries will end on the Closing Date for
U.S. federal income Tax purposes (and, to the maximum extent permitted by applicable Law, state and
local income Tax purposes). All U.S. federal income Tax Returns (and, to the maximum extent permitted
by applicable Law, applicable state and local income Tax Returns) including such Tax Returns of Parent,
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in a manner consistent with the foregoing. Seller and Parent further agree that the U.S. federal income Tax
Return of the Company for such taxable period ending on the Closing Date shall be prepared in accordance
with Treasury Regulations Section 1.1502-76(b)(1)(ii) and that (a) none of Parent, the Final Surviving
Company, the Company or any of their respective Affiliates shall make a ratable allocation election under
Treasury Regulations Section 1.1502-76(b)(2) or any analogous provision of state, local or non-U.S. Law,
and (b) in accordance with Treasury Regulations Section 1.1502-76 and any analogous provision of state,
local or non-U.S. Law, any Taxes arising out of, relating to, or resulting from any transactions or actions
engaged in by the Final Surviving Company or any applicable Subsidiary of the Company not in the

-103 -

Ordinary Course of Business at the direction of Parent or any Affiliate thereof that occur on the Closing
Date but after the Closing shall be allocable to the taxable period (or portion thereof) beginning after the
Closing Date.

12.08 Tax Refunds. To the extent that, subsequent to the Closing Date, the Company Group
receives on or before the second (2™) anniversary of the Closing Date (a) any Tax refund attributable to
any Pre-Closing Tax Period or (b) any credits against Taxes in lieu of refunds described in clause (a) that
actually reduce cash Taxes otherwise payable by Parent, the Company Group or any of their respective
Affiliates, in each case, described on Schedule 12.08, including any interest thereon (each, a “Tax Refund”),
such Tax Refund shall be the property of Seller to the extent such Tax Refund is attributable to a Tax that
was paid on or prior to the Closing Date by the Company Group; provided, however, that Seller shall not
be entitled to a Tax Refund to the extent such Tax Refund (i) is attributable to the carryback of any loss,
credit or other allowance arising in a post-Closing Tax period (or portion thereof), (ii) is required to be paid
over by the Company Group or any of its Affiliates to any other Person under a provision of a Contract to
which the Company Group or such Affiliate was a party prior to the Closing, or (iii) is included in the
calculation of the Closing Purchase Price hereunder. Parent shall remit, and shall cause the Company Group
to remit, such Tax Refund, net of any Taxes and documented out-of-pocket costs incurred by Parent, the
Company Group or any of their respective Affiliates attributable to the obtaining and receipt of such Tax
Refund, to Seller within thirty (30) days of, in the case of a refund, actual receipt of such refund in cash or,
in case of a credit in lieu of a refund, the date on which the Tax Return claiming such credit is filed. To the
extent any amount previously paid by Parent or the Company Group under this Section 12.08 is
subsequently disallowed by a Governmental Body, Seller shall promptly pay such amount back to Parent
or the Company Group, including penalties and interest in respect of such disallowed amount owed to any
Governmental Body or other reasonable, documented and out-of-pocket costs of Parent, the Company
Group, or any of their Affiliates, in connection with such disallowance.

12.09 Tax Treatment of Merger. For U.S. federal (and applicable state and local) income tax
purposes, the parties hereto intend and agree that (i) the First Merger and the Second Merger, taken together,
will constitute an integrated transaction that qualifies as a “reorganization” within the meaning of Section
368(a) of the Code and the Treasury Regulations thereunder (the “Intended Tax Treatment”) and this
Agreement is intended to be, and is hereby adopted as, a “plan of reorganization” within the meaning of
Treasury Regulations Section 1.368-2(g) and 1.368-3(a) to which Parent, Purchaser, Merger Sub and the
Company are parties under Section 368(b) of the Code. The parties will prepare and file all income Tax
Returns consistent with the Intended Tax Treatment and will not take any inconsistent position on any
income Tax Return or during the course of any audit, litigation or other proceeding with respect to income
Taxes, except to the extent required pursuant to a determination within the meaning of Section 1313(a) of
the Code (or a similar provision of applicable state or local Law) or a change in applicable Law. Each of
the parties agrees to promptly notify all other parties in writing of any challenge to the Intended Tax
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hereto shall take or cause to be taken any action, or fail to take or cause to be taken any action, which action
or failure to act would reasonably be expected to prevent the First Merger and Second Merger, taken
together, from qualifying for the Intended Tax Treatment.

12.10  Tax Sharing Agreements. All Tax sharing, allocation, indemnification or similar
Contractual Obligation (other than this Agreement) to which the Company Group, on the one hand, and
Seller or any of its Affiliates (other than the Company Group), on the other hand, are parties shall be
terminated as of the Closing Date and, afier the Closing Date, neither the Company nor any of its
Subsidiaries, nor Seller nor any of its Affiliates, will be bound thereby or have any liability thereunder.




ARTICLE XIII

13.01 Press Releases and Communications. No press release or public announcement related to
this Agreement or the transactions contemplated by this Agreement, or, prior to the Closing, any other
announcement or communication (other than by the Company, any of its Subsidiaries or any of their
respective officers, employees and agents in the Ordinary Course of Business) to the employees, customers,
suppliers or other business relations of the Company or any of its Subsidiaries, shall be issued or made
without the joint approval of Parent and Seller, unless required by Law (in the reasonable opinion of
counsel) in which case Parent and Seller shall have the right to review and comment on such press release
or announcement prior to publication (in which case, any such comments shall be provided promptly, and
in any event, within forty-eight (48) hours after such communication); provided that, Seller shall be entitled
to communicate with and may disclose the terms and the existence of this Agreement and the transactions
contemplated by this Agreement to its direct and indirect equityholders, as applicable, in order that such
Persons may provide information about the subject matter of this Agreement and the transactions
contemplated by this Agreement to their respective investors and prospective investors in connection with
their fundraising and reporting activities, and following the consummation of the transactions contemplated
by this Agreement, Seller and its Affiliates shall retain the right to disclose the Company’s and its
Subsidiaries” historical sales and earnings information for the period during which the Company was owned
by Seller; provided further, that Parent shall be entitled to make any press release or other public
announcement or filing required under applicable Law or Stock Exchange regulations or rule, including
applicable SEC regulations (in the reasonable opinion of counsel), in which case, to the extent practicable
under applicable Law or Stock Exchange regulations or rule Seller shall have the right to review and
comment on such press release or announcement prior to publication (in which case, any such comments
shall be provided promptly, and in any event, within forty-eight (48) hours after such communication). For
the avoidance of doubt, each party hereto may make announcements to their respective employees or other
business relations that are not inconsistent in any material respects with the parties’ prior public disclosures
regarding the transactions contemplated by this Agreement.

13.02  Expenses. Whether or not the Closing takes place, except as otherwise provided herein, all
fees, costs and expenses (including fees, costs and expenses of legal counsel, investment bankers, brokers
or other representatives and consultants and appraisal fees, costs and expenses, and travel, lodging,
entertainment and associated expenses) incurred in connection with the negotiation and performance of this
Agreement, the Seller Documents, the Company Documents, the Parent Documents, and the consummation
of the transactions contemplated hereby and thereby (a) by the Company Group (including all fees payable
by the Company or any of its Subsidiaries to AE Consultant in connection with this Agreement or the
transactions contemplated by this Agreement) shall be paid by Seller or, prior to the Closing, by the
Company Group, or (b) by Parent, Purchaser or Merger Sub shall be paid by Parent. Without limiting the
generality of the foregoing and for the avoidance of doubt, (x) Parent shall pay fifty percent (50%), and the
Company shall pay the other fifty percent (50%), of any and all expenses relating to (1) the R&W Insurance
Policies, (2) all costs and fees (including all filing fees incurred by the Parties) in connection with any HSR
Act or Other Antitrust Regulations and FDI Regulations filing or any regulatory approval required by any
Governmental Body in connection with the transactions contemplated by this Agreement, (3) costs of the
D&O Tail Policies, and (4) any Transfer Taxes, (y) Parent shall pay fifty percent (50%), and the Company
shall pay the other fifty percent (50%) of the first $900,000 of any and all costs, fees and expenses associated
with preparing the Required Financial Statements and the Company shall pay one hundred percent (100%)
of any and all costs, fees and expenses associated with preparing the Required Financial Statements in
excess of $900,000. For the avoidance of doubt, the expenses for which the Company (but not, for the
avoidance of doubt, the Final Surviving Company) is responsible pursuant to this Section 13.02 are and
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13.03 Notices. Except as otherwise expressly provided herein, all notices, demands and other
communications to be given or delivered under or by reason of the provisions of this Agreement shall be in
writing and shall be deemed to have been given (a) when personally delivered, (b) when transmitted by
electronic mail (unless the sender receives a notice of failure of transmission in connection therewith), (c)
the day following the day (except if not a Business Day, then the next Business Day) on which the same
has been delivered prepaid to a reputable national overnight air courier service or (d) the third (3rd) Business
Day following the day on which the same is sent by certified or registered mail, postage prepaid, in each
case to the respective parties hereto at the address set forth below, or at such other address as such party
may specify by written notice to the other party hereto:

Notices to Parent, Purchaser, Merger Sub and the Final Surviving Company:

Redwire Corporation

8226 Philips Highway

Suite 102

Jacksonville, Florida 32256

Attention:  Aaron Futch

Email: aaron.futch@redwirespace.com

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

Holland & Knight LLP
701 Brickell Avenue
Suite 3300
Miami, Florida 33131
Attention: David Barkus, [brahim Barakat, Ira Rosner and Ivan Colao
Email: David.Barkus(@hklaw.com
[brahim.Barakat(@hklaw.com
Ira.Rosner@hklaw.com
Ivan.Colao@hklaw.com

Notices to Seller and the Company:

Edge Autonomy Ultimate Holdings, LP
c¢/o AE Industrial Partners, LP

6700 Broken Sound Pkwy NW

Boca Raton, Florida 33487

Attention: Jeffrey Hart

Email: jhart@areoequity.com

with mandatory copies (which shall not constitute notice) to:

Kirkland & Ellis LLP

Three Brickell City Centre

98 SE 7th St, Suite 700

Miami, Florida 33131

Attention: Teremv S Liss. P.C.. Matthew S. Arenson. P.CC. and leffrev P. Swatzell. P.C.



Email: jeremy.liss@kirkland.com
matthew.arenson@kirkland.com
jeffrey.swatzell@kirkland.com
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13.04  Assignment. This Agreement and all of the provisions hereof shall be binding upon and
inure to the benefit of the parties hereto and their respective successors and permitted assigns, except that
neither this Agreement nor any of the rights, interests or obligations hereunder may be assigned or delegated
by Parent, the Company or Seller without the prior written consent of the other parties hereto; provided
that, substantially simultaneously with (but not prior to) the Closing, each of Parent and the Company (or,
following the Closing, the Final Surviving Company) may assign, without the prior written consent of the
other parties hereto, any or all of their respective rights under this Agreement to their lenders as collateral
security for their obligations under any of their secured debt financing arrangements,

13.05 Severability. Whenever possible, each provision of this Agreement shall be interpreted in
such manner as to be effective and valid under applicable Law, but if any provision of this Agreement is
held to be prohibited by or invalid under applicable Law, such provision shall be ineffective only to the
extent of such prohibition or invalidity, without invalidating the remainder of such provision or the
remaining provisions of this Agreement, and the remaining provisions should be effective to the greatest
extent possible.

13.06  Construction. The language used in this Agreement shall be deemed to be the language
chosen by the parties hereto to express their mutual intent, no rule of strict construction shall be applied
against any Person, and any controversy over interpretations of this Agreement will be decided without
regard to events of drafting or preparation. The parties hereto hereby agree that time is of the essence with
respect to the performance of each of the parties” obligations under this Agreement. The headings of the
sections and paragraphs of this Agreement have been inserted for convenience of reference only and shall
in no way restrict, expand, or otherwise modify any of the terms or provisions hereof. The parties intend
that each representation, warranty and covenant contained herein will have independent significance. If
any party has breached or violated, or if there is an inaccuracy in, any representation, warranty or covenant
contained herein, the fact that there exists another representation, warranty or covenant relating to the same
subject matter (regardless of the relative levels of specificity) which the party has not breached or violated,
or in respect of which there is not an inaccuracy, will not detract from, be a defense against, or mitigate the
fact that the party has breached or violated, or there is an inaccuracy in, the given representation, warranty
or covenant, The specification of any dollar amount or the inclusion of any item in the representations and
warranties contained in this Agreement, the Disclosure Schedules or exhibits is not intended to imply that
the amounts, or higher or lower amounts, or the items so included, or other items, are or are not required to
be disclosed (including whether such amounts or items are required to be disclosed as material or
threatened) or are within or outside of the Ordinary Course of Business, and no party shall use the fact of
the setting of the amounts or the fact of the inclusion of any item in this Agreement, the Disclosure
Schedules, or exhibits in any dispute or controversy between the parties hereto as to whether any obligation,
item or matter not set forth or included in this Agreement, the Disclosure Schedules, or exhibits is or is not
required to be disclosed (including whether the amount or items are required to be disclosed as material or
threatened) or is within or outside of the Ordinary Course of Business for purposes of this Agreement. In
addition, matters reflected in the Disclosure Schedules are not necessarily limited to matters required by
this Agreement to be reflected in the Disclosure Schedules. Such additional matters are set forth for
informational purposes only and do not necessarily include other matters of'a similar nature. The Disclosure
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corresponding section or subsection of Article I, Article IV, Article V and Article VII; provided that,
information disclosed on one section or subsection of the Disclosure Schedules shall be deemed to be
disclosed on another section or subsection of the Disclosure Schedules or be deemed to be an exception to
another representation and warranty in Article IV, Article V or Article VII, in each case, only if the
relevance of such information to such other section or subsection of the Disclosure Schedules is reasonably
apparent on its face. Capitalized terms used in the Disclosure Schedules and not otherwise defined therein
have the meanings given to them in this Agreement. The information contained in this Agreement, in the
Disclosure Schedules, and exhibits hereto is disclosed solely for purposes of this Agreement, and no
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information contained herein or therein shall be deemed to be an admission by any party hereto to any third
party of any matter whatsoever (including any violation of Law or breach of contract).

13.07 Amendment and Waiver. Except as provided herein, any provision of this Agreement or
the Disclosure Schedules or exhibits hereto may be amended or waived only in a writing signed by a duly
authorized officer of Seller, the Company (or, following the Closing, the Final Surviving Company) and
Parent respectively. No waiver of any provision hereunder or any breach or default thereof, or any
inaccuracy in any representation, warranty or covenant hereunder, shall extend to or affect in any way any
rights arising by virtue of any prior or subsequent such occurrence or by virtue of any other provisions.

13.08 Complete Agreement. This Agreement, the Ancillary Agreements and the other
agreements, instruments, and documents contemplated hereby or executed in connection herewith
(including the Confidentiality Agreement) contain the complete agreement between the parties hereto and
supersede any prior or contemporaneous understandings, agreements or representations by or between the
parties hereto, written or oral, which may have related to the subject matter hereof in any way, including
any letter of intent. In the event an ambiguity or question of intent or interpretation arises with respect to
this Agreement, the terms and provisions of the execution version of this Agreement will control and prior
drafts of this Agreement and the documents referenced herein will not be considered or analyzed for any
purpose (including in support of parol evidence proffered by any Person in connection with this Agreement)
and will be deemed not to provide any evidence as to the meaning of the provisions hereof or the intent of
the parties hereto.

13.09 Third Party Beneficiaries. Section 8.03 shall be enforceable by each of the current and
former officers, directors or similar functionaries of the Company Group and his or her heirs and
representatives, and Section 13.14 shall be enforceable by K&E and Sorainen, and Section 13.20 shall be
enforceable by the Debt Financing Sources, Except as otherwise expressly provided in this Section 13.09,
nothing expressed or referred to in this Agreement will be construed to give any legal or equitable right,
remedy, or claim under or with respect to this Agreement or any provision of this Agreement to any Person
other than (a) the parties to this Agreement, (b) for purposes of Section 8.03, each of the current and former
officers, directors or similar functionaries of the Company Group and his or her heirs and representatives,
and (c) for purposes of Section 13.14, K&E and Sorainen.

13.10  Counterparts. This Agreement and any signed agreement or instrument entered into in
connection with this Agreement, and any amendments hereto or thereto, may be executed in two (2) or
more counterparts, all of which shall constitute one and the same instrument. Any such counterpart, to the
extent delivered by .pdf, .tif, .gif, jpeg or similar attachment to electronic mail (any such delivery, an
“Electronic Delivery”) shall be treated in all manner and respects as an original executed counterpart and
shall be considered to have the same binding legal effect as if it were the original signed version thereof
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or instrument entered into in connection with this Agreement, or any amendments hereto or thereto, shall
re-execute the original form of this Agreement, or the applicable signed agreement, instrument or
amendment, and deliver such form to all other parties hereto or thereto. Any request to re-execute this
Agreement shall not alter the Agreement’s effective date. No party hereto shall raise the use of Electronic
Delivery to deliver a signature or the fact that any signature or agreement or instrument was transmitted or
communicated through the use of Electronic Delivery as a defense to the formation of a contract, and each
such party forever waives any such defense, except to the extent such defense relates to lack of authenticity.
Minor variations in the form of the signature page, including footers from earlier versions of this Agreement
or any such other document, will be disregarded in determining a party’s intent or the effectiveness of such
signature
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13.11 GOVERNING LAW: CHOICE OF LAW; VENUE; SERVICE OF PROCESS; WAIVER
OF JURY TRIAL.

(a) EXCEPT AS SET FORTH IN SECTION 13.20, ALL ISSUES AND
QUESTIONS CONCERNING THE CONSTRUCTION, VALIDITY, INTERPRETATION AND
ENFORCEABILITY OF THIS AGREEMENT, THE DISCLOSURE SCHEDULES ATTACHED
HERETO AND THE ANCILLARY AGREEMENTS, AND THE PERFORMANCE OF THE
OBLIGATIONS IMPOSED HEREUNDER SHALL BE INTERPRETED AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF DELAWARE, INCLUDING ITS STATUTES
OF LIMITATIONS (EXCEPT AS OTHERWISE EXPRESSLY SET FORTH IN THIS AGREEMENT),
WITHOUT GIVING EFFECT TO ANY CHOICE OF LAW OR CONFLICT OF LAW RULES OR
PROVISIONS (WHETHER OF THE STATE OF DELAWARE OR ANY OTHER JURISDICTION)
THAT WOULD RESULT IN THE APPLICATION OF THE LAWS OR STATUTE OF LIMITATIONS
OF A JURISDICTION OTHER THAN THE STATE OF DELAWARE. ANY AND ALL ACTIONS AND
CAUSES OF ACTION ARISING OUT OF OR RELATING TO THIS AGREEMENT, THE
DISCLOSURE SCHEDULES ATTACHED HERETO OR THE ANCILLARY AGREEMENTS,
WHETHER SOUNDING IN CONTRACT, TORT OR STATUTE, SHALL BE GOVERNED BY THE
LAWS OF THE STATE OF DELAWARE, INCLUDING ITS STATUTES OF LIMITATIONS (EXCEPT
AS OTHERWISE EXPRESSLY SET FORTH IN THIS AGREEMENT), WITHOUT GIVING EFFECT
TO ANY CHOICE OF LAW OR CONFLICT OF LAW RULES OR PROVISIONS (WHETHER OF THE
STATE OF DELAWARE OR ANY OTHER JURISDICTION) THAT WOULD RESULT IN THE
APPLICATION OF THE LAWS OR STATUTE OF LIMITATIONS OF A JURISDICTION OTHER
THAN THE STATE OF DELAWARE.

(b)  For the avoidance of doubt, the parties hereto intend the arbitration provision set
forth in Section 13.12 to be binding and appliable to the broadest extent possible, and include this sub-
paragraph (b) to address only matters that: (1) are permitted to be brought in court pursuant to Sections
13.12(d) and 13.18 and (2) in the event a court, arbitrator, arbitral society, or another person or body were
to determine that a particular dispute is not arbitrable. Nothing in this subsection alters the parties’ rights
under Section 13.12. In the event that certain disputes arising out of or relating to this Agreement or the
Disclosure Schedules attached hereto are not required to be arbitrated pursuant to Section 13.12, the parties
agree as follows:

(¢c)  Jurisdiction and Venue. Each party, by its execution hereof: (a) hereby irrevocably
attorns and submits to the exclusive jurisdiction of the Court of Chancery of the State of Delaware or the
federal court sitting in the City of Wilmington, Delaware for the purpose of any of the litigation referenced
in the immediately preceding sub-paragraph occurring between or among the parties (or any of them); (b)
hereby waives and agrees not to assert, by way of motion, as a defense or otherwise, in any such litigation,
any claim that it is not subject personally to the jurisdiction of the above-named courts, that its property is
exempt or immune from attachment or execution, that any such litigation brought in one of the above-
named courts should be dismissed on grounds of forum non conveniens, should be transferred or removed
to any court other than one of the above-named courts, or should be stayed by reason of the pendency of
some other proceeding in any court other than one of the above-named courts, or that this Agreement or the
subject matter hereof may not be enforced in or by such court; and (c) hereby agrees not to commence any
such litigation (including for a declaratory judgment or the like) other than before one of the above-named
courts, Notwithstanding the previous sentence, a party may commence litigation in a court other than the
above-named courts solely for the purpose of enforcing an order or judgment issued by one of the above-
named courts. For the avoidance of doubt, because this provision addresses a court’s jurisdiction, as noted
in the immediately preceding subparagraph, nothing herein alters the rights and obligations of the parties
to arbitrate disputes pursuant to Section 13.12. Each party further waives any claim, and will not assert, that
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(d)  Service of Process. Each party hereby: (a) consents to service of process in any
litigation in court between the parties arising out of or relating to this Agreement in any manner permitted
by the Laws of the State of Delaware; (b) agrees that service of process made in accordance with clause (a)
or made by registered or certified mail return receipt requested and with a simultaneous e-mail notification,
at its physical and electronic addresses specified pursuant to Section 13.03, will constitute good and valid
service of process in any such litigation; and (c) waives and agrees not to assert (by way of motion, as a
defense, or otherwise) in any such litigation any argument that service of process made in accordance with
clause (a) or (b) does not constitute good and valid service of process.

(e) WAIVER OF JURY TRIAL. TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, THE PARTIES HEREBY WAIVE AND COVENANT THAT THEY WILL NOT
ASSERT (WHETHER AS PLAINTIFF, DEFENDANT, RESPONDENT OR OTHERWISE), ANY
RIGHT TO TRIAL BY JURY IN ANY LITIGATION ARISING OUT OF OR RELATING TO THIS
AGREEMENT, THE DISCLOSURE SCHEDULES ATTACHED THERETO OR THE ANCILLARY
AGREEMENTS, OR IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE
DEALINGS OF THE PARTIES HERETO IN RESPECT OF THIS AGREEMENT OR ANY OF THE
TRANSACTIONS RELATED HERETO, WHETHER NOW EXISTING OR HEREAFTER ARISING,
AND WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE (INCLUDING, FOR THE
AVOIDANCE OF DOUBT, ANY EQUITABLE RELIEF). THE PARTIES AGREE THAT ANY OF
THEM MAY FILE A COPY OF THIS PARAGRAPH WITH ANY COURT AS WRITTEN EVIDENCE
OF THE KNOWING, VOLUNTARY AND BARGAINED-FOR AGREEMENT AMONG THE
PARTIES IRREVOCABLY TO WAIVE THEIR RIGHTS TO TRIAL BY JURY IN ANY ACTION
WHATSOEVER BETWEEN OR AMONG THEM ARISING OUT OF OR RELATING TO THIS
AGREEMENT, THE DISCLOSURE SCHEDULES ATTACHED HERETO OR THE ANCILLARY
AGREEMENTS, WHICH LITIGATION WILL INSTEAD BE TRIED IN A COURT OF COMPETENT
JURISDICTION BY A JUDGE SITTING WITHOUT A JURY. FOR THE AVOIDANCE OF DOUBT,
NOTHING IN THIS SECTION 13.11(e) PREJUDICES THE RIGHTS AND OBLIGATIONS OF THE
PARTIES TO ARBITRATE DISPUTES PURSUANT TO SECTION 13.12.

13.12  Arbitration.

(a) Except for disputes, controversies or claims arising under Section 2.04 (which will
be resolved in accordance with the dispute resolution provisions set forth therein, except that in the event a
dispute arises over whether a party has failed to comply with Section 2.04, then this provision shall apply
to resolve such dispute), for other claims seeking specific performance or injunctive relief (for which the
provisions of Section 13.11, Section 13.18 and subsection (d) of this Section 13.12 will be applicable) or
as otherwise explicitly set forth in an Ancillary Agreement, all disputes, controversies or claims arising out
of or relating to this Agreement or the transactions contemplated by this Agreement (whether in contract,
tort, equity or otherwise), including the arbitrability of any dispute or controversy that cannot be settled by
mutual agreement will be finally settled by binding arbitration in accordance with the JAMS
Comprehensive Arbitration Rules & Procedures (“JAMS Rules”) and this Section 13.12. Prior to
submitting a dispute to arbitration, any party hereto aggrieved will deliver a notice to the other party setting
forth the specific points in dispute. Any points remaining in dispute twenty (20) days after the giving of
such notice may, upon ten (10) days’ notice to the other party, be submitted to JAMS arbitration conducted
before a panel of three (3) arbitrators in New York, New York (provided that, if the arbitrators unanimously
determine in their reasonable discretion that an arbitration cannot be conducted in-person in such location
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conducted either in an alternative location or via video conference, as determined by the arbitrators in their
reasonable discretion). Parent and Seller will each appoint one (1) arbitrator (the “Party-Appointed
Arbitrators”) within fourteen (14) days of service of the claim, and the Party-Appointed Arbitrators will
appoint the third and presiding arbitrator within fourteen (14) days of the appointment of the second
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arbitrator; provided that, any arbitrator not timely appointed herein will be appointed in accordance with
the JAMS Rules upon the written demand of any party to the dispute. Anything in the JAMS Rules
notwithstanding, if, for any reason, a Party-Appointed Arbitrator is unable to fulfill his or her arbitrator
duties, the party that appointed that arbitrator shall select a replacement Party-Appointed Arbitrator, unless
the Parties expressly agree to proceed with the remaining two arbitrators. In the event a party fails to
participate in the arbitration proceedings, JAMS Rules addressing the absence of a party shall apply.

(b) The decision of the arbitrators on the points in dispute will be final, unappealable
and binding, and judgment on the award may be entered in any court having jurisdiction thereof. The
arbitrators will only be authorized to interpret the provisions of this Agreement, and will not amend, change
or add to any such provisions. The parties hereto agree that this provision has been adopted by the parties
to rapidly and inexpensively resolve any disputes between them and that this provision will be grounds for
dismissal of any court action commenced by any party with respect to this Agreement (other than disputes,
controversies or claims arising under Section 2.04 (which will be resolved in accordance with the dispute
resolution provisions set forth therein) or other claims seeking injunctive relief (for which the provisions of
Section 13.18 will be applicable)).

(c) The parties hereto and the arbitrators will keep confidential, and will not disclose
to any person, except the parties’ advisors and legal representatives, or as may be required by Law
(including to enforce, confirm or vacate an arbitral award (though the parties will attempt to submit all such
court filings under seal, subject to the court’s approval)), the existence of any controversy under this
Section 13.12, the referral of any such controversy to arbitration or the status or resolution thereof.

(d)  The parties hereto may seek any interim or conservatory relief, including an
injunction or injunctions, to prevent breaches of this Agreement, at the moving party’s option, in arbitration
pursuant to Section 13.12 or in the Court of Chancery of the State of Delaware; provided, however, that if
such court does not have jurisdiction over any such action or proceeding, such action or proceeding will be
heard and determined exclusively in any Delaware state or federal court sitting in the City of Wilmington,
Delaware, this being in addition to any other substantive remedy to which such party is entitled at law or in
equity. Any such litigation for such measures or for the implementation or enforcement of any such
measures ordered by an arbitral tribunal will not be deemed to be an infringement or a waiver of this
Section 13.12 and will not affect the relevant powers reserved to the arbitral tribunal. Any party seeking an
injunction, a decree or order of specific performance shall not be required to provide any bond or other
security in connection therewith and any such remedy shall be in addition and not in substitution for any
other remedy to which such party is entitled at law or in equity.

13.13  Prevailing Party. Except with respect to disputes resolved according to Section 2.04, all
other disputes (including, for the avoidance of doubt, any dispute arbitrated under Section 13.12 or any
litigation or arbitration that relates to Section 2.04 that is not resolved pursuant to Section 2.04) arising out
of or related to this Agreement, any of the exhibits or schedules hereto, or any agreement, document,
instrument or certificate contemplated hereby, or any transactions contemplated hereby or thereby, the
applicable adjudicating body shall award to the prevailing party, if any, the costs and attorneys’ fees
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under this Agreement, any of the exhibits or schedules hereto, or any agreement, document, instrument or
certificate contemplated hereby and, if the adjudicating body determines a party to be the prevailing party
under circumstances where the prevailing party won on some but not all of the claims and counterclaims,
the adjudicating body may award the prevailing party an appropriate percentage (between zero (0) percent
to one hundred (100) percent, as deemed appropriate) of the costs and attorneys’ fees reasonably incurred
by the prevailing party in connection with the adjudication and the enforcement of its rights under this
Agreement, any of the exhibits or schedules hereto, or any agreement, document, instrument or certificate
contemplated hereby or thereby; provided that, notwithstanding the foregoing, no prevailing party in any
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such action shall be entitled to an award of attorneys’ fees based on any contingent, “success fee” or similar
arrangement.

13.14 Legal Representation. Following consummation of the transactions contemplated by this
Agreement, the Company’s and its Subsidiaries’ current and former legal counsel (including K&E and
Sorainen, each “Company Counsel”) may serve as counsel to each and any of Seller and its Non-Recourse
Parties, in connection with any litigation, claim or obligation arising out of or relating to this Agreement or
the transactions contemplated by this Agreement notwithstanding such representation or any continued
representation of any other Person (including Seller and its Affiliates), and each of the parties hereto (on
behalf of itself and each of its Non-Recourse Parties) consents thereto and waives any conflict of interest
arising therefrom. The decision to represent any of Seller and its Non-Recourse Parties shall be solely that
of such Company Counsel. Any attorney-client privilege, work product protection or expectation of
confidentiality arising out of or as a result of any Company Counsel’s representing of the Company or any
of its Subsidiaries in any matter relating in any way to Seller, AE Industrial Partners, LP and their respective
Affiliates or in connection with the transactions contemplated by this Agreement or any Ancillary
Agreement (collectively, the “Privileges”) shall survive the Closing and shall remain in full force and effect;
provided that, notwithstanding anything to the contrary in this Agreement or any Company Document, the
Privileges and all information, data, documents or communications, in any format and by whomever
possessed, covered by or subject to any of the Privileges (collectively, “Privileged Materials’) shall, from
and after the Closing, automatically be assigned and exclusively belong to, and be controlled by, Seller. For
the avoidance of doubt, as to any Privileged Materials, Parent and the Company (including, after the
Closing, the Final Surviving Company), together with any of their respective Affiliates, successors or
assigns, agree that no such party may, as a result of this Agreement or any Ancillary Agreement or otherwise
(except as expressly provided below), assert that it has a right to use or rely on any of the Privileged
Materials in any action or claim against or involving any of the parties hereto or any of their respective
Non-Recourse Parties after the Closing, and Seller, AE Industrial Partners, LP and their respective Affiliates
shall have the right to assert any of the Privileges against the Company (including, after the Closing, the
Final Surviving Company) and its Subsidiaries, provided, however, that to the extent the common law or
any applicable statute would waive privilege (by way of example only, and in no way limited to this
example, via the crime-fraud exemption), Parent reserves the right to argue that any relevant privilege has
been waived. Parent further agrees that, on its own behalf and on behalf of its Subsidiaries (including,
following the Closing, the Final Surviving Company), any Company Counsel’s retention by the Final
Surviving Company or any of its Subsidiaries shall be deemed completed and terminated without any
further action by any Person effective as of the Closing, except that this provision shall not apply to
Company Counsel in any ongoing litigation or arbitral proceedings filed prior to Closing for which
Company Counsel had been engaged, provided, however, that such proceedings have no relation to this
Agreement or any Ancillary Agreement. For the avoidance of further doubt, any attorney client privilege,
work product protection or expectation of confidentiality arising out of or as a result of Company Counsel’s
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Agreement or any Ancillary Agreement, shall be deemed as having been held by the Company and shall
pass to the Final Surviving Company. The Final Surviving Company shall cause each of its future direct
and indirect Subsidiaries and its and their successors and assigns that are not signatories to this Agreement
to fulfill and comply with the terms of this Section 13.14 and take any and all other steps necessary to effect
the agreements in this Section 13.14.

13.15 Non-Recourse Parties. Notwithstanding any provision of this Agreement or otherwise, the
Parties agree on their own behalf and on behalf of their Subsidiaries and Affiliates that no Non-Recourse
Party of a Party shall have any liability relating to this Agreement or any of the transactions contemplated
by this Agreement except to the extent agreed to in writing by such Non-Recourse Party.
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13.16  Disclosures to Parent. The phrase “made available” in this Agreement means that such
document or information has been uploaded for review and download to the Data Room as of 11:59 p.m.
Eastern Time on the day that is two (2) days prior to the date of this Agreement.

13.17 Conflict Between Transaction Documents. The parties hereto agree and acknowledge that
to the extent any terms and provisions of this Agreement are in any way inconsistent with or in conflict
with any term, condition or provision of any other agreement, document or instrument contemplated hereby,
this Agreement shall govern and control.

13.18 Specific Performance.

(a) The parties hereto agree that irreparable damage would occur in the event that any
of the provisions of this Agreement were not performed in accordance with their specific terms or were
otherwise breached, and that money damages or legal remedies would not be an adequate remedy for any
such damages. Therefore, it is accordingly agreed that, subject to Section 9.02, Section 13.11 and
Section 13.12(d), as applicable, each party shall be entitled to enforce specifically the terms and provisions
of this Agreement, or to enforce compliance with, the covenants and obligations of any other party, and
appropriate injunctive relief shall be granted in connection therewith, and no party shall assert that a remedy
of specific performance or other equitable relief is unenforceable, invalid, contrary to law or inequitable for
any reason, nor that a remedy of monetary damages (including any amounts payable pursuant to
Section 9.02) would provide an adequate remedy or that the parties hereto otherwise have an adequate
remedy at law. Any party seeking an injunction, a decree or order of specific performance shall not be
required to provide any bond or other security in connection therewith and, subject to Section 9.02, any
such remedy shall be in addition and not in substitution for any other remedy to which such party is entitled
at law or in equity.

(b)  Notwithstanding the foregoing, it is expressly agreed that:

(1) Seller will be entitled to specific performance of Parent’s, Purchaser’s and
Merger Sub’s obligations to consummate the Closing only in the event that (i) all
conditions set forth in Section 3.01 and Section 3.03 have been satisfied or waived (other
than those conditions that by their terms are to be satisfied at the Closing, each of which
shall be capable of being satisfied by the date the Closing is required to have occurred
pursuant to this Agreement) and Parent, Purchaser or Merger Sub fails to complete the
Closing by the date the Closing is required to have occurred pursuant to this Agreement,
(it) funds in an amount sufficient to allow Parent to pay all cash amounts required to be
paid by it pursuant to this Agreement are available to Parent from any Debt Financing or
Equity Financing pursuant to the terms of the applicable agreements with respect thereto
and (ii1) Seller has irrevocably confirmed in a written notice delivered to Parent that Seller
and the Company are ready, willing and able to consummate the Closing. Until such time
as Parent pays the Termination Fee in accordance with Section 9.02, the remedies available
to Seller pursuant to this Section 13.18 will be in addition to Seller’s and the Company’s
right to seek payment of the Termination Fee in accordance with Section 9.02. Under no
circumstances may Seller, the Company or any of the Non Recourse Parties seek or be
entitled to any other remedy at law or in equity, and the election to pursue an injunction or
specific performance will not restrict, impair or otherwise limit Seller from seeking to
collect or collecting the Termination Fee pursuant to Section 9.02; provided, however, that
if the Termination Fee is paid, then Seller and the Company shall no longer have the right
to initiate or maintain any action for any other remedy, including specific performance to
consummate the Closing.
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(i)  Parent shall be entitled to specific performance of Seller's and the
Company’s obligations to consummate the Closing only in the event that (i) all conditions
set forth in Section 3.02 and Section 3.03 have been satisfied or waived (other than those
conditions that by their terms are to be satisfied at the Closing, each of which shall be
capable of being satisfied by the date the Closing is required to have occurred pursuant to
this Agreement) and Seller or the Company fails to complete the Closing by the date the
Closing is required to have occurred pursuant to this Agreement, and (it) Parent has
irrevocably confirmed in a written notice delivered to Seller that if the Closing Equity
Consideration, Closing Date Cash Payment Amount, if any, and Debt Financing, if any,
are funded, then it shall consummate the Closing. The remedies available to Parent
pursuant to this Section 13.18 will be in addition to any other remedy to which it or
Purchaser is entitled at law or in equity.

(c) If, before the Outside Date, any party hereto brings any action to enforce
specifically the performance of the terms and provisions hereof by any other party, then the Outside Date
will automatically be extended (i) for the period during which such action is pending and until such action
has been finally resolved by a non-appealable ruling by an arbitrator or court of competent jurisdiction in
accordance with the terms hereof, plus ten (10) Business Days, or (ii) by such greater time period
established by the court or arbitrator presiding over such action, as the case may be.

13.19  Relationship of the Parties. Nothing in this Agreement shall be deemed to constitute the
parties hereto as joint venturers, alter egos, partners or participants in an unincorporated business or other
separate entity, nor in any manner create any principal-agent, fiduciary or other special relationship between
the parties hereto. No party shall have any duties (including fiduciary duties) towards any other party hereto
except as specifically set forth herein.

13.20  Debt Financing Sources. Notwithstanding anything herein to the contrary, each of the
parties hereto, on behalf of itself and each of its Subsidiaries and other controlled Affiliates, agrees that:

(a)  no Debt Financing Source shall have any liability hereunder (whether in contract
or in tort, in law or in equity, or granted by statute) for any claims, causes of action, obligations, or losses
arising under, out of, in connection with, or related in any manner to this Agreement or based on, in respect
of or by reason of this Agreement or its negotiation, execution, performance, or breach (provided that
nothing in this Section 13.20 shall limit the liability or obligations of the Debt Financing Sources under the
applicable debt commitment letters or any definitive agreements with respect to the Debt Financing); and

(b) only Parent (including its permitted successors and assigns under the applicable
debt commitment letters or the applicable definitive agreement with respect to the Debt Financing) shall be
permitted to bring any claim against a Debt Financing Source for failing to satisfy any obligation to fund
the Debt Financing pursuant to the terms of the applicable debt commitment letters or any definitive
agreement with respect thereto.

(c) No amendment or waiver of this Section 13.20 (or the definitions used herein) shall
be effective to the extent such amendment is adverse to the Debt Financing Sources without the prior written
consent of the Debt Financing Sources. In addition, in no event will any Debt Financing Source be liable
for consequential, special, exemplary, punitive or indirect damages (including any loss of profits, business,
or anticipated savings). or damages of a tortious nature in connection with the Debt Financing. If.



notwithstanding the foregoing waivers, any claim is brought against the Debt Financing Sources, such claim
will be governed by the laws of the State of New York (without giving effect to any conflicts of law
principles that would result in the application of the laws of another state) and subject to the jurisdiction
limitations and waiver of jury trial provisions set forth in the applicable debt commitment letters as if fully

set forth herein. The Debt Financing Sources are intended third-party beneficiaries of this Section 13.20.
This Section 13.20 shall, with respect to the matters referenced herein, supersede any provision of this
Agreement to the contrary.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement and Plan of Merger on
the date first above written.

COMPANY:

EDGE AUTONOMY INTERMEDIATE
HOLDINGS, LLC

By: /s/ Scott Kirk

Name: Scott Kirk
Its:  Chief Financial Officer & Secretary

SELLER:

EDGE AUTONOMY ULTIMATE
HOLDINGS, LP

By: /s/ Scott Kirk

Name: Scott Kirk
Its: Chief Financial Officer




Signature Page to Agreement and Plan of Merger




PARENT:

REDWIRE CORPORATION

By: /s/ Peter Cannito

Name: Peter Cannito
Its: Chief Executive Officer and President

PURCHASER:

ECHELON PURCHASER, LLC

By: /s/ Aaron Futch

Name: Aaron Futch
lts: Vice President and Secretary

MERGER SUB:

ECHELON MERGER SUB, INC.

By: /s/ Aaron Futch

Name: Aaron Futch
Its:  Vice President and Secretary
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Exhibit A

Form of Escrow Agreement

(See attached.)



Exhibit B

R&W Insurance Policies

(See attached.)



Exhibit C

Form of Consulting Termination Agreement

(See attached.)






Exhibit D

Rules of Engagement for Valuation Firm

(See attached.)



Exhibit E

Form of Company Closing Certificate
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Exhibit |
AGREED FORM

AMENDED & RESTATED
INVESTOR RIGHTS AGREEMENT

THIS AMENDED & RESTATED INVESTOR RIGHTS AGREEMENT (as it may be
amended, supplemented or restated from time to time in accordance with its terms, the “Investor
Rights Agreement”), dated as of [e], 2025 (the “Effective Date”), is made by and among (i)
Redwire Corporation, a Delaware corporation (f/k/a Genesis Park Acquisition Corp.) (“PubCo”);
(1) AE Red Holdings, LLC, a Delaware limited liability company (f/k/a Redwire, LLC) (“AE
Red”, and collectively with the other entities named on the signature pages as Partners, together
with their Permitted Transferees (as defined herein) that have executed a joinder to this Investor
Rights Agreement, the “Partners” and each a “Partner™), (iii) Genesis Park Holdings, a Cayman
Islands limited liability company (together with any of its Permitted Transferees that are party to
this Investor Rights Agreement or have executed a joinder to this Investor Rights Agreement, the
“Sponsor™), (iv) Edge Autonomy Ultimate Holdings, LP, a Delaware limited partnership
(collectively with any its Permitted Transferees that have executed a joinder to this Investor Rights
Agreement, the “Rollover Seller™), and (vi) each other Person who executes a joinder as an “Other
Holder” (collectively, the “Other Holders”). Each of PubCo, the Partners, the Sponsor, the
Rollover Seller and the Other Holders may be referred to herein as a “Party” and collectively as
the “Parties”.

RECITALS

WHEREAS, the Partners and the Sponsor previously entered into the original Investor
Rights Agreement on March 25, 2021 (the “Original IRA™);

WHEREAS, PubCo entered into that certain Agreement and Plan of Merger, dated as of
March 25, 2021 (as 1t may be amended, supplemented or restated from time to time in accordance
with the terms of such agreement, the “Original Merger Agreement”), by and among PubCo, AE
Red, Cosmos Intermediate, LLC (“Cosmos”), a Delaware limited liablity company and wholly
owned subsidiary of AE Red, and Shepard Merger Sub Corporation, a Delaware corporation, in
connection with the business combination (the “Original Business Combination™) set forth in the
Original Merger Agreement;

WHEREAS, the closing of the Original Business Combination occurred on September 2,
2021 (the “Original Closing Date™);

WHEREAS, PubCo has entered into that certain Agreement and Plan of Merger, dated as
of January 20, 2025 (as it may be amended, supplemented or restated from time to time in
accordance with the terms of such agreement. the “New Merger Agreement™). by and among



PubCo, the Rollover Seller, Edge Autonomy Intermediate Holdings, LLC, a Delaware limited
liability company (“Edge Autonomy Intermediate”), Echelon Merger Sub, Inc., a Delaware
corporation and a direct wholly-owned subsidiary of PubCo (“Merger Sub”), and Echelon
Purchaser, LLC, a Delaware limited liability company and a direct wholly-owned subsidiary of
PubCo (*Purchaser”), in connection with the business combination (the “New Business
Combination™) set forth in the New Merger Agreement;

WHEREAS, pursuant to the New Merger Agreement and as a result of the mergers
contemplated thereby, Edge Autonomy Intermediate will become a wholly-owned subsidiary of
PubCo;

WHEREAS, pursuant to the New Merger Agreement and on the Effective Date, the
Rollover Seller will receive [@] shares of Common Stock (the “Rollover Consideration Shares™)
in exchange for equity interests in Edge Autonomy Intermediate; and

WHEREAS, on the Effective Date, the Parties desire to set forth their agreement with
respect to governance, registration rights and certain other matters, in each case in accordance with
the terms and conditions of this Investor Rights Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained
in this Investor Rights Agreement, and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, and intending to be legally bound, the Parties
hereby agree as follows:

ARTICLE 1
DEFINITIONS

Section 1.1~ Definitions. As used in this Investor Rights Agreement, the following terms
shall have the following meanings:

“Action” has the meaning set forth in Section 5.13(a).

“Adverse Disclosure” means any public disclosure of material non-public information,
which disclosure, in the good faith determination of the Board, after consultation with counsel to
PubCo, (a) would be required to be made in any Registration Statement or Prospectus in order for
the applicable Registration Statement or Prospectus not to contain any untrue statement of a
material fact or omit to state a material fact necessary to make the statements contained therein (in
the case of any Prospectus and any preliminary Prospectus, in the light of the circumstances under
which they were made) not misleading, (b) would not be required to be made at such time if the
Registration Statement were not being filed, and (c) PubCo determines that the offer or sale of
Registrable Securities would reasonably be expected to have a material adverse effect on any
proposal or plan by PubCo or any of its subsidiaries to engage in any material acquisition of assets
or stock (other than in the ordinary course of business) or any material merger, consolidation,




tender offer, recapitalization, reorganization, financing or other transaction involving PubCo and
either (x) PubCo has a bona fide business purpose for preserving the confidentiality of such
transaction, (y) disclosure would have a material adverse effect on PubCo or PubCo’s ability to
consummate such transaction, or (z) such transaction renders PubCo unable to comply with SEC
requirements, in each case under circumstances that would make 1t impractical or inadvisable to
cause the registration statement (or such filings) to become effective or to promptly amend or
supplement the registration statement on a post effective basis, as applicable.

“AE Red” has the meaning set forth in the Preamble.

“Affiliate” of any particular Person means any other Person controlling, controlled by or
under common control with such Person, where “control” means the possession, directly or




indirectly, of the power to direct the management and policies of a Person whether through the
ownership of voting securities, its capacity as a sole or managing member or otherwise; provided,
that no Party or affiliate thereof shall be deemed an Affiliate of PubCo or any of its subsidiaries
for purposes of this Investor Rights Agreement.

“Automatic_Shelf Registration Statement” has the meaning set forth in Rule 405
promulgated by the SEC pursuant to the Securities Act.

“B. Riley RRA” means that certain Registration Rights Agreement, dated as of April 14,
2022, by and between B. Riley Principal Capital, LLC, a Delaware limited liability company, and
PubCo.

“Bain RRA” means that certain Registration Rights Agreement, dated as of October 28,
2022, by and between BCC Redwire Aggregator, L.P., a Delaware limited partnership, and PubCo.

“Beneficially Own” has the meaning set forth in Rule 13d-3 promulgated under the
Exchange Act.

“Board” means the board of directors of PubCo.

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

“Bylaws”™ means the bylaws of PubCo, as in effect on the Closing Date, as the same may
be amended from time to time.

“Certificate of Incorporation” means the certificate of incorporation of PubCo, as in effect
on the Closing Date, as the same may be amended from time to time.

“Charitable Distribution” means the distribution or similar Transfer of shares of Common
Stock by a Holder that is a PE Fund to its partners, members, stockholders or other equityholders
solely to effect charitable donations in connection with a Transfer of shares of Common Stock by
such PE Fund that is otherwise permitted under this Investor Rights Agreement (other than, for the
avoidance of doubt, a Transfer solely permitted pursuant to clause (iii) of Section 4.2); provided,
that the aggregate amount of shares of Common Stock subject to the Charitable Distribution,
together with such shares of Common Stock otherwise Transferred by such PE Fund in connection
therewith, shall not exceed the aggregate amount of shares of Common Stock that such PE Fund
would have been permitted to so Transfer.

“Closing” has the meaning given to such term in the New Merger Agreement.
“Closing Date” has the meaning given to such term in the New Merger Agreement.

“Common Stock™ means shares of the Class A common stock, par value $0.0001 per share,
of PubCo, including (i) any shares of such Class A common stock issuable upon the exercise of
any warrant or other right to acquire shares of such Class A common stock and (ii) any Equity
Securities of PubCo that may be issued or distributed or be issuable with respect to such Class A



common stock by way of conversion, dividend, stock split or other distribution, merger,
consolidation, exchange, recapitalization or reclassification or similar transaction.

“Confidential Information™ has the meaning set forth in Section 2.2.

“Cosmos™ has the meaning set forth in the Recitals.

“Demand Delay” has the meaning set forth in Section 3.2(a)(ii).
“Demand Initiating Holders™ has the meaning set forth in Section 3.2(a).

“Demand Period” has the meaning set forth in Section 3.2(c).

“Demand Registration” has the meaning set forth in Section 3.2(a).

“Distribution” means a distribution (other than a Charitable Distribution), however
structured (including through dissolution), by any Holder of Equity Securities of PubCo to such
Holder’s limited partners, members or equityholders (as applicable).

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

“Equity Securities” means, with respect to any Person, all of the shares of capital stock or
equity of (or other ownership or profit interests in) such Person, all of the warrants, options or
other rights for the purchase or acquisition from such Person of shares of capital stock or equity of
(or other ownership or profit interests in) such Person, all of the securities convertible into or
exchangeable for shares of capital stock or equity of (or other ownership or profit interests in) such
Person or warrants, rights or options for the purchase or acquisition from such Person of such
shares or equity (or such other interests), restricted stock awards, restricted stock units, equity
appreciation rights, phantom equity rights, profit participation and all of the other ownership or
profit interests of such Person (including partnership or member interests therein), whether voting
or nonvoting.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and any
successor thereto, as the same shall be in effect from time to time,

“Family Member” means with respect to (a) any individual, a spouse, lineal descendant
(whether natural or adopted) or spouse of a lineal descendant of such individual or any trust created
for the benefit of such individual or of which any of the foregoing is a beneficiary or (b) any trust,
(1) any current or former employee of PubCo and its subsidiaries or prior to the (x) Original Closing
Date, Cosmos and its subsidiaries, and (y) Closing Date, Edge Autonomy Intermediate and its
subsidiaries, who is a trustee or beneficiary of such trust, and any spouse, lineal descendant
(whether natural or adopted) or spouse of a lineal descendant of such current or former employee
or any other trust created for the benefit of such current or former employee or of which any of the
foregoing is a beneficiary and (i) to the extent such trust is a Partner or Rollover Seller (as



applicable), any current or former employee of PubCo and its subsidiaries or prior to the (x)
Original Closing Date, Cosmos and its subsidiaries or (y) Closing Date, Edge Autonomy
Intermediate and its subsidiaries whose spouse, lineal descendant (whether natural or adopted) or
lineal descendant’s spouse is a trustee or beneficiary of such trust, and any spouse, lineal

descendant (whether natural or adopted) or spouse of a lineal descendant of such current or former
employee or any other trust created for the benefit of such current or former employee or of which
any of the foregoing is a beneficiary.

“FINRA” means the Financial Industry Regulatory Authority, Inc.

e

First Merger” has the meaning set forth in the Recitals.

“Governmental Entity” means any nation or government, any state, province or other
political subdivision thereof, any entity exercising executive, legislative, judicial, regulatory or
administrative functions of or pertaining to government, including any court, arbitrator (public or
private) or other body or administrative, regulatory or quasi-judicial authority, agency, department,
board, commission or instrumentality of any federal, state, local or foreign jurisdiction.

“Holder” means any holder of Registrable Securities who is a Party to, or who succeeds to
rights under, this Investor Rights Agreement pursuant to Section 5.1; provided, that, a Party who
does not hold Registrable Securities as of the Closing Date and who acquires Registrable Securities
after the Closing Date will not be a Holder until such Party gives PubCo a representation in writing
of the number of Registrable Securities it holds.

“Holder Indemnitees™ has the meaning set forth in Section 5.13(a).

“In-Kind Distribution” means any Charitable Distribution or Distribution.

“Indemnification Sources” has the meaning set forth in Section 5.13(c).

“Indemnified Liabilities™ has the meaning set forth in Section 5.13(a).

“Indemnified Party” has the meaning set forth in Section 3.6(c).

“Indemnitee-Related Entities™ has the meaning set forth in Section 5.13(c).

“Institutional Partners” means the Rollover Seller and any Partner that is not a current or
former employee of Cosmos, Pubco, Edge Autonomy Intermediate or any of their respective
subsidiaries or an Affiliate or Family Member of such employee.

“Investor Rights Agreement™ has the meaning set forth in the Preamble.

“Laws” means all laws, acts, statutes, constitutions, treaties, ordinances, codes, rules,
regulations, and rulings of a Governmental Entity, including common law. All references to
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context otherwise requires.

“Lock-Up Period” means the period commencing on the Closing Date and ending on the
date that is 180 days following the Closing Date.

bk

Lock-Up Shares™ has the meaning set forth in Section 4.1.

“Market Stand-Off Period” has the meaning set forth in Section 3.9.

“Marketed” means an Underwritten Shelf Take-Down or other Underwritten Offering, as
applicable, that involves the use or involvement of a customary “road show” (including an
“electronic road show™) or other substantial marketing effort by Underwriters over a period of at
least 48 hours.

“Marketed Underwritten Shelf Take-Down” has the meaning set forth in Section 3.1(d)(iii).

“Necessary Action” means, with respect to any Party and a specified result, all actions (to
the extent such actions are not prohibited by applicable Law and within such Party’s control, and
in the case of any action that requires a vote or other action on the part of the Board to the extent
such action is consistent with fiduciary duties that PubCo’s directors may have in such capacity)
necessary to cause such result, including (a) calling special meetings of stockholders, (b) voting or
providing a written consent or proxy, if applicable in each case, with respect to shares of Common
Stock, (c) causing the adoption of stockholders’ resolutions and amendments to the Organizational
Documents, (d) executing agreements and instruments, () making, or causing to be made, with
Governmental Entities, all filings, registrations or similar actions that are required to achieve such
result and (f) nominating or appointing certain Persons (including to fill vacancies) and providing
the highest level of support for election of such Persons to the Board in connection with the annual
or special meeting of stockholders of PubCo.

“New Business Combination™ has the meaning set forth in the Recitals.

“New Merger Agreement” has the meaning set forth in the Recitals.

“NYSE Rules™ means the listing rules of the New York Stock Exchange.

“Non-Marketed” means an Underwritten Shelf Take-Down that is not a Marketed
Underwritten Shelf Take-Down.

“Non-Marketed Underwritten Shelf Take-Down Selling Holders™ has the meaning set forth
in Section 3.1(d)(iv)(B).

“Non-Underwritten Shelf Take-Down™ has the meaning set forth in Section 3.1(d)(iv)(A).

“Organizational Documents”™ means the Certificate of Incorporation and the Bylaws.
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“Original Closing Date™ has the meaning set forth in the Recitals.

“Original IRA™ has the meaning set forth in the Recitals.

“Original Merger Agreement” has the meaning set forth in the Recitals.

“Other Holders™ has the meaning set forth in the Preamble.
“Partner” has the meaning set forth in the Preamble.

“Partner Director” has the meaning set forth in Section 2.1(a).




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

“PE Fund” means (a) a private equity investment fund that makes investments in multiple
portfolio companies, or PubCo or any of its subsidiaries, together with any alternative investment
vehicles related to that private equity investment fund and (b) any investment vehicle directly or
indirectly wholly owned by any fund described in the foregoing clause (a).

“Permitted Transferee” means (i) with respect to AE Red, any direct holder of Equity
Securities of AE Red (the “AE Red Holders™), (ii) with respect to the Sponsor, any direct holder
of Equity Securities of the Sponsor (together with the Sponsor, the “Sponsor Holders™), and (iii)
with respect to any other Person (including the AE Red Holders but excluding the Rollover Seller),
(a) any Family Member of such Person, (b) any Affiliate of such Person, and (c) any Affiliate of
any Family Member of such Person (excluding any Affiliate under this clause (c) who operates or
engages in a business which competes with the business of PubCo and its subsidiaries).

“Person” means any natural person, sole proprietorship, partnership, trust, unincorporated
association, corporation, limited liability company, entity or Governmental Entity.

“Prospectus”™ means the prospectus included in any Registration Statement, all
amendments (including post-effective amendments) and supplements to such prospectus, and all
material incorporated by reference in such prospectus.

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

“Registrable Securities” means (a) any shares of Common Stock, (b) any Warrants or any
shares of Common Stock issued or issuable upon the exercise thereof and (c) any Equity Securities
of PubCo or any subsidiary of PubCo that may be issued or distributed or be issuable with respect
to the securities referred to in clauses (a) or (b) by way of conversion, dividend, stock split or other
distribution, merger, consolidation, exchange, recapitalization or reclassification or similar
transaction, in each case currently held directly or indirectly or subsequently acquired by a Partner,
the Sponsor, the Rollover Seller or the Other Holders, or in each case, any of their respective
Permitted Transferees; provided that, such securities shall cease to be Registrable Securities when:
(A) a Registration Statement with respect to the sale of such securities shall have become effective
under the Securities Act and such securities shall have been sold, transferred, disposed of or
exchanged in accordance with such Registration Statement; (B) such securities shall have been
otherwise transferred, new certificates for such securities not bearing a legend restricting further
transfer shall have been delivered by PubCo and subsequent public distribution of such securities
shall not require registration under the Securities Act; (C) such securities shall have ceased to be
outstanding; (D) such securities have been sold without registration pursuant to Rule 144
promulgated under the Securities Act (or any successor rule promulgated thereafter by the SEC);
or (E) such securities have been sold to, or through, a broker, dealer or underwriter in a public
distribution or other public securities transaction. Notwithstanding the foregoing, any Registrable
Securities held by any Person that may be sold under Rule 144(b)(1)(i) without limitation under
any of the other requirements of Rule 144 will be deemed not to be Registrable Securities.




“Registration” means a registration, including any related Shelf Take-Down, effected by
preparing and filing a registration statement, prospectus or similar document in compliance with
the requirements of the Securities Act, and such registration statement becoming effective.

“Registration Expenses” means the expenses of a Registration or other Transfer pursuant
to the terms of this Investor Rights Agreement, including (a) all SEC or stock exchange registration
and filing fees (including, if applicable, the fees and expenses of any “qualified independent
underwriter,” as such term is defined in Rule 5121 of FINRA (or any successor provision), and of
its counsel), (b) all fees and expenses of complying with securities or blue sky laws (including fees
and disbursements of counsel for the Underwriters in connection with blue sky qualifications of
the Registrable Securities), (¢) all printing, messenger and delivery expenses, (d) all fees and
expenses incurred in connection with the listing of the Registrable Securities on any securities
exchange and all rating agency fees, (e) the fees and disbursements of counsel for PubCo and of
its independent public accountants, including the expenses of any special audits and/or comfort
letters required by or incident to such performance and compliance, (f) any fees and disbursements
of Underwriters customarily paid by the issuers or sellers of securities, including liability insurance
if PubCo so desires or if the Underwriters so require, and the reasonable fees and expenses of any
special experts retained in connection with the requested registration, but excluding underwriting
discounts and commissions and transfer taxes, if any, (g) the reasonable and documented fees and
out-of-pocket expenses of one counsel for all of the Holders participating in such Registration or
other Transfer, selected by such Holders that own a majority of the Registrable Securities
participating in such Registration or other Transfer, (h) the costs and expenses of PubCo relating
to analyst and investor presentations or any “road show” undertaken in connection with the
Registration and/or marketing of the Registrable Securities (including the expenses of the Holders)
and (i) any other fees and disbursements customarily paid by the issuers of securities.

“Registration Statement” means any registration statement that covers the Registrable
Securities pursuant to the provisions of this Investor Rights Agreement, including the Prospectus
included in such registration statement, amendments (including post-effective amendments) and
supplements to such registration statement, and all exhibits to and all material incorporated by
reference in such registration statement.

. £

‘Representatives™ means, with respect to any Person, any of such Person’s officers,
directors, employees, agents, attorneys, accountants, actuaries, consultants, equity financing
partners or financial advisors or other Person acting on behalf of such Person.

“Rollover Seller” has the meaning set forth in the Preamble.
“SEC” means the United States Securities and Exchange Commission.

Second Merger™ has the meaning set forth in the Recitals.

“Section 721" means Section 721 of the Defense Production Act of 1950, as amended, and

all vamalatiane iemiad nnd affantiva tharaindae



Al PFeREUIALIVED ID3UCL dlll CHRLLIVE LHTLCLIUCL,

“Securities Act” means the Securities Act of 1933, as amended, and any successor thereto,
as the same shall be in effect from time to time.

“Shared Representative™ has the meaning set forth in Section 2.2.

“Shelf Holder” means any Holder that owns Registrable Securities that have been
registered on a Shelf Registration Statement.

“Shelf Registration” means a registration of securities pursuant to a Registration Statement
filed with the SEC in accordance with and pursuant to Rule 415 promulgated under the Securities
Act.

“Shelf Registration Statement” means a Registration Statement of PubCo filed with the
SEC on either (a) Form S-3 (or any successor form or other appropriate form under the Securities
Act) or (b) if PubCo 1s not permitted to file a Registration Statement on Form S-3, a Registration
Statement on Form S-1 (or any successor form or other appropriate form under the Securities Act),
in each case for an offering to be made on a continuous basis pursuant to Rule 415 under the
Securities Act covering the Registrable Securities, as applicable.

“Shelf Suspension™ has the meaning set forth in Section 3.1(c).

“Shelf Take-Down" means any offering or sale of Registrable Securities initiated by a Shelf
Take-Down Initiating Holder pursuant to a Shelf Registration Statement.

“Shelf Take-Down Initiating Holders™ means the Partners, Sponsor, Rollover Seller and,
solely with respect to Non-Underwritten Shelf Take-Downs, the other Shelf Holders.

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

“Subscription Agreements” has the meaning given to such term in the Original Merger
Agreement.

“Subsequent Shelf Registration™ has the meaning set forth in Section 3.1(b).

“Surviving Company” has the meaning set forth in the Recitals.

“Take-Down Participation Notice™ has the meaning set forth in Section 3.1(d)(iv)(C).

“Take-Down Tagging Holder” has the meaning set forth in Section 3.1(d)(iv)(B).

“Transfer” means, when used as a noun, any voluntary or involuntary, direct or indirect,
transfer, sale, pledge or hypothecation, distribution or other disposition by the Transferor
(whether by operation of law or otherwise) and, when used as a verb, the Transferor voluntarily
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otherwise disposes of (whether by operation of law or otherwise), including, in each case, (a)
the establishment or increase of a put equivalent position or liquidation with respect to, or
decrease of a call equivalent position within the meaning of Section 16 of the Exchange Act
with respect to, any security or (b) entry into any swap or other arrangement that transfers to
another Person, in whole or in part, any of the economic consequences of ownership, any
security, whether any such transaction is to be settled by delivery of such securities, in cash or
otherwise; provided, that none of the following will be considered a Transfer: (A) a pledge of

Equity Securities of PubCo as collateral for a PE Fund’s bona fide revolving credit facility that
is also secured by other private equity investments of such PE Fund and where such collateral
is not the sole recourse of the lenders under such facility and (B) a transfer of partnership
interests in any PE Fund or in any Person that holds a direct or indirect interest in such PE
Fund. The terms “Transferee,” “Transferor,” “Transferred,” and other forms of the word
“Transfer” shall have the correlative meanings. For avoidance of doubt, any In-Kind
Distribution shall each be deemed a Transfer.

“Underwriter” means any investment banker(s) and manager(s) appointed to administer
the offering of any Registrable Securities as principal in an Underwritten Offering.

“Underwritten Offering” means a Registration in which securities of PubCo are sold to an
Underwriter for distribution to the public.

“Underwritten Shelf Take-Down™ has the meaning set forth in Section 3.1(d)(i1)(A).

“Underwritten Shelf Take-Down Notice™ has the meaning set forth in Section 3.1(d)(ii)(A).

“Warrants” means the following outstanding warrants of PubCo, each exercisable for one
share of Common Stock: (a) warrants to purchase shares of Common Stock issued
to the Sponsor pursuant to that certain Private Placement Warrants Purchase Agreement, dated as
of November 23, 2020, by and between the Sponsor and PubCo, for a purchase price of §1.00 per
warrant; (b) warrants to purchase shares of Common Stock issued to AE Red pursuant
to the consummation of the Original Merger Agreement and that are designated Private Placement
Warrants (as defined in that certain Warrant Agreement, dated as of November 23, 2020, by and
between PubCo and Continental Stock Transfer & Trust Company, a New York corporation); and
(c) any other warrants to purchase shares of Common Stock.

“Well-Known Seasoned Issuer” has the meaning set forth in Rule 405 promulgated by the
SEC pursuant to the Securities Act.

Section 1.2 Interpretive Provisions. For all purposes of this Investor Rights Agreement,
except as otherwise provided in this Investor Rights Agreement or unless the context otherwise
requires:

(a)  the meanings of defined terms are applicable to the singular as well as the



plural forms of such terms;

(b)  the words “hereof”, “herein”, “hereunder” and words of similar import,
when used in this Investor Rights Agreement, refer to this Investor Rights Agreement as a
whole and not to any particular provision of this Investor Rights Agreement;

(c)  references in this Investor Rights Agreement to any Law shall be deemed
also to refer to such Law, and all rules and regulations promulgated thereunder;

LI

(d)  whenever the words “include”, “includes” or “including” are used in this
Investor Rights Agreement, they shall mean *“without limitation;”
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(e)  the captions and headings of this Investor Rights Agreement are for
convenience of reference only and shall not affect the interpretation of this Investor Rights
Agreement; and

() pronouns of any gender or neuter shall include, as appropriate, the other
pronoun forms.

ARTICLE 11
GOVERNANCE

Section 2.1  Board of Directors.

(a)  Composition of the Board. At and following the Closing, each of the
Partners, Sponsor and Rollover Seller, severally and not jointly, agrees with PubCo to take
all Necessary Action, for so long as any Party still has director nomination rights hereunder,
to cause the full Board to be composed of at least nine (9) directors inclusive of the directors
nominated by each of the Partners and Rollover Seller pursuant to their respective director
nomination rights in accordance with this Article Il. The Partners shall have the right to
nominate such number of directors (each, a “Partner Director”) as determined pursuant to
Section 2.1(b). The Rollover Seller shall have the right to designate such number of
directors (each, a “Rollover Director”) as determined pursuant to Section 2.1(¢); provided
that for so long as the Partners and Rollover Seller may nominate five (5) directors in the
aggregate, then at least three (3) such directors shall meet the independence requirements
under the NYSE Rules (with at least one (1) of such directors also meeting the
independence requirements under Rule 10A-3 promulgated under the Exchange Act with
respect to service on the audit committee of the Board). At any time that the Company is
no longer considered a “controlled company” under the NYSE Rules, if the Partners and
Rollover Seller are entitled to an aggregate of five (5) nominees, then all but one (1) of
such nominees must be independent, and if the Partners and Rollover Seller are entitled to
an aggregate of fewer than five (5) nominees, a majority of such nominees must be
independent. At and following the Closing, but subject to Sections 2.1(b) and 2.1(c), each
of the Partners and Rollover Seller, severally and not jointly, agrees with PubCo to take all
Necessary Action to the extent permitted by Delaware General Corporation Law and the
Organizational Documents, to apportion the directors into three (3) classes, with each class
serving for staggered three (3)-year terms as follows, the terms of such directors to expire
in accordance with the applicable provisions of the Delaware General Corporation Law
and PubCo’s bylaws:

(1) the Class I directors shall include: two (2) Partner Directors;

(1) the Class II directors shall include: one (1) Partner Director and one
(1) Rollover Director; and

(iif)  the Class III directors shall include: one (1) Partner Director.

(b)  Partner Representation. PubCo shall take all Necessary Action to include
in the slate of nominees recommended by PubCo for election as directors at each applicable
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annual or special meeting o1 StocKholders at which directors are to be elected a number o1

individuals designated by the Partners that, if elected, will result in the Partners having a
number of directors serving on the Board as shown below (it being understood that the
number of directors shall be determined as of the record date for such annual or special
meetings):

Common Stock Beneficially Owned by the Partners (excluding
Common Stock Beneficially Owned by the Rollover Seller) as a
Percentage of the Common Stock Beneficially Owned by the
Partners (excluding Common Stock Beneficially Owned by the Number of Partner
Rollover Seller) on the Closing Date Directors
50% or greater 4
37.5% or greater, but less than 50% 3
2
1

25% or greater, but less than 37.5%
10% or greater, but less than 25%

For so long as the Board is divided into three classes, to the extent permitted by Delaware
General Corporation Law and the Organizational Documents, PubCo agrees to take all
Necessary Action to apportion the Partner Directors among such classes so as to maintain
the proportion of the Partner Directors in each class as nearly as possible to the relative
apportionment of the Partner Directors among the classes as contemplated in Section

2.1(a).

(¢)  Rollover Seller Representation. PubCo shall take all Necessary Action to
include in the slate of nominees recommended by PubCo for election as directors at each
applicable annual or special meeting of stockholders at which directors are to be elected a
number of individuals designated by the Rollover Seller that, if elected, will result in the
Rollover Seller having a number of directors serving on the Board as shown below:

Common Stock Beneficially Owned by the Rollover Seller
(excluding Common Stock Beneficially Owned by the Partners)
as a Percentage of the Common Stock Beneficially Owned by

the Rollover Seller (excluding Common Stock Beneficially Number of
Owned by the Partners) on the Closing Date Rollover Directors
25% or greater 1

(d)  Removal; Vacancies. The Partners or Rollover Seller, as applicable, shall
have the exclusive right to (i) require PubCo to take all Necessary Action to submit to the
Company’s stockholders the approval of the removal of any such nominee at the request
of the applicable Party and (ii) designate directors for election or appointment, as
applicable, to the Board to fill vacancies created by reason of death, removal or resignation
of its nominees to the Board, and PubCo shall take all Necessary Action to nominate or
cause the Board to appoint, as applicable, replacement directors designated by the
aonlicable Partv to fill anv such vacancies created pursuant to clause (1) or (i1) above as
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promptly as practicable after such designation (and in any event prior to the next meeting
or action of the Board or applicable committee). Notwithstanding anything to the contrary
in this Section 2.1(d), no Party shall have the right to designate a replacement director, and
PubCo shall not be required to take any action to cause any vacancy to be filled by any
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such designee, to the extent that election or appointment of such designee to the Board
would result in a number of directors nominated or designated by such Party in excess of
the number of directors that such Party is then entitled to nominate for membership on the
Board pursuant to this Investor Rights Agreement. Each of the Partners and Rollover Seller
agrees with PubCo not to take action to remove any director nominee of another Party from
office unless such removal is for cause.

(e)  Committees. In accordance with PubCo’s Organizational Documents, (i)
the Board shall establish and maintain committees of the Board for (x) Audit, (y)
Compensation and (z) Nominating and Corporate Governance, and (ii) the Board may from
time to time by resolution establish and maintain other committees of the Board. Subject
to applicable Laws and stock exchange regulations, and subject to requisite independence
requirements applicable to such committee, for so long as (1) the Partners Beneficially
Own (excluding Common Stock Beneficially Owned by the Rollover Seller) Common
Stock representing at least 10% of the Common Stock Beneficially Owned by the Partners
(excluding Common Stock Beneficially Owned by the Rollover Seller) on the Closing
Date, PubCo shall take, and each of the Partners and Rollover Seller, severally and not
jointly, agrees with PubCo to take, all Necessary Action to have at least one Partner
Director appointed to serve on each committee of the Board and (2) the Rollover Seller
(excluding Common Stock Beneficially Owned by the Partners) Beneficially Owns
Common Stock representing at least 25% of the Common Stock Beneficially Owned by
the Rollover Seller (excluding Common Stock Beneficially Owned by the Partners) on the
Closing Date, PubCo shall take, and each of the Partners and Rollover Seller, severally and
not jointly, agrees with PubCo to take, all Necessary Action to have one Rollover Director
appointed to serve on each committee of the Board.

(f) Reimbursement of Expenses. PubCo shall reimburse the directors for all
reasonable out-of-pocket expenses incurred in connection with their attendance at meetings
of the Board and any committees thereof, including travel, lodging and meal expenses in
accordance with PubCo’s documentation policies for expense reimbursements.

(g)  Indemnification. PubCo shall provide each Partner Director and Rollover
Director with the same expense reimbursement, benefits, indemnity, exculpation and other
arrangements provided to the other directors of PubCo, and PubCo shall not amend, alter
or repeal any right to indemnification or exculpation covering or benefiting any Partner
Director or Rollover Director nominated pursuant to this Investor Rights Agreement as and
to the extent consistent with applicable Law, the Certificate of Incorporation, the Bylaws
and any indemnification agreements with directors (whether such right is contained in the
Organizational Documents or another document) (except to the extent such amendment or
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alteration permits PubCo to provide broader indemnitication or exculpation rights on a
retroactive basis than permitted prior thereto).

(h)  Review of Nominees. Any nominee as a Partner Director or Rollover
Director (or alternate thereof) shall be subject to PubCo’s customary due diligence process,
including its review of a completed questionnaire and a background check. Based on the
foregoing, PubCo may reasonably object to any such nominee within 15 days after
receiving such completed questionnaire and background check authorization, (1) provided
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it does so in good faith and (i1) solely to the extent such objection is based upon any of the
following: (1) such nominee was convicted in a criminal proceeding or is a named subject
of a pending criminal proceeding (excluding traffic violations and other minor offenses);
(2) such nominee was the subject of any order, judgment or decree not subsequently
reversed, suspended or vacated of any court of competent jurisdiction, permanently or
temporarily enjoining such proposed director from, or otherwise limiting, the following
activities: (A) engaging in any type of business practice, or (B) engaging in any activity in
connection with the purchase or sale of any security or in connection with any violation of
federal or state securities Laws; (3) such nominee was the subject of any order, judgment
or decree, not subsequently reversed, suspended or vacated, of any federal or state authority
barring, suspending or otherwise limiting for more than 60 days the right of such person to
engage in any activity described in clause (2)(B), or to be associated with persons engaged
in such activity; (4) such nominee was found by a court of competent jurisdiction in a civil
action or by the SEC to have violated any federal or state securities law, and the judgment
in such civil action or finding by the SEC has not been subsequently reversed, suspended
or vacated; (5) such nominee was the subject of, or a party to, any federal or state judicial
or administrative order, judgment, decree or finding, not subsequently reversed, suspended
or vacated, relating to a violation of any federal or state securities laws or regulations, (6)
such nominee, if elected to the Board, would cause the Partners or Rollover Seller, as
applicable, to be in noncompliance with the independence requirements specified in
Section 2.1(a), or (7) such nominee, if elected to the Board, would cause PubCo to be a
“bad actor” under Rule 506(d) under the Securities Act or any equivalent state securities
or blue sky law or regulation. In the event the Board reasonably finds any such nominee
to be unsuitable based upon one or more of the foregoing clauses (1) through (7) and
reasonably objects to such nominated director, the applicable Holder shall be entitled to
propose a different nominee to the Board within thirty (30) days after PubCo’s notice to
such Holder of its objection to such nominee and such replacement nominee shall be
subject to the review process outlined in this Section 2.1(h).

(1) For so long as the Partners beneficially own greater than 50% of the
Common Stock (excluding Common Stock Beneficially Owned by the Rollover Seller)
beneficially owned by the Partners on the Closing Date, the Partners shall be entitled to
designate one of their Partner Directors as the Chairman of the Board. In the event the
Partners do not beneficially own greater than 50% of the Common Stock (excluding
Common Stock Beneficially Owned by the Rollover Seller) beneficially owned by the
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partners on the Ulosing Date, the Kollover Seller shall then be entitied to designate one ot
its Rollover Directors as the Chairman of the Board for so long as the Rollover Seller
(excluding Common Stock Beneficially Owned by the Partners) beneficially owns greater
than 50% of the Common Stock beneficially owned by the Rollover Seller (excluding
Common Stock Beneficially Owned by the Partners) on the Closing Date.

Section 2.2 Sharing of Information. To the extent permitted by antitrust, competition
or any other applicable Law, each of PubCo, the Partners and the Rollover Seller agrees and
acknowledges that the directors designated by the Partners and Rollover Seller may share
confidential, non-public information about PubCo and its subsidiaries (“Confidential
Information™) with the Partners and Rollover Seller, as applicable. Each of the Partners and
Rollover Seller recognizes that it, or its Affiliates and Representatives, has acquired or will acquire
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Confidential Information the use or disclosure of which could cause PubCo substantial loss and
damages that could not be readily calculated and for which no remedy at Law would be adequate.
Accordingly, each of the Partners and Rollover Seller covenants and agrees with PubCo that it will
not (and will cause its respective controlled Affiliates and Representatives not to) at any time,
except with the prior written consent of PubCo, directly or indirectly, disclose any Confidential
Information known to it to any third party, unless (a) such information becomes known to the
public through no fault of such Party, (b) disclosure 1s required by applicable Law (including any
filing following the Closing Date with the SEC pursuant to applicable securities laws) or court of
competent jurisdiction or requested by a Governmental Entity; provided, that (other than in the
case of any required filing following the Closing Date with the SEC or in connection with any
routine audit or examination as described below) such Party promptly notifies PubCo of such
requirement or request and takes commercially reasonable steps, at the sole cost and expense of
PubCo, to minimize the extent of any such required disclosure, (c) such information was available
or becomes available to such Party before, on or after the Effective Date, without restriction, from
a source (other than PubCo) without any breach of duty to PubCo or (d) such information was
independently developed by such Party or its Representatives without the use of the Confidential
Information. Notwithstanding the foregoing, nothing in this Investor Rights Agreement shall
prohibit any of the Partners or Rollover Seller from disclosing Confidential Information (x) to any
Affiliate, Representative, limited partner, member or shareholder of such Party, provided, that such
Person shall be bound by an obligation of confidentiality with respect to such Confidential
Information and such Party shall be responsible for any breach of this Section 2.2 by any such
Person or (y) if such disclosure is made to a governmental or regulatory authority with jurisdiction
over such Party in connection with a routine audit or examination that is not specifically directed
at PubCo or the Confidential Information, provided, that such Party shall request that confidential
treatment be accorded to any information so disclosed. No Confidential Information shall be
deemed to be provided to any Person, including any Affiliate of the Partners or Rollover Seller,
unless such Confidential Information is actually provided to such Person. Furthermore, receipt of
Confidential Information shall not be imputed to any Affiliate of the Partners or Rollover Seller
solely by virtue of the fact that the party serves in a similar capacity for such Affiliate (a “Shared
Representative™) and has received Confidential Information unless a Shared Representative (x)
conveys, shares or communicates, in any manner, Confidential Information to such Affiliate or (y)
participates, directly or indirectly, on behalf of such Affiliate in activities prohibited by this
Agreement.

ARTICLE I1I
REGISTRATION RIGHTS

Section 3.1  Shelf Registration,

(a)  Filing. PubCo shall file, as soon as is reasonably practicable and in any
event within 90 days after the Closing Date, a Shelf Registration Statement on Form S-3
(and if unavailable, on Form S-1) covering the resale of all Registrable Securities (except
as determined by PubCo pursuant to Section 3.7 as of two Business Days prior to such
filing) on a delayed or continuous basis. PubCo shall use its reasonable best efforts to
cause such Shelf Registration Statement to become effective under the Securities Act as
soon as practicable after such filing, but in no event later than the earlier of (i) sixty (60)
calendar davs after the filino thereof (ar in the event the SEC reviews and hag written
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comments to the Shelf Registration Statement, the ninetieth (90th) calendar day following
the filing thereof) and (ii) the tenth (10th) Business Day after the date PubCo is notified
(orally or in writing, whichever is earlier) by the SEC that the Shelf Registration Statement
will not be “reviewed” or will not be subject to further review. PubCo shall maintain such
Shelf Registration Statement in accordance with the terms of this Investor Rights
Agreement, and shall prepare and file with the SEC such amendments, including post-
effective amendments, and supplements as may be necessary to keep such Shelf
Registration Statement continuously effective, available for use and in compliance with the
provisions of the Securities Act until such time as of which all Registrable Securities
registered by such Shelf Registration Statement have been sold or cease to be Registrable
Securities. In the event PubCo files a Shelf Registration Statement on Form S-1, PubCo
shall use its commercially reasonable efforts to convert such Shelf Registration Statement
(and any Subsequent Shelf Registration) to a Shelf Registration Statement on Form S-3 as
soon as practicable after PubCo is eligible to use Form S-3. PubCo shall also use its
reasonable best efforts to file any replacement or additional Shelf Registration Statement
and use reasonable best efforts to cause such replacement or additional Shelf Registration
Statement to become effective prior to the expiration of the initial Shelf Registration
Statement filed pursuant to this Section 3.1(a).

(b)  Subsequent Shelf Registration. If any Shelf Registration Statement ceases
to be effective under the Securities Act for any reason at any time while there remain any
Registrable Securities registered by such Shelf Registration Statement, PubCo shall use its
reasonable best efforts to as promptly as is reasonably practicable cause such Shelf
Registration Statement to again become effective under the Securities Act (including
obtaining the prompt withdrawal of any order suspending the effectiveness of such Shelf
Registration Statement), and shall use its reasonable best efforts to as promptly as is
reasonably practicable amend such Shelf Registration Statement in a manner reasonably
expected to result in the withdrawal of any order suspending the effectiveness of such Shelf
Registration Statement or file an additional Registration Statement as a Shelf Registration
(a “Subsequent Shelf Registration™) registering the resale of all outstanding Registrable
Securities registered by such prior Shelf Registration Statement. If a Subsequent Shelf
Registration is filed, PubCo shall use its reasonable best efforts to (i) cause such
Subsequent Shelf Registration to become effective under the Securities Act as promptly as
is reasonably practicable after the filing thereof (it being agreed that the Subsequent Shelf
Registration shall be an Automatic Shelf Registration Statement if PubCo is a Well-Known
Seasoned Issuer) and (ii) keep such Subsequent Shelf Registration continuously effective,
available for use and in compliance with the provisions of the Securities Act until such
time as of which all Registrable Securities registered by such Subsequent Shelf
Registration have been sold or cease to be Registrable Securities.

(¢)  Suspension of Filing or Registration. If PubCo shall furnish to the Shelf
Holders a certificate signed by the chief executive officer or equivalent senior executive of
PubCo stating that the filing, effectiveness or continued use of any Shelf Registration




Statement would require PubCo to make an Adverse Disclosure, then PubCo shall have a
period of not more than sixty (60) days within which to delay the filing or effectiveness
(but not the preparation) of such Shelf Registration Statement or, in the case of a Shelf
Registration Statement that has been declared effective, to suspend the use by Shelf
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Holders of such Shelf Registration Statement (in each case, a “Shelf Suspension™);
provided, however, that PubCo shall not be permitted to exercise in any twelve (12) month
period (i) more than one (1) Shelf Suspension pursuant to this Section 3.1(c) and one (1)
Demand Delay pursuant to Section 3.2(a)(ii) in the aggregate or (ii) aggregate Shelf
Suspensions pursuant to this Section 3.1(c) and Demand Delays pursuant to Section
3.2(a)(ii) of more than ninety (90) days. Each Holder shall keep confidential the fact that
a Shelf Suspension 1s in effect, the certificate referred to above and its contents for the
permitted duration of the Shelf Suspension or until otherwise notified by PubCo, except
(A) for disclosure to such Holder’s employees, agents and professional advisers who need
to know such information and are obligated to keep it confidential, (B) for disclosures to
the extent required in order to comply with reporting obligations to its limited partners who
have agreed to keep such information confidential and (C) as required by Law. In the case
of a Shelf Suspension that occurs after the effectiveness of the applicable Shelf Registration
Statement, the Shelf Holders agree to suspend use of the applicable Prospectus for the
permitted duration of such Shelf Suspension in connection with any sale or purchase of, or
offer to sell or purchase, Registrable Securities, upon receipt of the certificate referred to
above. PubCo shall immediately notify the Holders or Shelf Holders, as applicable, upon
the termination of any Shelf Suspension, and (i) in the case of a Shelf Registration
Statement that has not been declared effective, shall promptly thereafter file the Shelf
Registration Statement and use its reasonable best efforts to have such Shelf Registration
Statement declared effective under the Securities Act and (i1) in the case of an effective
Shelf Registration Statement, shall amend or supplement the Prospectus, if necessary, so it
does not contain any material misstatement or omission prior to the expiration of the Shelf
Suspension and furnish to the Shelf Holders such numbers of copies of the Prospectus as
so amended or supplemented as the Shelf Holders may reasonably request. PubCo agrees,
if necessary, to supplement or make amendments to the Shelf Registration Statement if
required by the registration form used by PubCo for the Registration or by the instructions
applicable to such registration form or by the Securities Act or the rules or regulations
promulgated thereunder or as may reasonably be requested by the Shelf Holders
Beneficially Owning a majority of the Registrable Securities then outstanding.

(d)  Shelf Take-Downs.

(1)  Generally. Subject to the terms and provisions of this Article I1I,
following the Lock-Up Period, a Shelf Take-Down Initiating Holder may initiate a
Shelf Take-Down that, at the option of such Shelf Take-Down Initiating Holder (A)
is in the form of an Underwritten Shelf Take-Down or a Shelf Take-Down that is
not an Underwritten Shelf Take-Down and (B) in the case of an Underwritten Shelf
Take-Down, is Non-Marketed or Marketed, in each case, as shall be specified in



the written demand delivered by the Shelf Take-Down Initiating Holder to PubCo
pursuant to the provisions of this Section 3.1(d).

(1)  Underwritten Shelf Take-Downs.

(A) A Shelf Take-Down Initiating Holder may elect in a written
demand delivered to PubCo (an *Underwritten Shelf Take-Down Notice™)
for any Shelf Take-Down that it has initiated to be in the form of an
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underwritten offering (an “Underwritten Shelf Take-Down”), and PubCo
shall, if so requested, file and effect an amendment or supplement of the
Shelf Registration Statement for such purpose as soon as practicable. The
Shelf Holders that own a majority of the Registrable Securities to be offered
for sale in such Underwritten Shelf Take-Down shall have the right to select
the Underwriter or Underwriters to administer such Underwritten Shelf
Take-Down; provided, that such Underwriter or Underwriters shall be
reasonably acceptable to PubCo.

(B)  With respect to any Underwritten Shelf Take-Down
(including any Marketed Underwritten Shelf Take-Down), in the event that
a Shelf Holder otherwise would be entitled to participate in such
Underwritten Shelf Take-Down pursuant to this Section 3.1(d)(ii), Section
3.1(d)(i11) or Section 3.1(d)(iv), as the case may be, the right of such Shelf
Holder to participate in such Underwritten Shelf Take-Down shall be
conditioned upon such Shelf Holder’s participation in such underwriting
and the inclusion of such Shelf Holder’s Registrable Securities in the
Underwritten Offering to the extent provided herein. PubCo, together with
all Shelf Holders proposing to distribute their securities through such
Underwritten Shelf Take-Down, shall enter into an underwriting agreement
in customary form with the Underwriter or Underwriters selected in
accordance with Section 3.1(d)(ii)(A). Notwithstanding any other provision
of this Section 3.1, if the Underwriter shall advise PubCo that marketing
factors (including an adverse effect on the per security offering price)
requirc a limitation of the number of Registrable Securities to be
underwritten in an Underwritten Shelf Take-Down, then PubCo shall so
advise all Shelf Holders that have requested to participate in such
Underwritten Shelf Take-Down, and the number of Registrable Securities
that may be included in such Underwritten Shelf Take-Down shall be
allocated pro rata among such Shelf Holders in proportion, as nearly as
practicable, to the respective amounts of Registrable Securities held by such
Shelf Holders at the time of such Underwritten Shelf Take-Down; provided,
that any Registrable Securities thereby allocated to a Shelf Holder that
exceeds such Shelf Holder’s request shall be reallocated among the
remaining Shelf Holders in like manner; and provided, further, that the

Y 11 M B L




number ol Kegistrable decurities 1o be mcluded in such Underwritten Shelt
Take-Down shall not be reduced unless all other Equity Securities of PubCo
are first entirely excluded from any contemporancous Underwritten
Offering. No Registrable Securities excluded from an Underwritten Shelf
Take-Down by reason of the Underwriter’s marketing limitation shall be
included in such underwritten offering.

(iii)  Marketed Underwritten Shelf Take-Downs. The Shelf Take-Down
Initiating Holder submitting an Underwritten Shelf Take-Down Notice shall
indicate in such notice that it delivers to PubCo pursuant to Section 3.1(d)(ii)
whether it intends for such Underwritten Shelf Take-Down to be Marketed (a
“Marketed Underwritten Shelf Take-Down”). Upon receipt of an Underwritten

18




Shelf Take-Down Notice indicating that such Underwritten Shelf Take-Down will
be a Marketed Underwritten Shelf Take-Down, PubCo shall promptly (but in any
event no later than ten (10) days prior to the expected date of such Marketed
Underwritten Shelf Take-Down) give written notice of such Marketed
Underwritten Shelf Take-Down to all other Shelf Holders under such Shelf
Registration Statement and any such Shelf Holders requesting inclusion in such
Marketed Underwritten Shelf Take-Down must respond in writing within five (5)
days after the receipt of such notice. Each such Shelf Holder that timely delivers
any such request shall be permitted to sell in such Marketed Underwritten Shelf
Take-Down subject to the terms and conditions of Section 3.1(d)(i1).

(iv)  Non-Marketed Underwritten Shelf Take-Downs and Non-
Underwritten Shelf Take-Downs.

(A)  Any Shelf Take-Down Initiating Holder may initiate (x) an
Underwritten Shelf Take-Down that is Non-Marketed (a “Non-Marketed
Underwritten Shelf Take-Down”) or (y) a Shelf Take-Down that is not an
Underwritten Shelf Take-Down (a “Non-Underwritten Shelf Take-Down™)
by providing written notice thereof to PubCo and, to the extent required by
Section 3.1(d)(iv)(B), PubCo shall provide written notice thereof to all other
Shelf Holders. Any notice delivered pursuant to the immediately preceding
sentence shall include (I) the total number of Registrable Securities
expected to be offered and sold in such Shelf Take-Down and (II) the
expected timing and plan of distribution of such Shelf Take-Down.

(B)  With respect to each Non-Marketed Underwritten Shelf
Take-Down, the Shelf Take-Down Initiating Holder initiating such Non-
Marketed Underwritten Shelf Take-Down shall provide written notice (a
“Non-Marketed Underwritten Shelf Take-Down Notice™) of such Non-
Marketed Underwritten Shelf Take-Down to PubCo and PubCo shall
provide written notice thereof to all other Shelf Holders at least forty-eight
(48) hours prior to the expected time of the pricing of the applicable Non-
Marketed Underwritten Shelf Take-Down, which Non-Marketed
Underwritten Shelf Take-Down Notice shall set forth (I) the total number
of Registrable Securities expected to be offered and sold in such Non-
Marketed Underwritten Shelf Take-Down, (IT) the expected timing and plan
of distribution of such Non-Marketed Underwritten Shelf Take-Down, (I1I)
other than in the case of a Distribution (if applicable), an invitation to each
Shelf Holder to elect (such Shelf Holders who make such an election being
“Take-Down Tagging Holders™ and, together with the Shelf Take-Down
Initiating Holders and all other Persons (other than any Affiliates of the
Shelf Take-Down Initiating Holders) who otherwise are Transferring, or
have exercised a contractual or other right to Transfer, Registrable
Securities in connection with such Non-Marketed Underwritten Shelf Take-
Down, the “Non-Marketed Underwritten Shelf Take-Down Selling

Holders”) to include in the Non-Marketed Underwritten Shelf Take-Down
Reoigtrahle Secnrities held by anch Take-Down Taseine Haolder (hint
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subject to Section 3.1(d)(ii)(B)) and (IV) the action or actions required
(including the timing thereof) in connection with such Non-Marketed
Underwritten Shelf Take-Down with respect to each Shelf Holder that elects
to exercise such right (including the delivery of one or more stock
certificates representing Registrable Securities of such Shelf Holder to be
sold in such Non-Marketed Underwritten Shelf Take-Down).

(C)  Upon delivery of a Non-Marketed Underwritten Shelf Take-
Down Notice, other than in the case of a Distribution, each Shelf Holder
may elect to sell Registrable Securities in such Non-Marketed Underwritten
Shelf Take-Down, at the same price per Registrable Security and pursuant
to the same terms and conditions with respect to payment for the Registrable
Securities as agreed to by the Shelf Take-Down Initiating Holders, by
sending an irrevocable written notice (a “Take-Down Participation Notice™)
to PubCo within the time period specified in such Non-Marketed
Underwritten Shelf Take-Down Notice (which time period shall be at least
twenty-four (24) hours prior to the expected time of the pricing of the
applicable Non-Marketed Underwritten Shelf Take-Down), indicating its,
his or her election to sell up to the number of Registrable Securities in the
Non-Marketed Underwritten Shelf Take-Down specified by such Shelf
Holder in such Take-Down Participation Notice (but, in all cases, subject to
Section 3.1(d)(ii)(B)). Following the time period specified in such Non-
Marketed Underwritten Shelf Take-Down Notice, each Take-Down
Tagging Holder that has delivered a Take-Down Participation Notice shall
be permitted to sell in such Non-Marketed Underwritten Shelf Take-Down
on the terms and conditions set forth in the Non-Marketed Underwritten
Shelf Take-Down Notice, concurrently with the Shelf Take-Down Initiating
Holders and the other Non-Marketed Underwritten Shelf Take-Down
Selling Holders, the number of Registrable Securities calculated pursuant
to Section 3.1(d)(ii)(B). It is understood that in order to be entitled to
exercise its, his or her right to sell Registrable Securities in a Non-Marketed
Underwritten Shelf Take-Down pursuant to this Section 3.1(d)(iv), each
Take-Down Tagging Holder must agree to make the same representations,
warranties, covenants, indemnities and agreements, if any, as the Shelf
Take-Down Initiating Holders agree to make in connection with the Non-
Marketed Underwritten Shelf Take-Down, with such additions or changes
as are required of such Take-Down Tagging Holder by the Underwriters (if
applicable).

(D)  Notwithstanding the delivery of any Non-Marketed
Underwritten Shelf Take- Down Notice, all determinations as to whether to
complete any Non-Marketed Underwritten Shelf Take-Down and as to the
timing, manner, price and other terms and conditions of any Non-Marketed



Underwritten Shelf Take-Down shall be at the sole discretion of the
applicable Shelf Take-Down Initiating Holder, and PubCo agrees to
cooperate in facilitating any Non-Marketed Underwritten Shelf Take-Down
pursuant to Section 3.1(d). Each of the Shelf Holders agrees to reasonably
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cooperate with each of the other Shelf Holders and PubCo to establish
notice, delivery and documentation procedures and measures to facilitate
such other Shelf Holders’ participation in Non-Marketed Underwritten
Shelf Take-Downs pursuant to this Section 3.1(d).

Section 3.2  Demand Registrations.

(a)  Holders’ Demand for Registration. If, at a time when a Shelf Registration
Statement is not effective pursuant to Section 3.1, PubCo shall receive from the Partners
or the Rollover Seller, at any time following the Lock-up Period (in such capacity, the
“Demand Initiating Holders”), a written demand that PubCo effect any Registration in
connection with an Underwritten Offering other than a Shelf Registration or a Shelf Take-
Down (a “Demand Registration™) of Registrable Securities held by such Holders, PubCo
will:

(i)  promptly (but in any event within ten (10) days prior to the date such
Demand Registration becomes effective under the Securities Act) give written
notice of the proposed Demand Registration to all other Holders; and

(i)  use its reasonable best efforts to effect such registration as soon as
practicable as will permit or facilitate the sale and distribution of all or such portion
of the Demand Initiating Holders’ Registrable Securities as are specified in such
demand, together with all or such portion of the Registrable Securities of any other
Holders joining in such demand as are specified in a written notice received by
PubCo within five (5) days after the written notice set forth in Section 3.2(a)(i) is
given; provided, that PubCo shall not be obligated to file any Registration
Statement or other disclosure document pursuant to this Section 3.2 (but shall be
obligated to continue to prepare such Registration Statement or other disclosure
document) if PubCo shall furnish to the Demand Initiating Holders and any other
participating Holders, a certificate signed by the chief executive officer or
equivalent senior executive of PubCo, stating that the filing or effectiveness of such
Registration Statement would require PubCo to make an Adverse Disclosure, in
which case PubCo shall have an additional period (each, a “Demand Delay™) of not
more than sixty (60) days within which to file such Registration Statement;
provided, however, that PubCo shall not exercise, in any twelve (12) month period,
(x) more than one (1) Demand Delay pursuant to this Section 3.2(a)(ii) and one (1)
Shelf Suspension pursuant to Section 3.1(c) or (y) aggregate Demand Delays
pursuant to this Section 3.2(a)(ii) and Shelf Suspensions pursuant to Section 3.1(c)
of more than nmety (90) days The Demand Inltlatmg Holders and any other
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effect, the certificate referred to above and its contents for the permitted duration
of the Demand Delay or until otherwise notified by PubCo, except (A) for
disclosure to the Demand Initiating Holders® or other participating Holders’
employees, agents and professional advisers who need to know such information
and are obligated to keep it confidential, (B) for disclosures to the extent required
in order to comply with reporting obligations to its limited partners who have
agreed to keep such information confidential and (C) as required by Law.
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(b)  Underwriting. If the Demand Initiating Holders intend to distribute the
Registrable Securities covered by their demand by means of an Underwritten Offering,
they shall so advise PubCo as part of their demand made pursuant to this Section 3.2, and
PubCo shall include such information in the written notice referred to in Section 3.2(a)(ii).
In such event, the right of any Holder to registration pursuant to this Section 3.2 shall be
conditioned upon such Holder’s participation in such Underwritten Offering and the
inclusion of such Holder’s Registrable Securities in the Underwritten Offering to the extent
provided herein. PubCo, together with all holders of Registrable Securities of PubCo
proposing to distribute their securities through such Underwritten Offering, shall enter into
an underwriting agreement in customary form with the Underwriter or Underwriters
selected by the Demand Initiating Holders and reasonably satisfactory to PubCo.
Notwithstanding any other provision of this Section 3.2, if the Underwriter shall advise
PubCo that marketing factors (including an adverse effect on the per security offering
price) require a limitation of the number of Registrable Securities to be underwritten, then
PubCo shall so advise the Demand Initiating Holders and all other Holders that have
requested to participate in such offering and the number of Registrable Securities that may
be included in the Demand Registration and Underwritten Offering shall be allocated pro
rata among the Partners, the Rollover Seller, the other Holders that have requested to
participate in such offering and other holders of Registrable Securities exercising a
contractual or other right to dispose of Registrable Securities in such Underwritten Offering
thereof in proportion, as nearly as practicable, to the respective amounts of Registrable
Securities held by such persons at the time of filing the Registration Statement; provided,
that any Registrable Securities thereby allocated to any such Person that exceed such
Person’s request shall be reallocated among the Demand Initiating Holders, the other
Holders that have requested to participate in such offering and other requesting holders of
Registrable Securities in like manner; and provided, further, that the number of Registrable
Securities to be included in such Underwritten Offering shall not be reduced unless all
other Equity Securities of PubCo are first entirely excluded from the Underwritten
Offering. No Registrable Securities excluded from the Underwritten Offering by reason
of the Underwriter’s marketing limitation shall be included in such Demand Registration.
If the Underwriter has not limited the number of Registrable Securities to be underwritten,
PubCo may include securities for its own account (or for the account of any other Persons)
in such Demand Registration if the Underwriter so agrees and if the number of Registrable
Securities would not thereby be limited.
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(c)  Ekifective Kegistration. PubLo shall be deemed to have elfected a Uemand
Registration if the Registration Statement pursuant to such registration is declared effective
by the SEC and remains effective for not less than one hundred eighty (180) days (or such
shorter period as will terminate when all Registrable Securities covered by such
Registration Statement have been sold or withdrawn), or, if such Registration Statement
relates to an Underwritten Offering, such longer period as, in the opinion of counsel for the
Underwriters, a prospectus is required by Law to be delivered in connection with sales of
Registrable Securities by an Underwriter or dealer (the applicable period, the “Demand
Period”). No Demand Registration shall be deemed to have been effected if (i) during the
Demand Period such registration is interfered with by any stop order, injunction or other
order or requirement of the SEC or other governmental agency or court or (ii) the
conditions specified in the underwriting agreement, if any, entered into in connection with

22




such Registration are not satisfied other than by reason of'a wrongful act, misrepresentation
or breach of such applicable underwriting agreement by a participating Holder.

Section 3.3 Piggyback Registration.

(a)  Ifatany time or from time to time PubCo shall determine to register any of
its Equity Securities, either for its own account or for the account of security holders (other
than in (1) a registration relating solely to employee benefit plans, (2) a registration
statement on Form S-4 or S-8 (or such other similar successor forms then in effect under
the Securities Act), (3) a registration pursuant to which PubCo is offering to exchange its
own securities for other securities, (4) a registration statement relating solely to dividend
reinvestment or similar plans, (5) a Shelf Registration Statement pursuant to which only
the initial purchasers and subsequent transferees of debt securities of PubCo or any of its
subsidiaries that are convertible for Common Stock and that are initially issued pursuant to
Rule 144A and/or Regulation S (or any successor provision) of the Securities Act may
resell such notes and sell the Common Stock into which such notes may be converted, (6)
a registration pursuant to Section 3.1 or Section 3.2 hereof or (7) a registration expressly
contemplated by the Subscription Agreements) PubCo will:

(i)  promptly (butinno event less than ten (10) days before the effective
date of the relevant Registration Statement) give to each Holder written notice
thereof; and

(i)  include in such Registration (and any related qualification under
state securities Laws or other compliance), and in any Underwritten Offering
involved therein, all the Registrable Securities specified in a written request or
requests made within five (5) days after receipt of such written notice from PubCo
by any Holder or Holders except as set forth in Section 3.3(b) below.

Notwithstanding anything herein to the contrary, this Section 3.3 shall not apply (i) to any
Shelf Take-Down irrespective of whether such Shelf Take-Down is an Underwritten Shelf
Take-Down or not an Underwritten Shelf Take-Down or (ii) to any Distribution (if
applicable).

(b)  Underwriting. If the Registration of which PubCo gives notice pursuant to
Section 3.3(a) is for an Underwritten Offering, PubCo shall so advise the Holders as a part
of the written notice given pursuant to Section 3.3(a)(i). In such event the right of any
Holder to participate in such registration pursuant to this Section 3.3 shall be conditioned
upon such Holder’s participation in such Underwritten Offering and the inclusion of such
Holder’s Registrable Securities in the Underwritten Offering to the extent provided herein.
All Holders proposing to dispose of their Registrable Securities through such Underwritten
Offering, together with PubCo and the other parties distributing their Equity Securities of
PubCo through such Underwritten Offering, shall enter into an underwriting agreement in
customary form with the Underwriter or Underwriters selected for such Underwritten
Offering by PubCo. Notwithstanding any other provision of this Section 3.3, if the
Underwriters shall advise PubCo that marketing factors (including, without limitation, an
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adverse effect on the per security offering price) require a limitation of the number of
Registrable Securities to be underwritten, then PubCo may limit the number of Registrable
Securities to be included in the Registration and Underwritten Offering as follows:

(1) If the Registration is initiated and undertaken for PubCo’s account,
PubCo shall so advise all Holders of Registrable Securities that have requested to
participate in such offering, and the number of Registrable Securities that may be
included in the Registration and Underwritten Offering shall be allocated in the
following manner: (A) first, to PubCo, (B) second, to the Holders of Registrable
Securities on a pro rata basis based on the total number of Registrable Securities
held by such Holders and (C) third, to other holders of Equity Securities of PubCo
exercising a contractual or other right to dispose of such Equity Securities in such
Underwritten Offering on a pro rata basis based on the total number of Equity
Securities of PubCo held by such Persons; provided, that any Registrable Securities
or Equity Securities thereby allocated to any such Person that exceed such Person’s
request shall be reallocated among the remaining requesting Holders or other
requesting holders, as applicable, in like manner.

(i) If the Registration is initiated and undertaken at the request of one
or more holders of Equity Securities of PubCo who are not Holders, PubCo shall
so advise all Holders of Registrable Securities that have requested to participate in
such offering, and the number of Registrable Securities that may be included in the
Registration and Underwritten Offering shall be allocated in the following manner:
(A) first, to the initiating holders of Equity Securities of PubCo exercising a
contractual or other right to dispose of such Equity Securities in such Underwritten
Offering, on a pro rata basis based on the total number of Equity Securities of
PubCo, (B) second, to the Holders of Registrable Securities on a pro rata basis
based on the total number of Registrable Securities held by such Holders, (C) third,
to PubCo, (D) fourth, to other holders of Equity Securities of PubCo exercising a
contractual or other right to dispose of such Equity Securities in such Underwritten
Offering on a pro rata basis based on the total number of Equity Securities of
PubCo held by such persons; provided, in the case of this foregoing clause (D) that
any Registrable Securities or Equity Securities thereby allocated to any such Person
that exceed such Person’s request shall be reallocated among the remaining
requesting Holders or other requesting holders, as applicable, in like manner.

No such reduction pursuant to Section 3.3(b)(i) and Section 3.3(b)(ii) shall reduce the
amount of Registrable Securities of the selling Holders included in the Registration below
twenty-five percent (25%) of the total amount of Equity Securities included in such
Registration. No securities excluded from the Underwritten Offering by reason of the
Underwriter’s marketing limitation shall be included in such Registration.

(¢)  Right to Terminate Registration. PubCo shall have the right to terminate or




withdraw any Registration initiated by it under this Section 3.3 prior to the effectiveness
of such Registration whether or not any Holder has elected to include Registrable Securities
in such Registration.
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Section 3.4 Expenses of Registration. All Registration Expenses incurred in connection
with all Registrations or other Transfers effected pursuant to or permitted by this Investor Rights
Agreement (including any Distribution), shall be borne by PubCo. It is acknowledged by the
Holders that the Holders selling or otherwise Transferring any Registrable Securities in any
Registration or Transfer shall bear all incremental selling expenses relating to the sale or Transfer
of such Registrable Securities, such as Underwriters” commissions and discounts, brokerage fees,
Underwriter marketing costs and, other than as set forth in the definition of “Registration
Expenses,” all reasonable fees and expenses of any legal counsel representing such Holders, in
each case pro rata based on the number of Registrable Securities that such Holders have sold or
Transferred in such Registration.

Section 3.5 Obligations of PubCo. Whenever required under this Article III to effect
the Registration of any Registrable Securities, PubCo shall, as expeditiously as reasonably
possible:

(a)  prepare and file with the SEC a Registration Statement with respect to such
Registrable Securities and use its reasonable best efforts to cause such Registration
Statement to become effective and remain effective until all Registrable Securities covered
by such Registration Statement have been sold;

(b)  prepare and file with the SEC such amendments, post-effective amendments
and supplements to such Registration Statement and the Prospectus used in connection with
such Registration Statement as may be necessary to keep such Registration Statement
effective and to comply with the provisions of the Securities Act with respect to the
disposition of all securities covered by such Registration Statement in accordance with the
intended methods of disposition by sellers thereof set forth in such Registration Statement;

(¢c)  permit any Holder that (in the good faith reasonable judgment of PubCo)
might be deemed to be a controlling person of PubCo to participate in good faith in the
preparation of such Registration Statement and to cooperate in good faith to include therein
material, furnished to PubCo in writing, that in the reasonable judgment of such Holder
and its counsel should be included;

(d)  furnish to the Holders such numbers of copies of the Registration Statement
and the related Prospectus, including all exhibits thereto and documents incorporated by
reference therein and a preliminary prospectus, in conformity with the requirements of the
Securities Act, and such other documents as they may reasonably request in order to
facilitate the disposition of Registrable Securities owned by them;

(e) in the event nf anv [ Inderwritten Offerine enter into and nerform  its
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obligations undcr an undcwntmg d,grc:cmcnt in usual and Cuc;tomary form, with thc:
managing Underwriter(s) of such offering; each Holder participating in such underwriting
shall also enter into and perform its obligations under such an agreement;

(0 notify each Holder of Registrable Securities covered by such Registration
Statement as soon as reasonably possible after notice thereof is received by PubCo of any
written comments by the SEC or any request by the SEC or any other federal or state
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Governmental Entity for amendments or supplements to such Registration Statement or
such Prospectus or for additional information;

(z)  notify each Holder of Registrable Securities covered by such Registration
Statement, at any time when a Prospectus relating thereto is required to be delivered under
the Securities Act, of the happening of any event as a result of which the Prospectus
included in such Registration Statement, as then in effect, includes an untrue statement of
a material fact or omits to state a material fact required to be stated therein or necessary to
make the statements therein not misleading in the light of the circumstances then existing;

(h)  notify each Holder of Registrable Securities covered by such Registration
Statement as soon as reasonably practicable after notice thereof is received by PubCo of
the issuance by the SEC of any stop order suspending the effectiveness of such Registration
Statement or any order by the SEC or any other regulatory authority preventing or
suspending the use of any preliminary or final Prospectus or the initiation or threatening of
any proceedings for such purposes, or any notification with respect to the suspension of
the qualification of the Registrable Securities for offering or sale in any jurisdiction or the
initiation or threatening of any proceeding for such purpose;

(1) use 1its reasonable best efforts to prevent the 1ssuance of any stop order
suspending the effectiveness of any Registration Statement or of any order preventing or
suspending the use of any preliminary or final Prospectus and, if any such order is issued,
to obtain the withdrawal of any such order as soon as practicable;

(j).  make available for inspection by each Holder including Registrable
Securities in such Registration, any Underwriter participating in any distribution pursuant
to such Registration, and any attorney, accountant or other agent retained by such Holder
or Underwriter, all financial and other records, pertinent corporate documents and
properties of PubCo, as such parties may reasonably request, and cause PubCo’s officers,
directors and employees to supply all information reasonably requested by any such
Holder, Underwriter, attorney, accountant or agent in connection with such Registration
Statement;

(k) use its reasonable best efforts to register or qualify, and cooperate with the
Holders of Registrable Securities covered by such Registration Statement, the
Underwriters, if any, and their respective counsel, in connection with the Registration or



qualification of such Registrable Securities for offer and sale under the “Blue Sky™ or
securities Laws of each state and other jurisdiction of the United States as any such Holder
or Underwriters, if any, or their respective counsel reasonably request in writing, and do
any and all other things reasonably necessary or advisable to keep such Registration or
qualification in effect for such period as required by Section 3.1(b) and Section 3.2(c), as
applicable; provided, that PubCo shall not be required to qualify generally to do business
in any jurisdiction where it is not then so qualified or take any action which would subject
it to taxation or service of process in any such jurisdiction where it is not then so subject;

() in the case of an Underwnitten Offering, obtain for delivery to the Holders
of Registrable Securities covered by such Registration Statement and to the Underwriters
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an opinion or opinions from counsel for PubCo, dated the date of the closing under the
underwriting agreement, in customary form, scope and substance, which opinions shall be
reasonably satisfactory to such Holders or Underwriters, as the case may be, and their
respective counsel;

(m) in the case of an Underwritten Offering, obtain for delivery to PubCo and
the Underwriters, with copies to the Holders of Registrable Securities included in such
Registration, a cold comfort letter from PubCo’s independent certified public accountants
in customary form and covering such matters of the type customarily covered by cold
comfort letters as the managing Underwriter or Underwriters reasonably request, dated the
date of execution of the underwriting agreement and brought down to the closing under the
underwriting agreement;

(n)  use its reasonable best efforts to list the Registrable Securities that are
covered by such Registration Statement with any securities exchange or automated
quotation system on which the Common Stock or other Equity Securities of PubCo, as
applicable, are then listed;

(0)  provide and cause to be maintained a transfer agent and registrar for all
Registrable Securities covered by the applicable Registration Statement from and after a
date not later than the effective date of such Registration Statement;

(p)  cooperate with Holders including Registrable Securities in such
Registration and the managing Underwriters, 1f any, to facilitate the timely preparation and
delivery of certificates representing Registrable Securities to be sold, such certificates to
be in such denominations and registered in such names as such Holders or the managing
Underwriters may request at least two (2) Business Days prior to any sale of Registrable
Securities;

(qQ)  useits reasonable best efforts to comply with all applicable securities Laws
and make available to its Holders, as soon as reasonably practicable, an earnings statement
satisfying the provisions of Section 11(a) of the Securities Act and the rules and regulations
promulgated thereunder;

(r)  in the case of an Underwritten Offering that is Marketed, cause the senior
executive officers of PubCo to participate in the customary “road show™ presentations that
may be reasonably requested by the Underwriters and otherwise to facilitate, cooperate
with and participate in each proposed offering contemplated herein and customary selling
efforts related thereto; and

(s)  otherwise, in good faith, reasonably cooperate with, and take such
customary actions as may reasonably be requested by, the Holders, in connection with such
Registration.

Section 3.6  Indemnification.

(a)  PubCo will, and does hereby undertake to, indemnify and hold harmless
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employees, partners, managers, members, equityholders, beneficiaries, affiliates and
agents and each Person, if any, who controls such Holder, within the meaning of either
Section 15 of the Securities Act or Section 20 of the Exchange Act, with respect to any
Registration, qualification, compliance or sale effected pursuant to this Article IIl, and each
Underwriter, if any, and each Person who controls any Underwriter, of the Registrable
Securities held by or issuable to such Holder, against all claims, losses, damages and
liabilities (or actions in respect thereto) to which they may become subject under the
Securities Act, the Exchange Act, or other federal or state Law arising out of or based on
(A) any untrue statement (or alleged untrue statement) of a material fact contained in any
prospectus, offering circular, free writing prospectus or other similar document (including
any related Registration Statement, notification, or the like) incident to any such
Registration, qualification, compliance or sale effected pursuant to this Article III, or based
on any omission (or alleged omission) to state therein a material fact required to be stated
therein or necessary to make the statements therein not misleading in light of the
circumstances in which they were made, (B) any violation or alleged violation by PubCo
of any Law applicable to PubCo in connection with any such Registration, qualification,
compliance or sale, or (C) any failure to register or qualify Registrable Securities in any
state where PubCo or its agents have affirmatively undertaken or agreed in writing
(including pursuant to Section 3.5(k)) that PubCo (the undertaking of any Underwriter
being attributed to PubCo) will undertake such Registration or qualification on behalf of
the Holders of such Registrable Securities (provided, that in such instance PubCo shall not
be so liable if it has undertaken its reasonable best efforts to so register or qualify such
Registrable Securities) and will reimburse, as incurred, each such Holder, each such
Underwriter and each such director, officer, trustee, employee, partner, manager, member,
equityholder, beneficiary, affiliate, agent and controlling person, for any legal and any
other expenses reasonably incurred in connection with investigating or defending any such
claim, loss, damage, liability or action; provided, that PubCo will not be liable in any such
case to the extent that any such claim, loss, damage, liability or expense arises out of or is
based on any untrue statement or omission made in reliance and in conformity with written
information furnished to PubCo by such Holder or Underwriter expressly for use therein.

(b)  Each Holder (if Registrable Securities held by or issuable to such Holder
are included in such Registration, qualification, compliance or sale pursuant to this Article
I11) does hereby undertake to indemnify and hold harmless, severally and not jointly,
PubCo, each of its officers, directors, employees, affiliates and agents and each Person, if
any, who controls PubCo within the meaning of either Section 15 of the Securities Act or
Section 20 of the Exchange Act, and each Underwriter, if any, against all claims, losses,
damages and liabilities (or actions in respect thereof) arising out of or based on any untrue
statement (or alleged untrue statement) of a material fact contained in any such Registration
Statement, prospectus, offering circular, free writing prospectus or other document, or any
omission (or alleged omission) to state therein a material fact required to be stated therein
or necessary to make the statements therein not misleading in light of the circumstances in
which thev were made. and will reimhurse. as incurred. PubCo. each of its officers.
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directors, employees, affiliates and agents and each Person, if any, who controls PubCo
within the meaning of either Section 15 of the Securities Act or Section 20 of the Exchange
Act, and each Underwriter, if any, for any legal or any other expenses reasonably incurred
in connection with investigating or defending any such claim, loss, damage, liability or
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action, in each case to the extent, but only to the extent, that such untrue statement (or
alleged untrue statement) or omission (or alleged omission) was made in such Registration
Statement, prospectus, offering circular, free writing prospectus or other document, in
reliance upon and in conformity with written information that (i) relates to such Holder in
its capacity as a selling security holder and (ii) was furnished to PubCo by such Holder
expressly for use therein; provided, however, that the aggregate lability of each Holder
hereunder shall be limited to the net proceeds after underwriting discounts and
commissions received by such Holder upon the sale of the Registrable Securities giving
rise to such indemnification obligation. It is understood and agreed that the
indemnification obligations of each Holder pursuant to any underwriting agreement
entered into in connection with any Registration Statement shall be limited to the
obligations contained in this Section 3.6(b).

(c)  Each party entitled to indemnification under this Section 3.6 (the
“Indemnified Party”) shall give notice to the party required to provide such indemnification
(the “Indemnifying Party™) of any claim as to which indemnification may be sought
promptly after such Indemnified Party has actual knowledge thereof, and shall permit the
Indemnifying Party to assume the defense of any such claim or any litigation resulting
therefrom; provided, that counsel for the Indemnifying Party, who shall conduct the
defense of such claim or litigation, shall be subject to approval by the Indemnified Party
(whose approval shall not be unreasonably withheld) and the Indemnified Party may
participate in such defense at the Indemnifying Party’s expense if representation of such
Indemnified Party would be inappropriate due to actual or potential differing interests
between such Indemnified Party and any other party represented by such counsel in such
proceeding; and provided, further, that the failure of any Indemnified Party to give notice
as provided herein shall not relieve the Indemnifying Party of its obligations under this
Section 3.6, except to the extent that such failure to give notice materially prejudices the
Indemnifying Party in the defense of any such claim or any such litigation. An
Indemnifying Party, in the defense of any such claim or litigation, may, without the consent
of each Indemnified Party, consent to entry of any judgment or enter into any settlement
that (i) includes as a term thereof the giving by the claimant or plaintiff therein to such
Indemnified Party of an unconditional release from all liability with respect to such claim
or litigation and (i1) does not include any recovery (including any statement as to or an
admission of fault, culpability or a failure to act by or on behalf of such Indemnified Party)
other than monetary damages, and provided, that any sums payable in connection with such
settlement are paid in full by the Indemnifying Party.

(d) In order to provide for just and equitable contribution in case
indemnification is prohibited or limited by law, the Indemnifying Party, in lieu of



indemnifying such Indemnified Party, shall contribute to the amount paid or payable by
such Indemnified Party as a result of such losses, claims, damages or liabilities in such
proportion as is appropriate to reflect the relative fault of the Indemnifying Party and
Indemnified Party in connection with the actions which resulted in such losses, claims,
damages or liabilities, as well as any other relevant equitable considerations. The relative
fault of such Indemnifying Party and Indemnified Party shall be determined by reference
to, among other things, whether any action in question, including any untrue or alleged
untrue statement of material fact or omission or alleged omission to state a material fact,
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has been made by, or relates to information supplied by, such Indemnifying Party or
Indemnified Party, and such Person’s relative intent, knowledge, access to information and
opportunity to correct or prevent such actions; provided, however, that, in any case, (i) no
Holder will be required to contribute any amount in excess of the net proceeds after
Underwriting discounts and commissions received by such Holder upon the sale of the
Registrable Securities giving rise to such contribution obligation and (i1) no Person guilty
of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act)
will be entitled to contribution from any Person who was not guilty of such fraudulent
misrepresentation.

(e)  The indemnities provided in this Section 3.6 shall survive the Transfer of
any Registrable Securities by such Holder.

Section 3.7 Information by Holder. The Holder or Holders of Registrable Securities
included in any Registration shall furnish to PubCo such information regarding such Holder or
Holders and the distribution proposed by such Holder or Holders as PubCo may reasonably request
in writing and as shall be required in connection with any Registration, qualification or compliance
referred to in this Article [1I. Each Holder agrees, if requested in writing by PubCo, to represent
to PubCo the total number of Registrable Securities held by such Holder in order for PubCo to
make determinations under this Investor Rights Agreement, including for purposes of Section 3.8
hereof. Notwithstanding anything to the contrary contained in this Investor Rights Agreement, if
any Holder does not provide PubCo with information requested pursuant to this Section 3.7, PubCo
may exclude such Holder’s Registrable Securities from the applicable Registration Statement or
Prospectus if PubCo determines, based on the advice of outside counsel, that such information is
necessary to effect the Registration and such Holder continues thereafter to withhold such
information. No Person may participate in any Underwritten Offering of Equity Securities of
PubCo pursuant to a Registration under this Investor Rights Agreement unless such Person
completes and executes all customary questionnaires, powers of attorney, custody agreements,
indemnities, lock-up agreements, underwriting agreements and other customary documents as may
be reasonably required under the terms of such underwriting arrangements. Subject to the
minimum thresholds set forth in Section 3.1(d)(ii) and Section 3.2(a) of this Investor Rights
Agreement, the exclusion of a Holder’s Registrable Securities as a result of this Section 3.7 shall
not affect the registration of the other Registrable Securities to be included in such Registration.

Section 3.8 Rule 144 Reporting. With a view to making available to the Holders the
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Securities to the public without Registration, PubCo agrees to use its reasonable best efforts to:
(a)  make and keep current public information available, within the meaning of
Rule 144 (or any similar or analogous rule) promulgated under the Securities Act, at all

times;

(b)  file with the SEC, in a timely manner, all reports and other documents
required of PubCo under the Securities Act and Exchange Act; and

(c)  solongasa Holder owns any Registrable Securities, furnish to such Holder
forthwith upon request a written statement by PubCo as to its compliance with the reporting
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requirements of said Rule 144 (at any time commencing after the Lock-Up Period), the
Securities Act and the Exchange Act, a copy of the most recent annual or quarterly report
of PubCo and such other reports and documents as a Holder may reasonably request in
availing itself of any rule or regulation of the SEC allowing it to sell any such securities
without Registration.

Section 3.9  “Market Stand Off” Agreement. Each Holder hereby agrees with PubCo
that, with respect to Underwritten Offerings initiated by a Holder only, during such period (which
period shall in no event exceed 90 days) following the effective date of a Registration Statement
of PubCo (or, in the case of an Underwritten Shelf Take-Down, the date of the filing of a
preliminary Prospectus or Prospectus supplement relating to such Underwritten Offering (or 1if
there is no such filing, the first contemporaneous press release announcing commencement of such
Underwritten Offering)) as the Holders that own a majority of the Registrable Securities
participating in such Underwritten Offering may agree to with the Underwriter or Underwriters of
such Underwritten Offering (a “Market Stand-Off Period”), such Holder or its Affiliates shall not
sell, pledge, hypothecate, transfer, make any short sale of, loan, grant any option or right to
purchase of, or otherwise transfer or dispose of (other than to donees who agree to be similarly
bound) any Registrable Securities held by it at any time during such period except Registrable
Securities included in such Registration and shares of Common Stock subject to a Charitable
Distribution in connection with such Underwritten Offering. In connection with any Underwritten
Offering contemplated by this Section 3.9, PubCo shall use reasonable best efforts to cause each
director and executive officer of PubCo to execute a customary lock-up for the Market Stand-Off
Period. Each Holder agrees with PubCo that it shall deliver to the Underwriter or Underwriters
for any such Underwritten Offering a customary agreement (with customary terms, conditions and
exceptions) that is substantially similar to the agreement delivered to the Underwriter or
Underwriters by the Holders that own a majority of the Registrable Securities participating in such
Registration reflecting their agreement set forth in this Section 3.9; provided, that such agreement
shall not be materially more restrictive than any similar agreement entered into by PubCo’s
directors and executive officers participating in such Underwritten Offering; provided, further, that
such agreement shall not be required unless all Holders are required to enter into similar
agreements; provided, further, that such agreement shall provide that any early release of any

Holder from the provisions of the terms of such agreement shall be on a pro rata basis among all
Holders.

Section 3.10  Other Obligations. In connection with a Transfer of Registrable Securities
exempt from Section 5 of the Securities Act or through any broker-dealer transactions described
in the plan of distribution set forth within the Prospectus and pursuant to the Registration Statement
of which such Prospectus forms a part, PubCo shall, subject to applicable Law, as interpreted by
PubCo with the advice of counsel, and the receipt of any customary documentation required from
the applicable Holders in connection therewith, (a) promptly instruct its transfer agent to remove
any restrictive legends applicable to the Registrable Securities being Transferred and (b) cause its
legal counsel to deliver the necessary legal opinions, if any, to the transfer agent in connection
with the instruction under the foregoing clause (a). In addition, PubCo shall cooperate reasonably
with, and take such customary actions as may reasonably be requested by the Holders, in
connection with the aforementioned Transfers; provided, however, that PubCo shall have no
obligation to participate in any “road shows” or assist with the preparation of any offering
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memoranda or related documentation with respect to any Transfer of Registrable Securities in any
transaction that does not constitute an Underwritten Offering.

Section 3.11 Other Registration Rights. Other than the registration rights set forth in the
the B. Riley RRA, the Bain RRA and the Subscription Agreements, PubCo represents and warrants
that no Person, other than a Holder of Registrable Securities pursuant to this Investor Rights
Agreement, has any right to require PubCo to register any securities of PubCo for sale or to include
such securities of PubCo in any Registration Statement filed by PubCo for the sale of securities
for its own account or for the account of any other Person. Further, each of PubCo and the Sponsor
represents and warrants that this Investor Rights Agreement supersedes any other registration
rights agreement (including, for the avoidance of doubt, that certain Registration and Sharcholder
Rights Agreement, dated as of November 13, 2020) or agreement other than the B. Riley RRA,
the Bain RRA and the Subscription Agreements. In the event of any conflict among the
registration rights set forth in this Investor Rights Agreement, the B. Riley RRA, the Bain RRA
and the Subscription Agreements, then the Parties shall cooperate in good faith to resolve any such
conflict in such a manner so that none of PubCo and its Affiliates shall incur any liability in respect
of such conflict.

Section 3.12  Term. Article III shall terminate with respect to any Holder on the date that
such Holder no longer holds any Registrable Securities. The provisions of Section 3.6 shall survive
any such termination with respect to such Holder.

ARTICLE IV
LOCK-UP

Section4.]  Lock-Up.

(a)  Each of the Partners and the Rollover Seller agrees with PubCo, not to effect
any Transfer, or make a public announcement of any intention to effect such Transfer, of
any Lock-Up Shares (as defined below) Beneficially Owned or otherwise held by the each
of the Partners and Rollover Seller during the Lock-Up Period; provided, that such
prohibition shall not apply to Transfers permitted pursuant to Section 4.2. For the
avoidance of doubt, each of the Partners and the Rollover Seller agrees with PubCo not to
effect a Distribution during the Lock-Up Period. The “Lock-Up Shares”™ means the
Registrable Securities held by the Partners as of the Closing Date and the Rollover
Consideration Shares held by the Rollover Seller as of the Closing Date.

(b)  During the Lock-Up Period, any purported Transfer of Lock-Up Shares not
in accordance with this Investor Rights Agreement shall be null and void, and PubCo shall
refuse to recognize any such Transfer for any purpose.

(¢)  The Holders acknowledge and agree that, notwithstanding anything to the
contrary contained in this Investor Rights Agreement, the Lock-Up Shares Beneficially
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securities Laws of any Governmental Entity, including all applicable holding periods under
the Securities Act and other rules of the SEC.

Section 4.2

(a)

Permitted Transfers.
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Notwithstanding anything to the contrary contained in this Investor Rights

Agreement, during the Lock-Up Period, each of the Partners and the Rollover Seller may,
without the consent of PubCo:

(1) Transfer any of such Person’s Lock-Up Shares:

(A) toany of such Person’s Permitted Transferees, upon written
notice to PubCo, the Partners, the Seller and the Sponsor, as applicable;

(B) (1) 1n the case of an individual, by virtue of laws of descent
and distribution upon death of the individual; (2) in the case of an
individual, pursuant to a qualified domestic relations order; or (3) pursuant
to any liquidation, merger, stock exchange or other similar transaction
which results in all of PubCo’s stockholders having the right to exchange
their shares of Common Stock for cash, securities or other property
subsequent to the New Business Combination; provided, that in connection
with any Transfer of such Lock-Up Shares pursuant to this Section
4.2(a)(i)(B), (x) the restrictions and obligations contained in Section 4.1 and
this Section 4.2 will continue to apply to such Lock-Up Shares after any
Transfer of such Lock-Up Shares and such Transferee shall agree to be
bound by such restrictions and obligations in writing and acknowledged by
PubCo, and (y) the Transferee of such Lock-Up Shares shall have no rights
under this Investor Rights Agreement, unless, for the avoidance of doubt,
such Transferee is a Permitted Transferee in accordance with this Investor
Rights Agreement; or

(C) to a charitable organization through a Charitable
Distribution; or

(i)  enter into any swap, forward exchange or other contract, transaction

or series of transactions that hedges or Transfers to another Person, in whole or in
part, directly or indirectly, any of the economic consequences of ownership of any
of such Person’s Lock-Up Shares; provided, that no such swap, forward exchange,
contract, transaction or series of transactions may be settled by delivery of any of
such Person’s Lock-Up Shares without the consent of PubCo except as otherwise
provided pursuant to this Section 4.2.

(b)

Any Transferee of Lock-Up Shares who is a Permitted Transferee of the

Transferor pursuant to this Section 4.2 shall be required, at the time of and as a condition
toy snch Tranefer tn hecome a nartv to thic Investar Riohts Aoreement hv exeentino and
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dc.lm.nng a joinder in thc form attached to this Investor Rights Agrccmmt as Exkzbzr A
whereupon such Transferee will be treated as a Party (with the same rights and obligations
as the Transferor) for all purposes of this Investor Rights Agreement. Notwithstanding the
foregoing provisions of this Section 4.2, a Holder may not make a Transfer to a Permitted
Transferee if such Transfer has as a purpose the avoidance of or is otherwise undertaken in
contemplation of avoiding the restrictions on Transfers in this Agreement (it being
understood that the purpose of this provision includes prohibiting the Transfer to a
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Permitted Transferee (A) that has been formed to facilitate a material change with respect
to who or which entities Beneficially Own the underlying Lock-Up Shares, or (B) followed
by a change in the relationship between the Holder and the Permitted Transferee (or a
change of control of such Holder or Permitted Transferee) after the Transfer with the result
and effect that the Holder has indirectly made a Transfer of Lock-Up Shares by using a
Permitted Transferee, which Transfer would not have been directly permitted under this
Article IV had such change in such relationship occurred prior to such Transfer).

ARTICLE V
GENERAL PROVISIONS

Section 5.1  Assignment: Successors and Assigns: No Third Party Beneficiaries.

(a)  Except as otherwise permitted pursuant to this Investor Rights Agreement,
no Party may assign such Party’s rights and obligations under this Investor Rights
Agreement, in whole or in part, without the prior written consent of the Partners, the
Sponsor and the Rollover Seller; provided that the Sponsor is only entitled to such consent
if it benecially owns at least 25% of the Common Stock of PubCo that it beneficially owned
on the Original Closing Date. Any such assignee may not again assign those rights, other
than in accordance with this Article V. Any attempted assignment of rights or obligations
in violation of this Article V shall be null and void.

(b)  Notwithstanding anything to the contrary contained in this Investor Rights
Agreement (other than the succeeding sentence of this Section 5.1(b)), (i) prior to the
expiration of the Lock-Up Period to the extent applicable to such Holder, no Holder may
Transfer such Holder’s rights or obligations under this Investor Rights Agreement in
connection with a Transfer of such Holder’s Registrable Securities, in whole or in part,
except in connection with a Transfer pursuant to Section 4.2; and (ii) after the expiration
of the Lock-up Period to the extent applicable to such Holder, a Holder may Transfer such
Holder’s rights or obligations under this Investor Rights Agreement in connection with a
Transfer of such Holder’s Registrable Securities, in whole or in part, (x) to any of such
Holder’s Permitted Transferees (other than any charitable organization), (y) pursuant to a
Distribution or (z) to any Person with the prior written consent of PubCo. In no event can
the Partners or Rollover Seller assign any of such Person’s rights under Section 2.1. Any
Transferee of Registrable Securities (other than pursuant to an effective registration
statement under the Securities Act. nursuant to a Rule 144 transaction or nursnant to anv



In-Kind Distribution) shall, except as otherwise expressly stated herein, have all the rights
and be subject to all of the obligations of the Transferor Holder under this Investor Rights
Agreement and shall be required, at the time of and as a condition to such Transfer, to
become a party to this Investor Rights Agreement by executing and delivering a joinder in
the form attached to this Investor Rights Agreement as Exhibit A. No Transfer of
Registrable Securities by a Holder shall be registered on PubCo’s books and records, and
such Transfer of Registrable Securities shall be null and void and not otherwise effective,
unless any such Transfer is made in accordance with the terms and conditions of this
Investor Rights Agreement, and PubCo is hereby authorized by all of the Holders to enter
appropriate stop transfer notations on its transfer records to give effect to this Investor
Rights Agreement.
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(c)  All of the terms and provisions of this Investor Rights Agreement shall be
binding upon the Parties and their respective successors, assigns, heirs and representatives,
but shall inure to the benefit of and be enforceable by the successors, assigns, heirs and
representatives of any Party only to the extent that they are permitted successors, assigns,
heirs and representatives pursuant to the terms of this Investor Rights Agreement.

(d)  Nothing in this Investor Rights Agreement, express or implied, is intended
to confer upon any Person, other than the Parties and their respective permitted successors,
assigns, heirs and representatives, any rights or remedies under this Investor Rights
Agreement or otherwise create any third party beneficiary hereto.

Section 5.2 Termination. Except for Section 2.1(g) (which section shall terminate at
such time as the Partners or the Rollover Seller and their Permitted Transferees, as applicable, are
no longer entitled to any rights pursuant to such section), Article Il shall terminate automatically
(without any action by any Party) as to the Partners or the Rollover Seller at such time at which
such Party no longer has the right to designate an individual for nomination to the Board under
this Investor Rights Agreement. Except for Section 3.6 (which section shall terminate at such time
as the Partners, the Sponsor, the Rollover Seller and their Permitted Transferees, as applicable, are
no longer entitled to any rights pursuant to such section), Article IIl of this Investor Rights
Agreement shall terminate as set forth in Section 3.12. The remainder of this Investor Rights
Agreement shall terminate automatically (without any action by any Party) as to each Holder when
such Holder, following the Closing Date, ceases to Beneficially Own any Registrable Securities;
provided, that the provisions of Section 5.11, Section 5.12 and Section 5.13 shall survive any such
termination with respect to such Holder. Notwithstanding anything herein to the contrary, in the
event the New Merger Agreement terminates in accordance with its terms prior to the Closing, this
Investor Rights Agreement shall automatically terminate and be of no further force or effect,
without any further action required by the Parties.

Section 5.3 Severability. If any provision of this Investor Rights Agreement is
determined to be invalid, illegal or unenforceable by any Governmental Entity, the remaining
provisions of this Investor Rights Agreement, to the extent permitted by Law shall remain in full
force and effect,

Section 5.4  Entire Agreement; Amendments; No Waiver.

(a)  This Investor Rights Agreement, together with Exhibit A to this Investor
Rights Agreement, the Original Merger Agreement, the New Merger Agreement and all
Transaction Agreements and Ancillary Agreements (as each term is defined in the Original
Merger Agreement or the New Merger Agreement, as applicable), constitute the entire
agreement among the Parties with respect to the subject matter hereof and thereof and
supersede all prior and contemporaneous agreements, understandings and discussions,
whether oral or written, relating to such subject matter in any way (including, for the
avoidance of doubt, the Original IRA) and there are no warranties, representations or other
agreements among the Parties in connection with such subject matter except as set forth in
this Investor Rights Agreement and therein.
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(b)  No provision of this Investor Rights Agreement may be amended or
modified in whole or in part at any time without the express written consent of (i) PubCo,
(i1) for so long as the Partners (excluding Common Stock Beneficially Owned by the
Rollover Seller) collectively Beneficially Own Common Stock representing 10% or more
of the Common Stock Beneficially Owned by the Partners (excluding Common Stock
Beneficially Owned by the Rollover Seller) on the Closing Date, the Partners, (iii) for so
long as the Rollover Seller (excluding Common Stock Beneficially Owned by the Partners)
Beneficially Owns Common Stock representing 25% or more of the Common Stock
Beneficially Owned by the Rollover Seller (excluding Common Stock Beneficially Owned
by the Partners) on the Closing Date, the Rollover Seller, and (iv) in any event, at least the
Holders holding in the aggregate more than fifty percent (50%) of the Registrable
Securities Beneficially Owned by the Holders; provided, that any such amendment or
modification that adversely and disproportionately affects any Holder or Holders, as
compared to any other Holder or Holders, shall require the prior written consent of such
Holders who Beneficially Own a majority of the Registrable Securities Beneficially Owned
by all such Holders so adversely and disproportionately affected; provided, further that any
amendment or modification to Article II, Article III, Article IV or this Article V that
adversely affects any right granted to the Partners, the Sponsor or the Rollover Seller shall
require the consent of the Partners, the Sponsor or the Rollover Seller, as applicable;
provided, further that a provision that has terminated with respect to a Party shall not
require any consent of such Party (and such Party’s Common Stock shall not be considered
in computing any percentages) with respect to amending or modifying such provision.

(c) No waiver of any provision or default under, nor consent to any exception
to, the terms of this Investor Rights Agreement shall be effective unless in writing and
signed by the Party to be bound and then only to the specific purpose, extent and instance
so provided.

Section 5.5 Counterparts; Electronic Delivery. This Investor Rights Agreement and any
other agreements, certificates, instruments and documents delivered pursuant to this Investor
Rights Agreement may be executed and delivered in one or more counterparts and by fax, email
or other electronic transmission, each of which shall be deemed an original and all of which shall
be considered one and the same agreement. No Party shall raise the use of a fax machine or email
to deliver a signature or the fact that any signature or agreement or istrument was transmitted or
communicated through the use of a fax machine or email as a defense to the formation or
enforceability of a contract and each Party forever waives any such defense. The words
“execution,” “signed,” “signature,” “delivery,” and words of like import in or relating to this
Investor Rights Agreement or any document to be signed in connection with this Investor Rights
Agreement shall be deemed to include electronic signatures, deliveries or the keeping of records
in electronic form, each of which shall be of the same legal effect, validity or enforceability as a
manually executed signature, physical delivery thereof or the use of a paper-based recordkeeping
system, as the case may be, and the Parties consent to conduct the transactions contemplated
hereunder by electronic means.




Section 5.6 Notices. All notices, demands and other communications to be given or
delivered under this Investor Rights Agreement shall be in writing and shall be deemed to have
been given (a) when personally delivered (or, if delivery is refused, upon presentment) or received
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by email (with confirmation of transmission) prior to 5:00 p.m. Eastern Time on a Business Day
and, if otherwise, on the next Business Day, (b) one (1) Business Day following sending by
reputable overnight express courier (charges prepaid) or (c) three (3) calendar days following
mailing by certified or registered mail, postage prepaid and return receipt requested. Unless
another address is specified in writing pursuant to the provisions of this Section 5.6, notices,
demands and other communications shall be sent to the addresses indicated below

if to PubCo, to:

Redwire Corporation

8226 Philips Highway, Suite 102
Jacksonville, FL 32256

Attn:  Aaron Futch

E-mail: aaron.futch@redwirespace.com

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

Holland & Knight LLP

701 Brickell Avenue, Suite 3300

Miami, FL 33131

Attn:  David Barkus, Ira Rosner and Ivan Colao

Email: david.barkus@hklaw.com
ira.rosner{@hklaw.com
ivan.colao(@hklaw.com

and:

Kirkland & Ellis LLP

Three Brickell City Centre

98 SE 7th St, Suite 700

Miami, FL 33131

Attn:  Jeremy S. Liss, P.C.,
Matthew S. Arenson, P.C., and
Jeffrey P. Swatzell, P.C.

E-mail: jeremy.liss@kirkland.com
matthew.arenson(@kirkland.com
jeffrey.swatzell@kirkland.com

and:



Kirkland & Ellis LLP
333 W Wolf Point Plaza
Chicago, IL 60654
Attn:  Alexander M. Schwartz
E-mail: alexander.schwartz@kirkland.com

if to the Partners, to:
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AE Industrial Partners, LP
6700 Broken Sound Pkwy NW

Boca Raton, FL 33487
Attn:  Michael Greene and
Kirk Konert

E-mail: mgreene(@aeroequity.com
kkonert@aeroequity.com

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

Kirkland & Ellis LLP

Three Brickell City Centre

98 SE 7th St, Suite 700

Miami, FL 33131

Attn:  Jeremy S. Liss, P.C.,
Matthew S. Arenson, P.C., and
Jeffrey P. Swatzell, P.C.

E-mail: jeremy.liss@kirkland.com
matthew.arenson(@kirkland.com
jeffrey.swatzell@kirkland.com

and:

Kirkland & Ellis LLP
333 W Wolf Point Plaza
Chicago, IL 60654
Attn:  Alexander M. Schwartz
E-mail: alexander.schwartz@kirkland.com

if to the Sponsor, to:

Genesis Park Holdings

2000 Edwards Street, Suite B
Houston, TX 77007

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

Willkie Farr & Gallagher, LLP

787 Seventh Avenue

New York, NY 10019

Attn:  William H. Gump
Jesse P. Myers

E-mail: wgump@willkie.com
Jmyers@willkie.com
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if to the Rollover Seller, to:

Edge Autonomy Ultimate Holdings, LP
c/o AE Industrial Partners, LP

6700 Broken Sound Pkwy NW

Boca Raton, FL 33487

Attn;  Jeffrey Hart

E-mail: jhart@aeroequity.com

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

Kirkland & Ellis LLP

Three Brickell City Centre

98 SE 7th St, Suite 700

Miami, FL 33131

Attn:  Jeremy S. Liss, P.C.,
Matthew S. Arenson, P.C., and
Jeffrey P. Swatzell, P.C.

E-mail: jeremy.liss@kirkland.com
matthew.arenson(@kirkland.com
jeffrey.swatzell@kirkland.com

and:

Kirkland & Ellis LLP
333 W Wolf Point Plaza
Chicago, IL 60654
Attn:  Alexander M, Schwartz
E-mail: alexander.schwartz@kirkland.com

Section 5.7 Governing Law: Waiver of Jury Trial; Jurisdiction. The Law of the State
of Delaware shall govern (a) all Actions, claims or matters related to or arising from this Investor
Rights Agreement (including any tort or non-contractual claims) and (b) any questions concerning
the construction, interpretation, validity and enforceability of this Investor Rights Agreement, and
the performance of the obligations imposed by this Investor Rights Agreement, in each case
without giving effect to any choice of law or conflict of law rules or provisions (whether of the
State of Delaware or any other jurisdiction) that would cause the application of the Law of any
jurisdiction other than the State of Delaware. EACH PARTY TO THIS INVESTOR RIGHTS
AGREEMENT HEREBY IRREVOCABLY WAIVES ALL RIGHTS TO TRIAL BY JURY IN
ANY ACTION BROUGHT TO RESOLVE ANY DISPUTE BETWEEN OR AMONG ANY OF
THE PARTIES (WHETHER ARISING IN CONTRACT, TORT OR OTHERWISE) ARISING
OUT OF, CONNECTED WITH, RELATED OR INCIDENTAL TO THIS INVESTOR RIGHTS
AGREEMENT, THE TRANSACTIONS CONTEMPLATED BY THIS INVESTOR RIGHTS
AGREEMENT AND/OR THE RELATIONSHIPS ESTABLISHED AMONG THE PARTIES
UNDER THIS INVESTOR RIGHTS AGREEMENT. THE PARTIES FURTHER WARRANT
AND REPRESENT THAT EACH HAS REVIEWED THIS WAIVER WITH SUCH PARTY’S
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SUCH PARTY’S JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL
COUNSEL. Each of the Parties submits to the exclusive jurisdiction of first, the Chancery Court
of the State of Delaware or if such court declines jurisdiction, then to the Federal District Court
for the District of Delaware, in any Action arising out of or relating to this Investor Rights
Agreement, agrees that all claims in respect of the Action shall be heard and determined in any
such court and agrees not to bring any Action arising out of or relating to this Investor Rights
Agreement in any other courts. Each Party irrevocably consents to the service of process in any
such Action by the mailing of copies thereof by registered or certified mail, postage prepaid, to
such Party, at its address for notices as provided in Section 5.6 of this Investor Rights Agreement,
such service to become effective ten (10) days after such mailing, Each Party hereby irrevocably
waives any objection to such service of process and further irrevocably waives and agrees not to
plead or claim in any Action commenced hereunder or under any other documents contemplated
hereby that service of process was in any way invalid or ineffective. Nothing in this Section 5.7,
however, shall affect the right of any Party to serve legal process in any other manner permitted
by Law or at equity; provided, that each of the Parties hereby waives any right it may have under
the Laws of any jurisdiction to commence by publication any Action with respect to this Investor
Rights Agreement. To the fullest extent permitted by applicable Law, each of the Parties hereby
irrevocably waives any objection it may now or hereafter have to the laying of venue of any Action
arising out of or relating to this Investor Rights Agreement in any of the courts referred to in this
Section 5.7 and hereby further irrevocably waives and agrees not to plead or claim that any such
court is not a convenient forum for any such Action. Each Party agrees that a final judgment in
any Action so brought shall be conclusive and may be enforced by suit on the judgment or in any
other manner provided by Law or at equity, in any jurisdiction.

Section 5.8 Specific Performance. Each Party hereby agrees and acknowledges that it
will be impossible to measure in money the damages that would be suffered if the Parties fail to
comply with any of the obligations imposed on them by this Investor Rights Agreement and that,
in the event of any such failure, an aggrieved Party will be irreparably damaged and will not have
an adequate remedy at Law. Any such Party shall, therefore, be entitled (in addition to any other
remedy to which such Party may be entitled at Law or in equity) to seek injunctive relief, including
specific performance, to enforce such obligations, without the posting of any bond, and if any
Action should be brought in equity to enforce any of the provisions of this Investor Rights
Agreement, none of the Parties shall raise the defense that there is an adequate remedy at Law.

Section 5.9 Subsequent Acquisition of Shares. Any Equity Securities of PubCo
acquired subsequent to the Effective Date by a Holder shall be subject to the terms and conditions
of this Investor Rights Agreement and such shares shall be considered to be “Registrable
Securities” as such term is used in this Investor Rights Agreement.

Section 5.10  Consents, Approvals and Actions. If any consent, approval or action of the
Partners or Sponsor is required or permitted at any time pursuant to this Investor Rights
Agreement, such consent, approval or action shall be deemed given if the holders of a majority of
the outstanding Equity Securities of PubCo held by the Partners or Sponsor, as applicable, at such




time provide such consent, approval or action in writing at such time.

Section 5.11  Not a Group; Independent Nature of Holders” Obligations and Rights. The
Holders and PubCo agree that the arrangements contemplated by this Investor Rights Agreement
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are not intended to constitute the formation of a “group” (as defined in Section 13(d)(3) of the
Exchange Act). Each Holder agrees that, for purposes of determining beneficial ownership of such
Holder, it shall disclaim any beneficial ownership by virtue of this Investor Rights Agreement of
PubCo’s Equity Securities owned by the other Holders, and PubCo agrees to recognize such
disclaimer in its Exchange Act and Securities Act reports. The obligations of each Holder under
this Investor Rights Agreement are several and not joint with the obligations of any other Holder,
and no Holder shall be responsible in any way for the performance of the obligations of any other
Holder under this Investor Rights Agreement. Nothing contained herein, and no action taken by
any Holder pursuant hereto, shall be deemed to constitute the Holders as, and PubCo acknowledges
that the Holders do not so constitute, a partnership, an association, a joint venture or any other kind
of group or entity, or create a presumption that the Holders are in any way acting in concert or as
a group or entity with respect to such obligations or the transactions contemplated by this Investor
Rights Agreement, and PubCo acknowledges that the Holders are not acting in concert or as a
group, and PubCo shall not assert any such claim, with respect to such obligations or the
transactions contemplated by this Investor Rights Agreement. The decision of each Holder to
enter into this Investor Rights Agreement has been made by such Holder independently of any
other Holder. Each Holder acknowledges that no other Holder has acted as agent for such Holder
in connection with such Holder making its investment in PubCo and that no other Holder will be
acting as agent of such Holder in connection with monitoring such Holder’s investment in the
Common Stock or enforcing its rights under this Investor Rights Agreement. PubCo and each
Holder confirms that each Holder has had the opportunity to independently participate with PubCo
and its subsidiaries in the negotiation of the transaction contemplated hereby with the advice of its
own counsel and advisors. Each Holder shall be entitled to independently protect and enforce its
rights, including, without limitation, the rights arising out of this Investor Rights Agreement, and
it shall not be necessary for any other Holder to be joined as an additional party in any proceeding
for such purpose. The use of a single agreement to effectuate the rights and obligations
contemplated hereby was solely in the control of PubCo, not the action or decision of any Holder,
and was done solely for the convenience of PubCo and its subsidiaries and not because it was
required to do so by any Holder. It is expressly understood and agreed that each provision
contained in this Investor Rights Agreement is between PubCo and a Holder, solely, and not
between PubCo and the Holders collectively and not between and among the Holders.

Section 5.12  Other Business Opportunities.

(a)  The Parties expressly acknowledge and agree that to the fullest extent
permitted by applicable Law: (i) each of the Institutional Partners and the Sponsor
(including (A) their respective Affiliates, (B) any portfolio company in which they or any
of their respective investment fund Affiliates have made a debt or equity investment (and
vice versa) and (C) any of their respective limited partners, non-managing members or



other similar direct or indirect investors) and the Partner Directors and the Rollover
Directors has the right to, and shall have no duty (fiduciary, contractual or otherwise) not
to, directly or indirectly engage in and possess interests in other business ventures of every
type and description, including those engaged in the same or similar business activities or
lines of business as PubCo or any of its subsidiaries or deemed to be competing with PubCo
or any of its subsidiaries, on its own account, or in partnership with, or as an employee,
officer, director or shareholder of any other Person, with no obligation to offer to PubCo
or any of its subsidiaries, or any other Holder the right to participate therein; (i1) each of
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the Institutional Partners and the Sponsor (including (A) their respective Affiliates, (B) any
portfolio company in which they or any of their respective investment fund Affiliates have
made a debt or equity investment (and vice versa) and (C) any of their respective limited
partners, non-managing members or other similar direct or indirect investors) and the
Partner Directors and the Rollover Directors may invest in, or provide services to, any
Person that directly or indirectly competes with PubCo or any of its subsidiaries; and (iii)
in the event that any of the Institutional Partners or the Sponsor (including (A) their
respective Affiliates, (B) any portfolio company in which they or any of their respective
investment fund Affiliates have made a debt or equity investment (and vice versa) and (C)
any of their respective limited partners, non-managing members or other similar direct or
indirect investors) or any Partner Director or Rollover Director, respectively, acquires
knowledge of a potential transaction or matter that may be a corporate or other business
opportunity for PubCo or any of its subsidiaries, such Person shall have no duty (fiduciary,
contractual or otherwise) to communicate or present such corporate opportunity to PubCo
or any of its subsidiaries or any other Holder, as the case may be, and, notwithstanding any
provision of this Investor Rights Agreement to the contrary, shall not be liable to PubCo
or any of its subsidiaries or any other Holder (or its Affiliates) for breach of any duty
(fiduciary, contractual or otherwise) by reason of the fact that such Person, directly or
indirectly, pursues or acquires such opportunity for itself, directs such opportunity to
another Person or does not present such opportunity to PubCo or any of its subsidiaries or
any other Holder (or its Affiliates). For the avoidance of doubt, the Parties acknowledge
that this paragraph is intended to disclaim and renounce, to the fullest extent permitted by
applicable law, any right of PubCo or any of its subsidiaries with respect to the matters set
forth herein, and this paragraph shall be construed to effect such disclaimer and
renunciation to the fullest extent permitted by Law.

(b)  Each of the Parties hereby, to the fullest extent permitted by applicable Law:

(1) confirms that none of the Institutional Partners or the Sponsor or any
of their respective Affiliates have any duty to PubCo or any of its subsidiaries or to
any other Holder other than the specific covenants and agreements set forth in this
Investor Rights Agreement;

(i)  acknowledges and agrees that (A) in the event of any conflict of
interest between PubCo or any of its subsidiaries, on the one hand, and any of the
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or Rollover Director acting in his or her capacity as such), on the other hand, the
Institutional Partners or Sponsor or applicable Affiliates (or any Partner Director or
Rollover Director acting in his or her capacity as a director) may act in its best
interest and (B) none of the Partners, the Sponsor or the Rollover Seller or any of
their respective Affiliates or any Partner Director or Rollover Director acting in his
or her capacity as a director, shall be obligated (1) to reveal to PubCo or any of its
subsidiaries confidential information belonging to or relating to the business of
such Person or any of its Affiliates or (2) to recommend or take any action in its
capacity as a direct or indirect stockholder or director, as the case may be, that
prefers the interest of PubCo or its subsidiaries over the interest of such Person; and
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(1)  waives any claim or cause of action against any of the Institutional
Partners or the Sponsor and any of their respective Affiliates, and any officer,
employee, agent or Affiliate of any such Person that may from time to time arise in
respect of a breach by any such person of any duty or obligation disclaimed under
Section 5.12(b)(i) or Section 5.12(b)(ii).

(c)  Each of the Parties agrees that the waivers, limitations, acknowledgments
and agreements set forth in this Section 5.12 shall not apply to any alleged claim or cause
of action against any of the Institutional Partners or the Sponsor based upon the breach or
nonperformance by such Person of this Investor Rights Agreement or any other agreement
to which such Person 1s a party.

(d)  The provisions of this Section 5.12, to the extent that they restrict the duties
and liabilities of any of the Institutional Partners, the Sponsor or any of their respective
Affiliates or any Partner Director or Rollover Director otherwise existing at law or in
equity, are agreed by the Parties to replace such other duties and liabilities of the
Institutional Partners, the Sponsor or any of their respective Affiliates or any such Partner
Director to the fullest extent permitted by applicable Law.

Section 5.13  Indemnification; Exculpation.

(a)  PubCo will, and PubCo will cause each of its subsidiaries to, jointly and
severally indemnify, exonerate and hold the Holders and each of their respective direct and
indirect partners, equityholders, members, managers, Affiliates, directors, officers,
shareholders, fiduciaries, managers, controlling Persons, employees, representatives and
agents and each of the partners, equityholders, members, Affiliates, directors, officers,
fiduciaries, managers, controlling Persons, employees and agents of each of the foregoing
(collectively, the “Holder Indemnitees™) free and harmless from and against any and all
actions, causes of action, suits, claims, liabilities, losses, damages and costs and out-of-
pocket expenses in connection therewith (including reasonable attorneys’ fees and
expenses) incurred by the Holder Indemnitees or any of them before or after the date of
this Investor Rights Agreement (collectively, the “Indemnified Liabilities™), arising out of
any action, cause of action, suit, litigation, investigation, inquiry, arbitration or claim (each,
an “Action”) arising directly or indirectly out of, or in any way relating to, (i) any Holder’s
or its Affiliates” ownership of Equity Securities of PubCo or control or ability to influence
PubCo or any of its subsidiaries (other than any such Indemnified Liabilities (x) to the
extent such Indemnified Liabilities arise out of any breach of this Investor Rights
Agreement by such Holder Indemnitee or its Affiliates or other related Persons or the
breach of any fiduciary or other duty or obligation of such Holder Indemnitee to its direct
or indirect equity holders, creditors or Affiliates, (y) to the extent such control or the ability
to control PubCo or any of its subsidiaries derives from such Holder’s or its Affiliates’
capacity as an officer or director of PubCo or any of its subsidiaries or (z) to the extent
such Indemnified Liabilities are directly caused by such Person’s willful misconduct), (ii)
the business, operations, properties, assets or other rights or liabilities of PubCo or any of
its subsidiaries or (iii) any services provided prior to, on or after the date of this Investor
Rights Agreement by any Holder or its Affiliates to PubCo or any of their respective
subsidiaries: provided. however. that if and to the extent that the foregoing undertaking
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may be unavailable or unenforceable for any reason, PubCo will, and will cause its
subsidiaries to, make the maximum contribution to the payment and satisfaction of each of
the Indemnified Liabilities that is permissible under applicable law. For the purposes of
this Section 5.13, none of the circumstances described in the limitations contained in the
proviso in the immediately preceding sentence shall be deemed to apply absent a final non-
appealable judgment of a court of competent jurisdiction to such effect, in which case to
the extent any such limitation is so determined to apply to any Holder Indemnitee as to any
previously advanced indemnity payments made by PubCo or any of its subsidiaries, then
such payments shall be promptly repaid by such Holder Indemnitee to PubCo and its
subsidiaries. The rights of any Holder Indemnitee to indemnification hereunder will be in
addition to any other rights any such Person may have under any other agreement or
instrument to which such Holder Indemnitee is or becomes a party or is or otherwise
becomes a beneficiary or under law or regulation or under the organizational or governing
documents of PubCo or its subsidiaries.

(b)  PubCo will, and will cause each of its subsidiaries to, jointly and severally,
reimburse any Holder Indemnitee for all reasonable costs and expenses (including
reasonable attorneys’ fees and expenses and any other litigation-related expenses) as they
are incurred in connection with investigating, preparing, pursuing, defending or assisting
in the defense of any Action for which the Holder Indemnitee would be entitled to
indemnification under the terms of this Section 5.13, or any action or proceeding arising
therefrom, whether or not such Holder Indemnitee is a party thereto. PubCo or its
subsidiaries, in the defense of any Action for which a Holder Indemnitee would be entitled
to indemnification under the terms of this Section 5.13, may, without the consent of such
Holder Indemnitee, consent to entry of any judgment or enter into any settlement if and
only if it (i) includes as a term thereof the giving by the claimant or plaintiff therein to such
Holder Indemnitee of an unconditional release from all liability with respect to such
Action, (i) does not impose any limitations (equitable or otherwise) on such Holder
Indemnitee, and (ii1) does not include a statement as to or an admission of fault, culpability
or a failure to act by or on behalf of such Holder Indemnitee, and provided, that the only
penalty imposed in connection with such settlement is a monetary payment that will be
paid in full by PubCo or its subsidiaries.

(c)  PubCo acknowledges and agrees that PubCo shall, and to the extent
applicable shall cause its subsidiaries to, be fully and primarily responsible for the payment
to any Holder Indemnitee in respect of Indemnified Liabilities in connection with any
Jointly Indemnifiable Claims (as defined below), pursuant to and in accordance with (as
applicable) the terms of (i) the Delaware General Corporation Law and the Organizational
Documents, each as amended, (ii) any director indemnification agreement, (iii) this
Investor Rights Agreement, any other agreement between PubCo or any of its subsidiaries
and such Holder Indemnitee (or its Affiliates) pursuant to which such Holder Indemnitee
1s indemnified, (iv) the laws of the jurisdiction of incorporation or organization of any
subsidiary of PubCo and/or (v) the certificate of incorporation, certificate of organization,



bylaws, partnership agreement, operating agreement, certificate of formation, certificate of
limited partnership or other organizational or governing documents of any subsidiary of
PubCo ((i) through (v) collectively, the “Indemnification Sources”), irrespective of any
right of recovery such Holder Indemnitee (or its Affiliates) may have from any corporation,
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limited liability company, partnership, joint venture, trust, employee benefit plan or other
enterprise (other than PubCo, any of its subsidiaries or the insurer under and pursuant to
an insurance policy of PubCo or any of its subsidiaries) from whom such Holder
Indemnitee may be entitled to indemnification with respect to which, in whole or in part,
PubCo or any of its subsidiaries may also have an indemnification obligation (collectively,
the “Indemnitee-Related Entities”). Under no circumstance shall PubCo or any of its
subsidiaries be entitled to any right of subrogation or contribution by the Indemnitee-
Related Entities and no right of advancement or recovery any Holder Indemnitee may have
from the Indemnitee-Related Entities shall reduce or otherwise alter the rights of such
Holder Indemnitee or the obligations of PubCo or any of its subsidiaries under the
Indemnification Sources. In the event that any of the Indemnitee-Related Entities shall
make any payment to any Holder Indemnitee in respect of indemnification with respect to
any Jointly Indemnifiable Claim, (x) PubCo shall, and to the extent applicable shall cause
its subsidiaries to, reimburse the Indemnitee-Related Entity making such payment to the
extent of such payment promptly upon written demand from such Indemnitee-Related
Entity, (y) to the extent not previously and fully reimbursed by PubCo and/or any of its
subsidiaries pursuant to clause (x), the Indemnitee-Related Entity making such payment
shall be subrogated to the extent of the outstanding balance of such payment to all of the
rights of recovery of the Holder Indemnitee against PubCo and/or any of its subsidiaries,
as applicable, and (z) such Holder Indemnitee shall execute all papers reasonably required
and shall do all things that may be reasonably necessary to secure such rights, including
the execution of such documents as may be necessary to enable the Indemnitee-Related
Entities effectively to bring suit to enforce such rights. Each of the Parties agree that each
of the Indemnitee-Related Entities shall be third-party beneficiaries with respect to this
Section 5.13(c¢), entitled to enforce this Section 5.13(c) as though each such Indemnitee-
Related Entity were a party to this Investor Rights Agreement. PubCo shall cause each of
its subsidiaries to perform the terms and obligations of this Section 5.13(c) as though each
such subsidiary were a party to this Investor Rights Agreement. For purposes of this
Section 5.13(c), the term “Jointly Indemnifiable Claims™ shall be broadly construed and
shall include, without limitation, any Indemnified Liabilities for which any Holder
Indemnitee shall be entitled to indemnification from both (1) PubCo and/or any of its
subsidiaries pursuant to the Indemnification Sources, on the one hand, and (2) any
Indemnitee-Related Entity pursuant to any other agreement between any Indemnitee-
Related Entity and such Holder Indemnitee (or its Affiliates) pursuant to which such Holder
Indemnitee 1s indemnified, the laws of the jurisdiction of incorporation or organization of
any Indemnitee-Related Entity and/or the certificate of incorporation, certificate of
organization, bylaws, partnership agreement, operating agreement, certificate of formation,
certificate of limited partnership or other organizational or governing documents of any
Indemnitee-Related Entity, on the other hand.




(d)  In no event shall any Holder Indemnitee be liable to PubCo or any of its
subsidiaries for any act, alleged act, omission or alleged omission that does not constitute
willful misconduct or fraud of such Holder Indemnitee as determined by a final,
nonappealable determination of a court of competent jurisdiction.

(e)  Notwithstanding anything to the contrary contained in this Investor Rights
Agreement, for purposes of this Section 3.13, the term Holder Indemnitees shall not include
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any Holder or its any of its partners, equityholders, members, Affiliates, directors, officers,
fiduciaries, managers, controlling Persons, employees and agents or any of the partners,
equityholders, members, Affiliates, directors, officers, fiduciaries, managers, controlling
Persons, employees and agents of any of the foregoing who is an officer or director of
PubCo or any of its subsidiaries in such capacity as officer or director. Such officers and
directors are or will be subject to separate indemnification in such capacity through this
Investor Rights Agreement and/or the certificate of incorporation or organization, bylaws
or limited partnership agreements and other instruments of PubCo and its subsidiaries.

(f)  The rights of any Holder Indemnitee to indemnification pursuant to this
Section 5.13 will be in addition to any other rights any such Person may have under any
other section of this Investor Rights Agreement or any other agreement or instrument to
which such Holder Indemnitee is or becomes a party or is or otherwise becomes a
beneficiary or under law or regulation or under the certificate of limited partnership, limited
partnership agreement, certificate of incorporation or bylaws (or equivalent governing
documents) of PubCo or any of its subsidiaries.

Section 5.14 Representations and Warranties of the Parties. Each of the Parties hereby
represents and warrants to each of the other Parties as follows:

(a)  Such Party, to the extent applicable, is duly organized or incorporated,
validly existing and in good standing under the laws of the jurisdiction of its organization
or incorporation and has all requisite organizational power and authority to conduct its
business as it is now being conducted and is proposed to be conducted.

(b)  Such Party has the full organizational power, authority and legal right to
execute, deliver and perform this Investor Rights Agreement. The execution, delivery and
performance of this Investor Rights Agreement have been duly authorized by all necessary
organizational action, corporate or otherwise, of such Party. This Investor Rights
Agreement has been duly executed and delivered by such Party and constitutes its, his or
her legal, valid and binding obligation, enforceable against it, him or her in accordance
with ifs terms, subject to applicable bankruptcy, insolvency and similar laws affecting
creditors’ rights generally.

(¢)  The execution and delivery by such Party of this Investor Rights
Agreement, the performance by such Party of its, his or her obligations hereunder by such



Party does not and will not violate (i) in the case of Partics who are not individuals, any
provision of its by-laws, charter, articles of association, partnership agreement or other
similar organizational document, (ii) any provision of any material agreement to which it,
he or she is a Party or by which it, he or she is bound or (iii) any Law to which it, he or she
is subject.

(d)  Such Party is not currently in violation of any Law, which violation could
reasonably be expected at any time to have a material adverse effect upon such Party’s
ability to enter into this Investor Rights Agreement or to perform its, his or her obligations
hereunder.
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(¢)  There is no pending legal action, suit or proceeding that would materially
and adversely affect the ability of such Party to enter into this Investor Rights Agreement
or to perform its, his or her obligations hereunder.

Section 5.15 No Third Party Liabilities. This Investor Rights Agreement may only be
enforced against the named Parties. All claims or causes of action (whether in contract or tort)
that may be based upon, arise out of or relate to any of this Investor Rights Agreement, or the
negotiation, execution or performance of this Investor Rights Agreement (including any
representation or warranty made in or in connection with this Investor Rights Agreement or as an
inducement to enter into this Investor Rights Agreement), may be made only against the Persons
that are expressly identified as Parties, as applicable; and no past, present or future direct or indirect
director, officer, employee, incorporator, member, partner, stockholder, Affiliate, portfolio
company in which any such Party or any of its investment fund Affiliates have made a debt or
equity investment (and vice versa), agent, attorney or representative of any Party (including any
Person negotiating or executing this Investor Rights Agreement on behalf of a Party), unless a
Party to this Investor Rights Agreement, shall have any liability or obligation with respect to this
Investor Rights Agreement or with respect any claim or cause of action (whether in contract or
tort) that may arise out of or relate to this Investor Rights Agreement, or the negotiation, execution
or performance of this Investor Rights Agreement (including a representation or warranty made in
or in connection with this Investor Rights Agreement or as an inducement to enter into this Investor
Rights Agreement).

Section 5.16  Legends. Without limiting the obligations of PubCo set forth in Section
3.10, each of the Holders acknowledges that (i) no Transfer, hypothecation or assignment of any
Registrable Securities Beneficially Owned by such Holder may be made except in compliance
with applicable federal and state securities Laws and (ii) PubCo shall (x) place customary
restrictive legends on the certificates or book entries representing the Registrable Securities subject
to this Investor Rights Agreement and (y) remove such restrictive legends at the time the applicable
Transfer and other restrictions contemplated thereby are no longer applicable to the Registrable
Securities represented by such certificates or book entries.

Section 5.17  Adjustments. If there are any changes in the Common Stock as a result of
stock split, stock dividend, combination or reclassification, or through merger, consolidation,
recapitalization or other similar event, appropriate adjustment shall be made in the provisions of
this Investor Rights Agreement, as may be required, so that the rights, privileges, duties and
obligations under this Investor Rights Agreement shall continue with respect to the Common Stock
as so changed.

[Signature Pages Follow]
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IN WITNESS WHEREOF, each of the Parties has duly executed this Investor Rights
Agreement as of the Effective Date.

PUBCO:

REDWIRE CORPORATION

By:
Name:
Title:

[SPONSOR:
GENESIS PARK HOLDINGS]

By:
Name:
Title:
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PARTNERS:

AE RED HOLDINGS, LLC

By:

Name:
Title:

AE Industrial Partners Fund 1I GP, LP

By: AeroEquity GP, LLC
Its: General Partner

By:

Name:
Title:

AeroEquity GP, LLC

By:

Name:
Title:

AE Industrial Partners Fund I, LP

By: AE Industrial Partners Fund I GP, LP
Its: General Partner

By: AeroEquity GP, LLC



Its: General Partner

By:

Name:
Title:
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AE Industrial Partners Fund 1I-A, LP

By: AE Industrial Partners Fund I1 GP, LP
Its: General Partner

By: AeroEquity GP, LLC
Its: General Partner

By:

Name:
Title:

AE Industrial Partners Fund 11-B, LP

By: AE Industrial Partners Fund Il GP, LP
Its: General Partner

By: AeroEquity GP, LLC
Its: General Partner

By:

Name:
Title:

By:

Name:
Title:



Y.

Name:
Title:
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AE Industrial Partners Structured Solutions I, L.P.

By: AE Industrial Partners Structured Solutions I
GP,LP
Its: General Partner

By: AeroEquity GP, LLC
Its: General Partner

By:

Name:
Title:

AE Industrial Partners Structured Solutions I GP,
L.P.

By: AeroEquity GP, LLC
Its: General Partner

By:

Name;
Title:

ROLLOVER SELLER:

EDGE AUTONOMY ULTIMATE HOLDINGS,
LP

By:
Name:
Title:
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Exhibit A
Form of Joinder

This Joinder (this “Joinder™) to the Amended & Restated Investor Rights Agreement, made
as of , 1s between (“Transferor”) and
(“Transferee™).

WHEREAS, as of the date hereof, Transferee is acquiring Registrable Securities
(the “Acquired Interests”) from Transferor;

WHEREAS, Transferor is a party to that certain Amended & Restated Investor Rights
Agreement, dated as of [e], 2025, among Redwire Corporation, a Delaware corporation
(“PubCo”), and the other persons party thereto (the “Investor Rights Agreement”); and

WHEREAS, Transferee is required, at the time of and as a condition to such Transfer, to
become a party to the Investor Rights Agreement by executing and delivering this Joinder,
whereupon such Transferee will be treated as a Party (with the same rights and obligations as the
Transferor) for all purposes of the Investor Rights Agreement.

NOW, THEREFORE, in consideration of the foregoing and the respective covenants and
agreements set forth herein, and intending to be legally bound hereby, the parties hereto agree as
follows:

Section 1.1~ Definitions. To the extent capitalized words used in this Joinder are not
defined in this Joinder, such words shall have the respective meanings set forth in the Investor
Rights Agreement.

Section 1.2 Acquisition. The Transferor hereby Transfers to the Transferee all of the
Acquired Interests.

Section 1.3 Joinder. Transferee hereby acknowledges and agrees that (a) such
Transferee has received and read the Investor Rights Agreement, (b) such Transferee is acquiring
the Acquired Interests in accordance with and subject to the terms and conditions of the Investor
Rights Agreement and (c) such Transferee will be treated as a Party (with the same rights and
obligations as the Transferor) for all purposes of the Investor Rights Agreement.

Section 1.4 Notice. Any notice, demand or other communication under the Investor
Rights Agreement to Transferee shall be given to Transferee at the address set forth on the
signature page hereto in accordance with Section 5.6 of the Investor Rights Agreement.

Section 1.5 Governing Law. This Joinder shall be governed by and construed in
accordance with the law of the State of Delaware.

Section 1.6 Counterparts; Electronic Delivery. This Joinder may be executed and




delivered in one or more counterparts, by fax, email or other electronic transmission, each of which
shall be deemed an original and all of which shall be considered one and the same agreement. The
words “execution,” “signed,” “signature,” “delivery,” and words of like import in or relating to
this Joinder or any document to be signed in connection with this Joinder shall be deemed to
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include electronic signatures, deliveries or the keeping of records in electronic form, each of which
shall be of the same legal effect, validity or enforceability as a manually executed signature,
physical delivery thereof or the use of a paper-based recordkeeping system, as the case may be,
and the parties hereto consent to conduct the transactions contemplated hereunder by electronic
means.

[Signature Pages Follow]
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IN WITNESS WHEREOF, this Joinder has been duly executed and delivered by the parties
as of the date first above written.

[TRANSFEROR]

By:
Name:
Title:

[TRANSFEREE]

By:
Name:
Title:

Address for notices:
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Exhibit J

Form of Restrictive Covenant Agreement

(See attached.)









Exhibit 99.1

Execution Version

VOTING AND SUPPORT AGREEMENT

THIS VOTING AND SUPPORT AGREEMENT (this “Agreement”) is entered into as of
January 20, 2025, by and between Redwire Corporation, a Delaware corporation (“Parent”), and
the holders of the Shares (as defined below) identified on the signature pages hereto (collectively,
the “Stockholder”). Capitalized terms used but not defined in this Agreement shall have the
respective meanings assigned thereto in the Merger Agreement (as defined below).

RECITALS

WHEREAS, as of the date hereof, Stockholder, directly or indirectly with its Affiliates, is
a holder of record and/or the “beneficial owner” (within the meaning of Rule 13d-3 under the
Securities Exchange Act of 1934, as amended (the “Exchange Act™)) of shares of common stock,
$0.0001 par value per share (the “Common Stock™) and shares of Series A Convertible Preferred
Stock, par value $0.0001 per share (the “Preferred Stock™), which shares of Preferred Stock are
convertible into shares of Common Stock and vote on as-converted basis with the holders of
Common Stock, of the Parent, all as set forth on Schedule A hereto (the “Existing Shares”).

WHEREAS, Edge Autonomy Ultimate Holdings, LP, a Delaware limited partnership, (i1)
Edge Autonomy Intermediate Holdings, LLC, a Delaware limited liability company (the
“Company”), (i11) Parent, (iv) Echelon Merger Sub, Inc., a Delaware corporation and (v) Echelon
Purchaser, LLC, a Delaware limited liability company, are entering into an Agreement and Plan
of Merger on the date hereof (such agreement, as it may be amended, the “Merger Agreement”),
which provides (subject to the conditions set forth therein) for, among other things, the acquisition
of the Company through merger transactions set forth in the Merger Agreement (collectively, the

“Merger”).

WHEREAS, Stockholder is entering into this Agreement in order to induce Parent to enter
into the Merger Agreement and to cause the Merger to be consummated.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and the representations,
warranties, covenants and agreements set forth herein, as well as other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to be
legally bound hereby, Parent and the Stockholder agree as follows:

ARTICLE I
AGREEMENT TO VOTE

Section 1.1. Agreement to Vote.

(a)  From and after the date of this Agreement until the date that is the earliest of the
following to occur: (a) the consummation of the Merger, (b) the termination of the Merger
Agreement in accordance with its terms and (c) the written consent of the Stockholder and Parent
(such earlier date, the “Expiration Date™), the Stockholder irrevocably and unconditionally agrees,
subject to Section 5.1, that at any meeting (whether annual or special and each adjourned,
rescheduled or postponed meeting) of the Parent’s stockholders, however called, or in connection



with any written consent of the Parent’s stockholders, in each case, upon which a vote, consent or
other approval (including a written consent) with respect to the Merger Agreement, the Merger or
the Stock Issuance is sought, the Stockholder will (i) appear at such meeting (in person or by
proxy) or otherwise cause all of the Stockholder’s Existing Shares and any other shares of
Common Stock or Preferred Stock over which it has acquired record or beneficial ownership after
the date of this Agreement (including, without limitation, any shares of Common Stock or
Preferred Stock acquired by means of purchase, dividend or distribution, or issued upon the
exercise of any stock options, warrants, restricted stock units or other rights to acquire Common
Stock, Preferred Stock or the conversion of any convertible securities, the vesting of equity awards
or otherwise) (collectively, the “New Shares,” and together with the Existing Shares, the “Subject
Shares™), which it owns as of the applicable record date, to be counted as present thereat for
purposes of determining a quorum, and respond to each request by Parent for written consent, 1f
any, and (i1) unless the Parent shall have publicly announced and not rescinded a Change in
Recommendation, vote (including via proxy) or execute consents with respect to (or cause to be
voted (including via proxy) or consents to be executed with respect to) all such Subject Shares (A)
in favor of the issuance of shares of Common Stock by Parent pursuant to the Merger as partial
consideration for the acquisition of the Company pursuant to the Merger, including for purposes
of Rule 312.03 of the New York Stock Exchange, (B) in favor of the Equity Financing, if any, (C)
any proposal to adjourn or postpone such meeting of the Parent’s stockholders to a later date as
may be requested by the Parent, and (D) against any action, proposal, transaction or agreement
that would reasonably be expected to prevent, materially impede or materially delay the
consummation of the transactions contemplated by the Merger Agreement or the issuance of shares
of Common Stock by Parent as partial consideration for the acquisition of the Company pursuant
to the Merger or the Equity Financing, if any, including against any action, agreement or
transaction that would reasonably be expected to result in (x) a material breach of or failure to
perform any representation, warranty, covenant or agreement of the Parent under the Merger
Agreement or (y) any of the conditions set forth in Article IIT of the Merger Agreement not being
satisfied. The Stockholder shall retain at all times the right to vote the Stockholder’s Subject Shares
in the Stockholder’s sole discretion, and without any other limitation, on any matters other than
those set forth in this Section 1.1 that are at any time or from time to time presented for
consideration to the Parent’s stockholders generally. The Stockholder shall not be restricted from
voting in favor of, against or abstaining with respect to any other matter presented by the Parent’s
stockholders.

(b)  The Stockholder hereby revokes (and agrees to cause to be revoked and to promptly
communicate in writing notice of such revocation to the relevant proxy holder) any proxies that
the Stockholder has granted before the date hereof with respect to the Subject Shares. For the
avoidance of doubt, nothing in this Section 1.1(b) shall revoke, cancel or in any way diminish the
proxy and power of attorney set forth in Section 1.1(c).

(c)  The Stockholder hereby irrevocably grants to, and appoints, Parent, all officers of
Parent, and any person or persons designated in writing by Parent, and each of them individually,
as the Stockholder’s proxy and attorney-in-fact (with full power of substitution), for and in the
name nlace and «tead of the Starkhalder ta unte all ite Quhiect Sharee ar orant a concent or
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approval in respect of such Shares, or execute and deliver a proxy to vote such Shares, on the
matters and in the manner specified in Section 1.1(a) (but not on any other matters); provided, that
Parent shall only use such proxy in the event that the Stockholder breaches the terms of this Section

2

1.1. The Stockholder hereby affirms that the irrevocable proxy set forth in this Section 1(c) is given
in connection with, and in consideration of, the execution of the Merger Agreement by Parent, and
that such irrevocable proxy is given to secure the performance of the duties of the Stockholder
under this Agreement and that no such further written instrument or proxy shall be necessary. The
Stockholder hereby further affirms that the irrevocable proxy is coupled with an interest sufficient
in law to support an irrevocable power and may under no circumstances be revoked. The
Stockholder hereby ratifies and confirms all actions that such irrevocable proxy may lawfully do
or cause to be done by virtue hereof. Such irrevocable proxy is executed and intended to be
irrevocable until such time as this Agreement shall have been terminated in accordance with its
terms.

ARTICLE I
REPRESENTATIONS AND WARRANTIES OF THE STOCKHOLDER

The Stockholder represents and warrants to Parent that:

Section 2.1.  Authorization; Binding Agreement. The Stockholder has the requisite legal
capacity to execute and deliver this Agreement and to perform such Stockholder’s obligations
hereunder. The execution and delivery of this Agreement has been duly and validly executed and
delivered by the Stockholder and, assuming due authorization, execution and delivery hereof by
the Parent, constitutes a legal, valid and binding obligation of the Stockholder, enforceable against
the Stockholder in accordance with its terms, except as enforcement may be limited by applicable
bankruptcy, insolvency, reorganization, moratorium and similar Laws relating to or affecting
creditors’ rights generally and by general principles of equity (regardless of whether considered in
a proceeding in equity or at law).

Section 2.2.  Non-Contravention. Neither the execution and delivery of this Agreement
by the Stockholder nor the consummation of the transactions contemplated hereby nor compliance
by the Stockholder with any provisions herein will (a) require any Permits of, action by, or filing
with or notification to, any Governmental Body on the part of the Stockholder, except for such
filings or notifications reasonably required in compliance with applicable securities Laws
(including, without limitation, filings required under, and compliance with other applicable
requirements of, the Exchange Act), (b) violate, conflict with, or result in a breach of any
provisions of, or require any consent, waiver or approval or result in any breach or violation of,
constitute a default (or an event that with notice or lapse of time or both would become a default)
under, or give rise to any right of termination, cancellation, amendment, or acceleration under any
of the terms, conditions or provisions of, any contract, agreement or understanding to which the
Stockholder is a party or by which the Stockholder or any of its assets may be bound, (c) result
(or, with the giving of notice, the passage of time or otherwise, would result) in the creation or
imposition of any Lien on the Subject Shares, or (d) violate any Law or order applicable to the




Stockholder or by which any of its assets are bound, except, in the case of clause (b), for breaches,
violations or defaults that would not, individually or in the aggregate, materially impair the ability
of the Stockholder to perform its obligations hereunder.

Section 2.3. Ownership of Subject Shares: Total Shares. As of the date hercof, the
Stockholder is, and at all times during the term of this Agreement will be, the owner of all of the
Existing Shares and has good and marketable title to all such Existing Shares free and clear of any
Liens, except for any such Liens that may be imposed pursuant to (a) this Agreement, (b) the
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Stockholder’s organizational documents, (c) the
Investor Rights Agreement, dated as of March 25, 2021, by and among Genesis Park Acquisition
Corp., Redwire, LLC, Genesis Park Holdings, Genesis Park II LP and Jefferies LLC (the “Investor
Rights Agreement”) and (d) any applicable restrictions on transfer under the Securities Act or any
state securities Law. Except to the extent of any Subject Shares acquired after the date hereof
(which shall become Subject Shares upon any such acquisition), the Subject Shares (as set forth
on Schedule A opposite such Stockholder’s name) are the only equity interests in the Parent
beneficially owned by such Stockholder and its Affiliates as of the date hereof. As of the date
hereof, other than the Subject Shares, neither the Stockholder nor any of its Affiliates owns any
Shares or any other interests in options to purchase or rights to subscribe for or otherwise acquire
any securities of the Parent and has no interest in or voting rights with respect to any securities of
the Parent.

Section 2.4.  Voting Power. Subject to this Agreement, the Stockholder has full voting
power (or the power to effect the full voting power), full power of disposition, full power to issue
instructions with respect to the matters set forth herein and full power to agree to all of the matters
set forth in this Agreement, in each case, with respect to all of the Subject Shares. Except for the
Investor Rights Agreement, none of the Subject Shares are subject to any stockholders’ agreement,
proxy, voting trust, or other agreement or arrangement with respect to the voting of such Subject
Shares.

Section 2.5, Reliance and Merger Agreement. The Stockholder understands and
acknowledges that Parent is entering into the Merger Agreement in reliance upon the Stockholder’s
execution, delivery and performance of this Agreement and upon the representations and
warranties and covenants of the Stockholder contained in this Agreement. The Stockholder has
reviewed and understands the terms of this Agreement and the Merger Agreement, and has had
the opportunity to consult with his counsel in connection with this Agreement.

Section 2.6. Absence of Litigation. With respect to the Stockholder, there are no
proceedings of any nature pending against, or, to the knowledge of the Stockholder, threatened in
writing against the Stockholder or any of the Stockholder’s properties or assets (including any
Subject Shares) before or by any Governmental Body that would reasonably be expected to have,
individually or in the aggregate, a materially adverse effect (whether through prevention, delay,
impairment or otherwise) on the Stockholder’s ability to timely perform its obligations under this
Agreement,

Section 2.7.  Stockholder Has Adequate Information. The Stockholder acknowledges




that the Stockholder is a sophisticated investor with respect to the Subject Shares and has adequate
information concerning the business and financial condition of the Parent, the Company and the
transactions contemplated by the Merger Agreement to make an informed decision regarding the
transactions contemplated by this Agreement and has, independently and without reliance upon
the Parent or any Affiliate of the Parent, and based on such information as the Stockholder has
deemed appropriate, made the Stockholder’s own analysis and decision to enter into this
Agreement. The Stockholder has received and reviewed a copy of this Agreement and the Merger
Agreement and the Stockholder acknowledges that the Stockholder has had the opportunity to seek
independent legal advice prior to executing this Agreement and fully understands and accepts all
of the provisions hereof and of the Merger Agreement.




Section 2.8. No Inconsistent Agreements. The Stockholder has not entered into any
agreement or knowingly taken any action that would reasonably be expected to make any
representation or warranty of the Stockholder contained herein untrue or incorrect with respect to
any of the Subject Shares or is otherwise materially inconsistent with, or would materially interfere
with, or prohibit or prevent the Stockholder from satisfying, its obligations pursuant to this
Agreement.

ARTICLE I
REPRESENTATIONS AND WARRANTIES OF PARENT

Parent represents and warrants to the Stockholder that:

Section 3.1.  Organization and Qualification. Parent is duly organized and validly
existing and in good standing under the Laws of the jurisdiction in which it is incorporated.

Section 3.2.  Authority for this Agreement. Parent has all necessary power and authority
to (a) execute and deliver this Agreement, (b) perform its obligations hereunder and (c)
consummate the transactions contemplated hereby. The execution and delivery of this Agreement
by Parent has been duly and validly authorized by all necessary corporate action of Parent, and no
other corporate proceedings on the part of Parent are necessary to authorize this Agreement. This
Agreement has been duly and validly executed and delivered by Parent and, assuming due
authorization, execution and delivery hereof by the Stockholder, constitutes a legal, valid and
binding obligation of Parent, enforceable against Parent in accordance with its terms, subject to
bankruptcy, insolvency, reorganization, moratorium and similar Laws relating to or affecting
creditors’ rights or to general principles of equity.

ARTICLE IV
ADDITIONAL COVENANTS OF THE STOCKHOLDER

The Stockholder hereby covenants and agrees that until the valid termination of this
Agreement in accordance with Section 5.1:

Section 4.1.  No Transfer: No Inconsistent Arrangements. Except as provided hereunder,
from and after the date hereof and until this Agreement is validly terminated in accordance with
Section 5.1, the Stockholder shall not, directly or indirectly, (a) create or permit to exist any Liens
on any of the Subject Shares, (b) transfer, sell (including short sell), assign, gift, hedge, pledge,
grant a participation interest in, hypothecate or otherwise dispose of, or enter into any derivative
arrangement with respect to (collectively, “Transfer”), any of the Subject Shares, or any right or
interest therein (or consent to any of the foregoing), (c) enter into any contract, option or other
agreement, arrangement or understanding with respect to any Transfer of the Subject Shares or
any interest therein, (d) grant or permit the grant of any proxy, power-of-attorney or other
authorization or consent in or with respect to any of the Subject Shares, () deposit or permit the
deposit of any of the Subject Shares into a voting trust or enter into a voting agreement or
arrangement (including any grant of any proxy or power of attorney) with respect to any of the
Subject Shares or (f) take any other action that in any way would be reasonably expected to
materially restrict, limit, impede, delay or interfere with the performance of such Stockholder’s
obligations hereunder. Notwithstanding the foregoing, this Section 4.1 shall not prohibit a Transfer




of the Subject Shares by the Stockholder (x) to any beneficial owner, shareholder, member or
partner of the Stockholder or (y) to any Affiliate of the Stockholder, so long as, in the case of the
foregoing clauses, the assignee or transferee agrees to be bound by the terms of this Agreement
and executes and delivers to the parties hereto a written consent and joinder reasonably acceptable
to Parent memorializing such agreement. If any involuntary Transfer of any of the Subject Shares
occurs (including, but not limited to, a sale by the Stockholder’s trustee in any bankruptcy, or a
sale to a purchaser at any creditor’s or court sale), the transferee (which term, as used herein,
includes any and all transferees and subsequent transferees of the initial transferee) will take and
hold such Subject Shares subject to all of the restrictions, liabilities, and rights under this
Agreement, which will continue in full force and effect until valid termination of this Agreement
in accordance with Section 5.1 and the Stockholder will undertake best efforts to cause such
transferee to execute a joinder to this Agreement. The Stockholder agrees that it shall not, and shall
cause each of its Affiliates not to, become a member of a group (as defined for purposes of Section
13(d) under the Exchange Act) for the purpose of taking any actions inconsistent with the
transactions contemplated by this Agreement.

Section 4.2. Documentation and Information. The Stockholder shall not make any public
announcement regarding this Agreement, the Merger Agreement or the transactions contemplated
hereby or thereby without the prior written consent of the Parent (such consent not to be
unreasonably withheld or delayed), except as may be required by applicable Law, including,
without limitation, applicable filings with the SEC (provided, that the Stockholder shall provide
reasonable prior written notice (which may include email) of any such disclosure to the Parent and
such notice shall include a copy of any such disclosure). The Stockholder consents to and hereby
authorizes the Parent to publish and disclose in all documents and schedules filed with the SEC,
and any press release or other disclosure document that the Parent (as the case may be) reasonably
determines to be necessary in connection with the Merger, and any transactions contemplated by
the Merger Agreement, the Stockholder’s identity and ownership of the Subject Shares, the
existence of this Agreement, and the nature of the Stockholder’s commitments and obligations
under this Agreement and such other information pertaining to this Agreement or the Merger that
the Parent (as the case may be) reasonably determines 1s required to be disclosed by Law, and the
Stockholder acknowledges that the Parent may, in its sole discretion and with prior written notice
to the Stockholder, file this Agreement or a form hereof with the SEC or any other applicable
Governmental Body. The Stockholder agrees to provide the Parent as promptly as reasonably
practicable with any information that either of the foregoing may reasonably require for the
preparation of any such disclosure documents, and such Stockholder agrees to notify the Parent as
promptly as reasonably practicable if it becomes aware of any required corrections with respect to
any information regarding this Agreement supplied by such Stockholder specifically for use in any
such disclosure document, if and to the extent that any such information shall have become false
or misleading in any material respect.

Section 4.3.  Adjustments, etc.

(a)  In the event of any stock split, reverse stock split, stock distribution or dividend



(including any dividend or other distribution of securities convertible into shares of Common Stock
or Preferred Stock), reorganization, recapitalization, reclassification, combination, exchange of
shares or other similar change with respect to the Subject Shares, the terms of this Agreement will
be equitably adjusted, including to apply to any resulting securities.
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(b)  The Stockholder agrees, while this Agreement is in effect, to notify the Parent as
promptly as reasonably practicable in writing (which may include email) of the number of any
additional shares of Common Stock or Preferred Stock, any additional options or rights to purchase
shares of Common Stock, Preferred Stock or other voting capital stock of the Parent and any other
securities convertible into or exercisable or exchangeable therefor acquired by the Stockholder or
any of its Affiliates after the date hereof.

Section 4.4. Waiver of Certain Rights and Actions. The Stockholder shall not, and shall
cause its representatives and affiliates not to, bring, institute, commence, voluntarily aid or
participate in, and to take all actions necessary to opt out of any class in any class action with
respect to, any claim, derivative or otherwise, appeal or proceeding against the Parent or any of its
Affiliates, successors, directors or officers relating to the negotiation, execution or delivery of this
Agreement or the Merger Agreement or the consummation of the Merger or the other transactions
contemplated by the Merger Agreement.

ARTICLE V
MISCELLANEOUS

Section 5.1.  Termination. This Agreement shall automatically terminate without further
action upon the earliest to occur of (A) the Effective Time, (B) the termination of the Merger
Agreement in accordance with its terms, (C) the written agreement of the Stockholder and the
Parent to terminate this Agreement; provided that any termination of this Agreement by Parent
shall be approved by the Special Committee. Upon the valid termination of this Agreement in
accordance with this Section 5.1, no party will have any further obligations or liabilities under this
Agreement; provided, however, that (x) nothing set forth in this Section 5.1 shall relieve any party
of any liability or damages to any other party resulting from fraud or intentional breach of this
Agreement prior to termination hereof and (y) the provisions of Section 4.2, Section 4.4 and this
ARTICLE V will survive any termination of this Agreement.

Section 5.2.  Notices. All notices and other communications given or made hereunder by
one party to the other party shall, unless otherwise specified herein, be in writing (which may
include email) and shall be deemed to have been duly given or made on the date of receipt by the
recipient thereof if received prior to 5:00 p.m. (New York time) if (a) served by personal delivery
or by a nationally recognized overnight courier service upon the party for whom it is intended, (b)
delivered by registered or certified mail, return receipt requested or (c) sent by email; provided
that any email transmission is promptly confirmed by a responsive electronic communication by
the recipient thereof or receipt is otherwise clearly evidenced (excluding out-of-office replies or
other automatically generated responses) or is followed up within one Business Day after such
email by dispatch pursuant to one of the methods descrlbed in the foregom g clauses (a) and (b) of
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street addresses or email addresses (or at such street address or email address previously made
available or at such other street address or email address for a party as shall be specified for such
purpose in a notice given in accordance with this Section 5.2):

if to the Parent, to;

Redwire Corporation

8226 Philips Highway

Suite 102

Jacksonville, FL 32256

Attention: Aaron Futch

Email: aaron.futch@redwirespace.com

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

Holland & Knight LLP

701 Brickell Avenue

Miami, FL 33131

Attention: David Barkus and Ira Rosner

Email: david.barkus@hklaw.com
ira.rosner@hklaw.com

if to the Stockholder, to:

AE Industrial Partners, LP

6700 Broken Sound Pkwy NW

Boca Raton, Florida 33487

Attention:  Jeffrey Hart

Email: jhart@areoequity.com
with a copy (which shall not constitute notice), to:

Kirkland & Ellis LLP
Three Brickell City Centre
98 SE 7th St, Suite 700
Miami, Florida 33131
Attention: Jeremy S. Liss, P.C., Matthew S. Arenson, P.C. and Jeffrey P. Swatzell,
PC:
Email: jeremy.liss@kirkland.com
matthew.arenson@kirkland.com
ieffrey.swatzell@kirkland.com



- - —

Section 5.3.  Expenses. Whether or not the transactions contemplated by this Agreement
and the Merger Agreement are consummated, all costs, fees and expenses incurred in connection
with this Agreement and the transactions contemplated by this Agreement including all costs, fees
and expenses of its representatives, shall be paid by the party incurring such cost, fee or expense,
except as otherwise provided herein and therein.

Section 5.4. Amendment or Other Modification. Waiver.

(a)  Subject to the provisions of applicable Law, this Agreement may be amended or
otherwise modified only by a written instrument specifically designated as an amendment hereto,




duly executed and delivered by the parties; provided that any amendment, modification or waiver
of this Agreement by Parent shall be approved by the Special Committee.

(b)  The conditions to each of the respective parties’ obligations to consummate the
transactions contemplated by this Agreement are for the sole benefit of such party and may be
waived by such party. Any party may, to the extent permitted by applicable Law, waive any
provision of this Agreement in whole or in part (including by extending the time for the
performance of any of the obligations or other acts of the other parties); provided, however, that
any such waiver shall only be effective if made in a written instrument duly executed and delivered
by the party against whom the waiver is to be effective. No failure or delay by any party in
exercising any right, power or privilege hereunder or under applicable Law shall operate as a
waiver of such rights and, except as otherwise expressly provided herein, no single or partial
exercise thereof shall preclude any other or further exercise thereof or the exercise of any other
right, power or privilege. The rights and remedies herein provided shall be cumulative and not
exclusive of any rights or remedies provided by Law.

Section 5.5. Governing Law and Venue; Submission to Jurisdiction; Selection of Forum;
Waiver of Trial by Jury.

(a)  This Agreement and all Proceedings agaimst any other party in connection with,
arising out of or otherwise relating to this Agreement, shall be interpreted, construed, governed by
and enforced in accordance with, the Laws of the state of Delaware, including, its statutes of
limitations, without regard to the conflicts of laws provisions, rules or principles thereof (or any
other jurisdiction) to the extent that such provisions, rules or principles would direct a matter to
another jurisdiction.

(b)  Each of the parties agrees that except for actions seeking specific performance or
injunctive relief, all disputes, controversies or claims arising out of or relating to this Agreement
(whether in contract, tort, equity or otherwise), including the arbitrability of any dispute or
controversy that cannot be settled by mutual agreement will be finally settled by binding arbitration
in accordance with Section 13.12 of the Merger Agreement, mutatis mutandis. In all cases not
subject to such arbitration, each party shall bring any proceeding against any other party in
connection with, arising out of or otherwise relating to this Agreement, any instrument or other
document delivered pursuant to this Agreement or the transactions contemplated by this
Agreement exclusively in the Court of Chancery of the State of Delaware; provided, however, that
if such court does not have jurisdiction over any such action or proceeding, such action or
proceeding will be heard and determined exclusively in any Delaware state or federal court sitting
in the City of Wilmington, Delaware and solely in connection with such proceedings, (A)
irrevocably and unconditionally submits to the exclusive jurisdiction of the such courts, (B)
irrevocably waives any objection to the laying of venue in any such proceeding in such courts, (C)
irrevocably waives any objection that such courts are an inconvenient forum or do not have
jurisdiction over any party, (D) agrees that mailing of process or other papers in connection with
any such proceeding in the manner provided in Section 5.2 or in such other manner as may be
permitted by applicable Law shall be valid and sufficient service thereof and (E) it shall not assert
as a defense any matter or claim waived by the foregoing clauses (A) through (D) of this Section
5.5(b) or that any order issued by such courts may not be enforced in or by such courts.




(c)  EACHPARTY ACKNOWLEDGES AND AGREES THAT ANY PROCEEDING
AGAINST ANY OTHER PARTY WHICH MAY BE CONNECTED WITH, ARISE OUT OF
OR OTHERWISE RELATE TO THIS AGREEMENT IS EXPECTED TO INVOLVE
COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH PARTY
IRREVOCABLY AND UNCONDITIONALLY WAIVES TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY
WITH RESPECT TO ANY SUCH PROCEEDING. EACH PARTY HEREBY
ACKNOWLEDGES AND CERTIFIES THAT (I) NO REPRESENTATIVE OF THE OTHER
PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER
PARTY WOULD NOT, IN THE EVENT OF ANY PROCEEDING, SEEK TO ENFORCE THE
FOREGOING WAIVER, (II) IT UNDERSTANDS AND HAS CONSIDERED THE
IMPLICATIONS OF THIS WAIVER, (III) IT MAKES THIS WAIVER VOLUNTARILY AND
(IV) IT HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT, THE INSTRUMENTS
OR OTHER DOCUMENTS DELIVERED PURSUANT TO THIS AGREEMENT AND THE
TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT BY, AMONG OTHER
THINGS, THE MUTUAL WAIVERS, ACKNOWLEDGMENTS AND CERTIFICATIONS SET
FORTH IN THIS SECTION 5.5(c).

Section 5.6.  Specific Performance.

(a)  Each of the parties acknowledges and agrees that the rights of each party to
consummate the transactions contemplated by this Agreement are special, unique and of
extraordinary character and that if for any reason any of the provisions of this Agreement are not
performed in accordance with their specific terms or are otherwise breached, immediate and
irreparable harm or damage would be caused for which money damages would not be an adequate
remedy. Accordingly, each party agrees that, in addition to any other available remedies a party
may have in equity or at law, each party shall be entitled to enforce specifically the terms and
provisions of this Agreement and to obtain an injunction restraining any breach or violation or
threatened breach or violation of the provisions of this Agreement, consistent with the provisions
of Section 5.5(b), without necessity of posting a bond or other form of security. In the event that
any Proceeding should be brought in equity to enforce the provisions of this Agreement, no party
shall allege, and each party hereby waives the defense, that there is an adequate remedy at law.

Section 5.7.  Successors and Assigns. This Agreement shall be binding upon and inure
to the benefit of the parties and their respective successors, legal representatives and permitted
assigns. No party may assign this Agreement, any right to damages for breach of this Agreement
or any of its rights or interests or delegate any of its obligations under this Agreement, in whole or
in part, by operation of Law, by transfer or otherwise, without the prior written consent of the other
parties not seeking to assign this Agreement, any right to damages for breach of this Agreement
or any of its rights or interests or delegate any of its obligations and any attempted or purported
assignment or delegation in violation of this Section 5.7 shall be null and void.

Section 5.8. Entire Agreement.




(a)  This Agreement (together with Schedule A and the other documents, certificates
and instruments referred to herein) constitutes the entire agreement among the parties with respect
to the subject matter hereof and thereof and supersedes all other prior and contemporaneous
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agreements, negotiations, understandings, representations and warranties, whether oral or written,
with respect to such matters.

(b)  In the event of any inconsistency between the statements in the body of this
Agreement, on the one hand, and any other documents, certificates and instruments referred to
herein, on the other hand, the statements in the body of this Agreement shall control.

(c)  Each party acknowledges and agrees that, except for the express representations
and warranties set forth in this Agreement (i) no party has made or is making any other
representations, warranties, statements, information or inducements, (ii) no party has relied on or
is relying on any other representations, warranties, statements, information or inducements and
(iii) each party hereby disclaims reliance on any other representations, warranties, statements,
information or inducements, oral or written, express or implied, or as to the accuracy or
completeness of any statements or other information, made by, or made available by, itself or any
of its representatives, in each case with respect to, or in connection with, the negotiation, execution
or delivery of this Agreement, any instrument or other document delivered pursuant to this
Agreement or the transactions contemplated by this Agreement and notwithstanding the
distribution, disclosure or other delivery to the other or the other’s representatives of any
documentation or other information with respect to any one or more of the foregoing, and waives
any claims or causes of action relating thereto.

Section 5.9.  Severability. The provisions of this Agreement shall be deemed severable
and the illegality, invalidity or unenforceability of any provision shall not affect the legality,
validity or enforceability of the other provisions of this Agreement. If any provision of this
Agreement, or the application of such provision to any Person or any circumstance, is illegal,
invalid or unenforceable, (a) a suitable and equitable provision to be negotiated by the parties, each
acting reasonably and in good faith shall be substituted therefor in order to carry out, so far as may
be legal, valid and enforceable, the intent and purpose of such illegal, invalid or unenforceable
provision and (b) the remainder of this Agreement and the application of such provision to other
Persons or circumstances shall not be affected by such illegality, invalidity or unenforceability,
nor shall such illegality, invalidity or unenforceability affect the legality, validity or enforceability
of such provision, or the application of such provision, in any other jurisdiction.

Section 5.10. Counterparts; Effectiveness. This Agreement (a) may be executed in any
number of counterparts, each such counterpart being deemed to be an original instrument, and all
such counterparts shall together constitute the same agreement and (b) shall become effective when
each party shall have received one or more counterparts hereof signed by each of the other parties.
An executed copy of this Agreement delivered by email or other means of electronic transmission
(including DocuSign) shall be deemed to have the same legal effect as delivery of an original
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Section 5.11. Third-Party Beneficiaries. The parties hereby agree that their respective
representations, warranties, covenants and agreements set forth in this Agreement are solely for
the benefit of the other, subject to the terms and conditions of this Agreement, and this Agreement
is not intended to, and does not, confer upon any other Person any rights or remedies, express or
implied, hereunder.
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Section 5.12. Further Assurances. The Stockholder, at the request of Parent, shall execute
and deliver, or cause to be executed and delivered, all further documents and instruments and use
its reasonable best efforts to take, or cause to be taken, all actions and to do, or cause to be done,
all things necessary, proper, or advisable under applicable Laws, to perform its obligations under
this Agreement.

Section 5.13. Capacity as Stockholder. The Stockholder signs this Agreement solely in
the Stockholder’s capacity as the owner of Subject Shares. Notwithstanding anything to the
contrary in this Agreement, nothing herein will in any way prevent, limit or otherwise restrict a
director or officer of the Parent in the taking of any actions (or failure to act) in his or her capacity
as a director or officer of the Parent, or in the exercise of his or her fiduciary duties as a director
or officer of the Parent, or prevent or be construed to create any obligation on the part of any
director or officer of the Parent from taking any action in his or her capacity as such director or
officer, and no action taken in any such capacity as an officer or director of the Parent shall be
deemed to constitute a breach of this Agreement.

Section 5.14. No Agreement Until Executed. This Agreement will not be effective unless
and until the Merger Agreement and this Agreement are executed by all parties thereto and hereto.

[Signature Pages Follow]
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IN WITNESS WHEREOF, each of Parent and the Stockholder has caused this Agreement
to be executed as of the date first written above.

Redwire Corporation

By: /s/ Peter Cannito

Name: Peter Cannito
Title: Chief Executive Officer and
President



AE Red Holdings, LLC

By:_ /s/ Michael Greene

Name: Michael Greene
Title: Vice President and Assistant
Treasurer

AE Industrial Partners Fund IT GP, LP

By: AeroEquity GP, LLC
Its: General Partner

By: /s/ Michael Greene

Name: Michael Greene
Title: Managing Member

AeroEquity GP, LLC

By: /s/ Michael Greene

Name: Michael Greene
Title: Managing Member



AE Industrial Partners Fund II, LP

By: AE Industrial Partners Fund II GP, LP
Its: General Partner

By: AeroEquity GP, LLC
Its: General Partner

By:__/s/ Michael Greene

Name: Michael Greene
Title: Managing Member

AE Industrial Partners Fund II-A, LP

By: AE Industrial Partners Fund I GP, LP
Its: General Partner

By: AcroEquity GP, LLC
Its: General Partner

By: _/s/ Michael Greene

Name: Michael Greene
Title: Managing Member

AE Industrial Partners Fund I1-B, LP

By: AE Industrial Partners Fund I GP, LP
Its: General Partner

By: AeroEquity GP, LLC
Its: General Partner



By:__/s/ Michael Greene

Name: Michael Greene
Title: Managing Member

AE Industrial Partners Structured Solutions
|59 N 4

By: AE Industrial Partners Structured
Solutions I GP, LP
Its: General Partner

By: AeroEquity GP, LLC
Its: General Partner

By /s/ Michael Greene
y:

Name: Michael Greene
Title: Managing Member

AE Industrial Partners Structured Solutions |
GP, L.P.

By: AeroEquity GP, LLC
Its: General Partner

By: /s/ Michael Greene

Name: Michael Greene
Title: Managing Member






Name of Direct Owner

AE Red Holdings, LLC

AFE Industrial Partners Fund II, LP

AE Industrial Partners Fund 11-A, LP

AE Industrial Partners Fund 1I-B, LP

AE Industrial Partners Structured
Solutions I, L.P.

SCHEDULE A

Common Shares
Preferred Shares
Common Shares
Preferred Shares
Common Shares
Preferred Shares
Common Shares
Preferred Shares

Common Shares

Preferred Shares

35,687,607
0

0

16,300.11
0
10,436.09
0

40.16

13,388.18
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Exhibit 99.2

VOTING AND SUPPORT AGREEMENT

THIS VOTING AND SUPPORT AGREEMENT (this “Agreement”) is entered into as of January
20, 2025, by and between Redwire Corporation, a Delaware corporation (“Parent”), and the holder
of the Shares (as defined below) identified on the signature page hereto (the “Stockholder”).
Capitalized terms used but not defined in this Agreement shall have the respective
meanings assigned thereto in the Merger Agreement (as defined below).

RECITALS

WHEREAS, as of the date hereof, Stockholder, directly or indirectly with its Affiliates, is
a holder of record and/or the “beneficial owner™ (within the meaning of Rule 13d-3 under the
Securities Exchange Act of 1934, as amended (the “Exchange Act™)) of shares of common stock,
$0.0001 par value per share (the “Common Stock™) and shares of Series A Convertible Preferred
Stock, par value $0.0001 per share (the “Preferred Stock™), which shares of Preferred Stock are
convertible into shares of Common Stock, of the Parent, all as set forth on Schedule A hereto (the

“Existing Shares”).

WHEREAS, Edge Autonomy Ultimate Holdings, LP, a Delaware limited partnership, (i1)
Edge Autonomy Intermediate Holdings, LLC, a Delaware limited liability company (the
“Company”), (i11) Parent, (iv) Echelon Merger Sub, Inc., a Delaware corporation and (v) Echelon
Purchaser, LLC, a Delaware limited liability company, are entering into an Agreement and Plan
of Merger on the date hereof (such agreement, as it may be amended, the “Merger Agreement”),
which provides (subject to the conditions set forth therein) for, among other things, the acquisition
of the Company through merger transactions set forth in the Merger Agreement (collectively, the

“Merger”).

WHEREAS, Stockholder is entering into this Agreement in order to induce Parent to enter
into the Merger Agreement and to cause the Merger to be consummated.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and the representations,
warranties, covenants and agreements set forth herein, as well as other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to be
legally bound hereby, Parent and the Stockholder agree as follows:

ARTICLE I
AGREEMENT TO VOTE

Section 1.1. Agreement to Vote.

(a)  From and after the date of this Agreement until the date that is the earlier of the
following to occur: (a) the consummation of the Merger and (b) the termination of the Merger
Agreement in accordance with its terms (such earlier date, the “Expiration Date™), the Stockholder
irrevocably and unconditionally agrees, subject to Section 1.4, that at any meeting (whether annual
or special and each adjourned, rescheduled or postponed meeting) of the Parent’s stockholders,
however called, or in connection with any written consent of the Parent’s stockholders, the



Stockholder will (i) appear at such meeting (in person or by proxy) or otherwise cause all of the
Stockholder’s Existing Shares and any other shares of Common Stock or Preferred Stock over
which it has acquired record or beneficial ownership after the date of this Agreement (including,
without limitation, any shares of Common Stock or Preferred Stock acquired by means of
purchase, dividend or distribution, or issued upon the exercise of any stock options, warrants,
restricted stock units or other rights to acquire Common Stock, Preferred Stock or the conversion
of any convertible securities, the vesting of equity awards or otherwise) (collectively, the “New
Shares,” and together with the Existing Shares, the “Subject Shares”), which it owns as of the
applicable record date, to be counted as present thereat for purposes of determining a quorum, and
respond to each request by Parent for written consent, and (ii) unless the Parent shall have publicly
announced and not rescinded a Change in Recommendation (as defined in the Merger Agreement,
vote or cause to be voted (including by proxy or written consent, if applicable) all such Subject
Shares (A) in favor of the issuance of shares of Common Stock by Parent pursuant to the Merger
as partial consideration for the acquisition of the Company pursuant to the Merger, including for
purposes of Rule 312.03 of the New York Stock Exchange, (B) in favor of the Equity Financing,
if any, (C) in favor of any proposal to adjourn or postpone such meeting of the Parent’s
stockholders to a later date as may be requested by the Parent, and (D) against any action, proposal,
transaction or agreement that would reasonably be expected to prevent, materially impede or
materially delay the consummation of the transactions contemplated by the Merger Agreement or
the issuance of shares of Common Stock by Parent as partial consideration for the acquisition of
the Company pursuant to the Merger or the Equity Financing, 1f any, including against any action,
agreement or transaction that would reasonably be expected to result in (x) a breach of or failure
to perform any representation, warranty, covenant or agreement of the Parent under the Merger
Agreement or (y) any of the conditions set forth in Article III of the Merger Agreement not being
satisfied. The Stockholder shall retain at all times the right to vote the Stockholder’s Subject
Shares in the Stockholder’s sole discretion, and without any other limitation, on any matters other
than those set forth in this Section .1 that are at any time or from time to time presented for
consideration to the Parent’s Stockholders generally.

(b)  The Stockholder hereby revokes (and agrees to cause to be revoked and to promptly
communicate in writing notice of such revocation to the relevant proxy holder) any proxies that
the Stockholder has granted before the date hereof with respect to the Subject Shares. For the
avoidance of doubt, nothing in this Section 1.1(b) shall revoke, cancel or in any way diminish the
proxy and power of attorney set forth in Section 1.1(c).

()  The Stockholder hereby irrevocably grants to, and appoints, Parent, all officers of
Parent, and any person or persons designated in writing by Parent, and each of them individually,
as the Stockholder’s proxy and attorney-in-fact (with full power of substitution), for and in the
name, place and stead of the Stockholder, to vote all its Subject Shares, or grant a consent or
approval in respect of such Shares, or execute and deliver a proxy to vote such Shares, on the
matters and in the manner specified in Section 1.1(a) (but not on any other matters); provided, that
Parent shall only use such proxy in the event that the Stockholder breaches the terms of this Section
1.1. The Stockholder hereby affirms that the irrevocable proxy set forth in this Section 1(c) is given
in cannection with and in concideratinn of the execution of the Meroer A oreement hy Parent and
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lhat such Jnevocab]e proxy is given to secure the performance of the duties of the Stockholder
under this Agreement and that no such further written instrument or proxy shall be necessary. The
Stockholder hereby further affirms that the irrevocable proxy is coupled with an interest sufficient
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in law to support an irrevocable power and may under no circumstances be revoked. The
Stockholder hereby ratifies and confirms all actions that such irrevocable proxy may lawfully do
or cause to be done by virtue hereof. Such irrevocable proxy is executed and intended to be
irrevocable until such time as this Agreement shall have been terminated in accordance with its
terms.

ARTICLE I
REPRESENTATIONS AND WARRANTIES OF THE STOCKHOLDER

The Stockholder represents and warrants to Parent that:

Section 2.1.  Authorization; Binding Agreement. The Stockholder has the requisite legal
capacity to execute and deliver this Agreement and to perform such Stockholder’s obligations
hereunder. The execution and delivery of this Agreement has been duly and validly executed and
delivered by the Stockholder and, assuming due authorization, execution, and delivery hereof by
the Parent, constitutes a legal, valid, and binding obligation of the Stockholder, enforceable against
the Stockholder in accordance with its terms, subject to subject to bankruptcy, insolvency,
reorganization, moratorium and similar Laws relating to or affecting creditors’ rights or to general
principles of equity.

Section 2.2, Non-Contravention. Neither the execution and delivery of this Agreement
by the Stockholder nor the consummation of the transactions contemplated hereby nor compliance
by the Stockholder with any provisions herein will (a) require any Permits of, action by, or filing
with or notification to, any Governmental Body on the part of the Stockholder, except for such
filings or notifications reasonably required in compliance with applicable securities Laws
(including, without limitation, filings required under, and compliance with other applicable
requirements of, the Exchange Act), (b) violate, conflict with, or result in a breach of any
provisions of, or require any consent, waiver or approval or result in any breach or violation of,
constitute a default (or an event that with notice or lapse of time or both would become a default)
under, or give rise to any right of termination, cancellation, amendment, or acceleration under any
of the terms, conditions or provisions of, any contract, agreement or understanding to which the
Stockholder is a party or by which the Stockholder or any of its assets may be bound, (c) result
(or, with the giving of notice, the passage of time or otherwise, would result) in the creation or
imposition of any Lien on the Subject Shares, or (d) violate any Law or order applicable to the
Stockholder or by which any of its assets are bound.

Section 2.3.  Ownership of Subject Shares; Total Shares. As of the date hereof, the
Stockholder is, and at all times during the term of this Agreement will be, the owner of all of the
Subject Shares and has good and marketable title to all such Subject Shares free and clear of any




Liens, except for any such Liens that may be imposed pursuant to (a) the
Investor Rights Agreement, dated as of March 25, 2021, by and among Genesis Park Acquisition
Corp., Redwire, LLC, Genesis Park Holdings, Genesis Park IT LP and Jefferies LLC (the “Investor
Rights Agreement”), and (b) any applicable restrictions on transfer under the Securities Act or any
state securities Law. Except to the extent of any Subject Shares acquired after the date hereof
(which shall become Subject Shares upon any such acquisition), the Subject Shares (as set forth
on Schedule A opposite such Stockholder’s name) are the only equity interests in the Parent
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beneficially owned by such Stockholder and its Affiliates as of the date hereof. As of the date
hereof, other than the Subject Shares, neither the Stockholder nor any of its Affiliates owns any
Shares or any other interests in options to purchase or rights to subscribe for or otherwise acquire
any securities of the Parent and has no interest in or voting rights with respect to any securities of
the Parent.

Section 2.4.  Voting Power. Subject to this Agreement, the Stockholder has full voting
power (or the power to effect the full voting power), full power of disposition, full power to issue
instructions with respect to the matters set forth herein and full power to agree to all of the matters
set forth in this Agreement, in each case, with respect to all of the Subject Shares. Except for the
Investor Rights Agreement, none of the Subject Shares are subject to any stockholders” agreement,
proxy, voting trust, or other agreement or arrangement with respect to the voting of such Subject
Shares, except the proxy granted to Parent or its designee(s) under Section 1.1(c).

Section 2.5. Reliance and Merger Agreement. The Stockholder understands and
acknowledges that Parent is entering into the Merger Agreement in reliance upon the Stockholder’s
execution, delivery, and performance of this Agreement and upon the representations and
warranties and covenants of the Stockholder contained in this Agreement. The Stockholder has
reviewed and understands the terms of this Agreement and the Merger Agreement, and has had
the opportunity to consult with his counsel in connection with this Agreement.

Section 2.6. Absence of Litigation. With respect to the Stockholder, there are no
proceedings of any nature pending against, or, to the knowledge of the Stockholder, threatened in
writing against the Stockholder or any of the Stockholder’s properties or assets (including any
Subject Shares) before or by any Governmental Body that would reasonably be expected to have,
individually or in the aggregate, an adverse effect (whether through prevention, delay, impairment
or otherwise) on the Stockholder’s ability to timely perform its obligations under this Agreement.

Section 2.7.  Stockholder Has Adequate Information. The Stockholder acknowledges
that the Stockholder is a sophisticated investor with respect to the Subject Shares and has adequate
information concerning the business and financial condition of the Parent, the Company and the
transactions contemplated by the Merger Agreement to make fully informed decision regarding
the transactions contemplated by this Agreement and has, independently and without reliance upon
the Parent or any Affiliate of the Parent, and based on such information as the Stockholder has
deemed appropriate, made the Stockholder’s own analysis and decision to enter into this
Agreement. The Stockholder has received and reviewed a copy of this Agreement and the Merger
Agreement and the Stockholder acknowledges that the Stockholder has had the opportunity to seek




independent legal advice prior to executing this Agreement and fully understands and accepts all
of the provisions hereof and of the Merger Agreement.

Section 2.8. No Inconsistent Agreements. The Stockholder has not entered into any
agreement or knowingly taken any action that would make any representation or warranty of the
Stockholder contained herein untrue or incorrect with respect to any of the Subject Shares or is
otherwise inconsistent with, or would interfere with, or prohibit or prevent the Stockholder from
satisfying, its obligations pursuant to this Agreement




ARTICLE I
REPRESENTATIONS AND WARRANTIES OF PARENT

Parent represents and warrants to the Stockholder that:

Section 3.1.  Organization and Qualification. Parent 1s duly organized and validly
existing and in good standing under the Laws of the jurisdiction in which it is incorporated.

Section 3.2.  Authority for this Agreement. Parent has all necessary power and authority
to execute and deliver this Agreement and to perform its obligations hereunder. The execution and
delivery of this Agreement by Parent has been duly and validly authorized by all necessary
corporate action of Parent, and no other corporate proceedings on the part of Parent are necessary
to authorize this Agreement. This Agreement has been duly and validly executed and delivered by
Parent and, assuming due authorization, execution, and delivery hereof by the Stockholder,
constitutes a legal, valid, and binding obligation of Parent, enforceable against Parent in
accordance with its terms, subject to bankruptcy, insolvency, reorganization, moratorium and
similar Laws relating to or affecting creditors’ rights or to general principles of equity.

ARTICLE IV
ADDITIONAL COVENANTS OF THE STOCKHOLDER

The Stockholder hereby covenants and agrees that until the valid termination of this
Agreement in accordance with Section 5.1:

Section 4.1.  No Transfer; No Inconsistent Arrangements. Except as provided hereunder,
from and after the date hereof and until this Agreement is validly terminated in accordance with
Section 5.1, the Stockholder shall not, directly or indirectly, (a) create or permit to exist any Liens
on any of the Subject Shares, (b) transfer, sell (including short sell), assign, gift, hedge, pledge,
grant a participation interest in, hypothecate or otherwise dispose of, or enter into any derivative
arrangement with respect to (collectively, “Transfer”), any of the Subject Shares, or any right or
interest therein (or consent to any of the foregoing), (c) enter into any contract, option, or other
agreement, arrangement or understanding with respect to any Transfer of the Subject Shares or
any interest therein, (d) grant or permit the grant of any proxy, power-of-attorney, or other
authorization or consent in or with respect to any of the Subject Shares, () deposit or permit the
deposit of any of the Subject Shares into a voting trust or enter into a voting agreement or
arrangement (including any grant of any proxy or power of attorney) with respect to any of the
Subject Shares or (f) take any other action that in any way would be reasonably expected to restrict,
limit, impede, delay or interfere with the performance of such Stockholder’s obligations hereunder.
If any involuntary Transfer of any of the Subject Shares occurs (including, but not limited to, a
sale by the Stockholder’s trustee in any bankruptcy, or a sale to a purchaser at any creditor’s or
court sale), the transferee (which term, as used herein, includes any and all transferees and
subsequent transferees of the initial transferee) will take and hold such Subject Shares subject to
all of the restrictions, liabilities, and rights under this Agreement, which will continue in full force
and effect until valid termination of this Agreement in accordance with Section 5.1 and the
Stockholder will undertake best efforts to cause such transferee to execute a joinder to this
Agreement. The Stockholder agrees that it shall not, and shall cause each of its Affiliates not to,
become a member of a group (as defined purposes of Section 13(d) under the Exchange Act) for




the purpose of taking any actions inconsistent with the transactions contemplated by this
Agreement. Notwithstanding the foregoing, Stockholder may Transfer Subject Shares provided
that the record date for any vote taken at any Parent stockholders’ meeting or given by written
consent of the Parent stockholders with respect to the Merger shall have passed and Stockholder,
prior to such Transfer, shall have provided Parent written evidence reasonably acceptable to Parent
that such Transfer will not impair Stockholder’s ability to vote in accordance with this Agreement
the Subject Shares to be so Transferred or allow the transferee of the Subject Shares to cause or
allow such Subject Shares to be voted other than in accordance with this Agreement.

Section 4.2,  Documentation and Information. The Stockholder shall not make any public
announcement regarding this Agreement, the Merger Agreement or the transactions contemplated
hereby or thereby without the prior written consent of the Parent (such consent not to be
unreasonably withheld or delayed), except as may be required by applicable Law, including,
without limitation, applicable filings with the SEC (provided, that the Stockholder shall provide
reasonable prior written notice of any such disclosure to the Parent and such notice shall include a
copy of any such disclosure). The Stockholder consents to and hereby authorizes the Parent to
publish and disclose in all documents and schedules filed with the SEC, and any press release or
other disclosure document that the Parent (as the case may be) reasonably determines to be
necessary in connection with the Merger, and any transactions contemplated by the Merger
Agreement, the Stockholder’s identity and ownership of the Subject Shares, the existence of this
Agreement, and the nature of the Stockholder’s commitments and obligations under this
Agreement and such other information pertaining to this Agreement or the Merger that the Parent
(as the case may be) reasonably determines is required to be disclosed by Law, and the Stockholder
acknowledges that the Parent may, in its sole discretion, file this Agreement or a form hereof with
the SEC or any other applicable Governmental Body. The Stockholder agrees to promptly provide
the Parent with any information that either of the foregoing may reasonably require for the
preparation of any such disclosure documents, and such Stockholder agrees to promptly notify the
Parent if it becomes aware of any required corrections with respect to any information regarding
this Agreement supplied by such Stockholder specifically for use in any such disclosure document,
if and to the extent that any such information shall have become false or misleading in any material
respect.

Section 4.3.  Adjustments, etc.

(a)  In the event of any stock split, reverse stock split, stock distribution or dividend
(including any dividend or other distribution of securities convertible into shares of Common Stock
or Preferred Stock), reorganization, recapitalization, reclassification, combination, exchange of
shares or other similar change with respect to the Subject Shares, the terms of this Agreement will
be equitably adjusted, including to apply to any resulting securities.

(b)  The Stockholder agrees, while this Agreement is in effect, to notify the Parent
promptly in writing of the number of any additional shares of Common Stock or Preferred Stock,
any additional options or rights to purchase shares of Common Stock, Preferred Stock or other



voting capital stock of the Parent and any other securities convertible into or exercisable or
exchangeable therefor acquired by the Stockholder or any of its Affiliates after the date hereof.

Section 4.4. Waiver of Certain Rights and Actions. The Stockholder shall not, and shall
cause its representatives and affiliates not to, bring, institute, commence, voluntarily aid or
participate in, and to take all actions necessary to opt out of any class in any class action with
respect to, any claim, derivative or otherwise, appeal or proceeding against the Parent or any of its
Affiliates, successors, directors or officers relating to the negotiation, execution or delivery of this
Agreement or the Merger Agreement or the consummation of the Merger or the other transactions
contemplated by the Merger Agreement.

ARTICLE V
MISCELLANEOUS

Section 5.1.  Termination. This Agreement shall automatically terminate without further
action upon the earliest to occur of (A) the Effective Time, (B) the termination of the Merger
Agreement in accordance with its terms and (C) the written agreement of the Stockholder and the
Parent to terminate this Agreement; provided that any termination of this Agreement by Parent
shall be approved by the Transaction Committee of the Board of Directors of Parent (the
“Transaction Committee™). Upon the valid termination of this Agreement in accordance with this
Section 5.1, no party will have any further obligations or liabilities under this Agreement;
provided, however, that (x) nothing set forth in this Section 5.1 shall relieve any party of any
liability or damages to any other party resulting from fraud or intentional breach of this Agreement
prior to termination hereof and (y) the provisions of Section 4.2, Section 4.4, and this ARTICLE
V will survive any termination of this Agreement.

Section 5.2.  Notices. All notices and other communications given or made hereunder by
one party to the other party shall, unless otherwise specified herein, be in writing and shall be
deemed to have been duly given or made on the date of receipt by the recipient thereof if received
prior to 5:00 p.m. (New York time) if (a) served by personal delivery or by a nationally recognized
overnight courier service upon the party for whom it is intended, (b) delivered by registered or
certified mail, return receipt requested or (c) sent by email; provided that any email transmission
is promptly confirmed by a responsive electronic communication by the recipient thereof or receipt
is otherwise clearly evidenced (excluding out-of-office replies or other automatically generated
responses) or is followed up within one Business Day after such email by dispatch pursuant to one
of the methods described in the foregoing clauses (a) and (b) of this Section 5.2). Such
communications must be sent to the respective parties at the following street addresses or email
addresses (or at such street address or email address previously made available or at such other
street address or email address for a party as shall be specified for such purpose in a notice given
in accordance with this Section 5.2):

if to the Parent, to:



Redwire Corporation

8226 Philips Highway

Suite 102

Jacksonville, FL 32256

Attention: Aaron Futch

Email: aaron.futch@redwirespace.com

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

Holland & Knight LLP

701 Brickell Avenue

Miami, FL 33131

Attention: David Barkus and Ira Rosner

Email: david.barkus(@hklaw.com
ira.rosner@hklaw.com

if to the Stockholder, to:

Genesis Park 11 LP

520 Post Oak Boulevard, Suite 850
Attention: Paul Hobby

Email: phobby(@genesis-park.com

Section 5.3.  Expenses. Whether or not the transactions contemplated by this Agreement
and the Merger Agreement are consummated, all costs, fees and expenses incurred in connection
with this Agreement and the transactions contemplated by this Agreement including all costs, fees
and expenses of its representatives, shall be paid by the party incurring such cost, fee or expense,
except as otherwise provided herein and therein.

Section 5.4. Amendment or Other Modification. Waiver.

(a)  Subject to the provisions of applicable Law, this Agreement may be amended or
otherwise modified only by a written instrument duly executed and delivered by the parties;
provided that any amendment, modification or waiver of this Agreement by Parent shall be
approved by the Transaction Committee.

(b)  The conditions to each of the respective parties’ obligations to consummate the
transactions contemplated by this Agreement are for the sole benefit of such party and may be
waived by such party. Any party may, to the extent permitted by applicable Law, waive any
provision of this Agreement in whole or in part (including by extending the time for the
performance of any of the obligations or other acts of the other parties); provided, however, that
any such waiver shall only be effective if made in a written instrument duly executed and delivered
by the party against whom the waiver is to be effective. No failure or delay by any party in




exercising any right, power or privilege hereunder or under applicable Law shall operate as a
waiver of such rights and, except as otherwise expressly provided herein, no single or partial
exercise thereof shall preclude any other or further exercise thereof or the exercise of any other
right, power or privilege. The rights and remedies herein provided shall be cumulative and not
exclusive of any rights or remedies provided by Law.

Section 5.5. Governing Law and Venue; Submission to Jurisdiction; Selection of Forum;
Waiver of Trial by Jury.

(@)  This Agreement and all Proceedings against any other party in connection with,
arising out of or otherwise relating to this Agreement, shall be interpreted, construed, governed
by, and enforced in accordance with, the Laws of the state of Delaware, including, its statutes of
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limitations, without regard to the conflicts of laws provisions, rules or principles thereof (or any
other jurisdiction) to the extent that such provisions, rules or principles would direct a matter to
another jurisdiction.

(b)  Each of the parties agrees that except or actions seeking specific performance or
injunctive relief, all disputes, controversies or claims arising out of or relating to this Agreement
(whether in contract, tort, equity or otherwise), including the arbitrability of any dispute or
controversy that cannot be settled by mutual agreement will be finally settled by binding arbitration
in accordance with Section 13.12 of the Merger Agreement, mutatis mutandis. In all cases not
subject to such arbitration, each party shall bring any proceeding against any other party in
connection with, arising out of or otherwise relating to this Agreement, any instrument or other
document delivered pursuant to this Agreement or the transactions contemplated by this
Agreement exclusively in the Court of Chancery of the State of Delaware; provided, however, that
if such court does not have jurisdiction over any such action or proceeding, such action or
proceeding will be heard and determined exclusively in any Delaware state or federal court sitting
in the City of Wilmington, Delaware and solely in connection with such proceedings, (A)
irrevocably and unconditionally submits to the exclusive jurisdiction of the such courts, (B)
irrevocably waives any objection to the laying of venue in any such proceeding in such courts, (C)
irrevocably waives any objection that such courts are an inconvenient forum or do not have
Jurisdiction over any party, (D) agrees that mailing of process or other papers in connection with
any such proceeding in the manner provided in Section 5.2 or in such other manner as may be
permitted by applicable Law shall be valid and sufficient service thereof and (E) it shall not assert
as a defense any matter or claim waived by the foregoing clauses (A) through (D) of this Section
5.5(b) or that any order issued by such courts may not be enforced in or by such courts.

(c) EACHPARTY ACKNOWLEDGES AND AGREES THAT ANY PROCEEDING
AGAINST ANY OTHER PARTY WHICH MAY BE CONNECTED WITH, ARISE OUT OF
OR OTHERWISE RELATE TO THIS AGREEMENT IS EXPECTED TO INVOLVE
COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH PARTY
IRREVOCABLY AND UNCONDITIONALLY WAIVES TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY
WITH RESPECT TO ANY SUCH PROCEEDING. EACH PARTY HEREBY
ACKNOWLEDGES AND CERTIFIES THAT (I) NO REPRESENTATIVE OF THE OTHER
PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER
PARTY WOULD NOT, IN THE EVENT OF ANY PROCEEDING, SEEK TO ENFORCE THE
FOREGOING WAIVER, (II) IT UNDERSTANDS AND HAS CONSIDERED THE
IMPLICATIONS OF THIS WAIVER, (III) IT MAKES THIS WAIVER VOLUNTARILY AND
(IV) IT HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT, THE INSTRUMENTS
OR OTHER DOCUMENTS DELIVERED PURSUANT TO THIS AGREEMENT AND THE
TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT BY, AMONG OTHER
THINGS, THE MUTUAL WAIVERS, ACKNOWLEDGMENTS AND CERTIFICATIONS SET
FORTH IN THIS SECTION 5.5(c).

Section 5.6.  Specific Performance.

(a)  Each of the parties acknowledges and agrees that the rights of each party to
consummate the transactions contemplated by this Agreement are special. unigue and of



extraordinary character and that if for any reason any of the provisions of this Agreement are not
performed in accordance with their specific terms or are otherwise breached, immediate and
irreparable harm or damage would be caused for which money damages would not be an adequate
remedy. Accordingly, each party agrees that, in addition to any other available remedies a party
may have in equity or at law, each party shall be entitled to enforce specifically the terms and
provisions of this Agreement and to obtain an injunction restraining any breach or violation or
threatened breach or violation of the provisions of this Agreement, consistent with the provisions
of Section 5.5(b), without necessity of posting a bond or other form of security. In the event that
any Proceeding should be brought in equity to enforce the provisions of this Agreement, no party
shall allege, and each party hereby waives the defense, that there is an adequate remedy at law.

Section 5.7.  Successors and Assigns. This Agreement shall be binding upon and inure
to the benefit of the parties and their respective successors, legal representatives and permitted
assigns. No party may assign this Agreement, any right to damages for breach of this Agreement
or any of its rights or interests or delegate any of its obligations under this Agreement, in whole or
in part, by operation of Law, by transfer or otherwise, without the prior written consent of the other
parties not seeking to assign this Agreement, any right to damages for breach of this Agreement
or any of its rights or interests or delegate any of its obligations and any attempted or purported
assignment or delegation in violation of this Section 5.7 shall be null and void.

Section 5.8. Entire Agreement.

(a)  This Agreement (together with Schedule A and the other documents, certificates,
and instruments referred to herein) constitutes the entire agreement among the parties with respect
to the subject matter hereof and thereof and supersedes all other prior and contemporaneous
agreements, negotiations, understandings, representations and warranties, whether oral or written,
with respect to such matters.

(b)  In the event of any inconsistency between the statements in the body of this
Agreement, on the one hand, and any other documents, certificates, and instruments referred to
herein, on the other hand, the statements in the body of this Agreement shall control.

(c)  Each party acknowledges and agrees that, except for the express representations
and warranties set forth in this Agreement (i) no party has made or is making any other
representations, warranties, statements, information or inducements, (ii) no party has relied on or
is relying on any other representations, warranties, statements, information or inducements and
(111) each party hereby disclaims reliance on any other representations, warranties, statements,
information or inducements, oral or written, express or implied, or as to the accuracy or
completeness of any statements or other information, made by, or made available by, itself or any
of its representatives, in each case with respect to, or in connection with, the negotiation, execution
or delivery of this Agreement, any instrument or other document delivered pursuant to this
Agreement or the transactions contemplated by this Agreement and notwithstanding the
distribution, disclosure or other delivery to the other or the other’s representatives of any



documentation or other intformation with respect to any one or more of the foregoing, and waives
any claims or causes of action relating thereto.
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Section 5.9.  Severability. The provisions of this Agreement shall be deemed severable
and the illegality, invalidity or unenforceability of any provision shall not affect the legality,
validity or enforceability of the other provisions of this Agreement. If any provision of this
Agreement, or the application of such provision to any Person or any circumstance, is illegal,
invalid or unenforceable, (a) a suitable and equitable provision to be negotiated by the parties, each
acting reasonably and in good faith shall be substituted therefor in order to carry out, so far as may
be legal, valid and enforceable, the intent and purpose of such illegal, invalid or unenforceable
provision, and (b) the remainder of this Agreement and the application of such provision to other
Persons or circumstances shall not be affected by such illegality, invalidity or unenforceability,
nor shall such illegality, invalidity or unenforceability affect the legality, validity or enforceability
of such provision, or the application of such provision, in any other jurisdiction.

Section 5.10. Counterparts; Effectiveness. This Agreement (a) may be executed in any
number of counterparts, each such counterpart being deemed to be an original instrument, and all
such counterparts shall together constitute the same agreement and (b) shall become effective when
each party shall have received one or more counterparts hereof signed by each of the other parties.
An executed copy of this Agreement delivered by email or other means of electronic transmission
(including DocuSign) shall be deemed to have the same legal effect as delivery of an original
executed copy of this Agreement.

Section 5.11. Third-Party Beneficiaries. The parties hereby agree that their respective
representations, warranties, covenants and agreements set forth in this Agreement are solely for
the benefit of the other, subject to the terms and conditions of this Agreement, and this Agreement
is not intended to, and does not, confer upon any other Person any rights or remedies, express or
implied, hereunder.

Section 5.12. Further Assurances. The Stockholder shall execute and deliver, or cause to
be executed and delivered, all further documents and instruments and use its reasonable best efforts
to take, or cause to be taken, all actions and to do, or cause to be done, all things necessary, proper,
or advisable under applicable Laws, to perform its obligations under this Agreement.

Section 5.13. Capacity as Stockholder. The Stockholder signs this Agreement solely in
the Stockholder’s capacity as the owner of Subject Shares. Notwithstanding anything to the
contrary in this Agreement, nothing herein will in any way prevent, limit or otherwise restrict a
director or officer of the Parent in the taking of any actions (or failure to act) in his or her capacity
as a director or officer of the Parent, or in the exercise of his or her fiduciary duties as a director
or officer of the Parent, or prevent or be construed to create any obligation on the part of any
director or officer of the Parent from taking any action in his or her capacity as such director or
officer, and no action taken in any such capacity as an officer or director of the Parent shall be
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Section 5.14. No Agreement Until Executed. This Agreement will not be effective unless
and until the Merger Agreement is executed by all parties thereto.

[Signature Pages Follow]
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IN WITNESS WHEREOF, each of Parent and the Stockholder has caused this Agreement
to be executed as of the date first written above.

Redwire Corporation

By: /s/ Peter Cannito

Name: Peter Cannito
Title: Chief Executive Officer and President

Genesis Park 11 LP

/s/ Paul Hobby

Name: Paul Hobby
Title: Managing Partner

By:
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Common Shares
Warrants

Preferred Shares

SCHEDULE A

Name of Direct Owner

4,307,489 Genesis Park 11 LP
5,131,799 Genesis Park IT LP
0
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Exhibit 99.3

VOTING AND SUPPORT AGREEMENT

THIS VOTING AND SUPPORT AGREEMENT (this “Agreement”) is entered into as of January
20, 2025, by and between Redwire Corporation, a Delaware corporation (“‘Parent”), and the holder
of the Shares (as defined below) identified on the signature page hereto (the “Stockholder™).
Capitalized terms used but not defined in this Agreement shall have the respective meanings
assigned thereto in the Merger Agreement (as defined below).

RECITALS

WHEREAS, as of the date hereof, Stockholder is collectively a holder of record and/or the
“beneficial owner” (within the meaning of Rule 13d-3 under the Securities Exchange Act of 1934,
as amended (the “Exchange Act”™)) of shares of common stock, $0.0001 par value per share (the
“Common Stock™), and shares of Series A Convertible Preferred Stock, par value $0.0001 per
share (the “Preferred Stock™), which shares of Preferred Stock are convertible into shares of
Common Stock, of the Parent, all as set forth on Schedule A hereto (the “Existing Shares”™).

WHEREAS, Edge Autonomy Ultimate Holdings, LP, a Delaware limited partnership, (ii)
Edge Autonomy Intermediate Holdings, LLC, a Delaware limited liability company (the
“Company™), (ii1) Parent, (iv) Echelon Merger Sub, Inc., a Delaware corporation and (v) Echelon
Purchaser, LLC, a Delaware limited liability company, are entering into an Agreement and Plan
of Merger on the date hereof in substantially the form attached as Exhibit A (such agreement, the
“Merger Agreement”), which provides (subject to the conditions set forth therein) for, among other
things, the acquisition of the Company through merger transactions set forth in the Merger
Agreement (collectively, the “Merger™).

WHEREAS, concurrently herewith, other stockholders of the Parent, including AE Red
Holdings, LLC, Genesis Park II LP and certain of their affiliates (collectively, the “Other
Stockholders™), are entering into voting and support agreements in connection with Merger in the
form previously provided to Stockholder (collectively, the “Other Voting Agreements”).

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and the representations,
warranties, covenants and agreements set forth herein, as well as other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to be
legally bound hereby, Parent and the Stockholder agree as follows:

ARTICLE I
AGREEMENT TO VOTE

Section 1.1.  Agreement to Vote.

(a)  From and after the date of this Agreement until the date that is the earliest of the
following to occur: (a) the consummation of the Merger, (b) the termination of this Agreement or
the Merger Agreement in accordance with its terms and (c) 180 days following the date of
execution of the Merger Agreement (such earlier date, the “Expiration Date”), the Stockholder
irrevocably and unconditionally agrees, subject to the terms and conditions hereof, that at any



meeting (whether annual or special and each adjourned, rescheduled or postponed meeting) of the
Parent’s stockholders, however called, or in connection with any written consent of the Parent’s
stockholders, the Stockholder will (1) appear at such meeting (in person or by proxy) or otherwise
cause all of the Stockholder’s Existing Shares and any other shares of Common Stock or Preferred
Stock over which it has acquired record or beneficial ownership after the date of this Agreement
(including, without limitation, any shares of Common Stock or Preferred Stock acquired by means
of purchase, dividend or distribution, or issued upon the exercise of any stock options, warrants,
restricted stock units or other rights to acquire Common Stock, Preferred Stock or the conversion
of any convertible securities, the vesting of equity awards or otherwise) (collectively, the “New
Shares,” and together with the Existing Shares, the “Subject Shares™) which it owns and, in the
case of the New Shares, has the right to vote as of the applicable record date (the “Covered
Shares™), to be counted as present thereat for purposes of determining a quorum, and respond to
each request by Parent for written consent, and (ii) unless the Board of Directors or the Special
Committee shall have made a Change in Recommendation (as defined in the Merger Agreement),
vote or cause to be voted (including by proxy or written consent, if applicable) all such Covered
Shares (A) in favor of the Mergers, including the Stock Issuance pursuant to the Mergers, including
for purposes of Rule 312.03 of the New York Stock Exchange, (B) in favor of any Equity
Financing that has been approved by a committee of Parent’s board of directors composed solely
of John S. Bolton, Joanne [sham and Michael Bevacqua (or in the case of the incapacity or
resignation from Parent’s board of directors of any of the members thercof, an alternate
independent and disinterested director of Parent reasonably acceptable to Stockholder) (the
“Financing Committee™), or (C) in favor of any proposal to adjourn or postpone such meeting of
the Parent’s stockholders to a later date as may be requested by the Parent. The Stockholder shall
retain at all times the right to vote the Stockholder’s Subject Shares in the Stockholder’s sole
discretion, and without any other limitation, on any matters other than those set forth in this Section
1.1(a) (including in connection with any Equity Financing that has not been approved by the
Financing Committee). The Financing Committee shall act by vote of a majority of its members.

(b)  The Stockholder hereby revokes (and agrees to cause to be revoked and to promptly
communicate in writing notice of such revocation to the relevant proxy holder) any proxies that
the Stockholder has granted before the date hereof with respect to the Subject Shares that cover
the matters set forth in this Section 1.1(a).

ARTICLE 1l
REPRESENTATIONS AND WARRANTIES OF THE STOCKHOLDER

The Stockholder represents and warrants to Parent that, as of the date hereof:

Section 2.1.  Authorization; Binding Agreement. The Stockholder has the requisite legal
capacity to execute and deliver this Agreement and to perform such Stockholder’s obligations
hereunder. The execution and delivery of this Agreement has been duly and validly executed and
delivered by the Stockholder and, assuming due authorization, execution, and delivery hereof by




the Parent, constitutes a legal, valid, and binding obligation of the Stockholder, enforceable against
the Stockholder in accordance with its terms, subject to subject to bankruptcy, insolvency,

reorganization, moratorium and similar Laws relating to or affecting creditors’ rights or to general
principles of equity.

Section 2.2.  Non-Contravention. Neither the execution and delivery of this Agreement
by the Stockholder nor the consummation of the transactions contemplated hereby nor compliance
by the Stockholder with any provisions herein will (a) require any Permits of, action by, or filing
with or notification to, any Governmental Body on the part of the Stockholder, except for such
filings or notifications reasonably required in compliance with applicable securities Laws
(including, without limitation, filings required under, and compliance with other applicable
requirements of, the Exchange Act), (b) violate, conflict with, or result in a breach of any
provisions of, or require any consent, waiver or approval or result in any breach or violation of,
constitute a default (or an event that with notice or lapse of time or both would become a default)
under, or give rise to any right of termination, cancellation, amendment, or acceleration under any
of the terms, conditions or provisions of, any contract, agreement or understanding to which the
Stockholder is a party or by which the Stockholder or any of its assets may be bound, (c¢) result
(or, with the giving of notice, the passage of time or otherwise, would result) in the creation or
imposition of any Lien on the Subject Shares, or (d) violate any Law or order applicable to the
Stockholder or by which any of its assets are bound, in each case except as would not reasonably
be expected to have, individually or in the aggregate, a material adverse effect on the Stockholder’s
ability to perform its obligations under this Agreement.

Section 2.3.  Ownership of Subject Shares; Total Shares. The Stockholder is the owner
of all of the Existing Shares and has good and marketable title to all such Existing Shares free and
clear of any Liens, except for any such Liens that may be imposed pursuant to (a) this Agreement,
(b) the Stockholder’s organizational documents (including the certificate of designations in respect
of the Preferred Stock (the “Certificate of Designations™) and (c) any applicable restrictions on
transfer under the Securities Act or any state securities Law. The Existing Shares (as set forth on
Schedule A opposite such Stockholder’s name) are the only equity interests in the Parent
beneficially owned by such Stockholder and its controlled Affiliates. Other than the Subject Shares
and as provided in that certain Investment Agreement, dated October 28, 2022, by and between
Parent and BCC Redwire Aggregator, L.P., neither the Stockholder nor any of its controlled
Affiliates owns any Shares or any other interests in options to purchase or rights to subscribe for
or otherwise acquire any securities of the Parent and has no interest in or voting rights with respect
to any securities of the Parent.

Section 2.4.  Voting Power. Subject to this Agreement, the Stockholder has full voting
power (or the power to effect the full voting power), full power of disposition, full power to issue
instructions with respect to the matters set forth herein and full power to agree to all of the matters
set forth in this Agreement, in each case, with respect to all of the Existing Shares. Except for the
Certificate of Designations, none of the Existing Shares are subject to any stockholders’
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such Subject Shares.

Section 2.5, [Reserved.]

Section 2.6.  Absence of Litigation. With respect to the Stockholder, as of the date hereof,
there are no proceedings of any nature pending against, or, to the knowledge of the Stockholder,
threatened in writing against the Stockholder or any of the Stockholder’s properties or assets
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(including any Subject Shares) before or by any Governmental Body that would reasonably be
expected to have, individually or in the aggregate, a material adverse effect on the Stockholder’s
ability to perform its obligations under this Agreement.

Section 2.7.  Stockholder Has Adequate Information. The Stockholder acknowledges
that the Stockholder is a sophisticated investor with respect to the Subject Shares and has adequate
information concerning the business and financial condition of the Parent, the Company and the
transactions contemplated by the Merger Agreement to make fully informed decision regarding
the transactions contemplated by this Agreement and has, independently and without reliance upon
the Parent or any Affiliate of the Parent (other than the representations and warranties contained
herein), and based on such information as the Stockholder has deemed appropriate, made the
Stockholder’s own analysis and decision to enter into this Agreement. The Stockholder has
received and reviewed a copy of this Agreement and the Merger Agreement and the Stockholder
acknowledges that the Stockholder has had the opportunity to seek independent legal advice prior
to executing this Agreement and fully understands and accepts all of the provisions hereof.

Section 2.8. No Inconsistent Agreements. The Stockholder has not entered into any
agreement that would reasonably be expected to make any representation or warranty of the
Stockholder contained herein untrue or incorrect with respect to any of the Existing Shares or that
would reasonably be expected to have, individually or in the aggregate, a material adverse effect
on the Stockholder’s ability to perform its obligations under this Agreement.

ARTICLE 1II
REPRESENTATIONS AND WARRANTIES OF PARENT

Parent represents and warrants to the Stockholder that:

Section 3.1.  Organization and Qualification. Parent is duly organized and validly
existing and in good standing under the Laws of the jurisdiction in which it is incorporated.

Section 3.2.  Authority for this Agreement. Parent has all necessary power and authority
to execute and deliver this Agreement and to perform its obligations hereunder. The execution and
delivery of this Agreement by Parent has been duly and validly authorized by all necessary
corporate action of Parent, and no other corporate proceedings on the part of Parent are necessary
to authorize this Agreement. This Agreement has been duly and validly executed and delivered by
Parent and, assuming due authorization, execution, and delivery hereof by the Stockholder,
constitutes a legal. valid. and binding obligation of Parent. enforceable against Parent in




accordance with its terms, subject to bankruptcy, insolvency, reorganization, moratorium and
similar Laws relating to or affecting creditors’ rights or to general principles of equity.

Section 3.3. Non-Contravention. Neither the execution and delivery of this Agreement
by Parent nor the consummation of the transactions contemplated hereby nor compliance by Parent
with any provisions herein will (a) require any Permits of, action by, or filing with or notification
to, any Governmental Body on the part of Parent or any of its Affiliates, except for such filings or
notifications reasonably required in compliance with applicable securities Laws (including,
without limitation, filings required under, and compliance with other applicable requirements of,
the Exchange Act), (b) violate, conflict with, or result in a breach of any provisions of, or require




any consent, waiver or approval or result in any breach or violation of, constitute a default (or an
event that with notice or lapse of time or both would become a default) under, or give rise to any
right of termination, cancellation, amendment, or acceleration under any of the terms, conditions
or provisions of, any contract, agreement or understanding to which Parent or any of its Affiliates
is a party or by which Parent or any of its Affiliates or any of their respective assets may be bound,
(c) result (or, with the giving of notice, the passage of time or otherwise, would result) in the
creation or imposition of any Lien on any of such assets, or (d) violate any Law or order applicable
to Parent or any of its Affiliates or any of their respective assets, in each case except as would not
reasonably be expected to have, individually or in the aggregate, a material adverse effect on the
Parent’s ability to perform its obligations under this Agreement.

ARTICLE IV
ADDITIONAL COVENANTS OF THE STOCKHOLDER

The Stockholder hereby covenants and agrees that until the valid termination of this
Agreement in accordance with Section 5.1:

Section 4.1.  No Transfer; No Inconsistent Arrangements. Except as provided hereunder
(including a Permitted Transfer), from and after the date hereof and until the earlier of the
Expiration Date and the day following the record date for the Stockholders Meeting (which shall
be set as soon as reasonably practicable) (the “Restricted Period™), the Stockholder shall not,
directly or indirectly, (a) voluntarily transfer, sell (including short sell), assign, gift, hedge, pledge,
grant a participation interest in, hypothecate or otherwise dispose of, or enter into any derivative
arrangement with respect to (collectively, “Transfer”), any of the Subject Shares, or any right or
interest therein (or consent to any of the foregoing), (b) enter into any contract, option, or other
agreement, arrangement or understanding with respect to any such Transfer of the Subject Shares
or any interest therein that could be consummated during the Restricted Period, (c) grant or permit
the grant of any proxy, power-of-attorney, or other authorization or consent in or with respect to
any of the Subject Shares that cover the matters set forth in Section 1.1(a), or (d) deposit or permit
the deposit of any of the Subject Shares into a voting trust or enter into a voting agreement or
arrangement (including any grant of any proxy or power of attorney) with respect to any of the
Subject Shares that cover the matters set forth in Section 1.1(a). If any involuntary Transfer of any
of the Subject Shares (other than a Permitted Transfer) occurs (including, but not limited to, a sale
by the Stockholder’s trustee in any bankruptcy, or a sale to a purchaser at any creditor’s or court
sale), the transferee (which term, as used herein, includes any and all transferees and subsequent
transferees of the initial transferee) will take and hold such Subject Shares subject to all of the
restrictions, liabilities, and rights under this Agreement, which will continue in full force and effect
until valid termination of this Agreement in accordance with Section 5.1 and the Stockholder will
undertake good faith efforts to cause such transferee to execute a joinder to this Agreement. The
Stockholder agrees that it shall not become a member of a group (as defined purposes of Section
13(d) under the Exchange Act) for the purpose of taking any actions prohibited by this Agreement.
Notwithstanding anything to the contrary contained herein, the Stockholder shall be permitted to
Transfer Subject Shares to an Affiliate provided that such Affiliate executes a joinder to this
Agreement (a “Permitted Transfer™).




Section 4.2.  Documentation and Information. The Stockholder shall not make any public
announcement regarding this Agreement, the Merger Agreement or the transactions contemplated
hereby or thereby without the prior written consent of the Parent (such consent not to be
unreasonably withheld or delayed), except as may be required by applicable Law, including,
without limitation, applicable filings with the SEC (provided, that the Stockholder shall, to the
extent practicable and permitted, provide reasonable prior written notice (which may include
email) of any such disclosure to the Parent and such notice shall include a copy of any such
disclosure). The Stockholder consents to and hereby authorizes the Parent to publish and disclose
in all documents and schedules filed with the SEC, and any press release or other disclosure
document that the Parent reasonably determines to be necessary in connection with the Merger,
and any transactions contemplated by the Merger Agreement, the Stockholder’s identity and
ownership of the Subject Shares, the existence of this Agreement, and the nature of the
Stockholder’s commitments and obligations under this Agreement and such other information
pertaining to this Agreement or the Merger, in each case that the Parent (as the case may be)
reasonably determines is required to be disclosed by Law, and the Stockholder acknowledges that
the Parent may, in its sole discretion and with prior written notice to the Stockholder, file this
Agreement or a form hereof with the SEC or any other applicable Governmental Body. The
Stockholder agrees to provide the Parent as promptly as reasonably practicable with any
information that Parent may reasonably request for the preparation of any such disclosure
documents. Parent consents to and hereby authorizes the Stockholder to make any disclosures the
Stockholder reasonably determines to be necessary in connection with the existence of this
Agreement and the nature of the Stockholder’s commitments and obligations under this Agreement
and such other information pertaining to this Agreement or the Merger that the Stockholder
reasonably determines is required to be disclosed by Law, including any amendment to any
Schedule 13D.

Section 4.3.  Adjustments, etc. In the event of any stock split, reverse stock split, stock
distribution or dividend (including any dividend or other distribution of securities convertible into
shares of Common Stock or Preferred Stock), reorganization, recapitalization, reclassification,
combination, exchange of shares or other similar change with respect to the Subject Shares, the
terms of this Agreement will be equitably adjusted, including to apply to any resulting securities.

ARTICLE V
MISCELLANEOUS

Section 5.1.  Termination. This Agreement shall automatically terminate without further
action upon the earliest to occur of (A) the Effective Time, (B) the termination of the Merger
Agreement in accordance with its terms, (C) the written agreement of the Stockholder and the
Parent to terminate this Agreement; provided that any termination of this Agreement by Parent
shall be approved by the Financing Committee, and (D) the receipt of the Requisite Vote.
Stockholder may terminate the Agreement upon written notice to Parent upon any material
amendment, modification or supplementation of (or material waiver with respect to) the Merger
Agreement (as set forth in Exhibit A) which 18, in whole or in part, adverse to Parent or the



Stockholder, including any amendment, modification, supplement or waiver (x) to or of Sections
7.08, 8.10(a), Section 9.02 or 13.18 of the Merger Agreement, (y) that has the effect of increasing
or changing the amount or form of the consideration or other material amounts payable by Parent
thereunder or modifying or waiving any condition to Parent’s obligation to close the Merger
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(including the definition of Requisite Vote) or (z) to or of Section 4.1 (or the defined terms use
therein) of the A&R Investor Rights Agreement or the transfer restrictions in any Other Voting
Agreement, in the case of clause (z), in a manner favorable to the stockholders bound thereto
(collectively, a “Covered Change™ and the items described in clauses (x)-(z), a “Specified
Amendment”). Upon the valid termination of this Agreement in accordance with this Section 5.1,
no party will have any further obligations or liabilities under this Agreement; provided, however,
that (x) nothing set forth in this Section 5.1 shall relieve any party of any liability or damages to
any other party resulting from actual and intentional fraud or a knowing and intentional breach of
this Agreement prior to termination hereof and (y) the provisions of Section 4.2 and this ARTICLE
V will survive any termination of this Agreement.

Section 5.2.  Notices. All notices and other communications given or made hereunder by
one party to the other party shall, unless otherwise specified herein, be in writing (which may
include e-mail) and shall be deemed to have been duly given or made on the date of receipt by the
recipient thereof if received prior to 5:00 p.m. (New York time) if (a) served by personal delivery
or by a nationally recognized overnight courier service upon the party for whom it 1s intended, (b)
delivered by registered or certified mail, return receipt requested or (c) sent by email; provided
that any email transmission is promptly confirmed by a responsive electronic communication by
the recipient thereof or receipt is otherwise clearly evidenced (excluding out-of-office replies or
other automatically generated responses) or is followed up within one Business Day after such
email by dispatch pursuant to one of the methods described in the foregoing clauses (a) and (b) of
this Section 5.2). Such communications must be sent to the respective parties at the following
street addresses or email addresses (or at such street address or email address previously made
available or at such other street address or email address for a party as shall be specified for such
purpose in a notice given in accordance with this Section 5.2):

if to the Parent, to:

Redwire Corporation

8226 Philips Highway

Suite 102

Jacksonville, FL 32256

Attention; Aaron Futch

Email: aaron.futch@redwirespace.com

with a copy to (which shall not constitute notice), to:
Holland & Knight LLP
701 Brickell Avenue

AMiam: ET 221121
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Attention: David Barkus and Ira Rosner

Email: david.barkus@hklaw.com
ira.rosner(@hklaw.com

if to the Stockholder, to:

Bain Capital Credit, LP

200 Clarendon Street

Boston, MA 02116

Attention: Michael Treisman

Email: mtreisman(@baincapital.com

Cc: Document Control Team; baincapitalcreditdocs(@baincapital.com

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

Davis Polk & Wardwell LLP

450 Lexington Avenue

New York, NY 10017

Attention: Brian Wolfe

Email: brian.wolfe@davispolk.com

Section 5.3.  Expenses. Whether or not the transactions contemplated by this Agreement
and the Merger Agreement are consummated, all costs, fees and expenses incurred in connection
with this Agreement and the transactions contemplated by this Agreement including all costs, fees
and expenses of its representatives, shall be paid by the party incurring such cost, fee or expense,
except as otherwise provided herein and therein.

Section 5.4. Amendment or Other Modification. Waiver.

(@)  Subject to the provisions of applicable Law, this Agreement may be amended or
otherwise modified only by a written instrument duly executed and delivered by the parties;
provided that any amendment, modification or waiver of this Agreement by Parent shall be
approved by the Financing Committee.

(b)  The conditions to each of the respective parties’ obligations to consummate the
transactions contemplated by this Agreement are for the sole benefit of such party and may be
waived by such party. Any party may, to the extent permitted by applicable Law, waive any
provision of this Agreement in whole or in part (including by extending the time for the
performance of any of the obligations or other acts of the other parties); provided, however, that
any such waiver shall only be effective if made in a written instrument duly executed and delivered




by the party against whom the waiver is to be effective. No failure or delay by any party in
exercising any right, power or privilege hereunder or under applicable Law shall operate as a
waiver of such rights and, except as otherwise expressly provided herein, no single or partial
exercise thereof shall preclude any other or further exercise thereof or the exercise of any other
right, power or privilege. The rights and remedies herein provided shall be cumulative and not
exclusive of any rights or remedies provided by Law.




Section 5.5. Governing Law and Venue; Submission to Jurisdiction; Selection of Forum;
Waiver of Trial by Jury.,

(a)  This Agreement and all Proceedings against any other party in connection with,
arising out of or otherwise relating to this Agreement, shall be interpreted, construed, governed
by, and enforced in accordance with, the Laws of the state of Delaware, including, its statutes of
limitations, without regard to the conflicts of laws provisions, rules or principles thereof (or any
other jurisdiction) to the extent that such provisions, rules or principles would direct a matter to
another jurisdiction.

(b)  Each of the parties agrees that except for actions seeking specific performance or
injunctive relief, all disputes, controversies or claims arising out of or relating to this Agreement
(whether in contract, tort, equity or otherwise), including the arbitrability of any dispute or
controversy that cannot be settled by mutual agreement will be finally settled by binding arbitration
in accordance with Section 13.12 of the Merger Agreement, mutatis mutandis. In all cases not
subject to such arbitration, each party shall bring any proceeding against any other party in
connection with, arising out of or otherwise relating to this Agreement, any instrument or other
document delivered pursuant to this Agreement or the transactions contemplated by this
Agreement exclusively in the Court of Chancery of the State of Delaware; provided, however, that
if such court does not have jurisdiction over any such action or proceeding, such action or
proceeding will be heard and determined exclusively in any Delaware state or federal court sitting
in the City of Wilmington, Delaware and solely in connection with such proceedings, (A)
irrevocably and unconditionally submits to the exclusive jurisdiction of the such courts, (B)
irrevocably waives any objection to the laying of venue in any such proceeding in such courts, (C)
irrevocably waives any objection that such courts are an inconvenient forum or do not have
jurisdiction over any party, (D) agrees that mailing of process or other papers in connection with
any such proceeding in the manner provided in Section 5.2 or in such other manner as may be
permitted by applicable Law shall be valid and sufficient service thereof and (E) it shall not assert
as a defense any matter or claim waived by the foregoing clauses (A) through (D) of this Section
5.5(b) or that any order issued by such courts may not be enforced in or by such courts.

(c)  EACHPARTY ACKNOWLEDGES AND AGREES THAT ANY PROCEEDING
AGAINST ANY OTHER PARTY WHICH MAY BE CONNECTED WITH, ARISE OUT OF
OR OTHERWISE RELATE TO THIS AGREEMENT IS EXPECTED TO INVOLVE
COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH PARTY
IRREVOCABLY AND UNCONDITIONALLY WAIVES TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY
WITH RESPECT TO ANY SUCH PROCEEDING. EACH PARTY HEREBY
ACKNOWLEDGES AND CERTIFIES THAT (I) NO REPRESENTATIVE OF THE OTHER
PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER
PARTY WOULD NOT, IN THE EVENT OF ANY PROCEEDING, SEEK TO ENFORCE THE
FOREGOING WAIVER, (II) IT UNDERSTANDS AND HAS CONSIDERED THE
IMPLICATIONS OF THIS WAIVER, (III) IT MAKES THIS WAIVER VOLUNTARILY AND
(IV) IT HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT, THE INSTRUMENTS
OR OTHER DOCUMENTS DELIVERED PURSUANT TO THIS AGREEMENT AND THE
TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT BY, AMONG OTHER



THINGS, THE MUTUAL WAIVERS, ACKNOWLEDGMENTS AND CERTIFICATIONS SET
FORTH IN THIS SECTION 5.5(c).

Section 5.6.  Specific Performance.

(a)  Each of the parties acknowledges and agrees that the rights of each party to
consummate the transactions contemplated by this Agreement are special, unique and of
extraordinary character and that if for any reason any of the provisions of this Agreement are not
performed in accordance with their specific terms or are otherwise breached, immediate and
irreparable harm or damage would be caused for which money damages would not be an adequate
remedy. Accordingly, each party agrees that, in addition to any other available remedies a party
may have in equity or at law, each party shall be entitled to enforce specifically the terms and
provisions of this Agreement and to seek an injunction restraining any breach or violation or
threatened breach or violation of the provisions of this Agreement, consistent with the provisions
of Section 5.5(b), without necessity of posting a bond or other form of security. In the event that
any Proceeding should be brought in equity to enforce the provisions of this Agreement, no party
shall allege, and each party hereby waives the defense, that there is an adequate remedy at law.

Section 5.7.  Successors and Assigns. This Agreement shall be binding upon and inure
to the benefit of the parties and their respective successors, legal representatives and permitted
assigns. No party may assign this Agreement, any right to damages for breach of this Agreement
or any of its rights or interests or delegate any of its obligations under this Agreement, in whole or
in part, by operation of Law, by transfer or otherwise, without the prior written consent of the other
parties not seeking to assign this Agreement, any right to damages for breach of this Agreement
or any of its rights or interests or delegate any of its obligations and any attempted or purported
assignment or delegation in violation of this Section 5.7 shall be null and void.

Section 5.8. Entire Agreement.

(@)  This Agreement (together with Schedule A and the other documents, certificates,
and instruments referred to herein) constitutes the entire agreement among the parties with respect
to the subject matter hereof and thercof and supersedes all other prior and contemporaneous
agreements, negotiations, understandings, representations and warranties, whether oral or written,
with respect to such matters.

(b)  In the event of any inconsistency between the statements in the body of this
Agreement, on the one hand, and any other documents, certificates, and instruments referred to
herein, on the other hand, the statements in the body of this Agreement shall control.

(¢c)  Each party acknowledges and agrees that, except for the express representations
and warranties set forth in this Agreement, (i) no party has made or is making any other
representations, warranties, statements, information or inducements, (ii) no party has relied on or
is relying on any other representations, warranties, statements, information or inducements and
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information or inducements, oral or written, express or implied, or as to the accuracy or
completeness of any statements or other information, made by, or made available by, itself or any
of its representatives, in each case with respect to, or in connection with, the negotiation, execution
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or delivery of this Agreement, any instrument or other document delivered pursuant to this
Agreement or the transactions contemplated by this Agreement and notwithstanding the
distribution, disclosure or other delivery to the other or the other’s representatives of any
documentation or other information with respect to any one or more of the foregoing, and waives
any claims or causes of action relating thereto.

Section 5.9.  Severability. The provisions of this Agreement shall be deemed severable
and the illegality, invalidity or unenforceability of any provision shall not affect the legality,
validity or enforceability of the other provisions of this Agreement. If any provision of this
Agreement, or the application of such provision to any Person or any circumstance, is illegal,
invalid or unenforceable, (a) a suitable and equitable provision to be negotiated by the parties, each
acting reasonably and in good faith shall be substituted therefor in order to carry out, so far as may
be legal, valid and enforceable, the intent and purpose of such illegal, invalid or unenforceable
provision, and (b) the remainder of this Agreement and the application of such provision to other
Persons or circumstances shall not be affected by such illegality, invalidity or unenforceability,
nor shall such illegality, nvalidity or unenforceability affect the legality, validity or enforceability
of such provision, or the application of such provision, in any other jurisdiction.

Section 5.10. Counterparts; Effectiveness. This Agreement (a) may be executed in any
number of counterparts, each such counterpart being deemed to be an original instrument, and all
such counterparts shall together constitute the same agreement and (b) shall become effective when
each party shall have received one or more counterparts hereof signed by each of the other parties.
An executed copy of this Agreement delivered by email or other means of electronic transmission
(including DocuSign) shall be deemed to have the same legal effect as delivery of an original
executed copy of this Agreement.

Section 5.11. Third-Party Beneficiaries. The parties hereby agree that their respective
representations, warranties, covenants and agreements set forth in this Agreement are solely for
the benefit of the other, subject to the terms and conditions of this Agreement, and this Agreement
is not intended to, and does not, confer upon any other Person any rights or remedies, express or
implied, hereunder.

Section 5.12. Further Assurances. The parties hereby shall execute and deliver, or cause
to be executed and delivered, all further documents and instruments reasonably necessary to
perform its obligations under this Agreement. Parent shall not (and shall cause its controlled
Affiliates not to) (i) enter into any Covered Change without the approval of the Financing
Committee or (i) after the Requisite Vote is obtained, enter into any Specified Amendment
without the prior written consent of the Stockholder (provided that Parent shall disclose prior to
the Stockholders Meeting any Covered Change entered into prior to the Stockholders Meeting).
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required under applicable stock exchange rules or applicable Law following receipt of the
Requisite Vote. Any Equity Financing, Debt Financing or other financing arrangement entered
into from and after the date hereof in whole or in part to facilitate Parent’s ability to make payments
under the Merger Agreement shall be recommended and approved by, and Parent shall not commit
to or consummate any such Equity Financing, Debt Financing or other financing without the
approval of, the Financing Committee.
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Section 5.13. Capacity as Stockholder. The Stockholder signs this Agreement solely in
the Stockholder’s capacity as the owner of Subject Shares. Notwithstanding anything to the
contrary in this Agreement, nothing herein will in any way prevent, limit or otherwise restrict a
director or officer of the Parent in the taking of any actions (or failure to act) in his or her capacity
as a director or officer of the Parent, or in the exercise of his or her fiduciary duties as a director
or officer of the Parent, or prevent or be construed to create any obligation on the part of any
director or officer of the Parent from taking any action in his or her capacity as such director or
officer, and no action taken in any such capacity as an officer or director of the Parent shall be
deemed to constitute a breach of this Agreement.

Section 5.14. No Agreement Until Executed. This Agreement will not be effective unless
and until the Merger Agreement is executed by all parties thereto.

[Signature Pages Follow]
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IN WITNESS WHEREOQF, each of Parent and the Stockholder has caused this Agreement
to be executed as of the date first written above.

Redwire Corporation

By:_ /s/ Peter Cannito
Name: Peter Cannito
Title: Chief Executive Officer and President

BCC Redwire Aggregator, L.P.
By: Bain Capital Credit Member, LLC,
its general partner

By:_/s/ Rohan Kapoor

Rohan Kapoor

Name:

Title:  aythorized signatory
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SCHEDULE A

Name of Direct Owner

Preferred Shares  66,818.14 ' BCC Redwire Aggregator, L.P.



! Plus any additional shares that may have accrued on such shares but are not already included in this number.







Exhibit 99.4

From: Peter Cannito
To: All Redwire Employees
Subject: Redwire to acquire Edge Autonomy to transform our multi-domain aerospace reach

Attachment: Redwire Employee FAQs

Galactic Citizens,

Today, I'm pleased to announce that Redwire has signed an agreement to acquircEdge Autonomy, a leading and proven uncrewed airborne system (“UAS”) technology
provider.

Who is Edge Autonomy?

Edge Autonomy has over three decades of experience delivering critical multi-mission uncrewed aircraft, advanced optics, and resilient energy solutions. Edge Autonomy is
vertically integrated with proven capabilities, extensive mission heritage, and strong relationships with the U.S. Department of Defense, Special Operations Forces, U.S. Federal
Civilian Agencies, allied governments, academic institutions, and commercial entities around the world. The company’s highly engineered uncrewed technology systems and
products have been sold in nearly 80 countries in a wide variety of military, civil, and academic applications around the world.

With a team of more than 600 employees, Edge Autonomy has extensive and proven aerospace engineering, manufacturing, and advanced technology expertise. Headquartered
in San Luis Obispo, CA and with more than 265,000 square feet of manufacturing and production capabilities across the U.S. and in Europe, Edge Autonomy’s experienced
team delivers proven solutions based on real-world mission needs.

Integrated Multi-Domain Mission Platforms

The addition of Edge Autonomy’s technology is expected to broaden Redwire’s capabilities into the airborne domain, transforming Redwire into an integrated multi-domain
aerospace company.

Edge Autonomy’s field-proven, autonomous airborne platforms are expected to round out our ever-evolvingPlatforms, Payloads, and Missions portfolio and allow us to offer
our customers — including U.S. military and allied forces — a full suite of capabilities from the surface of the Earth to the surface of the Moon and beyond.

We expect to close the transaction during the second quarter of FY2025. I look forward to sharing more about this acquisition with you during our 2025 State of the Federation
Town Hall.

Helpful resources

Reference these Redwire Employee FAQs for answers to some of your initial questions. If you have specific questions that you don’t see addressed, please reach out to your
manager.

Read the full press release here: https://redwirespace.com/newsroom/redwire-announces-acquisition-of-edge-autonomy-transformational-transaction-creates-a-multi-domain-
scaled-and-profitable-space-and-defense-tech-company/. Please refer all media inquiries to Tere Riley, Redwire Director, Marketing and Communications at
Tere.Riley@redwirespace.com.

Join our Investors Announcement call on Tuesday, January 21, 2025 at 9 a.m. ET as our management discusses the transaction. The dial-in number for the live call is 877-485-
3108 (toll free) or +1 201-689-8264 (toll), and the conference ID is 13751126. Redwire will live stream a presentation with slides during the call. Please use the following link
to follow along with the live stream: https://event.choruscall.com/mediaframe/webcast.html?webcastid=FA5vxeLy.

I look forward to sharing more during our 2025 State of the Federation. In the meantime, please join me in welcoming the Edge Autonomy team to the Redwire Galactic
Federation.

Go Redwire!

Peter Cannito
Chairman and Chief Executive Officer



Additional Information and Where to Find It

The definitive agreement entered into in connection with the proposed business combination described herein and a summary of material terms of the transaction will be
provided in a Current Report on Form 8-K or Schedule 14A to be filed with the Securities and Exchange Commission (the “SEC”). Redwire will file with the SEC a proxy
statement relating to a special meeting of Redwire’s stockholders (the “proxy statement”). STOCKHOLDERS ARE URGED TO CAREFULLY READ THE PROXY
STATEMENT AND ANY OTHER RELEVANT DOCUMENTS TO BE FILED WITH THE SEC IN THEIR ENTIRETY WHEN THEY BECOME AVAILABLE BECAUSE
THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT REDWIRE, EDGE AUTONOMY, THE TRANSACTION AND RELATED MATTERS. Stockholders will
be able to obtain free copies of the proxy statement and other documents filed with the SEC by the parties through the website maintained by the SEC at www.sec.gov. In
addition, investors and stockholders will be able to obtain free copies of the proxy statement and other documents filed with the SEC by the parties on investor relations section
of Redwire’s website at redwirespace.com.

Participants in the Solicitation

Redwire and its directors and executive officers may be deemed to be participants in the solicitation of proxies from the stockholders of Redwire in respect of the proposed
business combination contemplated by the proxy statement. Information regarding the persons who are, under the rules of the SEC, participants in the solicitation of the
stockholders of Redwire, respectively, in connection with the proposed business combination, including a description of their direct or indirect interests, by security holdings or
otherwise, will be set forth in the proxy statement when it is filed with the SEC. Information regarding Redwire’s directors and executive officers is contained in Redwire’s
Annual Report on Form 10-K for the year ended December 31, 2023 and its Proxy Statement on Schedule 14A, dated April 22, 2024, which are filed with the SEC.

No Offer or Solicitation

This communication is not intended to and does not constitute an offer to sell or the solicitation of an offer to subscribe for or buy or an invitation to purchase or subscribe for
any securities or the solicitation of any vote in any jurisdiction pursuant to the proposed business combination or otherwise, nor shall there be any sale, issuance or transfer of
securities in any jurisdiction in contravention of applicable law.

Forward-Looking Statements

Readers are cautioned that the statements contained in this communication regarding expectations of our performance or other matters that may affect our or the combined
company’s business, results of operations, or financial condition are “forward-looking statements” as defined by the “safe harbor” provisions in the Private Securities Litigation
Reform Act of 1995. Such statements are made in reliance on the safe harbor provisions of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange
Act of 1934. All statements, other than statements of historical fact, included or incorporated in this communication, including statements regarding our or the combined
company’s strategy, financial projections, including the prospective financial information provided in this communication, financial position, funding for continued operations,
cash reserves, liquidity, projected costs, plans, projects, awards and contracts, and objectives of management, the entry into the potential business combination, the expected
benefits from the proposed business combination, the expected performance of the combined company, the expectations regarding financing the proposed business combination,
among others, are forward-looking statements. Words such as “expect,” “anticipate,” “should,” “believe,” “target,” “continued,” “project,” “plan,” “opportunity,” “estimate,”
“potential,” “predict,” “demonstrates,” “may,” “will,” “could,” “intend,” “shall,” “possible,” “forecast,” “trends,” “contemplate,” “would,” “approximately,” “likely,”
“outlook,” “schedule,” “pipeline,” and variations of these terms or the negative of these terms and similar expressions are intended to identify these forward-looking statements,
but the absence of these words does not mean that a statement is not forward looking. These forward-looking statements are not guarantees of future performance, conditions or
results. Forward-looking statements are subject to a number of risks and uncertainties, many of which involve factors or circumstances that are beyond our control.
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These factors and circumstances include, but are not limited to: (1) risks associated with the continued economic uncertainty, including high inflation, supply chain challenges,
labor shortages, increased labor costs, high interest rates, foreign currency exchange volatility, concerns of economic slowdown or recession and reduced spending or
suspension of investment in new or enhanced projects; (2) the failure of financial institutions or transactional counterparties; (3) Redwire’s limited operating history and history
of losses to date as well as the limited operating history of Edge Autonomy and the relatively novel nature of the drone industry; (4) the inability to successfully integrate
recently completed and future acquisitions, including the proposed business combination with Edge Autonomy, as well as the failure to realize the anticipated benefits of the

transaction or to realize estimated projected combined company results; (5) the development and continued refinement of many of Redwire’s and the combined company’s

proprietary technologies, products and service offerings; (6) competition with new or existing companies; (7) the possibility that Redwire’s expectations and assumptions
relating to future results and projections with respect to Redwire or Edge Autonomy may prove incorrect; (8) adverse publicity stemming from any incident or perceived risk
involving Redwire, Edge Autonomy, the combined company, or their competitors; (9) unsatisfactory performance of our and the combined company’s products resulting from

challenges in the space environment, extreme space weather events, the environments in which drones operate, including in combat or other areas where hostilities may occur,
or otherwise; (10) the emerging nature of the market for in-space infrastructure services and the market for drones and related services; (11) inability to realize benefits from
new offerings or the application of our or the combined company’s technologies; (12) the inability to convert orders in backlog into revenue; (13) our and the combined
company’s dependence on U.S. and foreign government contracts, which are only partially funded and subject to immediate termination, or which may be influenced by the
level of military activities and related spending such as in or with respect to the war in Ukraine; (14) the fact that we are and the combined company will be subject to stringent
economic sanctions, and trade control laws and regulations; (15) the need for substantial additional funding to finance our and the combined company’s operations, which may
not be available when needed, on acceptable terms or at all; (16) the dilution of existing holders of our common stock that will result from the issuance of additional shares of
common stock as consideration for the acquisition of Edge Autonomy, as well as the issuance of common stock in any offering that may be undertaken in connection with such
acquisition; (17) the fact that the issuance and sale of shares of our Series A Convertible Preferred Stock has reduced the relative voting power of holders of our common stock
and diluted the ownership of holders of our capital stock; (18) the ability to achieve the conditions to cause, or timing of, any mandatory conversion of the Series A Convertible
Preferred stock into common stock; (19) the fact that AE Industrial Partners and Bain Capital have significant influence over us, which could limit your ability to influence the
outcome of key transactions; (20) provisions in our Certificate of Designation with respect to our Series A Convertible Preferred Stock may delay or prevent our acquisition by

a third party, which could also reduce the market price of our capital stock; (21) the fact that our Series A Convertible Preferred Stock has rights, preferences and privileges that

are not held by, and are preferential to, the rights of holders of our other outstanding capital stock; (22) the possibility of sales of a substantial amount of our common stock by
our current stockholders, as well as the equity owners of Edge Autonomy following consummation of the transaction, which sales could cause the price of our common stock
and warrants to fall; (23) the impact of the issuance of additional shares of Series A Convertible Preferred Stock as pay in kind dividends on the price and market for our
common stock; (24) the volatility of the trading price of our common stock and warrants; (25) risks related to short sellers of our common stock; (26) Redwire’s or the
combined company’s inability to report our financial condition or results of operations accurately or timely as a result of identified material weaknesses in internal control over
financial reporting, as well as the possible need to expand or improve Edge Autonomy’s financial reporting systems and controls; (27) the possibility that the closing conditions
under the merger agreement necessary to consummate the merger between Redwire and Edge Autonomy will not be satisfied; (28) the effect of any announcement or pendency
of the proposed business combination on Redwire’s or Edge Autonomy’s business relationships, operating results and business generally; (29) risks that the proposed business

combination disrupts current plans and operations of Redwire or Edge Autonomy; (30) the ability of Redwire or the combined company to raise financing in connection with the
proposed business combination or to finance its operations in the future; (31) the impact of any increase in the combined company’s indebtedness incurred to fund working
capital or other corporate needs, including the repayment of Edge Autonomy’s outstanding indebtedness and transaction expenses incurred to acquire Edge Autonomy, as well

as debt covenants that may limit the combined company’s activities, flexibility or ability to take advantage of business opportunities, and the effect of debt service on the
availability of cash to fund investment in the business; (32) the ability to implement business



plans, forecasts and other expectations after the completion of the proposed transaction, and identify and realize additional opportunities; (33) costs related to the transaction;
and (34) other risks and uncertainties described in our most recent Annual Report on Form 10-K and Quarterly Reports on Form 10-Q and those indicated from time to time in
other documents filed or to be filed with the SEC by Redwire. The forward-looking statements contained in this communication are based on our current expectations and
beliefs concerning future developments and their potential effects on us. If underlying assumptions to forward-looking statements prove inaccurate, or if known or unknown
risks or uncertainties materialize, actual results could vary materially from those anticipated, estimated, or projected. The forward-looking statements contained in this
communication are made as of the date of this communication, and Redwire disclaims any intention or obligation, other than imposed by law, to update or revise any forward-
looking statements, whether as a result of new information, future events, or otherwise. Persons reading this communication are cautioned not to place undue reliance on
forward-looking statements.

Use of Data

Industry and market data used in this communication have been obtained from third-party industry publications and sources, as well as from research reports prepared for other
purposes. Redwire or Edge Autonomy have not independently verified the data obtained from these sources and cannot assure you of the data’s accuracy or completeness. This
data is subject to change. Statements other than historical facts, including, but not limited to, those concerning market conditions or trends, consumer or customer preferences or
other similar concepts with respect to Redwire, Edge Autonomy and the expected combined company, are based on current expectations, estimates, projections, targets,
opinions and/or beliefs of Redwire or, when applicable, of one or more third-party sources. Such statements involve known and unknown risks, uncertainties and other factors,
and undue reliance should not be placed thereon. In addition, no representation or warranty is made with respect to the reasonableness of any estimates, forecasts, illustrations,
prospects or returns, which should be regarded as illustrative only, or that any profits will be realized. The metrics regarding select aspects of Redwire's, Edge Autonomy’s and

the expected combined company’s operations were selected by Redwire or its subsidiaries on a subjective basis. Such metrics are provided solely for illustrative purposes to
demonstrate elements of Redwire's businesses, are incomplete, and are not necessarily indicative of Redwire’s, Edge Autonomy’s or their subsidiaries’ performance or overall

operations. There can be no assurance that historical trends will continue.

The Edge Autonomy financial information, including non-GAAP measures, for the last twelve months ended September 30, 2024 and year ended December 31, 2023 included
in this communication is unaudited and subject to change. The historical financial information, including any related non-GAAP information, for Edge Autonomy is subject to
the finalization of year-end financial and accounting procedures (which are in process of being performed) and should not be viewed as a substitute for audited results prepared
in accordance with U.S. generally accepted accounting principles. The actual results may be materially different from the unaudited results, and therefore undue reliance should
not be placed on the unaudited information.

Use of Projections

The financial outlook and projections, estimates and targets in this communication are forward-looking statements that are based on assumptions that are inherently subject to
significant uncertainty and contingencies, many of which are beyond Redwire’s or Edge Autonomy’s control. Neither Redwire nor Edge Autonomy’s independent auditors have

audited, reviewed, compiled or performed any procedures with respect to the financial projections for purposes of inclusion in this communication, and, accordingly, they did
not express an opinion or provide any other form of assurance with respect thereto for the purposes of this communication. While all financial projections, estimates and targets
are necessarily speculative, Redwire believes that the preparation of prospective financial information involves increasingly higher levels of uncertainty the further out the
projection, estimate or target extends from the date of preparation. The assumptions and estimates underlying the projected, expected or target results for Redwire, Edge
Autonomy and the combined company are inherently uncertain and are subject to a wide variety of significant business, economic and competitive risks and uncertainties that
could cause actual results to differ materially from those contained in the financial projections, estimates and targets. The inclusion of financial projections, estimates and
targets in this communication should not be regarded as an indication that Redwire, or its representatives, considered or consider the financial projections, estimates or targets
to be a reliable prediction of future events.



Further, inclusion of the prospective financial information in this communication should not be regarded as a representation by any person that the results contained in the
prospective financial information will be achieved.

Non-GAAP Financial Information

This communication contains financial measures that have not been prepared in accordance with United States Generally Accepted Accounting Principles (“U.S. GAAP”).
These financial measures include forecasted Adjusted EBITDA and Free Cash Flow for Redwire assuming completion of the acquisition of Edge Autonomy.

Non-GAAP financial measures are used to supplement the financial information presented on a U.S. GAAP basis and should not be considered in isolation or as a substitute for
the relevant U.S. GAAP measures and should be read in conjunction with information presented on a U.S. GAAP basis. Because not all companies use identical calculations,
our presentation of Non-GAAP measures may not be comparable to other similarly titled measures of other companies. We encourage investors and stockholders to review our
financial statements and publicly-filed reports in their entirety and not to rely on any single financial measure. As soliciting material that is filed pursuant to Rule 14a-12, this
communication is exempt from the requirements of Regulation G and Item 10(e) of Reg. S-K with respect to Non-GAAP financial measure disclosure.

Adjusted EBITDA is defined as net income (loss) adjusted for interest expense, net, income tax expense (benefit), depreciation and amortization, impairment expense,
acquisition deal costs, acquisition integration costs, acquisition earnout costs, purchase accounting fair value adjustment related to deferred revenue, severance costs, capital
market and advisory fees, litigation-related expenses, write-off of long-lived assets, gains on sale of joint ventures, equity-based compensation, committed equity facility
transaction costs, debt financing costs, and warrant liability change in fair value adjustments. Free Cash Flow is computed as net cash provided by (used in) operating activities
less capital expenditures.

We use Adjusted EBITDA to evaluate our operating performance, generate future operating plans, and make strategic decisions, including those relating to operating expenses
and the allocation of internal resources. We use Free Cash Flow as a useful indicator of liquidity to evaluate our period-over-period operating cash generation that will be used
to service our debt, and can be used to invest in future growth through new business development activities and/or acquisitions, among other uses. Free Cash Flow does not
represent the total increase or decrease in our cash balance, and it should not be inferred that the entire amount of Free Cash Flow is available for discretionary expenditures,
since we have mandatory debt service requirements and other non-discretionary expenditures that are not deducted from this measure.



Exhibit 99.5

@ REDWIRE

Redwire Employees
Edge Autonomy Acquisition
Frequently Asked Questions (FAQs)

We are excited to welcome Edge Autonomy to the Redwire Galactic Federation. Below is more information about the acquisition.

General
Who is Edge Autonomy?

Edge Autonomy was founded in 2021 through the merger of Jennings Aeronautics and UAV Factory. Although the company name is four years old, the Edge Autonomy legacy
goes back nearly more than three decades and encompasses extensive experience in uncrewed aircraft, advanced optics, and resilient energy solutions. Headquartered in San
Luis Obispo, CA and with more than 600 employees worldwide, Edge Autonomy also has offices in Huntsville, Alabama; Ann Arbor, Michigan; Herndon, Virginia; Ottawa,
Canada; Riga, Latvia; and as of January 2025, Kyiv, Ukraine. As the OEM for several aircraft systems and optical gimbal payload solutions, Edge Autonomy has more than
265,000 square feet of manufacturing and production capabilities across the U.S. and in the European Union, in order to best deliver proven solutions based on real-world
mission needs.

Edge Autonomy has designed, developed, and manufactured a fleet of long-range, long endurance fixed-wing uncrewed aerial vehicles, along with versatile optical gimbal
payloads and ruggedized power systems. These capabilities are field-proven, and Edge Autonomy has long-standing relationships with the U.S. Department of Defense, Special
Operations, and commercial customers, with Edge Autonomy products having been sold in ~80 countries.

Why are we acquiring Edge Autonomy?

As we scale our business, we’re focused on increasing our national security capabilities as a strong pillar of our growth strategy. Acquiring Edge Autonomy aligns with our
goals to expand our reach into new, high growth market segments and is expected to transform our company to become an integrated multi-domain aerospace company.

Edge Autonomy’ technology complements our existing suite of multi-domain platforms (Very Low Earth Orbit (VLEO) SabreSat, the LEO Thresher, and MEO/GEO Mako).

How is this acquisition expected to make Redwire more competitive in the industry?

Our two companies share a common goal: to enable the missions that support national security and defense. Edge Autonomy brings field-proven airborne and ISR solutions to
Redwire's robust portfolio of space-focused subsystems and components, enabling end-to-end multi-domain solutions for advanced mission capabilities on the ground, in the air,
and in space. Together, we expect to be able to offer our national security customers an integrated suite of autonomous technology capabilities from the surface of the Earth to
the surface of the Moon...and beyond.

What are the expected benefits to our expanded customer base?

*  Unique multi-domain scale and end-to-end defense technology solutions. Combining Edge Autonomy’s autonomous airborne platforms and Redwire’s space platforms
into a single entity will help our customers realize mission requirements for integrated, multi-domain operations.

*  Complementary technologies and geographic reach will expand our customer base. Together, our integrated capabilities and geographic growth targets will strengthen
our ability to serve our existing domestic and allied defense agencies around the globe—and expand our reach to an even bigger customer base.

Who are Edge Autonomy’s core customers?

Edge Autonomy products have been sold in nearly 80 countries worldwide, to customers including the U.S. Department of Defense, Special Operations, U.S. Federal Civilian
Agencies, allied governments, academic institutions, and commercial entities around the world.

Acquisition Details
How long will the integration take?
We expect to complete the transaction during second quarter of FY2025, and integration will occur gradually after the transaction closes.



How does this acquisition impact me? Are there any planned reporting structure changes?

It is business as usual for Redwire employees at this time. We’re excited to grow as a company and to bring Edge Autonomy’s technology and people into the Redwire Galactic
Federation.

What do I say to customers about this change?

Our customers will receive separate communication on this transaction. We will ensure you have talking points to assist with these conversations.

What should I do if I get media inquiries?
Please refer all media inquiries to Tere Riley, Redwire Director, Marketing and Communications atTere.Riley@redwirespace.com.

Additional Information and Where to Find It

The definitive agreement entered into in connection with the proposed business combination described herein and a summary of material terms of the transaction will be
provided in a Current Report on Form 8-K or Schedule 14A to be filed with the Securities and Exchange Commission (the “SEC”). Redwire will file with the SEC a proxy
statement relating to a special meeting of Redwire’s stockholders (the “proxy statement”). STOCKHOLDERS ARE URGED TO CAREFULLY READ THE PROXY
STATEMENT AND ANY OTHER RELEVANT DOCUMENTS TO BE FILED WITH THE SEC IN THEIR ENTIRETY WHEN THEY BECOME AVAILABLE BECAUSE
THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT REDWIRE, EDGE AUTONOMY, THE TRANSACTION AND RELATED MATTERS. Stockholders will
be able to obtain free copies of the proxy statement and other documents filed with the SEC by the parties through the website maintained by the SEC at www.sec.gov. In
addition, investors and stockholders will be able to obtain free copies of the proxy statement and other documents filed with the SEC by the parties on investor relations section
of Redwire’s website at redwirespace.com.

Participants in the Solicitation

Redwire and its directors and executive officers may be deemed to be participants in the solicitation of proxies from the stockholders of Redwire in respect of the proposed
business combination contemplated by the proxy statement. Information regarding the persons who are, under the rules of the SEC, participants in the solicitation of the
stockholders of Redwire, respectively, in connection with the proposed business combination, including a description of their direct or indirect interests, by security holdings or
otherwise, will be set forth in the proxy statement when it is filed with the SEC. Information regarding Redwire’s directors and executive officers is contained in Redwire’s
Annual Report on Form 10-K for the year ended December 31, 2023 and its Proxy Statement on Schedule 14A, dated April 22, 2024, which are filed with the SEC.

No Offer or Solicitation

This communication is not intended to and does not constitute an offer to sell or the solicitation of an offer to subscribe for or buy or an invitation to purchase or subscribe for
any securities or the solicitation of any vote in any jurisdiction pursuant to the proposed business combination or otherwise, nor shall there be any sale, issuance or transfer of
securities in any jurisdiction in contravention of applicable law.

Forward-Looking Statements

Readers are cautioned that the statements contained in this communication regarding expectations of our performance or other matters that may affect our or the combined
company’s business, results of operations, or financial condition are “forward-looking statements” as defined by the “safe harbor” provisions in the Private Securities Litigation
Reform Act of 1995. Such statements are made in reliance on the safe harbor provisions of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange
Act of 1934. All statements, other than statements of historical fact, included or incorporated in this communication, including statements regarding our or the combined
company’s strategy, financial projections, including the prospective financial information provided in this communication, financial position, funding for continued operations,
cash reserves, liquidity, projected costs, plans, projects, awards and contracts, and objectives of management, the entry into the potential business combination, the expected
benefits from the proposed business combination, the expected performance of the combined company, the expectations regarding financing the proposed business combination,
among others, are forward-looking statements. Words such as “expect,” “anticipate,” “should,” “believe,” “target,” “continued,” “project,” “plan,” “opportunity,” “estimate,”
“potential,” “predict,” “demonstrates,” “may,” “will,” “could,” “intend,” “shall,” “possible,” “forecast,” “trends,” “contemplate,” “would,” “approximately,” “likely,”
“outlook,” “schedule,” “pipeline,” and variations of these terms or the negative of these terms and similar expressions are intended to identify these forward-looking statements,
but the absence of these words does not mean that a statement is not forward looking. These forward-looking
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statements are not guarantees of future performance, conditions or results. Forward-looking statements are subject to a number of risks and uncertainties, many of which involve
factors or circumstances that are beyond our control.

These factors and circumstances include, but are not limited to: (1) risks associated with the continued economic uncertainty, including high inflation, supply chain challenges,
labor shortages, increased labor costs, high interest rates, foreign currency exchange volatility, concerns of economic slowdown or recession and reduced spending or
suspension of investment in new or enhanced projects; (2) the failure of financial institutions or transactional counterparties; (3) Redwire’s limited operating history and history
of losses to date as well as the limited operating history of Edge Autonomy and the relatively novel nature of the drone industry; (4) the inability to successfully integrate
recently completed and future acquisitions, including the proposed business combination with Edge Autonomy, as well as the failure to realize the anticipated benefits of the
transaction or to realize estimated projected combined company results; (5) the development and continued refinement of many of Redwire’s and the combined company’s
proprietary technologies, products and service offerings; (6) competition with new or existing companies; (7) the possibility that Redwire’s expectations and assumptions
relating to future results and projections with respect to Redwire or Edge Autonomy may prove incorrect; (8) adverse publicity stemming from any incident or perceived risk
involving Redwire, Edge Autonomy, the combined company, or their competitors; (9) unsatisfactory performance of our and the combined company’s products resulting from
challenges in the space environment, extreme space weather events, the environments in which drones operate, including in combat or other areas where hostilities may occur,
or otherwise; (10) the emerging nature of the market for in-space infrastructure services and the market for drones and related services; (11) inability to realize benefits from
new offerings or the application of our or the combined company’s technologies; (12) the inability to convert orders in backlog into revenue; (13) our and the combined
company’s dependence on U.S. and foreign government contracts, which are only partially funded and subject to immediate termination, or which may be influenced by the
level of military activities and related spending such as in or with respect to the war in Ukraine; (14) the fact that we are and the combined company will be subject to stringent
economic sanctions, and trade control laws and regulations; (15) the need for substantial additional funding to finance our and the combined company’s operations, which may
not be available when needed, on acceptable terms or at all; (16) the dilution of existing holders of our common stock that will result from the issuance of additional shares of
common stock as consideration for the acquisition of Edge Autonomy, as well as the issuance of common stock in any offering that may be undertaken in connection with such
acquisition; (17) the fact that the issuance and sale of shares of our Series A Convertible Preferred Stock has reduced the relative voting power of holders of our common stock
and diluted the ownership of holders of our capital stock; (18) the ability to achieve the conditions to cause, or timing of, any mandatory conversion of the Series A Convertible
Preferred stock into common stock; (19) the fact that AE Industrial Partners and Bain Capital have significant influence over us, which could limit your ability to influence the
outcome of key transactions; (20) provisions in our Certificate of Designation with respect to our Series A Convertible Preferred Stock may delay or prevent our acquisition by
a third party, which could also reduce the market price of our capital stock; (21) the fact that our Series A Convertible Preferred Stock has rights, preferences and privileges that
are not held by, and are preferential to, the rights of holders of our other outstanding capital stock; (22) the possibility of sales of a substantial amount of our common stock by
our current stockholders, as well as the equity owners of Edge Autonomy following consummation of the transaction, which sales could cause the price of our common stock
and warrants to fall; (23) the impact of the issuance of additional shares of Series A Convertible Preferred Stock as pay in kind dividends on the price and market for our
common stock; (24) the volatility of the trading price of our common stock and warrants; (25) risks related to short sellers of our common stock; (26) Redwire’s or the
combined company’s inability to report our financial condition or results of operations accurately or timely as a result of identified material weaknesses in internal control over
financial reporting, as well as the possible need to expand or improve Edge Autonomy’s financial reporting systems and controls; (27) the possibility that the closing conditions
under the merger agreement necessary to consummate the merger between Redwire and Edge Autonomy will not be satisfied; (28) the effect of any announcement or pendency
of the proposed business combination on Redwire’s or Edge Autonomy’s business relationships, operating results and business generally; (29) risks that the proposed business
combination disrupts current plans and operations of Redwire or Edge Autonomy; (30) the ability of Redwire or the combined company to raise financing in connection with the
proposed business combination or to finance its operations in the future; (31) the impact of any increase in the combined company’s indebtedness incurred to fund working
capital or other corporate needs, including the repayment of Edge Autonomy’s outstanding indebtedness and transaction expenses incurred to acquire Edge Autonomy, as well
as debt covenants that may limit the combined company’s activities, flexibility or ability to take advantage of business opportunities, and the effect of debt service on the
availability of cash to fund investment in the business; (32) the ability to implement business plans, forecasts and other expectations after the completion of the proposed
transaction, and identify and realize additional opportunities; (33) costs related to the transaction; and (34) other risks and uncertainties described in our most recent Annual
Report on Form 10-K and Quarterly Reports on Form 10-Q and those indicated from time to time in other documents filed or to be filed with the SEC by Redwire. The forward-
looking statements contained in this communication are based on our current expectations and beliefs concerning future developments and their potential effects on us. If
underlying assumptions to forward-looking statements prove inaccurate, or if known or unknown risks or uncertainties materialize, actual results could vary materially from
those anticipated, estimated, or projected. The forward-looking statements contained in this communication are made as of the date of this communication, and Redwire
disclaims any intention or obligation, other than imposed by law, to update or revise any forward-looking statements, whether as a result of new information, future events, or
otherwise. Persons reading this communication are cautioned not to place undue reliance on forward-looking statements.



Use of Data

Industry and market data used in this communication have been obtained from third-party industry publications and sources, as well as from research reports prepared for other
purposes. Redwire or Edge Autonomy have not independently verified the data obtained from these sources and cannot assure you of the data’s accuracy or completeness. This
data is subject to change. Statements other than historical facts, including, but not limited to, those concerning market conditions or trends, consumer or customer preferences or
other similar concepts with respect to Redwire, Edge Autonomy and the expected combined company, are based on current expectations, estimates, projections, targets,
opinions and/or beliefs of Redwire or, when applicable, of one or more third-party sources. Such statements involve known and unknown risks, uncertainties and other factors,
and undue reliance should not be placed thereon. In addition, no representation or warranty is made with respect to the reasonableness of any estimates, forecasts, illustrations,
prospects or returns, which should be regarded as illustrative only, or that any profits will be realized. The metrics regarding select aspects of Redwire's, Edge Autonomy’s and

the expected combined company’s operations were selected by Redwire or its subsidiaries on a subjective basis. Such metrics are provided solely for illustrative purposes to
demonstrate elements of Redwire's businesses, are incomplete, and are not necessarily indicative of Redwire’s, Edge Autonomy’s or their subsidiaries’ performance or overall

operations. There can be no assurance that historical trends will continue.

The Edge Autonomy financial information, including non-GAAP measures, for the last twelve months ended September 30, 2024 and December 31, 2023 included in this
communication is unaudited and subject to change. The historical financial information, including any related non-GAAP information, for Edge Autonomy is subject to the
finalization of year-end financial and accounting procedures (which are in process of being performed) and should not be viewed as a substitute for audited results prepared in
accordance with U.S. generally accepted accounting principles. The actual results may be materially different from the unaudited results, and therefore undue reliance should
not be placed on the unaudited information.

Use of Projections

The financial outlook and projections, estimates and targets in this communication are forward-looking statements that are based on assumptions that are inherently subject to
significant uncertainty and contingencies, many of which are beyond Redwire’s or Edge Autonomy’s control. Neither Redwire nor Edge Autonomy’s independent auditors have

audited, reviewed, compiled or performed any procedures with respect to the financial projections for purposes of inclusion in this communication, and, accordingly, they did
not express an opinion or provide any other form of assurance with respect thereto for the purposes of this communication. While all financial projections, estimates and targets
are necessarily speculative, Redwire believes that the preparation of prospective financial information involves increasingly higher levels of uncertainty the further out the
projection, estimate or target extends from the date of preparation. The assumptions and estimates underlying the projected, expected or target results for Redwire, Edge
Autonomy and the combined company are inherently uncertain and are subject to a wide variety of significant business, economic and competitive risks and uncertainties that
could cause actual results to differ materially from those contained in the financial projections, estimates and targets. The inclusion of financial projections, estimates and
targets in this communication should not be regarded as an indication that Redwire, or its representatives, considered or consider the financial projections, estimates or targets
to be a reliable prediction of future events. Further, inclusion of the prospective financial information in this communication should not be regarded as a representation by any
person that the results contained in the prospective financial information will be achieved.

Non-GAAP Financial Information

This communication contains financial measures that have not been prepared in accordance with United States Generally Accepted Accounting Principles (“U.S. GAAP”).
These financial measures include forecasted Adjusted EBITDA and Free Cash Flow for Redwire assuming completion of the acquisition of Edge Autonomy.

Non-GAAP financial measures are used to supplement the financial information presented on a U.S. GAAP basis and should not be considered in isolation or as a substitute for
the relevant U.S. GAAP measures and should be read in conjunction with information presented on a U.S. GAAP basis. Because not all companies use identical calculations,
our presentation of Non-GAAP measures may not be comparable to other similarly titled measures of other companies. We encourage investors and stockholders to review our
financial statements and publicly-filed reports in their entirety and not to rely on any single financial measure. As soliciting material that is filed pursuant to Rule 14a-12, this
communication is exempt from the requirements of Regulation G and Item 10(e) of Reg. S-K with respect to Non-GAAP financial measure disclosure.

Adjusted EBITDA is defined as net income (loss) adjusted for interest expense, net, income tax expense (benefit), depreciation and amortization, impairment expense,
acquisition deal costs, acquisition integration costs, acquisition earnout costs, purchase accounting fair value adjustment related to deferred revenue, severance costs, capital
market and advisory fees, litigation-related expenses, write-off of long-lived assets, gains on sale of joint ventures, equity-based compensation, committed equity facility
transaction costs, debt financing costs, and warrant liability change in fair value adjustments. Free Cash Flow is computed as net cash provided by (used in) operating activities
less capital expenditures.



We use Adjusted EBITDA to evaluate our operating performance, generate future operating plans, and make strategic decisions, including those relating to operating expenses
and the allocation of internal resources. We use Free Cash Flow as a useful indicator of liquidity to evaluate our period-over-period operating cash generation that will be used
to service our debt, and can be used to invest in future growth through new business development activities and/or acquisitions, among other uses. Free Cash Flow does not
represent the total increase or decrease in our cash balance, and it should not be inferred that the entire amount of Free Cash Flow is available for discretionary expenditures,
since we have mandatory debt service requirements and other non-discretionary expenditures that are not deducted from this measure.



Exhibit 99.6

On January 20, 2025, Redwire Corporation and Edge Autonomy published the following posts on Instagram, X, Facebook, Linked-In and Glassdoor:
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redwire_space EWS: Redwire has signed a
definitive agreement to acquire Edge Autonomy, a
leading provider of field-proven uncrewed airborne
system (UAS) technology. This transformational
transaction creates a multi-domain, scaled and
profitable space and defense tech company.

Broadening our portfolio of mission-critical space
platforms to now include combat-proven autonomous
airborne platforms, together we will deliver innovation in
multi-domain defense solutions from space to
cyberspace to air, land, and maritime to the warfighter.
Link in our bio for more information.
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NEWS: Redwire has signed a definitive agreement to acquire Edge
Autonomy, a leading provider of field-proven uncrewed airborne system
(UAS) technology.

This transformational transaction creates a multi-domain, scaled and
profitable space and defense tech company.

Broadening our portfolio of mission-critical space platforms to now
include combat-proven autonomous airborne platforms, together we will
deliver innovation in multi-domain defense solutions from space to
cyberspace to air, land, and maritime to the warfighter.

Read for more information: redwirespace.com/newsroom/redwi...
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NEWS: Redwire has signed a definitive agreement to
acquire Edge Autonomy, a leading provider of field-
proven uncrewed airborne system (UAS) technology.

This transformational transaction creates a multi-
domain, scaled and profitable space and defense
tech company.

Broadening our portfolio of mission-critical space
platforms to now include combat-proven autonomous
airborne platforms, together we will deliver innovation
in multi-domain defense solutions from space to
cyberspace to air, land, and maritime to the
warfighter.
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NEWS: Redwire Space has signed a definitive agreement to acquire Edge Autonomy. This
transformational transaction creates a multi-domain, scaled and profitable space and defense
tech company.

Together we will deliver innovatien in multi-domain defense solutions from space to
cyberspace to air, land, and maritime to the warfighter!
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NEWS: Redwire has signed a definitive agreement to acquire Edge Autonomy, a
leading provider of field-proven uncrewed airborne system (UAS) technology.

This transformational transaction creates a multi-domain, scaled and profitable
space and defense tech company.

Broadening our portfolio of mission-critical space platforms to now include
combat-proven autonomous airborne platforms, together we will deliver
innovation in multi-domain defense solutions from space to cyberspace to air,
land, and maritime to the warfighter.

Read for more information
https://Inkd.infe5Y7sYcq
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and defense tech company.

Together we will deliver innovation in multi-domain defense solutions from space to
cyberspace to air, land, and maritime to the warfighter!
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Additional Information and Where to Find It
The definitive agreement entered into in connection with the proposed business combination described herein and a summary of material terms of the transaction will be

provided in a Current Report on Form 8-K or Schedule 14A to be filed with the Securities and Exchange Commission (the “SEC”). Redwire will file with the SEC a proxy
statement relating to a special meeting of Redwire’s stockholders (the “proxy statement”). STOCKHOLDERS ARE URGED TO CAREFULLY READ THE PROXY

STATEMENT AND ANY OTHER RELEVANT DOCUMENTS



TO BE FILED WITH THE SEC IN THEIR ENTIRETY WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION
ABOUT REDWIRE, EDGE AUTONOMY, THE TRANSACTION AND RELATED MATTERS. Stockholders will be able to obtain free copies of the proxy statement and
other documents filed with the SEC by the parties through the website maintained by the SEC at www.sec.gov. In addition, investors and stockholders will be able to obtain free
copies of the proxy statement and other documents filed with the SEC by the parties on investor relations section of Redwire’s website at redwirespace.com.

Participants in the Solicitation

Redwire and its directors and executive officers may be deemed to be participants in the solicitation of proxies from the stockholders of Redwire in respect of the proposed
business combination contemplated by the proxy statement. Information regarding the persons who are, under the rules of the SEC, participants in the solicitation of the
stockholders of Redwire, respectively, in connection with the proposed business combination, including a description of their direct or indirect interests, by security holdings or
otherwise, will be set forth in the proxy statement when it is filed with the SEC. Information regarding Redwire’s directors and executive officers is contained in Redwire’s
Annual Report on Form 10-K for the year ended December 31, 2023 and its Proxy Statement on Schedule 14A, dated April 22, 2024, which are filed with the SEC.

No Offer or Solicitation

This communication is not intended to and does not constitute an offer to sell or the solicitation of an offer to subscribe for or buy or an invitation to purchase or subscribe for
any securities or the solicitation of any vote in any jurisdiction pursuant to the proposed business combination or otherwise, nor shall there be any sale, issuance or transfer of
securities in any jurisdiction in contravention of applicable law.

Forward-Looking Statements

Readers are cautioned that the statements contained in this communication regarding expectations of our performance or other matters that may affect our or the combined
company’s business, results of operations, or financial condition are “forward-looking statements” as defined by the “safe harbor” provisions in the Private Securities Litigation
Reform Act of 1995. Such statements are made in reliance on the safe harbor provisions of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange
Act of 1934. All statements, other than statements of historical fact, included or incorporated in this communication, including statements regarding our or the combined
company’s strategy, financial projections, including the prospective financial information provided in this communication, financial position, funding for continued operations,
cash reserves, liquidity, projected costs, plans, projects, awards and contracts, and objectives of management, the entry into the potential business combination, the expected
benefits from the proposed business combination, the expected performance of the combined company, the expectations regarding financing the proposed business combination,
among others, are forward-looking statements. Words such as “expect,” “anticipate,” “should,” “believe,” “target,” “continued,” “project,” “plan,” “opportunity,” “estimate,”
“potential,” “predict,” “demonstrates,” “may,” “will,” “could,” “intend,” “shall,” “possible,” “forecast,” “trends,” “contemplate,” “would,” “approximately,” “likely,”
“outlook,” “schedule,” “pipeline,” and variations of these terms or the negative of these terms and similar expressions are intended to identify these forward-looking statements,
but the absence of these words does not mean that a statement is not forward looking. These forward-looking statements are not guarantees of future performance, conditions or
results. Forward-looking statements are subject to a number of risks and uncertainties, many of which involve factors or circumstances that are beyond our control.
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These factors and circumstances include, but are not limited to: (1) risks associated with the continued economic uncertainty, including high inflation, supply chain challenges,
labor shortages, increased labor costs, high interest rates, foreign currency exchange volatility, concerns of economic slowdown or recession and reduced spending or
suspension of investment in new or enhanced projects; (2) the failure of financial institutions or transactional counterparties; (3) Redwire’s limited operating history and history
of losses to date as well as the limited operating history of Edge Autonomy and the relatively novel nature of the drone industry; (4) the inability to successfully integrate
recently completed and future acquisitions, including the proposed business combination with Edge



Autonomy, as well as the failure to realize the anticipated benefits of the transaction or to realize estimated projected combined company results; (5) the development and
continued refinement of many of Redwire’s and the combined company’s proprietary technologies, products and service offerings; (6) competition with new or existing
companies; (7) the possibility that Redwire’s expectations and assumptions relating to future results and projections with respect to Redwire or Edge Autonomy may prove
incorrect; (8) adverse publicity stemming from any incident or perceived risk involving Redwire, Edge Autonomy, the combined company, or their competitors; (9)

unsatisfactory performance of our and the combined company’s products resulting from challenges in the space environment, extreme space weather events, the environments
in which drones operate, including in combat or other areas where hostilities may occur, or otherwise; (10) the emerging nature of the market for in-space infrastructure services
and the market for drones and related services; (11) inability to realize benefits from new offerings or the application of our or the combined company’s technologies; (12) the
inability to convert orders in backlog into revenue; (13) our and the combined company’s dependence on U.S. and foreign government contracts, which are only partially funded
and subject to immediate termination, or which may be influenced by the level of military activities and related spending such as in or with respect to the war in Ukraine; (14)
the fact that we are and the combined company will be subject to stringent economic sanctions, and trade control laws and regulations; (15) the need for substantial additional
funding to finance our and the combined company’s operations, which may not be available when needed, on acceptable terms or at all; (16) the dilution of existing holders of
our common stock that will result from the issuance of additional shares of common stock as consideration for the acquisition of Edge Autonomy, as well as the issuance of
common stock in any offering that may be undertaken in connection with such acquisition; (17) the fact that the issuance and sale of shares of our Series A Convertible
Preferred Stock has reduced the relative voting power of holders of our common stock and diluted the ownership of holders of our capital stock; (18) the ability to achieve the
conditions to cause, or timing of, any mandatory conversion of the Series A Convertible Preferred stock into common stock; (19) the fact that AE Industrial Partners and Bain

Capital have significant influence over us, which could limit your ability to influence the outcome of key transactions; (20) provisions in our Certificate of Designation with
respect to our Series A Convertible Preferred Stock may delay or prevent our acquisition by a third party, which could also reduce the market price of our capital stock; (21) the

fact that our Series A Convertible Preferred Stock has rights, preferences and privileges that are not held by, and are preferential to, the rights of holders of our other

outstanding capital stock; (22) the possibility of sales of a substantial amount of our common stock by our current stockholders, as well as the equity owners of Edge Autonomy
following consummation of the transaction, which sales could cause the price of our common stock and warrants to fall; (23) the impact of the issuance of additional shares of
Series A Convertible Preferred Stock as pay in kind dividends on the price and market for our common stock; (24) the volatility of the trading price of our common stock and
warrants; (25) risks related to short sellers of our common stock; (26) Redwire’s or the combined company’s inability to report our financial condition or results of operations
accurately or timely as a result of identified material weaknesses in internal control over financial reporting, as well as the possible need to expand or improve Edge
Autonomy’s financial reporting systems and controls; (27) the possibility that the closing conditions under the merger agreement necessary to consummate the merger between
Redwire and Edge Autonomy will not be satisfied; (28) the effect of any announcement or pendency of the proposed business combination on Redwire’s or Edge Autonomy’s

business relationships, operating results and business generally; (29) risks that the proposed business combination disrupts current plans and operations of Redwire or Edge
Autonomy; (30) the ability of Redwire or the combined company to raise financing in connection with the proposed business combination or to finance its operations in the
future; (31) the impact of any increase in the combined company’s indebtedness incurred to fund working capital or other corporate needs, including the repayment of Edge
Autonomy’s outstanding indebtedness and transaction expenses incurred to acquire Edge Autonomy, as well as debt covenants that may limit the combined company’s

activities, flexibility or ability to take advantage of business opportunities, and the effect of debt service on the availability of cash to fund investment in the business; (32) the
ability to implement business plans, forecasts and other expectations after the completion of the proposed transaction, and identify and realize additional opportunities; (33)
costs related to the transaction; and (34) other risks and uncertainties described in our most recent Annual Report on Form 10-K and Quarterly Reports on Form 10-Q and those
indicated from time to time in other documents filed or to be filed with the SEC by Redwire. The forward-looking statements contained in this communication are based on our
current expectations and beliefs concerning future developments and their potential effects on us. If underlying assumptions to forward-looking statements prove inaccurate, or
if known or unknown risks or uncertainties materialize, actual results could vary materially from those anticipated, estimated, or projected. The forward-looking statements
contained in this communication are made as of the date of this



communication, and Redwire disclaims any intention or obligation, other than imposed by law, to update or revise any forward-looking statements, whether as a result of new
information, future events, or otherwise. Persons reading this communication are cautioned not to place undue reliance on forward-looking statements.

Use of Data

Industry and market data used in this communication have been obtained from third-party industry publications and sources, as well as from research reports prepared for other
purposes. Redwire or Edge Autonomy have not independently verified the data obtained from these sources and cannot assure you of the data’s accuracy or completeness. This
data is subject to change. Statements other than historical facts, including, but not limited to, those concerning market conditions or trends, consumer or customer preferences or
other similar concepts with respect to Redwire, Edge Autonomy and the expected combined company, are based on current expectations, estimates, projections, targets,
opinions and/or beliefs of Redwire or, when applicable, of one or more third-party sources. Such statements involve known and unknown risks, uncertainties and other factors,
and undue reliance should not be placed thereon. In addition, no representation or warranty is made with respect to the reasonableness of any estimates, forecasts, illustrations,
prospects or returns, which should be regarded as illustrative only, or that any profits will be realized. The metrics regarding select aspects of Redwire's, Edge Autonomy’s and

the expected combined company’s operations were selected by Redwire or its subsidiaries on a subjective basis. Such metrics are provided solely for illustrative purposes to
demonstrate elements of Redwire's businesses, are incomplete, and are not necessarily indicative of Redwire’s, Edge Autonomy’s or their subsidiaries’ performance or overall

operations. There can be no assurance that historical trends will continue.

The Edge Autonomy financial information, including non-GAAP measures, for the last twelve months ended September 30, 2024 and year ended December 31, 2023 included
in this communication is unaudited and subject to change. The historical financial information, including any related non-GAAP information, for Edge Autonomy is subject to
the finalization of year-end financial and accounting procedures (which are in process of being performed) and should not be viewed as a substitute for audited results prepared
in accordance with U.S. generally accepted accounting principles. The actual results may be materially different from the unaudited results, and therefore undue reliance should
not be placed on the unaudited information.

Use of Projections

The financial outlook and projections, estimates and targets in this communication are forward-looking statements that are based on assumptions that are inherently subject to
significant uncertainty and contingencies, many of which are beyond Redwire’s or Edge Autonomy’s control. Neither Redwire nor Edge Autonomy’s independent auditors have
audited, reviewed, compiled or performed any procedures with respect to the financial projections for purposes of inclusion in this communication, and, accordingly, they did
not express an opinion or provide any other form of assurance with respect thereto for the purposes of this communication. While all financial projections, estimates and targets
are necessarily speculative, Redwire believes that the preparation of prospective financial information involves increasingly higher levels of uncertainty the further out the
projection, estimate or target extends from the date of preparation. The assumptions and estimates underlying the projected, expected or target results for Redwire, Edge
Autonomy and the combined company are inherently uncertain and are subject to a wide variety of significant business, economic and competitive risks and uncertainties that
could cause actual results to differ materially from those contained in the financial projections, estimates and targets. The inclusion of financial projections, estimates and
targets in this communication should not be regarded as an indication that Redwire, or its representatives, considered or consider the financial projections, estimates or targets
to be a reliable prediction of future events. Further, inclusion of the prospective financial information in this communication should not be regarded as a representation by any
person that the results contained in the prospective financial information will be achieved.

Non-GAAP Financial Information

This communication contains financial measures that have not been prepared in accordance with United States Generally Accepted Accounting Principles (“U.S. GAAP”).
These financial measures include forecasted Adjusted EBITDA and Free Cash Flow for Redwire assuming completion of the acquisition of Edge Autonomy.



Non-GAAP financial measures are used to supplement the financial information presented on a U.S. GAAP basis and should not be considered in isolation or as a substitute for
the relevant U.S. GAAP measures and should be read in conjunction with information presented on a U.S. GAAP basis. Because not all companies use identical calculations,
our presentation of Non-GAAP measures may not be comparable to other similarly titled measures of other companies. We encourage investors and stockholders to review our
financial statements and publicly-filed reports in their entirety and not to rely on any single financial measure. As soliciting material that is filed pursuant to Rule 14a-12, this
communication is exempt from the requirements of Regulation G and Item 10(e) of Reg. S-K with respect to Non-GAAP financial measure disclosure.

Adjusted EBITDA is defined as net income (loss) adjusted for interest expense, net, income tax expense (benefit), depreciation and amortization, impairment expense,
acquisition deal costs, acquisition integration costs, acquisition earnout costs, purchase accounting fair value adjustment related to deferred revenue, severance costs, capital
market and advisory fees, litigation-related expenses, write-off of long-lived assets, gains on sale of joint ventures, equity-based compensation, committed equity facility
transaction costs, debt financing costs, and warrant liability change in fair value adjustments. Free Cash Flow is computed as net cash provided by (used in) operating activities
less capital expenditures.

We use Adjusted EBITDA to evaluate our operating performance, generate future operating plans, and make strategic decisions, including those relating to operating expenses
and the allocation of internal resources. We use Free Cash Flow as a useful indicator of liquidity to evaluate our period-over-period operating cash generation that will be used
to service our debt, and can be used to invest in future growth through new business development activities and/or acquisitions, among other uses. Free Cash Flow does not
represent the total increase or decrease in our cash balance, and it should not be inferred that the entire amount of Free Cash Flow is available for discretionary expenditures,
since we have mandatory debt service requirements and other non-discretionary expenditures that are not deducted from this measure.
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On January 20, 2025, Edge Autonomy’s CEO, Steve Adlich, shared the following message to all employees:
Dear Edge Autonomy Team,

As a company, Edge Autonomy has been working for years to provide the most innovative mission-driven technology to our customers in the U.S. federal government, federal
civilian agencies, NATO and allied governments, and commercial entities around the world. We have consistently met and exceeded the goals we set for ourselves and the goals
our customers set for us, and that dedication and leadership has gotten Edge Autonomy noticed across the aerospace industry.

I am excited to share with you that this positive attention has resulted in a compelling development for our company and the future ahead. Redwire Corporation, a global space
infrastructure and innovation company and fellow industry leader, has announced its intention to acquire Edge Autonomy. This marks a significant milestone in our journey and
sets the stage for unprecedented growth and collaboration.

Read the full press release here: https://redwirespace.com/newsroom/redwire-announces-acquisition-of-edge-autonomy-transformational-transaction-creates-a-multi-domain-
scaled-and-profitable-space-and-defense-tech-company/

The decision to join forces with Redwire was made with careful consideration of both companies’ customers, partners, and employees and with a shared vision of excellence and
innovation in the aerospace and defense industry. Our primary focus remains unwavering - to better serve the men and women who selflessly serve our country. Through this

acquisition, we expect that we will be better equipped to provide cutting-edge solutions, advanced technologies, and unparalleled support to our customers. This exciting next
step is expected to form a transformative platform to deliver multi-domain solutions to our defense customers.

I want to assure you that this is a giant leap towards a future that holds great potential for all of us through exciting opportunities for growth, development, and innovation. I am
confident that this will bring about mutual benefits for both companies and create a stronger, more resilient organization that will make a great impact on the aerospace industry.

I know there will be questions about Redwire and its acquisition of Edge Autonomy in the days and weeks ahead. We have scheduled all-hands calls for both U.S. and Riga
employees on Tuesday, January 21, in which you can learn more about Redwire and the acquisition from Redwire Chairman and CEO, Pete Cannito, and Chief People Officer,
Faith Horowitz. Invites for these calls will be going out shortly.

You are also encouraged to join our Investors Announcement call on Tuesday, January 21, 2025 at 9am ET as Redwire management discusses the transaction. The dial-in
number for the live call is 877-485-3108 (toll free) or +1 201-689-8264 (toll), and the conference ID is 13751126. Redwire will live stream a presentation with slides during the
call.

We have put together a SharePoint site with resources, including Frequently Asked Questions and relevant Redwire informational links. If you have specific questions that you
don’t see addressed, please reach out to your manager or submit your questions to askus@edgeautonomy.io.

Thank you for your continued dedication and support during this exciting time of change. Together, we will shape an innovative and impactful future, advancing aerospace
technology and serving our country and the brave individuals who defend it.

Exciting times lie ahead, and I look forward to the journey we will take together as one united team.

Warm regards,
Steve Adlich
CEO, Edge Autonomy



Additional Information and Where to Find It

The definitive agreement entered into in connection with the proposed business combination described herein and a summary of material terms of the transaction will be
provided in a Current Report on Form 8-K or Schedule 14A to be filed with the Securities and Exchange Commission (the “SEC”). Redwire will file with the SEC a proxy
statement relating to a special meeting of Redwire’s stockholders (the “proxy statement”). STOCKHOLDERS ARE URGED TO CAREFULLY READ THE PROXY
STATEMENT AND ANY OTHER RELEVANT DOCUMENTS TO BE FILED WITH THE SEC IN THEIR ENTIRETY WHEN THEY BECOME AVAILABLE BECAUSE
THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT REDWIRE, EDGE AUTONOMY, THE TRANSACTION AND RELATED MATTERS. Stockholders will
be able to obtain free copies of the proxy statement and other documents filed with the SEC by the parties through the website maintained by the SEC at www.sec.gov. In
addition, investors and stockholders will be able to obtain free copies of the proxy statement and other documents filed with the SEC by the parties on investor relations section
of Redwire’s website at redwirespace.com.

Participants in the Solicitation

Redwire and its directors and executive officers may be deemed to be participants in the solicitation of proxies from the stockholders of Redwire in respect of the proposed
business combination contemplated by the proxy statement. Information regarding the persons who are, under the rules of the SEC, participants in the solicitation of the
stockholders of Redwire, respectively, in connection with the proposed business combination, including a description of their direct or indirect interests, by security holdings or
otherwise, will be set forth in the proxy statement when it is filed with the SEC. Information regarding Redwire’s directors and executive officers is contained in Redwire’s
Annual Report on Form 10-K for the year ended December 31, 2023 and its Proxy Statement on Schedule 14A, dated April 22, 2024, which are filed with the SEC.

No Offer or Solicitation

This communication is not intended to and does not constitute an offer to sell or the solicitation of an offer to subscribe for or buy or an invitation to purchase or subscribe for
any securities or the solicitation of any vote in any jurisdiction pursuant to the proposed business combination or otherwise, nor shall there be any sale, issuance or transfer of
securities in any jurisdiction in contravention of applicable law.

Forward-Looking Statements

Readers are cautioned that the statements contained in this communication regarding expectations of our performance or other matters that may affect our or the combined
company’s business, results of operations, or financial condition are “forward-looking statements” as defined by the “safe harbor” provisions in the Private Securities Litigation
Reform Act of 1995. Such statements are made in reliance on the safe harbor provisions of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange
Act of 1934. All statements, other than statements of historical fact, included or incorporated in this communication, including statements regarding our or the combined
company’s strategy, financial projections, including the prospective financial information provided in this communication, financial position, funding for continued operations,
cash reserves, liquidity, projected costs, plans, projects, awards and contracts, and objectives of management, the entry into the potential business combination, the expected
benefits from the proposed business combination, the expected performance of the combined company, the expectations regarding financing the proposed business combination,
among others, are forward-looking statements. Words such as “expect,” “anticipate,” “should,” “believe,” “target,” “continued,” “project,” “plan,” “opportunity,” “estimate,”
“potential,” “predict,” “demonstrates,” “may,” “will,” “could,” “intend,” “shall,” “possible,” “forecast,” “trends,” “contemplate,” “would,” “approximately,” “likely,”
“outlook,” “schedule,” “pipeline,” and variations of these terms or the negative of these terms and similar expressions are intended to identify these forward-looking statements,
but the absence of these words does not mean that a statement is not forward looking. These forward-looking statements are not guarantees of future performance, conditions or
results. Forward-looking statements are subject to a number of risks and uncertainties, many of which involve factors or circumstances that are beyond our control.
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These factors and circumstances include, but are not limited to: (1) risks associated with the continued economic uncertainty, including high inflation, supply chain challenges,
labor shortages, increased labor costs, high interest rates, foreign currency exchange volatility, concerns of economic slowdown or recession and reduced spending or
suspension of investment in new or enhanced projects; (2) the failure of financial institutions or transactional counterparties; (3) Redwire’s limited operating history and history
of losses to date as well as the limited operating history of Edge Autonomy and the relatively novel nature of the drone industry; (4) the inability to successfully integrate
recently completed and future acquisitions, including the proposed business combination with Edge Autonomy, as well as the failure to realize the anticipated benefits of the

transaction or to realize estimated projected combined company results; (5) the development and continued refinement of many of Redwire’s and the combined company’s

proprietary technologies, products and service offerings; (6) competition with new or existing companies; (7) the possibility that Redwire’s expectations and assumptions
relating to future results and projections with respect to Redwire or Edge Autonomy may prove incorrect; (8) adverse publicity stemming from any incident or perceived risk
involving Redwire, Edge Autonomy, the combined company, or their competitors; (9) unsatisfactory performance of our and the combined company’s products resulting from

challenges in the space environment, extreme space weather events, the environments in which drones operate, including in combat or other areas where hostilities may occur,
or otherwise; (10) the emerging nature of the market for in-space infrastructure services and the market for drones and related services; (11) inability to realize benefits from
new offerings or the application of our or the combined company’s technologies; (12) the inability to convert orders in backlog into revenue; (13) our and the combined
company’s dependence on U.S. and foreign government contracts, which are only partially funded and subject to immediate termination, or which may be influenced by the
level of military activities and related spending such as in or with respect to the war in Ukraine; (14) the fact that we are and the combined company will be subject to stringent
economic sanctions, and trade control laws and regulations; (15) the need for substantial additional funding to finance our and the combined company’s operations, which may
not be available when needed, on acceptable terms or at all; (16) the dilution of existing holders of our common stock that will result from the issuance of additional shares of
common stock as consideration for the acquisition of Edge Autonomy, as well as the issuance of common stock in any offering that may be undertaken in connection with such
acquisition; (17) the fact that the issuance and sale of shares of our Series A Convertible Preferred Stock has reduced the relative voting power of holders of our common stock
and diluted the ownership of holders of our capital stock; (18) the ability to achieve the conditions to cause, or timing of, any mandatory conversion of the Series A Convertible
Preferred stock into common stock; (19) the fact that AE Industrial Partners and Bain Capital have significant influence over us, which could limit your ability to influence the
outcome of key transactions; (20) provisions in our Certificate of Designation with respect to our Series A Convertible Preferred Stock may delay or prevent our acquisition by

a third party, which could also reduce the market price of our capital stock; (21) the fact that our Series A Convertible Preferred Stock has rights, preferences and privileges that

are not held by, and are preferential to, the rights of holders of our other outstanding capital stock; (22) the possibility of sales of a substantial amount of our common stock by
our current stockholders, as well as the equity owners of Edge Autonomy following consummation of the transaction, which sales could cause the price of our common stock
and warrants to fall; (23) the impact of the issuance of additional shares of Series A Convertible Preferred Stock as pay in kind dividends on the price and market for our
common stock; (24) the volatility of the trading price of our common stock and warrants; (25) risks related to short sellers of our common stock; (26) Redwire’s or the
combined company’s inability to report our financial condition or results of operations accurately or timely as a result of identified material weaknesses in internal control over
financial reporting, as well as the possible need to expand or improve Edge Autonomy’s financial reporting systems and controls; (27) the possibility that the closing conditions
under the merger agreement necessary to consummate the merger between Redwire and Edge Autonomy will not be satisfied; (28) the effect of any announcement or pendency
of the proposed business combination on Redwire’s or Edge Autonomy’s business relationships, operating results and business generally; (29) risks that the proposed business

combination disrupts current plans and operations of Redwire or Edge Autonomy; (30) the ability of Redwire or the combined company to raise financing in connection with the
proposed business combination or to finance its operations in the future; (31) the impact of any increase in the combined company’s indebtedness incurred to fund working
capital or other corporate needs, including the repayment of Edge Autonomy’s outstanding indebtedness and transaction expenses incurred to acquire Edge Autonomy, as well

as debt covenants that may limit the combined company’s activities, flexibility or ability to take advantage of business opportunities, and the effect of debt service on the
availability of cash to fund investment in the business; (32) the ability to implement business



plans, forecasts and other expectations after the completion of the proposed transaction, and identify and realize additional opportunities; (33) costs related to the transaction;
and (34) other risks and uncertainties described in our most recent Annual Report on Form 10-K and Quarterly Reports on Form 10-Q and those indicated from time to time in
other documents filed or to be filed with the SEC by Redwire. The forward-looking statements contained in this communication are based on our current expectations and
beliefs concerning future developments and their potential effects on us. If underlying assumptions to forward-looking statements prove inaccurate, or if known or unknown
risks or uncertainties materialize, actual results could vary materially from those anticipated, estimated, or projected. The forward-looking statements contained in this
communication are made as of the date of this communication, and Redwire disclaims any intention or obligation, other than imposed by law, to update or revise any forward-
looking statements, whether as a result of new information, future events, or otherwise. Persons reading this communication are cautioned not to place undue reliance on
forward-looking statements.

Use of Data

Industry and market data used in this communication have been obtained from third-party industry publications and sources, as well as from research reports prepared for other
purposes. Redwire or Edge Autonomy have not independently verified the data obtained from these sources and cannot assure you of the data’s accuracy or completeness. This
data is subject to change. Statements other than historical facts, including, but not limited to, those concerning market conditions or trends, consumer or customer preferences or
other similar concepts with respect to Redwire, Edge Autonomy and the expected combined company, are based on current expectations, estimates, projections, targets,
opinions and/or beliefs of Redwire or, when applicable, of one or more third-party sources. Such statements involve known and unknown risks, uncertainties and other factors,
and undue reliance should not be placed thereon. In addition, no representation or warranty is made with respect to the reasonableness of any estimates, forecasts, illustrations,
prospects or returns, which should be regarded as illustrative only, or that any profits will be realized. The metrics regarding select aspects of Redwire's, Edge Autonomy’s and

the expected combined company’s operations were selected by Redwire or its subsidiaries on a subjective basis. Such metrics are provided solely for illustrative purposes to
demonstrate elements of Redwire's businesses, are incomplete, and are not necessarily indicative of Redwire’s, Edge Autonomy’s or their subsidiaries’ performance or overall

operations. There can be no assurance that historical trends will continue.

The Edge Autonomy financial information, including non-GAAP measures, for the last twelve months ended September 30, 2024 and year ended December 31, 2023 included
in this communication is unaudited and subject to change. The historical financial information, including any related non-GAAP information, for Edge Autonomy is subject to
the finalization of year-end financial and accounting procedures (which are in process of being performed) and should not be viewed as a substitute for audited results prepared
in accordance with U.S. generally accepted accounting principles. The actual results may be materially different from the unaudited results, and therefore undue reliance should
not be placed on the unaudited information.

Use of Projections

The financial outlook and projections, estimates and targets in this communication are forward-looking statements that are based on assumptions that are inherently subject to
significant uncertainty and contingencies, many of which are beyond Redwire’s or Edge Autonomy’s control. Neither Redwire nor Edge Autonomy’s independent auditors have

audited, reviewed, compiled or performed any procedures with respect to the financial projections for purposes of inclusion in this communication, and, accordingly, they did
not express an opinion or provide any other form of assurance with respect thereto for the purposes of this communication. While all financial projections, estimates and targets
are necessarily speculative, Redwire believes that the preparation of prospective financial information involves increasingly higher levels of uncertainty the further out the
projection, estimate or target extends from the date of preparation. The assumptions and estimates underlying the projected, expected or target results for Redwire, Edge
Autonomy and the combined company are inherently uncertain and are subject to a wide variety of significant business, economic and competitive risks and uncertainties that
could cause actual results to differ materially from those contained in the financial projections, estimates and targets. The inclusion of financial projections, estimates and
targets in this communication should not be regarded as an indication that Redwire, or its representatives, considered or consider the financial projections, estimates or targets
to be a reliable prediction of future events.



Further, inclusion of the prospective financial information in this communication should not be regarded as a representation by any person that the results contained in the
prospective financial information will be achieved.

Non-GAAP Financial Information

This communication contains financial measures that have not been prepared in accordance with United States Generally Accepted Accounting Principles (“U.S. GAAP”).
These financial measures include forecasted Adjusted EBITDA and Free Cash Flow for Redwire assuming completion of the acquisition of Edge Autonomy.

Non-GAAP financial measures are used to supplement the financial information presented on a U.S. GAAP basis and should not be considered in isolation or as a substitute for
the relevant U.S. GAAP measures and should be read in conjunction with information presented on a U.S. GAAP basis. Because not all companies use identical calculations,
our presentation of Non-GAAP measures may not be comparable to other similarly titled measures of other companies. We encourage investors and stockholders to review our
financial statements and publicly-filed reports in their entirety and not to rely on any single financial measure. As soliciting material that is filed pursuant to Rule 14a-12, this
communication is exempt from the requirements of Regulation G and Item 10(e) of Reg. S-K with respect to Non-GAAP financial measure disclosure.

Adjusted EBITDA is defined as net income (loss) adjusted for interest expense, net, income tax expense (benefit), depreciation and amortization, impairment expense,
acquisition deal costs, acquisition integration costs, acquisition earnout costs, purchase accounting fair value adjustment related to deferred revenue, severance costs, capital
market and advisory fees, litigation-related expenses, write-off of long-lived assets, gains on sale of joint ventures, equity-based compensation, committed equity facility
transaction costs, debt financing costs, and warrant liability change in fair value adjustments. Free Cash Flow is computed as net cash provided by (used in) operating activities
less capital expenditures.

We use Adjusted EBITDA to evaluate our operating performance, generate future operating plans, and make strategic decisions, including those relating to operating expenses
and the allocation of internal resources. We use Free Cash Flow as a useful indicator of liquidity to evaluate our period-over-period operating cash generation that will be used
to service our debt, and can be used to invest in future growth through new business development activities and/or acquisitions, among other uses. Free Cash Flow does not
represent the total increase or decrease in our cash balance, and it should not be inferred that the entire amount of Free Cash Flow is available for discretionary expenditures,
since we have mandatory debt service requirements and other non-discretionary expenditures that are not deducted from this measure.
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@ REDWIRE

Edge Autonomy Employees
Acquisition by Redwire
Frequently Asked Questions (FAQs)

Welcome to Redwire! We are excited to welcome you aboard as part of the Redwire family. Below are answers to some initial questions you may have as part of our integration
process.

General
Who is Redwire?

Redwire is a global leader in space infrastructure, providing the foundational building blocks that are enabling the most complex space missions. From power to platforms or
structures to software, Redwire’s innovative solutions, subsystems, and components are the critical mission-enabling technologies for some of the most impactful space
missions and operations. Backed by 100+ years of combined flight heritage, the company’s Heritage + Innovation strategy makes it uniquely qualified to meet the complexity
and demands of today and the challenges of future space missions.

Redwire is a U.S. based company with ~700 employees in Albuquerque, NM; Denver, Littleton, and Longmont, CO; Goleta and San Jose, CA; Greenville, IN; Jacksonville and
Merritt Island, FL; Chantilly, VA; Marlborough, MA; Belgium, Luxembourg, and Poland.

What are the benefits of this acquisition for both companies?

At Edge Autonomy, we strive to provide the most innovative mission-driven technology to our customers in the U.S. federal government, federal civilian agencies, NATO and
allied governments, and commercial entities around the world. Our goals have always been to grow our technology, to grow our presence and thought leadership within the
industry, and to grow our ability to delivery mission-critical solutions to the men and women who protect our freedom in the field.

The decision to join forces with Redwire was not made lightly. Our two companies share a common goal: to enable the missions that support national security and defense. We
bring battle-proven airborne and ISR solutions to Redwire's robust portfolio of space-focused spacecraft platforms and critical subsystems, which are expected to enable end-to-
end multi-domain solutions for advanced mission capabilities on the ground, in the air, and in space.

Part of Redwire’s long-term growth strategy is to move up the value chain and expand its portfolio as a critical technology supplier and mission enabler for national security
customers. The addition of Edge Autonomy is expected to be transformative for our future together as we expect to become a full-service, multi-domain company focused on
the convergence of integrated autonomous, Al-enabled space, and airborne platforms.

Our complementary technology and mission capabilities, geographic reach across the U.S. and Europe, growth strategies, and core values are expected to position us as a global
leader in the industry. Together, we will Build and Defend Above.

What are the expected benefits to our customers?
¢ Unique multi-domain scale and end-to-end defense technology solutions. Combining Edge Autonomy’s autonomous airborne platforms and Redwire’s space
platforms into a single entity will help our customers realize mission requirements for integrated, multi-domain operations.

*  Complementary technologies and geographic reach will expand our customer base. Together, our integrated capabilities and geographic growth targets will
strengthen our ability to serve our existing domestic and allied defense agencies around the globe—and expand our reach to an even bigger customer base.

How long will the acquisition take?
The transaction is expected to be completed during the second quarter of FY2025.

Acquisition Impacts
How does this acquisition impact me right now? Will my reporting structure change? Will my job responsibilities change?
Following the signing period, business operations will continue as usual. Once the transaction closes, we’ll share additional details as we plan integration activities.



Will our benefits, compensation packages, and other employee perks be impacted by the acquisition?

There will be no immediate change to your current benefits. Once the transaction is closed, we’ll communicate any benefits updates, if and when they occur, as appropriate, in
the normal course.

Are there any immediate plans for integrating our systems, processes, or technologies with those of the new ownership?

To ensure minimal disruption to operations, Redwire intends to gradually integrate systems, processes, technology, etc. We’ll keep you updated regarding the impact those
changes will have, as appropriate, in the normal course.

What communication channels will be used to keep us informed about updates, changes, and key developments during the transition period?

During the transition period, all communications will remain the same — you can expect to receive updates through regular internal weekly notes and supplemental
communication as needed in the normal course. You can also submit questions to askus@edgeautonomy.io.

Will there be opportunities for cross-departmental or cross-functional collaboration with teams from Redwire?

We’ll share more details on how we intend to collaborate when the transaction is complete.

What avenues are available for addressing concerns, providing feedback, and seeking clarification about any aspects of the acquisition process or changes in the
workplace environment?

We’re committed to supporting you throughout the transaction period and as we look toward integration of our two businesses. For now, please reach out to your manager for
questions and feedback regarding this transaction. You can also submit questions to askus@edgeautonomy.io.

Customer Communications
What do I say to customers about this change?
Edge Autonomy leadership and program managers will reach out to our customers via separate communication on this transaction.

Who should I go to for media inquiries?

Please refer all media inquiries to Susan Hoffman, Edge Autonomy Senior Director, Marketing & Communications at shoffman@edgeautonomy.io.

Questions
Where should I go if I have questions about this acquisition?

If you have specific questions that you don’t see addressed, please reach out to your manager. You can also submit questions to askus@edgeautonomy.io.

Additional Information and Where to Find It

The definitive agreement entered into in connection with the proposed business combination described herein and a summary of material terms of the transaction will be
provided in a Current Report on Form 8-K or Schedule 14A to be filed with the Securities and Exchange Commission (the “SEC”). Redwire will file with the SEC a proxy
statement relating to a special meeting of Redwire’s stockholders (the “proxy statement”). STOCKHOLDERS ARE URGED TO CAREFULLY READ THE PROXY
STATEMENT AND ANY OTHER RELEVANT DOCUMENTS TO BE FILED WITH THE SEC IN THEIR ENTIRETY WHEN THEY BECOME AVAILABLE BECAUSE
THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT REDWIRE, EDGE AUTONOMY, THE TRANSACTION AND RELATED MATTERS. Stockholders will
be able to obtain free copies of the proxy statement and other documents filed with the SEC by the parties through the website maintained by the SEC at www.sec.gov. In
addition, investors and stockholders will be able to obtain free copies of the proxy statement and other documents filed with the SEC by the parties on investor relations section
of Redwire’s website at redwirespace.com.

Participants in the Solicitation

Redwire and its directors and executive officers may be deemed to be participants in the solicitation of proxies from the stockholders of Redwire in respect of the proposed
business combination contemplated by the proxy statement. Information regarding the persons who are, under the rules of the SEC, participants in the solicitation of the
stockholders of Redwire, respectively, in connection with the proposed business combination, including a description of their direct or indirect interests, by security holdings or
otherwise, will be set forth in the proxy statement when it is filed with the SEC. Information regarding Redwire’s directors and executive officers is



contained in Redwire’s Annual Report on Form 10-K for the year ended December 31, 2023 and its Proxy Statement on Schedule 14A, dated April 22, 2024, which are filed
with the SEC.

No Offer or Solicitation

This communication is not intended to and does not constitute an offer to sell or the solicitation of an offer to subscribe for or buy or an invitation to purchase or subscribe for
any securities or the solicitation of any vote in any jurisdiction pursuant to the proposed business combination or otherwise, nor shall there be any sale, issuance or transfer of
securities in any jurisdiction in contravention of applicable law.

Forward-Looking Statements

Readers are cautioned that the statements contained in this communication regarding expectations of our performance or other matters that may affect our or the combined
company’s business, results of operations, or financial condition are “forward-looking statements” as defined by the “safe harbor” provisions in the Private Securities Litigation
Reform Act of 1995. Such statements are made in reliance on the safe harbor provisions of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange
Act of 1934. All statements, other than statements of historical fact, included or incorporated in this communication, including statements regarding our or the combined
company’s strategy, financial projections, including the prospective financial information provided in this communication, financial position, funding for continued operations,
cash reserves, liquidity, projected costs, plans, projects, awards and contracts, and objectives of management, the entry into the potential business combination, the expected
benefits from the proposed business combination, the expected performance of the combined company, the expectations regarding financing the proposed business combination,
among others, are forward-looking statements. Words such as “expect,” “anticipate,” “should,” “believe,” “target,” “continued,” “project,” “plan,” “opportunity,” “estimate,”
“potential,” “predict,” “demonstrates,” “may,” “will,” “could,” “intend,” “shall,” “possible,” “forecast,” “trends,” “contemplate,” “would,” “approximately,” “likely,”
“outlook,” “schedule,” “pipeline,” and variations of these terms or the negative of these terms and similar expressions are intended to identify these forward-looking statements,
but the absence of these words does not mean that a statement is not forward looking. These forward-looking statements are not guarantees of future performance, conditions or
results. Forward-looking statements are subject to a number of risks and uncertainties, many of which involve factors or circumstances that are beyond our control.
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These factors and circumstances include, but are not limited to: (1) risks associated with the continued economic uncertainty, including high inflation, supply chain challenges,
labor shortages, increased labor costs, high interest rates, foreign currency exchange volatility, concerns of economic slowdown or recession and reduced spending or
suspension of investment in new or enhanced projects; (2) the failure of financial institutions or transactional counterparties; (3) Redwire’s limited operating history and history
of losses to date as well as the limited operating history of Edge Autonomy and the relatively novel nature of the drone industry; (4) the inability to successfully integrate
recently completed and future acquisitions, including the proposed business combination with Edge Autonomy, as well as the failure to realize the anticipated benefits of the
transaction or to realize estimated projected combined company results; (5) the development and continued refinement of many of Redwire’s and the combined company’s
proprietary technologies, products and service offerings; (6) competition with new or existing companies; (7) the possibility that Redwire’s expectations and assumptions
relating to future results and projections with respect to Redwire or Edge Autonomy may prove incorrect; (8) adverse publicity stemming from any incident or perceived risk
involving Redwire, Edge Autonomy, the combined company, or their competitors; (9) unsatisfactory performance of our and the combined company’s products resulting from

challenges in the space environment, extreme space weather events, the environments in which drones operate, including in combat or other areas where hostilities may occur,
or otherwise; (10) the emerging nature of the market for in-space infrastructure services and the market for drones and related services; (11) inability to realize benefits from
new offerings or the application of our or the combined company’s technologies; (12) the inability to convert orders in backlog into revenue; (13) our and the combined
company’s dependence on U.S. and foreign government contracts, which are only partially funded and subject to immediate termination, or which may be influenced by the
level of military activities and related spending such as in or with respect to the war in Ukraine; (14) the fact that we are and the combined company will be subject to stringent
economic sanctions, and trade control laws and regulations; (15) the need for substantial additional funding to finance our and the combined company’s operations, which may
not be available when needed, on acceptable terms or at all; (16) the dilution of existing holders of our common stock that will result from the issuance of additional shares of
common stock as consideration for the acquisition of Edge Autonomy, as well as the issuance of common stock in any offering that may be undertaken in connection with such
acquisition; (17) the fact that the issuance and sale of shares of our Series A Convertible Preferred Stock has reduced the relative voting power of holders of our common stock
and diluted the ownership of holders of our capital stock; (18) the ability to achieve the conditions to cause, or timing of, any mandatory conversion of the Series A Convertible
Preferred stock into common stock; (19) the fact that AE Industrial Partners and Bain Capital have significant influence over us, which could limit your ability to influence the
outcome of key transactions; (20) provisions in our Certificate of Designation with respect to our Series A Convertible Preferred Stock may delay or prevent our acquisition by

a third party, which could also reduce the market price of our capital stock; (21) the fact that our Series A Convertible Preferred Stock has rights, preferences and privileges that

are not held by, and are preferential to, the rights of holders of our other outstanding capital stock; (22) the possibility of sales of a substantial amount of our common stock by
our current stockholders, as well as the equity owners of Edge Autonomy following consummation of the transaction, which sales could cause the price of our common stock
and warrants to fall; (23) the



impact of the issuance of additional shares of Series A Convertible Preferred Stock as pay in kind dividends on the price and market for our common stock; (24) the volatility of
the trading price of our common stock and warrants; (25) risks related to short sellers of our common stock; (26) Redwire’s or the combined company’s inability to report our
financial condition or results of operations accurately or timely as a result of identified material weaknesses in internal control over financial reporting, as well as the possible
need to expand or improve Edge Autonomy’s financial reporting systems and controls; (27) the possibility that the closing conditions under the merger agreement necessary to
consummate the merger between Redwire and Edge Autonomy will not be satisfied; (28) the effect of any announcement or pendency of the proposed business combination on
Redwire’s or Edge Autonomy’s business relationships, operating results and business generally; (29) risks that the proposed business combination disrupts current plans and

operations of Redwire or Edge Autonomy; (30) the ability of Redwire or the combined company to raise financing in connection with the proposed business combination or to
finance its operations in the future; (31) the impact of any increase in the combined company’s indebtedness incurred to fund working capital or other corporate needs, including
the repayment of Edge Autonomy’s outstanding indebtedness and transaction expenses incurred to acquire Edge Autonomy, as well as debt covenants that may limit the

combined company’s activities, flexibility or ability to take advantage of business opportunities, and the effect of debt service on the availability of cash to fund investment in
the business; (32) the ability to implement business plans, forecasts and other expectations after the completion of the proposed transaction, and identify and realize additional
opportunities; (33) costs related to the transaction; and (34) other risks and uncertainties described in our most recent Annual Report on Form 10-K and Quarterly Reports on
Form 10-Q and those indicated from time to time in other documents filed or to be filed with the SEC by Redwire. The forward-looking statements contained in this
communication are based on our current expectations and beliefs concerning future developments and their potential effects on us. If underlying assumptions to forward-looking
statements prove inaccurate, or if known or unknown risks or uncertainties materialize, actual results could vary materially from those anticipated, estimated, or projected. The
forward-looking statements contained in this communication are made as of the date of this communication, and Redwire disclaims any intention or obligation, other than
imposed by law, to update or revise any forward-looking statements, whether as a result of new information, future events, or otherwise. Persons reading this communication are
cautioned not to place undue reliance on forward-looking statements.

Use of Data

Industry and market data used in this communication have been obtained from third-party industry publications and sources, as well as from research reports prepared for other
purposes. Redwire or Edge Autonomy have not independently verified the data obtained from these sources and cannot assure you of the data’s accuracy or completeness. This
data is subject to change. Statements other than historical facts, including, but not limited to, those concerning market conditions or trends, consumer or customer preferences or
other similar concepts with respect to Redwire, Edge Autonomy and the expected combined company, are based on current expectations, estimates, projections, targets,
opinions and/or beliefs of Redwire or, when applicable, of one or more third-party sources. Such statements involve known and unknown risks, uncertainties and other factors,
and undue reliance should not be placed thereon. In addition, no representation or warranty is made with respect to the reasonableness of any estimates, forecasts, illustrations,
prospects or returns, which should be regarded as illustrative only, or that any profits will be realized. The metrics regarding select aspects of Redwire's, Edge Autonomy’s and

the expected combined company’s operations were selected by Redwire or its subsidiaries on a subjective basis. Such metrics are provided solely for illustrative purposes to
demonstrate elements of Redwire's businesses, are incomplete, and are not necessarily indicative of Redwire’s, Edge Autonomy’s or their subsidiaries’ performance or overall

operations. There can be no assurance that historical trends will continue.

The Edge Autonomy financial information, including non-GAAP measures, for the last twelve months ended September 30, 2024 and December 31, 2023 included in this
communication is unaudited and subject to change. The historical financial information, including any related non-GAAP information, for Edge Autonomy is subject to the
finalization of year-end financial and accounting procedures (which are in process of being performed) and should not be viewed as a substitute for audited results prepared in
accordance with U.S. generally accepted accounting principles. The actual results may be materially different from the unaudited results, and therefore undue reliance should
not be placed on the unaudited information.

Use of Projections

The financial outlook and projections, estimates and targets in this communication are forward-looking statements that are based on assumptions that are inherently subject to
significant uncertainty and contingencies, many of which are beyond Redwire’s or Edge Autonomy’s control. Neither Redwire nor Edge Autonomy’s independent auditors have

audited, reviewed, compiled or performed any procedures with respect to the financial projections for purposes of inclusion in this communication, and, accordingly, they did
not express an opinion or provide any other form of assurance with respect thereto for the purposes of this communication. While all financial projections, estimates and targets
are necessarily speculative, Redwire believes that the preparation of prospective financial information involves increasingly higher levels of uncertainty the further out the
projection, estimate or target extends from the date of preparation. The assumptions and estimates underlying the projected, expected or target results for Redwire, Edge
Autonomy and the combined company are inherently uncertain and are subject to a wide variety of significant business, economic and competitive risks and uncertainties that
could cause actual results to differ materially from those contained in the financial projections, estimates and targets. The inclusion of financial projections, estimates and
targets in this communication should not be regarded as an indication that



Redwire, or its representatives, considered or consider the financial projections, estimates or targets to be a reliable prediction of future events. Further, inclusion of the
prospective financial information in this communication should not be regarded as a representation by any person that the results contained in the prospective financial
information will be achieved.

Non-GAAP Financial Information

This communication contains financial measures that have not been prepared in accordance with United States Generally Accepted Accounting Principles (“U.S. GAAP”).
These financial measures include forecasted Adjusted EBITDA and Free Cash Flow for Redwire assuming completion of the acquisition of Edge Autonomy.

Non-GAAP financial measures are used to supplement the financial information presented on a U.S. GAAP basis and should not be considered in isolation or as a substitute for
the relevant U.S. GAAP measures and should be read in conjunction with information presented on a U.S. GAAP basis. Because not all companies use identical calculations,
our presentation of Non-GAAP measures may not be comparable to other similarly titled measures of other companies. We encourage investors and stockholders to review our
financial statements and publicly-filed reports in their entirety and not to rely on any single financial measure. As soliciting material that is filed pursuant to Rule 14a-12, this
communication is exempt from the requirements of Regulation G and Item 10(e) of Reg. S-K with respect to Non-GAAP financial measure disclosure.

Adjusted EBITDA is defined as net income (loss) adjusted for interest expense, net, income tax expense (benefit), depreciation and amortization, impairment expense,
acquisition deal costs, acquisition integration costs, acquisition earnout costs, purchase accounting fair value adjustment related to deferred revenue, severance costs, capital
market and advisory fees, litigation-related expenses, write-off of long-lived assets, gains on sale of joint ventures, equity-based compensation, committed equity facility
transaction costs, debt financing costs, and warrant liability change in fair value adjustments. Free Cash Flow is computed as net cash provided by (used in) operating activities
less capital expenditures.

We use Adjusted EBITDA to evaluate our operating performance, generate future operating plans, and make strategic decisions, including those relating to operating expenses
and the allocation of internal resources. We use Free Cash Flow as a useful indicator of liquidity to evaluate our period-over-period operating cash generation that will be used
to service our debt, and can be used to invest in future growth through new business development activities and/or acquisitions, among other uses. Free Cash Flow does not
represent the total increase or decrease in our cash balance, and it should not be inferred that the entire amount of Free Cash Flow is available for discretionary expenditures,
since we have mandatory debt service requirements and other non-discretionary expenditures that are not deducted from this measure.



Exhibit 99.9

Redwire Announces Acquisition of Edge Autonomy; Transformational Transaction Creates a Multi-Domain,
Scaled and Profitable Space and Defense Tech Company

Significant portfolio expansion to include combat-proven autonomous airborne platforms in support of critical forward-looking
national security mission needs

Expected to be immediately accretive to Revenue, Adjusted EBITDA and Free Cash Flow

Post-transaction, Redwire expects to have a strong balance sheet

JACKSONVILLE, Fla. (January 20, 2025) — Redwire Corporation (NYSE: RDW), a leader in space infrastructure for the next generation space
economy, today announced that it has signed a definitive agreement to acquire Edge Autonomy, a leading provider of field-proven uncrewed airborne
system (“UAS”) technology. Under the terms of the merger agreement, Redwire will acquire Edge Autonomy for $925 million on a debt free, cash free
basis and subject to customary working capital, cash and debt adjustments. The merger consideration is expected to be paid using $150 million in cash
and $775 million in shares of Redwire common stock, based on the volume-weighted average trading price on the NYSE for the 30 trading days ending
on January 17, 2025 of $15.07 (“30-day VWAP”). Transaction financing and closing details are as described below. Following the merger, Edge
Autonomy and its subsidiaries would be wholly-owned subsidiaries of Redwire.

The acquisition is expected to transform Redwire into a global leader in multi-domain autonomous technology, broadening its portfolio of mission-
critical space platforms to include combat-proven autonomous airborne platforms. Immediately upon closing, the transaction is expected to be accretive
to Redwire’s revenue, Adjusted EBITDA, and Free Cash Flow. For the twelve months ended December 31, 2025, Redwire, as a combined company, is
forecasting full year, revenues of $535 million - $605 million and Adjusted EBITDA of $70 million - $105 million with positive Free Cash Flow,
assuming the transaction had been consummated on January 1, 2025.!

! These amounts are the sum of the standalone full year forecasts for the Redwire and Edge Autonomy businesses by Redwire management, and have not been calculated pursuant to Article 11 of Regulation
S-X.
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Formed in 2021 through the merger of UAV Factory and Jennings Aeronautics, Edge Autonomy harnesses over three decades of experience developing
uncrewed and autonomous technology systems. Edge Autonomy is vertically integrated with proven capabilities, extensive mission heritage, and strong
relationships with U.S. Department of Defense, Special Operations Forces, and allied governments. Edge Autonomy’s fleet of UAS technology,
including its Stalker series and Penguin series, is optimized for long endurance, long range reconnaissance missions and can be deployed quickly for
time-critical operations. Executing on multiple programs of record, these field-proven capabilities are critical for the modern warfighter to collect crucial
information and make informed decisions quickly and effectively. The combination of Redwire and Edge Autonomy is expected to create a
transformative, multi-domain, scaled and profitable space and defense tech company focused on the convergence of integrated autonomous, Al-enabled
multi-domain operations for defense and national security. For the last twelve months ended September 30, 2024, Edge Autonomy achieved revenues of
$222 million and Adjusted EBITDA of $72 million.?

Redwire has strengthened and grown its position as a critical provider of defense technology by scaling its national security space business and investing
in enhanced capabilities. Redwire recently added two space platforms to its technology portfolio, Thresher and Mako, designed for software defined, Al-
enabled, autonomous operations in low Earth orbit, medium Earth orbit, and geostationary orbit. Additionally, Redwire is currently developing Very
Low Earth Orbit spacecraft or “orbital drones” that bridge the gap between airborne and space-based systems. The addition of Edge Autonomy’s UAS
technologies with these capabilities expands our coverage across multiple domains and is expected to create new integrated capabilities for our
customers that leverage connectivity across space and airborne operations.

“The combination of Redwire and Edge Autonomy creates a uniquely positioned space and defense company focused on two of the fastest growing
trends in defense technology,” said Peter Cannito, Chairman and CEO of Redwire. “As space and airborne platforms converge into an integrated
network of autonomous, collaborative systems, Redwire will be poised to provide end-to-end solutions for multi-domain operations from the surface of
the earth to the surface of the moon and beyond.”

Headquartered in San Luis Obispo, California, Edge Autonomy has a team of more than 600 employees around the world. With more than 265,000
square feet of manufacturing and production capabilities across the U.S. and Europe, Edge Autonomy’s experienced team delivers proven solutions
based on real-world mission needs.

“We are extremely excited to join forces with Redwire and merge two industry leaders in advanced multi-domain technologies,” said Steve Adlich, CEO
of Edge Autonomy. “Both companies are committed to technology innovation, reliability and satisfying customer demand, and we see significant
synergies within our collective capabilities that will positively impact both businesses and enable continued growth.”

Transaction Financing and Closing

Redwire will pay the purchase price for the acquisition in a combination of $150 million in cash and $775 million in shares of Redwire common stock
issued at $15.07, the 30-day VWAP. The transaction consideration positions Redwire with a stronger balance sheet and enhanced credit quality as a

result of significant cash flow accretion, better operational scale, and commercial diversification. Redwire, at its option, may finance the cash portion of
the purchase price with cash on its balance sheet, availability under its existing credit facility, or proceeds from new committed debt facilities, taking
advantage of the expected significant expansion of its Adjusted EBITDA and free cash flow on a combined company basis. Redwire, at its option, may
also elect to use proceeds from a new issuance of Redwire common stock. If Redwire elects to raise cash in a common equity financing, the $15.07
issuance price would be increased or decreased depending on the per share price of such equity financing.

The transaction is subject to customary approvals and closing conditions, including a Redwire stockholder vote and regulatory approvals, and is expected
to close in the second quarter of 2025.

In addition to approval by Redwire’s Board of Directors, the transaction has also been approved by a special committee of the Board composed entirely
of directors who are independent both with respect to Redwire and AE Industrial Partners,

2 Amounts presented for the last twelve months ended September 30, 2024. Metrics based on data available to Redwire that has not been audited by Redwire or its auditors and is subject to change. Such
metrics may not have the same definition as, nor be comparable to, Redwire’s financial measures, including non-GAAP financial measures, of the same or similar name. Please refer to “Use of Data” included
in the Press Release for additional information.
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LP and its affiliates (“AEI”). As a condition of the transaction, the stockholder approval must include a majority of the voting power not held by AEL. In
connection with the transaction, entities affiliated with AEI, Genesis Park (through its affiliate Genesis Park Il LP) and Bain Capital (through its affiliate
BCC Redwire Aggregator, L.P.) have agreed to vote in favor of the proposals relating to the transaction at the stockholder meeting to be called for such
purpose, representing an aggregate of approximately 73% of Redwire’s outstanding voting power, and over 50% of Redwire’s outstanding voting power
held by persons other than AEI and Redwire management, as of January 20, 2025.

At the closing of the transaction, Redwire will enter into an amended and restated investor rights agreement (the “Investor Rights Agreement”) with AEI,
Genesis Park Holdings, and Edge Autonomy Ultimate Holdings, LP (“Seller”) and certain of their affiliates, which would provide that (i) AEI would be
permitted to designate four directors for election to Redwire’s Board of Directors, which number would be reduced once AEI no longer holds 50% or
more of the shares of Redwire common stock issued beneficially owned by AEI (excluding the Seller’s) at the closing of the transaction and (ii) Seller
would be permitted to designate one director for election to Redwire’s Board of Directors so long as Seller continues to hold 25% or more of the shares of
Redwire common stock beneficially owned by Seller at the closing of the transaction. The Investor Rights Agreement also provides that AEI and Seller
will not sell any of such Redwire Shares during the six-month period following the closing of the transaction, subject to certain limited exceptions.

Transaction Conference Call

Management will conduct a conference call starting at 9:00 a.m. ET on Tuesday, January 21, 2025 to discuss the transaction. The dial-in number for the
live call is 877-485-3108 (toll free) or +1 201-689-8264 (toll), and the conference ID is 13751126. Redwire will live stream a presentation with slides
during the call. Please use the following link to follow along with the live stream: https://event.choruscall.com/mediaframe/webcast.html?
webcastid=FAS5vxeLy

A telephone replay of the call will be available for two weeks following the event by dialing 877-660-6853 (toll free) or 201-612-7415 (toll) and entering
the access code 13751126. The accompanying investor presentation will be available on January 20, 2025 on the investor section of Redwire’s website
at ir.redwirespace.com.

Advisors

J.P. Morgan Securities LLC and GH Partners LLC are serving as financial advisors and Holland & Knight LLP is serving as legal advisor to Redwire.
Roth Capital Partners is serving as financial advisor and Richards, Layton & Finger, P.A. is serving as legal advisor to special committee of the Board of
Directors. Citi is serving as financial advisor and Kirkland & Ellis LLP is serving as legal advisor to Edge Autonomy.

About Redwire

Redwire Corporation (NYSE:RDW) is a global space infrastructure and innovation company enabling civil, commercial, and national security programs.
Redwire’s proven and reliable capabilities include avionics, sensors, power solutions, critical structures, mechanisms, radio frequency systems,
platforms, missions, and microgravity payloads. Redwire combines decades of flight heritage and proven experience with an agile and innovative
culture. Redwire’s approximately 700 employees working from 17 facilities located throughout the United States and Europe are committed to building
a bold future in space for humanity, pushing the envelope of discovery and science while creating a better world on Earth. For more information, please
visit redwirespace.com.

About Edge Autonomy

Edge Autonomy is a leader in providing innovative autonomous systems, advanced optics, and resilient energy solutions to the U.S. Department of
Defense, U.S. Federal Civilian Agencies, allied governments, academic institutions, and commercial entities around the world. We believe that
innovation — in all forms, from all sources, and at all stages of development — creates solutions that enable mission success. Our highly engineered
uncrewed technology systems have been sold across nearly 80 countries in a wide variety of military, civil, and academic applications.

With a team of more than 600 employees, Edge Autonomy draws on over three decades of proven aerospace engineering, manufacturing expertise, and

advanced technology. Headquartered in San Luis Obispo, CA and with more than 265,000 square feet of manufacturing and production capabilities
across the U.S. and in the European Union, Edge Autonomy’s experienced team delivers proven solutions based on real-world mission needs.

Page 3



Additional Information and Where to Find It

The definitive agreement entered into in connection with the proposed business combination described herein and a summary of material terms of the
transaction will be provided in a Current Report on Form 8-K or Schedule 14A to be filed with the Securities and Exchange Commission (the “SEC”).
Redwire will file with the SEC a proxy statement relating to a special meeting of Redwire’s stockholders (the “proxy statement”). STOCKHOLDERS
ARE URGED TO CAREFULLY READ THE PROXY STATEMENT AND ANY OTHER RELEVANT DOCUMENTS TO BE FILED WITH THE
SEC IN THEIR ENTIRETY WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT
REDWIRE, Edge Autonomy, THE TRANSACTION AND RELATED MATTERS. Stockholders will be able to obtain free copies of the proxy
statement and other documents filed with the SEC by the parties through the website maintained by the SEC at www.sec.gov. In addition, investors and
stockholders will be able to obtain free copies of the proxy statement and other documents filed with the SEC by the parties on investor relations section
of Redwire’s website at redwirespace.com.

Participants in the Solicitation

Redwire and its directors and executive officers may be deemed to be participants in the solicitation of proxies from the stockholders of Redwire in
respect of the proposed business combination contemplated by the proxy statement. Information regarding the persons who are, under the rules of the
SEC, participants in the solicitation of the stockholders of Redwire, respectively, in connection with the proposed business combination, including a
description of their direct or indirect interests, by security holdings or otherwise, will be set forth in the proxy statement when it is filed with the SEC.
Information regarding Redwire’s directors and executive officers is contained in Redwire’s Annual Report on Form 10-K for the year ended December
31, 2023 and its Proxy Statement on Schedule 14A, dated April 22, 2024, which are filed with the SEC.

No Offer or Solicitation

This press release is not intended to and does not constitute an offer to sell or the solicitation of an offer to subscribe for or buy or an invitation to
purchase or subscribe for any securities or the solicitation of any vote in any jurisdiction pursuant to the proposed business combination or otherwise, nor
shall there be any sale, issuance or transfer of securities in any jurisdiction in contravention of applicable law.

Forward-Looking Statements

Readers are cautioned that the statements contained in this press release regarding expectations of our performance or other matters that may affect our
or the combined company’s business, results of operations, or financial condition are “forward-looking statements” as defined by the “safe harbor”
provisions in the Private Securities Litigation Reform Act of 1995. Such statements are made in reliance on the safe harbor provisions of Section 27A of
the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. All statements, other than statements of historical fact, included or
incorporated in this press release, including statements regarding our or the combined company’s strategy, financial projections, including the
prospective financial information provided in this press release, financial position, funding for continued operations, cash reserves, liquidity, projected
costs, plans, projects, awards and contracts, and objectives of management, the entry into the potential business combination, the expected benefits from
the proposed business combination, the expected performance of the combined company, the expectations regarding financing the proposed business
combination, among others, are forward-looking statements. Words such as “expect,” “anticipate,” “should,” “believe,” “target,” “continued,” “project,”
“plan,” “opportunity,” “estimate,” “potential,” “predict,” “demonstrates,” “may,” “will,” “could,” “intend,” “shall,” “possible,” “forecast,” “trends,”
“contemplate,” “would,” “approximately,” “likely,” “outlook,” “schedule,” “pipeline,” and variations of these terms or the negative of these terms and
similar expressions are intended to identify these forward-looking statements, but the absence of these words does not mean that a statement is not
forward looking. These forward-looking statements are not guarantees of future performance, conditions or results. Forward-looking statements are
subject to a number of risks and uncertainties, many of which involve factors or circumstances that are beyond our control.

29 <

29 < LIS 2

These factors and circumstances include, but are not limited to: (1) risks associated with the continued economic uncertainty, including high inflation,
supply chain challenges, labor shortages, increased labor costs, high interest rates, foreign currency exchange volatility, concerns of economic slowdown
or recession and reduced spending or suspension of
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investment in new or enhanced projects; (2) the failure of financial institutions or transactional counterparties; (3) Redwire’s limited operating history
and history of losses to date as well as the limited operating history of Edge Autonomy and the relatively novel nature of the drone industry; (4) the
inability to successfully integrate recently completed and future acquisitions, including the proposed business combination with Edge Autonomy, as well

as the failure to realize the anticipated benefits of the transaction or to realize estimated projected combined company results; (5) the development and
continued refinement of many of Redwire’s and the combined company’s proprietary technologies, products and service offerings; (6) competition with

new or existing companies; (7) the possibility that Redwire’s expectations and assumptions relating to future results and projections with respect to
Redwire or Edge Autonomy may prove incorrect; (8) adverse publicity stemming from any incident or perceived risk involving Redwire, Edge
Autonomy, the combined company, or their competitors; (9) unsatisfactory performance of our and the combined company’s products resulting from

challenges in the space environment, extreme space weather events, the environments in which drones operate, including in combat or other areas where
hostilities may occur, or otherwise; (10) the emerging nature of the market for in-space infrastructure services and the market for drones and related
services; (11) inability to realize benefits from new offerings or the application of our or the combined company’s technologies; (12) the inability to
convert orders in backlog into revenue; (13) our and the combined company’s dependence on U.S. and foreign government contracts, which are only
partially funded and subject to immediate termination, or which may be influenced by the level of military activities and related spending such as in or
with respect to the war in Ukraine; (14) the fact that we are and the combined company will be subject to stringent economic sanctions, and trade control
laws and regulations; (15) the need for substantial additional funding to finance our and the combined company’s operations, which may not be available
when needed, on acceptable terms or at all; (16) the dilution of existing holders of our common stock that will result from the issuance of additional
shares of common stock as consideration for the acquisition of Edge Autonomy, as well as the issuance of common stock in any offering that may be

undertaken in connection with such acquisition; (17) the fact that the issuance and sale of shares of our Series A Convertible Preferred Stock has reduced
the relative voting power of holders of our common stock and diluted the ownership of holders of our capital stock; (18) the ability to achieve the
conditions to cause, or timing of, any mandatory conversion of the Series A Convertible Preferred stock into common stock; (19) the fact that AE

Industrial Partners and Bain Capital have significant influence over us, which could limit your ability to influence the outcome of key transactions; (20)
provisions in our Certificate of Designation with respect to our Series A Convertible Preferred Stock may delay or prevent our acquisition by a third

party, which could also reduce the market price of our capital stock; (21) the fact that our Series A Convertible Preferred Stock has rights, preferences

and privileges that are not held by, and are preferential to, the rights of holders of our other outstanding capital stock; (22) the possibility of sales of a
substantial amount of our common stock by our current stockholders, as well as the equity owners of Edge Autonomy following consummation of the
transaction, which sales could cause the price of our common stock and warrants to fall; (23) the impact of the issuance of additional shares of Series A
Convertible Preferred Stock as pay in kind dividends on the price and market for our common stock; (24) the volatility of the trading price of our
common stock and warrants; (25) risks related to short sellers of our common stock; (26) Redwire’s or the combined company’s inability to report our
financial condition or results of operations accurately or timely as a result of identified material weaknesses in internal control over financial reporting, as
well as the possible need to expand or improve Edge Autonomy’s financial reporting systems and controls; (27) the possibility that the closing

conditions under the merger agreement necessary to consummate the merger between Redwire and Edge Autonomy will not be satisfied; (28) the effect
of any announcement or pendency of the proposed business combination on Redwire’s or Edge Autonomy’s business relationships, operating results and

business generally; (29) risks that the proposed business combination disrupts current plans and operations of Redwire or Edge Autonomy; (30) the
ability of Redwire or the combined company to raise financing in connection with the proposed business combination or to finance its operations in the
future; (31) the impact of any increase in the combined company’s indebtedness incurred to fund working capital or other corporate needs, including the
repayment of Edge Autonomy’s outstanding indebtedness and transaction expenses incurred to acquire Edge Autonomy, as well as debt covenants that

may limit the combined company’s activities, flexibility or ability to take advantage of business opportunities, and the effect of debt service on the
availability of cash to fund investment in the business; (32) the ability to implement business plans, forecasts and other expectations after the completion
of the proposed transaction, and identify and realize additional opportunities; (33) costs related to the transaction; and (34) other risks and uncertainties
described in our most recent Annual Report on Form 10-K and Quarterly Reports on Form 10-Q and those indicated from time to time in other
documents filed or to be filed with the SEC by Redwire. The forward-looking statements contained in this press release are based on our current
expectations and beliefs concerning future developments and their potential effects on us. If underlying assumptions to forward-looking statements
prove inaccurate, or if known or unknown risks or uncertainties materialize, actual results could vary materially from those anticipated, estimated, or
projected. The forward-
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looking statements contained in this press release are made as of the date of this press release, and Redwire disclaims any intention or obligation, other
than imposed by law, to update or revise any forward-looking statements, whether as a result of new information, future events, or otherwise. Persons
reading this press release are cautioned not to place undue reliance on forward-looking statements.

Use of Data

Industry and market data used in this press release have been obtained from third-party industry publications and sources, as well as from research
reports prepared for other purposes. Redwire or Edge Autonomy have not independently verified the data obtained from these sources and cannot assure
you of the data’s accuracy or completeness. This data is subject to change. Statements other than historical facts, including, but not limited to, those
concerning market conditions or trends, consumer or customer preferences or other similar concepts with respect to Redwire, Edge Autonomy and the
expected combined company, are based on current expectations, estimates, projections, targets, opinions and/or beliefs of Redwire or, when applicable,
of one or more third-party sources. Such statements involve known and unknown risks, uncertainties and other factors, and undue reliance should not be
placed thereon. In addition, no representation or warranty is made with respect to the reasonableness of any estimates, forecasts, illustrations, prospects
or returns, which should be regarded as illustrative only, or that any profits will be realized. The metrics regarding select aspects of Redwire's, Edge
Autonomy’s and the expected combined company’s operations were selected by Redwire or its subsidiaries on a subjective basis. Such metrics are
provided solely for illustrative purposes to demonstrate elements of Redwire's businesses, are incomplete, and are not necessarily indicative of
Redwire’s, Edge Autonomy’s or their subsidiaries’ performance or overall operations. There can be no assurance that historical trends will continue.

The Edge Autonomy financial information, including non-GAAP measures, for the last twelve months ended September 30, 2024 and year ended
December 31, 2023 included in this press release is unaudited and subject to change. The historical financial information, including any related non-
GAAP information, for Edge Autonomy is subject to the finalization of year-end financial and accounting procedures (which are in process of being
performed) and should not be viewed as a substitute for audited results prepared in accordance with U.S. generally accepted accounting principles. The
actual results may be materially different from the unaudited results, and therefore undue reliance should not be placed on the unaudited information.

Use of Projections

The financial outlook and projections, estimates and targets in this press release are forward-looking statements that are based on assumptions that are
inherently subject to significant uncertainty and contingencies, many of which are beyond Redwire’s or Edge Autonomy’s control. Neither Redwire nor
Edge Autonomy’s independent auditors have audited, reviewed, compiled or performed any procedures with respect to the financial projections for
purposes of inclusion in this press release, and, accordingly, they did not express an opinion or provide any other form of assurance with respect thereto
for the purposes of this press release. While all financial projections, estimates and targets are necessarily speculative, Redwire believes that the
preparation of prospective financial information involves increasingly higher levels of uncertainty the further out the projection, estimate or target
extends from the date of preparation. The assumptions and estimates underlying the projected, expected or target results for Redwire, Edge Autonomy
and the combined company are inherently uncertain and are subject to a wide variety of significant business, economic and competitive risks and
uncertainties that could cause actual results to differ materially from those contained in the financial projections, estimates and targets. The inclusion of
financial projections, estimates and targets in this press release should not be regarded as an indication that Redwire, or its representatives, considered or
consider the financial projections, estimates or targets to be a reliable prediction of future events. Further, inclusion of the prospective financial
information in this press release should not be regarded as a representation by any person that the results contained in the prospective financial
information will be achieved.

Non-GAAP Financial Information

This press release contains financial measures that have not been prepared in accordance with United States Generally Accepted Accounting Principles
(“U.S. GAAP”). These financial measures include forecasted Adjusted EBITDA and Free Cash Flow for Redwire assuming completion of the
acquisition of Edge Autonomy.
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Non-GAAP financial measures are used to supplement the financial information presented on a U.S. GAAP basis and should not be considered in
isolation or as a substitute for the relevant U.S. GAAP measures and should be read in conjunction with information presented on a U.S. GAAP basis.
Because not all companies use identical calculations, our presentation of Non-GAAP measures may not be comparable to other similarly titled measures
of other companies. We encourage investors and stockholders to review our financial statements and publicly-filed reports in their entirety and not to
rely on any single financial measure. As soliciting material that is filed pursuant to Rule 14a-12, this press release is exempt from the requirements of
Regulation G and Item 10(e) of Reg. S-K with respect to Non-GAAP financial measure disclosure.

Adjusted EBITDA is defined as net income (loss) adjusted for interest expense, net, income tax expense (benefit), depreciation and amortization,
impairment expense, acquisition deal costs, acquisition integration costs, acquisition earnout costs, purchase accounting fair value adjustment related to
deferred revenue, severance costs, capital market and advisory fees, litigation-related expenses, write-off of long-lived assets, gains on sale of joint
ventures, equity-based compensation, committed equity facility transaction costs, debt financing costs, and warrant liability change in fair value
adjustments. Free Cash Flow is computed as net cash provided by (used in) operating activities less capital expenditures.

We use Adjusted EBITDA to evaluate our operating performance, generate future operating plans, and make strategic decisions, including those relating
to operating expenses and the allocation of internal resources. We use Free Cash Flow as a useful indicator of liquidity to evaluate our period-over-
period operating cash generation that will be used to service our debt, and can be used to invest in future growth through new business development
activities and/or acquisitions, among other uses. Free Cash Flow does not represent the total increase or decrease in our cash balance, and it should not
be inferred that the entire amount of Free Cash Flow is available for discretionary expenditures, since we have mandatory debt service requirements and
other non-discretionary expenditures that are not deducted from this measure.

Media Contacts:
Tere Riley
tere.riley@redwirespace.com

OR

Susan Hoffman
shoffman@edgeautonomy.io

OR

Investors:
investorrelations@redwirespace.com
904-425-1431
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Transformational Transaction Creates a Multi-Domain, Scaled and
Profitable Space and Defense Tech Company
January 20, 2025

This Presentation has been prepared by Redwire Corporation ("Redwire’, "RDW", the “Company’, “we’, “us" and "our’) in connection with a proposed business combination with Edge Autonomy Intermediate Holdings, LLC ("Edge') and related transactions thereto
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Agenda & Presenters

] Transaction Overview & Benefits 5

2 Transaction Financial Overview 14

3 Q8A

Creit Suisge First Boston

Peter Cannito

Chairman & Chief Executive Officer

25+ years of experience in
aerospace and defense

Former CEO of Polaris
Alpha, a defense technology
company acquired by
Parsons ($PSN)

Operating Partner at AE| Industrial,

Jonathan Baliff

Chief Financial Officer & Director

Aviation and infrastructure sector
leader for 30+ years

Former CEQ and CFO at Bristow
Group ($BRS), the largest global
industrial aviation company

Operating Partner at Genesis Park;
previously at NRG Energy (SNRG),

Chairman BigBear.ai (8BAI), and  CSFB, J.P. Morgan, and an aviator

previously an officer in the U.S.
Marine Corps

in the U.S, Air Force
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Peter Cannito,
Chairman and CEO

f REDWIRE | BUILD ABOVE | 5




The Transaction Overview: Redwire + Edge Autonomy

L]

The
Combination

Terms& -
Financing -

Financial
Details

Timing &
Closing
Conditions

Redwire plans to acquire Edge Autonomy - a leader in providing field-proven innovative autonomous systems, advanced
optics, and resilient energy solutions

Redwire and Edge Autonomy will deliver innovation in multi-domain defense solutions from space to cyberspace fo air, land,
and maritime to the warfighter

Consideration: $925M purchase price expected to be funded with $150 million in cash and $775M in RDW common shares!")

Redwire’s existing Convertible Preferred Stock expected to convert shortly after closing

Expected to be immediately accretive to Revenue and Adjusted EBITDA® post-close

Redwire is forecasting full year 2025 Combined Revenues to be $535M-8605M and full year 2025 Combined Adjusted
EBITDAE to be $70M-§105M, assuming the transaction had been consummated on January 1, 2025¢

Post-transaction, Redwire expects to have a strong balance sheet with positive Free Cash Flow!®) in 2025¢)

The transaction is expected to close during the second quarter of 2025
The transaction will be subject to customary approvals and closing conditions, including a shareholder vote

The transaction will need to be approved by a majority of the outstanding voting power not held by AE Industrial Partners, LP
(AEI). In connection with the transaction, entities affiliated with AEI, Genesis Park (through its affiliate Genesis Park Il LP) and
Bain Capital (through its affiliate BCC Redwire Aggregator, L.P.) have agreed to vote in favor of the proposals relating to the
transaction
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Standalone Edge Autonomy at a Glance
Complete Multi-Mission Defense Technology Solutions | Fully Integrated & Comprehensive Products Offerin

for the US DoD and Allied Forces M %
vxEmsmmﬂ 'Iirgleigily Penguin C VTOL

Octopus ISR Payloads

With a diverse ecosystem of uncrewed aerial vehicles, EO/IR
camera payloads, and ruggedized power solutions - as well as a Uncrewed Aircraft Systems
broad glohal manufacturing footprint of more than 265,000ft? ISR gimbal payloads

and flight test facilities in the US and EU Efficient and rugged pover solutons

Last Twelve Last Twelve Countries

- Months where Edge Select Customers
Months ‘
$222 Revenue $72 ’;dBt'TsBe}S 80 Autonomy . Latvian

e roducts [ "'y National
million . *¢ | million 4 P : 'Y s Na
o Septentr havobeen| | 1 socom 7 Amed

o Forces
Global Locations Flight Hours = , UK il Us

$+ Baseof Across 3 Across b il ' 4
600 S b Countres'* 170K Continents N 7y MoD &y DHS
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Edge Autonomy Provides a Complete Solution to Its
Global Customers

@1‘ With an experienced management team supported by a highly technical, global workforce, Edge
@/ Autonomy offers over three decades of proven, progressive UAS design, development, and production

Mission-ready product suite, including platforms, subsystems, and components, is developed and
manufactured in-house, allowing for high-level customer responsiveness

Sustained in-theater activity across 6 continents with direct mission relevance in austere conditions

Executing on multiple Programs of Record for U.S. DoD, Five Eyes, and NATO defense partners and
delivering robust access to pipeline of opportunity; global footprint positioned for global growth

Growing and profitable business that achieved 2023 revenue of $152M and Adjusted EBITDA of $52M('2
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Edge Autonomy Progresses Our 2024 Growth Strategy

AUTONOMY

f RED' "= Growth Strategy n EDGE Progresses

. Highly defensible position with platforms
’ PrOteCtmg the core embedded across US and allied forces

» Scaling production Scalable manufacturing capabilities in US and EU

Integrated prime contractor for UAS platforms;

‘ MOVII'Ig UP the Value Cham extends Redwire focus on platforms

Opportunities to scale capabilities to displace

* Venture Optlona"ty Group 3 UAS capabilities at better price points

f REDWRE —m — — — ———— | BUILD ABOVE | 9




Redwire Aims to be a Leader in Multi-Domain Defense
Technology Platforms

=i
VXE30 Series

—

3
Re0RY
suﬁaceof--"“'"'A S

! e B ¥
i 'Y
I‘. ‘ "
\
W [
-
L]

" ¥ - . 'ii .
> 4 MM=R
= the ga” — o | A
| N > HEAD

Penguin Series PHANTOM

From the surface of the Earth to the surface of the moon, and beyond
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Private and Confidential; Draft Subject to Change

Redwire and Edge are Aligned on Capabilities . . .

Avionics

Radio Frequency
Systems

Flight Software

Earth Observation
Payloads

Al/Autonomy
Gimbals
Alternative PNT
Power Systems

Structures

Computer Vision

| BUILD ABOVE | 11




... and Aligned on Missions

Remote Sensing
ISR
Communications
Alternative PNT
Electronic Warfare
Entity Resolution
Smart Power
JADC2

BMC3
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Significant Benefits of the Combination

With the Acquisition of Edge Autonomy, Redwire Aims to Become a Leader in High Growth Defense Tech

Unique Multi- Accelerates Move Up the
Domain Scale Value Chain

Combining autonomous airborne and : 7 Expected to establish a leading platform
(¢ repv + LY EDCE

space platforms into a single entity wil auToNaMY for emerging defense technology,
realize mission requirements for accelerating Redwire's Moving Up the

integrated, multi-domain operations Value Chain growth strategy

Provides End-to-End o Common and Expanded
Defense Tech ' >a PER Customer Base

Transaction will provide Redwire with Ex.pected " strengthen.the iy
serve domestic and allied defense
turn-key, end-to-end solutions for . agencies through closely aligned
defense technlogy with UAS R VLEO. W% b Resdanii i
capabilities and mission service offerings

Complementary : 5 = Complementary Global
Technology - Geography

Edgle gncrewed ger;al RIS kg e Redwire and Edge Autonomy have
similar operational technology and :
perform complementary missions to complemgntaw RO pik o
Redwire VLEQ and LEQ/GEQ spacecraft targels, espedill in Europe
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Jonathan Baliff,
Chief Financial Officer

_ Credit: Redwire
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Public Space and Defense Tech Company with Global
Scale, Diversity, Profitability, and Positive Cash Flow

e 1 arom Combined e <

Revenues
Last Twelve Months as of September 30, 20240 . $222 $520

Adj. EBITDA® ._
% Margin ' $-{2 = $82

JE/ 1 %
Last Twelve Months as of September 30, 2024°) L

Backl 09(5] $408

as of September 30, 2024
‘ 2%

2023 Customer Mix i 5% o

[] National Security [] Civil Space [[]Commercial ] Intemational Defense
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2025 Outlook

* Accelerated Revenue Growth

+ We are forecasting full year 2025 Combined
Revenues to be §535-$605M!"

+ Scale Driving Operating Leverage and
Cash Flow

+ We are forecasting full year 2025 Combined
Adjusted EBITDA to be §70-$105M"2

+ Expect combined positive Free Cash Flow in
2025012

+ $925M consideration positions Redwire
with a stronger balance sheet and
enhanced credit quality

f REDWIRE ——

Revenue |
R 5t

CAGR:
~ $605

Redwire 2023 Combined 2025 "

Adjusted EBITDA?

Redwire 2023 Combined 2025E"
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Questions & Answers
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Standalone Redwire at a Glance

Demonstrated
Performance

100+

Years
of combined
flight heritage

Participate
across
entire space
ecosystem

f@ REDWIRE

85%+

of revenues
from
government &
marquee
customers(’

Deep
Customer
Relationships

( ReD
/—J%

Trusted by
Customers

Technical
Differentiation

Innovative
products with

flight heritage
(ex. Power: ROSA,

RF Systems: Link 16,
Microgravity: PIL-Box)

National
Security

Infrastructure and
clearances fo
participate in

sensitive programs

Scale

$244M

2023
Revenue

17
Facilities
Located throughout

the United States
and Europet”

Industry
Growth

$90-5125B+
TAM

over 5 years’

~$2.9B
2024 Year-fo-
Date submitted
bids as of
September 30,
2024

Financial
Profile

33%
2021- 2023
Revenue CAGR with
$330M backlog® as
of September 30,
2024

Positive
Adj.
EBITDA®)

Scaling with a Path fo
Profitability
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Redwire Go to Market with 6 Core Offerings

Credit; Redwire

Avionics Power Structures &
& Sensors Generation Mechanisms

i / ) Mako rendering
Credit: Redwite.", M J Credit: Redwire

Radio Frequency Platforms, Payloads & Microgravity
Systems Missions Payloads
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Redwire Key Areas of Focus

Integrated Mission Multinational Next-Generation Space
Enabler Missions Spacecraft Manufacturing

Avionics & Sensors System integrator / prime VLEQ: SabreSat, Phantom Pharmaceutical development
¥ Power Generation satellite operator ¥ LEO: Hammerhead, Thresher | M Bioprinting
¥ Structures & Mechanisms International defense tech GEO & MEO: Mako ¥ Advanced materials

Redwie | - Radio Frequency Systems Regenerative medicine

Solutions Payloads

Bristol Myers  EliLillyand  Exesalibero
Squibb Company Pharma

5-Year TAM $85-$120 billion("! $5+ billion("2
Marquee
G, R
Commercial, " N/ ’ﬂllﬂﬂ

& Nat'l

Security SIERRA ThalesAlenia

Customers® : RoCcKET

Credit:NASA_ 1 - ; Credit: ESA Credit: Redwig,
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Standalone Edge Autonomy at a Glance
e

Demonstrated Trusted by Technical Industry Financial
Performance Customers Differentiation Scale Growth Profile

3+Decades  Programsof  Diverse Product 600+ 91.9% $222M

of proven, progressive Record Ecosystem Global base of Expected increase in UAS Last Twehfg Mon_rhs

UAS design, employees withthe  unclassified sector annual Revenug
development, and

production

for customers of uncrewed aenial vehicles,
including U.S. DaD, EQ/R payloads, and
FVEY, and NATO  ruggedized power solutions
defense partners

expertise fo help spendingon RDT&Eand ~ $78M backlog® as c

positively impact procurament from September 30, 2024
customer missions ~§14.9Bin FY25to
~$28.6Bin FY34'

170K Flight 200+ Aircraft  Mission-Ready 265K+ ft? ~80 §72M
Including a recent follow- i Manufacturin . Last Twelve Months
HOUT§ on contract, expected dpl'Ot:UCt zmte d footprint g Countries Ac;}jsrev; EBJTD;;@;@
across 6 continents  umber of Stalker aicrat 4€VEIOPEd aN with 6 locations where Edge as of September 30,
in rge USMg LR/;E !;fet; manufactured across 3 Auronorgg ep”rosg?;ts have 2004
ave partnered wi : josl4
UsMc ma over 2 decades in-house -

A leader in providing field-proven innovative autonomous systems, advanced optics, and resilient energy solutions

errvmilitaryu;
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Field-Proven Capabilities Drive Competitive
Differentiation

Long Range
Long Endurance

Bhrs+ (VXE30 Stalker,
Havoc configuration is
significantly longer) to
20hrs+ (Penguin C
Mk2) endurance

100 + mile
communications range

Proprietary fuel cell
technology helps
expand
range/endurance

Ease of Operation

Quick and simple setup
and deployment by a
team of just1-2
people in less than 10
minutes

Small Footprint: Aircraft

can be packed into the

back of a pickup truck
or SUV

Field-swappable fuel
source and payloads

Robust Solutions

Takeoff and landing in
wind, rain, dust, and
extreme temperatures

VTOL from rugged
terrain: precise
launch/recovery from

clearings, etc.

Autonomous flight
operation under
virtually any
circumstances

In-house Aerospace
Production

Qver 265,000ft of
production and
manufaciuring facilities
in the US and EU

Innovation, research,
and development that
can quickly pivot to
match real-world
mission needs

OEM for Stalker series
UAS, Penguin series
UAS, and Octopus ISR
gimbal payloads

Multi-Mission
Capability

Modular Open Systems
Approach (MOSA)
enables customers to

Muttiple programs of
record with US DaD,
FVEY & NATO partners
and hundreds of
thousands of flight hours
across six continents

Proprietary Software /
Autonomy

Proprietary onboard Al
and autonomy
framework

Open-source
capabilities fully enable
MOSA applications

Owned software IP
developed organically
over decades

Edge Autonomy has sold tactical, battle-proven mission solutions to nearly 80 countries around the world

Source; E:
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Edge Autonomy Offers a Robust Suite of Defense

VXE-Series Uncrewed Aircraft Systems

+ Upgraded subsystems for VXE30 fo provide double

VXE30-Havoc the payload capacity, range, and endurance

Performance of Group-3, but with the small
footprint, mability, and silence of VXE30

+ Exceeds the performance of competitor offerings

Premier Group-2 UAS for US Special Ops and
Allies

100,000+ flight hours across 6 continents
Silent, long-endurance
VTOL

Octopus ISR Optics and Gimbals

XK

D450 Fuel D750 Fuel Cell E180 E140 MWIR

Qﬂ;%&g. Hlﬂ ﬁﬂ ‘E ‘E

Heavy-Fuel
Reformer E140Z G2 E140LC

Performer System
(Commercial)

+ All-Eleciric, ultra-light, silent
+ Proprietary fuel ce
rangelendurance

+ High-performance ECIR

echnology expands
+ Stabilization

Penguin-C VTOL

Panguin-C

Mobile Portable

+ Auxiliary components to support entire UAS
launch and control for worldwide operations |+ Open architecture for Autonomy/Al

Penguin-Series Uncrewed Aircraft Systems
+ Best-value VTOL offering
= + Turnkey, complete ISR system

+ Builds upon legacy and p

/ \ + Battle proven in Eastern Europe

+ Rail-launch, parachute recovery

gree of Penguin-C

+ Long endurance and range

A * Exceptional ISR with E180 EQIR

l + Low-cost basic airframe for custom integrations

+ Sold only in large batches to existing customers

Ground Systems Softwareand Al

ot B

Long-Range Flight Control EOIR
GCS GCS GCS Software Software Software

= [] {

C2 and Sensor Fiald Spares

System Support Kit Kit AION - Al and Autonomy

+ State-of-the-art UAS software
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Increased Artificial Intelligence & Autonomy Helps
Reduce Operator Specialization

* Heritage is based on avionics and the mission compute module;
Edge Autonomy has developed its own autopilot organically

+ MOSA offers ability to leverage Al researchers to expand the
capabilities of Edge Autonomy sensors, payloads, and
platforms

+ Edge Autonomy has delivered a proprietary platform purpose-
built for Artificial Intelligence / Machine Learning (Al / ML) to

help simplify the burden on system operators
* Increased embedded fault detection

+ Autonomous navigation and augmented
airspace management

+ Automatic target tracking and identification

+ Intuitive user interface with an effort to reduce specialized
ground control / computing requirements (direct
connectivity through ATAK operator systems)

In the future, many warfighters may need to be UAS operators - Edge Autonomy’s technology helps enable seamless
warfighter integration, which is enabled by proprietary onboard Al and autonomy framework
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A Scaled, Global Space & Defense Technology Presence

With a combined 19 locations(! in North America... ...and 4 locations(" in Europe

AL
CA
co
FL
MA Belgium

MI = 7 Latvia

NM Luxembourg

VA y Poland
Canada Total

Total
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Glossary of Terms

Al
ATAK
BMC3

CAGR
EO
EOQ/IR
FVEY
GEO
P

ML
MoD
MOSA

Artificial Intelligence
Android Team Awareness Kit

Battle Management Command, Control, and
Communications

Compound Annual Growth Rate

Earth Observation
Electro-Optical/Infra-Red

Five Eyes

Geosynchronous Orbit

Intellectual Property

Intelligence, Surveillance, and Reconnaissance
Joint All-Domain Command and Control
Low Earth Orbit
Long-Range/Long-Endurance

Medium Earth Orbit

Machine Learning

Ministry of Defense

Modular Open Systems Approach

NATO
OEM
PIL-BOX

PNT
ROTAE
RF
ROSA
Suv
TAM
UAS
US DHS
US DoD
USMC
US SOCOM
VLEO
VTOL
VWAP

North Atlantic Treaty Organization

Original Equipment Manufacturer

Pharmaceutical In-space Laboratory - Bio-crystal
Optimization eXperiments

Positioning, Navigation and Timing
Research Development Test & Evaluation
Radio Frequency

Roll Out Solar Array

Sport Utility Vehicle

Total Addressable Market

Uncrewed Airborne System

United States Department of Homeland Security
United States Department of Defense
United States Marine Corps

United States Special Operations Command
Very Low Earth Orbit

Vertical Take Off and Landing

Volume Weighted Average Price
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Redwire Supplemental Non-GAAP Information

Redwire incurred acquisition costs including due diligence, integration costs and
additional expenses related to pre-acquisition activity.

Redwire re adjustments related to the impa izing deferred revenue
al fair value as part of the purchase accounting for previous acquisitions.

Redwire incurred severance costs related to separatio ments entered i
former employees.

as implementation of interal controls over financial repor
internalization of corpor :
enhanced enterprise resource planning
Redwire incurred expenses related o the Audit Committee investigation and
securities fitigation.

Redwire incurred es related o equity-based compensafion under Redwi
equity compensation plan.

Redwire incurred expenses related to the committed equity facility with B. Riley,
which includes consideration paid to enter into the Purchase Agreement as well as
changes in fair value recognized as a gain o loss during the respective periods.

Redwire incurred expenses related to debt financing agreements, including
amendment related fees paid to third parties that are expensed in accordance with
U.S. GAAP.

Redwire recognized a gain related to the sale of all its ownership in two joint
ventures, presented net of transaction costs incurred.

Redwire adjusted the private warrant liability to reflect changes in fair value
recognized as a gain or loss during the

Last Twelve Year Ended
Months!

September 30,  December
(in thousands) 2024 3, 2023

(555,89)

1

nit related to deferred revenue (ii)

Gain on sale of joint ventures, n
Warrant liability change in
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Redwire Key Performance Indicators

Contracted Backlog September 30,
- : {in thausands) 2024
h in backlog as a key measure of our business growth. Contra

represents the estimated dollar value of fim funded e
not been performed (also known as the remaining parform ons on a contract). 172101
(cludes backlog activity from acquisitions for the first four ful 5 697)
sition date. Contracted ba ‘ ;
jisition date is included in acquisition-related contracted FORR AN ey e
on of four fiscal quarters, acquired enlities are treated Organic ending balance
ble historical periods.

ct value includes the remaining contract value as of January 1 not yet
d as revenue and additional orders awarded during the period for those enfities
as organic. Acquisition-related contract value includes remaining contract value as A d contrac i o 21940
isition date not yet
enfities not freated

during the p , while

revenue Includes the same for all other entities, excluding any pre-acquisition revenue
eamed during the period. The acquisition-related backlog activity presented in the lable to
the right is related to the Hera Systems acquisition completed during third quarter of 2024.
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