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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): Agust 30, 2011

LIMELIGHT NETWORKS, INC.

(Exact name of Registrant as specified in its chaet)

Delaware 001-33508 20-1677033
(State or other jurisdiction of (Commission (I.R.S. Employer
incorporation or organization) File Number) Identification Number)

222 South Mill Avenue, 8" Floor
Tempe, AZ 85281

(Address, including zip code, of principal executig offices)

(602) 850-5000

(Registrant’s telephone number, including area code

Check the appropriate box below if the ForrK &iting is intended to simultaneously satisfy thileng obligation of the registrant under any
the following provisions (see General Instructior2 Abelow):

O

Ooag

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4z
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 1.01 Entry into a Material Definitive Agreemert.

On August 30, 2011, Limelight Networks, Inc. (th@dmpany”),together with Limelight Networks Germany GmbH, ar@an limitec
liability corporation (Gesellschaftmitbeschranktaftding) and a whollywned subsidiary of the Company, entered into aliage Agreeme
(the “Purchase Agreementtd sell its EyeWonder rich media advertising uaiXG FastChannel, Inc. for approximately $66 miilia cast
subject to certain adjustments. The transactiosetlamn September 1, 2011.

The Company issued a press release on August 3@, &thouncing the transaction contemplated by thhease Agreement. Both
Purchase Agreement and press release are filechdste hereto. The above summary of the Purchagedment is qualified in its entirety
reference to the full text of the Purchase Agredmarcopy of which is attached as Exhibit 2.1 tis Burrent Report on Form 8-and is
incorporated by reference herein in its entirety.

Item 8.01 Other Events.

On August 30, 2011, the Company also announcedtthBbard of Directors approved a $25 million shegpurchase program, whic
intends to implement.

Reference is hereby made to the press releaséadtas Exhibit 99.1 to this Current Report on F8ri

Item 9.01 Financial Statements and Exhibits

(d) Exhibits
Exhibit
Number Description
2.1 Purchase Agreement dated as of August 30, 201hdbyamong DG FastChannel, Inc., Limelight Netwotks, and Limelight

Networks Germany Gmbt
99.1 Limelight Networks, Inc. Press Release dated AugQs2011 (furnished herewitt
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Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causidréport to be signed on its bel
by the undersigned hereunto duly authorized.

LIMELIGHT NETWORKS, INC.
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PURCHASE AGREEMENT

This Purchase Agreement (this “ Agreem§ntlated as of August 30, 2011, is entered intabgt among DG FastChannel, Inc. (
Purchaser(s)), a Delaware corporation (“ Purchasgr Limelight Networks, Inc., a Delaware corporati¢’ Parent Sellet), and Limeligh
Networks Germany GmbH, a German limited liabilityrgoration (Gesellschaft mit beschrankter Haftuf“ Subsidiary Sellef and, togethe
with Parent Seller, “ Seller$.

RECITALS

WHEREAS, Parent Seller is the owner of all of thestanding limited liability company interests (theUS Target Units”) of
EyeWonder LLC, a Delaware limited liability compafiie “ US Targel);

WHEREAS, Parent Seller is the owner of all of thistanding equity interests of Subsidiary Selldrich, in turn, is the owner of all
the outstanding equity interests (the “ German &alénits” and, together with the US Target Units, the “ tdri) of chors GmbH, a Germ
limited liability company (Gesellschaft mit beschkéer Haftung) (the “_German Targé&tand, together with the US Target, thelarge

Companies);

WHEREAS, Sellers desire to sell to Purchaser, andhaser desires to purchase from Sellers, thes|Unite and clear of all Liens otl
than Permitted Liens, all on the terms and sulifettie conditions set forth herein.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoimgl ahe respective representations, warranties,namte and agreements set f
in this Agreement and intending to be legally botedceby, Purchaser and Sellers agree as follows:

ARTICLE I.
CERTAIN DEFINITIONS

As used herein, the following terms shall haveftiewing meanings:

“ Pro Forma 2010 Financial Informatidrhas the meaning specified in Section 4.7

“ Accrued Obligations has the meaning specified in Section 6.3(i)

“ Action " shall mean any action, order, writ, injunction, gatent or decree or any claim, suit, litigation, qgeding, disput
arbitration, mediation, inquiry, audit, assessnwarihvestigation, or any similar event, occurrenc@roceeding.

“ Affiliate " means, with respect to any specified Person, amgoRehat, directly or indirectly, controls, is ¢miled by, or i
under common control with, such specified Persrgugh one or more intermediaries or otherwise. froposes of this definition, the te
“control” (including the terms “controls”, “contri@d by” and “under common control with”)
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means the possession, direct or indirect, of theepdo direct or cause the direction of the managgnand policies of a Person, whe
through ownership of voting securities or otherwise

“ Agreement’ has the meaning specified in the Preamble hereto.

“ Akamai Litigation” means all proceedings, including but not limitechlidegal proceedings, litigation, mediation, artion ol
administrative proceedings, relating to or arising of Case Nos. 06-CV-11109 and 06-Q¥585 filed by Akamai and MIT in the Unit
States District Court for the District of Massaaditis (the “_District Court) or the patents at issue in Case Nos. 06-CV-11419 06-CV-
11585 (U.S. Patent Nos. 6,108,703, 7,103,645 anbli36413) which include claims directed to Internentent delivery methods where
HTML page is served from a server in a content jol@vs domain and objects embedded in that HTML pagesereed from the conte
servers of a Content Delivery Network (* CDNmanaged by a domain other than the content gesid domain. In the Akamai Litigation
jury found on February 28, 2008 that the CDN serpcovided by Seller and its Affiliates infringethiens 1¢-24 and 34 of the U.S. Pat
No. 6,108,703. For the avoidance of dot“Akamai Litigation” shall include the appeals anssappeals pending on the date hereof b
the United States Court of Appeals for the Fed@raduit (the “ Federal Circuit), Appeal Nos. 2009-1372, -1380, -1416447, and any ai
all proceedings that arise from or relate to trspdsition of those appeals, including but not kedito additional appellate proceedings be
the Federal Circuit or the United States SupremariCas well as any related proceedings beforeDistrict Court, together with ai
subsequent appeals.

“ Allocation " has the meaning specified in Section 2.5

“ Assumed Current Assetshas the meaning specified in Section 6.4(a)

“ Basket Amount' has the meaning specified in Section 8.4(b)

“ Business Day means a day other than a Saturday, Sunday or @élyeon which commercial banks in New York, New Yark
authorized or required by Law to close.

“ Cash” of a Person as of a particular date means the aadhcash equivalents of such Person calculateddardance wit
GAAP and net of all outstanding checks and wiradfers.

“ Claims” has the meaning specified in Section 8.9
“ Closing” has the meaning specified in Section 3.1
“ Closing Date” has the meaning specified in Section 3.1

“ Code” means the United States Internal Revenue Cod®86, as amended.

“ Company Benefit Plalmeans a Parent Benefit Plan or Target Benefit.Pla
“ Company Foreign Benefit Pldrhas the meaning specified in Section 4.12(b)
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“ Competitive Busines$has the meaning specified in Section 6.1(d).

“ Contracts” means, with respect to any Person, any contragtegments, subcontracts, mortgages, leases, |gensenture:
notes, bonds, loans, contracts for insurance gsligales orders, purchase orders, or other legialiing agreements (including any docun
or instrument evidencing any indebtedness), whethigten or oral, to which or by which such Persetegally bound.

“ Copyrights” has the meaning specified in the definition aftdllectual Property.”

“ COTS"” means unmodified Software that is commercially adkly available on reasonable terms to the puipinerally witl
annual license, maintenance, support and otherdekss than $10,000 per copy, seat, CPU, or named or aggregate fees of less
$150,000 per year.

“ Damages” means all losses, damages, deficiencies, awardsssaments, judgments, fines, penalties, Taxess,cogtries
settlements, liabilities and expenses (includingseguential damages and reasonable legal, accguetipert, consulting and investiga
fees, costs and expenses) or diminution in valungfnature whatsoever.

“ Delayed Transfer Employ€ehas the meaning specified in Section 6.3(b)

“ Employee Benefit Plari means any “employee benefit plan% defined in Section 3(3) of ERISA (whether or sobject t
ERISA), and any other plan, policy, program pragtiagreement (including individual agreements edténto with service provider:
including, without limitation, all incentive, bonusetention, employment, severance, deferred cosgi@m, vacation, holiday, cafete
medical, disability, stock purchase, stock optistock appreciation, phantom stock, restricted stwcther stockased compensation pla
policies, programs, practices or arrangements.

“ Environmental Laws’ means any and all applicable foreign, U.S. fedest@te or local laws, statutes, ordinances, rude
regulations relating to pollution, the protectiohtbbe environment, or the use, storage, treatnteandling, generation, release, disposi
transportation of, or exposure to, Hazardous Malteri

“ Environmental Permits’ means material licenses, approvals, consents,tragipeis and permits required under applic
Environmental Laws.

“ Epidemic Failuré’ means, with respect to any particular IT AssethdiicAsset has experienced multiple outages oraiefeve
a twelve month period, the resolution of which heguired the Target Companies or the Target Comamgidiaries to incur material cc
to successfully resolve the underlying cause obiltages and/or defects.

“ ERISA " means the Employee Retirement Income SecurityoAdi974, as amended.
“ Escrow Account’ has the meaning set forth in Section 2.6
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“ Extension Period$ has the meaning set forth in Section 6.4(c)

“ EyeWonder Europe Claimi means all proceedings, including but not limitedatblegal proceedings, litigation, mediati
arbitration or administrative proceedings, relatiogr arising out of the Statement of Claim datede 3, 2011 made by Claus Vincon, H
Wilkes and Stefan Hahndorf pursuant to which tteenpiffs have made a claim for additional paymdotsthe sale and transfer of their shi
in EyeWonder GmbH to US Target.

“ ECPA" has the meaning specified in Section 4.29

“ Financial Informatior’ has the meaning specified in Section 4.7

“ Foreign Taxpayer$ means the German Target and each of the Targetp@nies’Subsidiaries that are created or orgar
under the laws of a jurisdiction other than thetBiStates.

“ GAAP " means United States generally accepted accouptingiples (* GAAP")

“ General Survival Expiration Datehas the meaning given in Section 8.1(a)

“ German Target has the meaning specified in the Preamble hereto.

“ German Target Notarial De€dchas the meaning specified in Section 3.2(c)

“ German Target Units has the meaning specified in the Preamble hereto.

“ Government Contract means any Contract (whether prime contract, subgcmtgrant, subgrant, cooperative agreer
teaming agreement or arrangement, joint venturgichmdering agreement, pricing agreement, letieeement or other similar arrangem
between a Person and (i) any Governmental Authofifyany prime contractor of a Governmental Authoin its capacity as a prin
contractor or (iii) any subcontractor with respcany Contract of a type descried in clausesr({)ipabove.

“ Governmental Authority means any (a) nation, region, state, county, tdtyn, village, district or other jurisdiction, (E§deral
state, provincial, municipal, local, foreign or eth government, (¢) governmental or qugsirernment authority, (d) regulatory
administrative agency, governmental commissionadement, board, bureau, agency, state-owned ce-cbatrolled instrumentality, cou
tribunal, arbitrator or arbitral body of a foreign other government, and (e) any international wigion formed by states, government
other international organizations, or any orgamiratthat is designated by executive order pursuanfection 1 of the United Sta
International Organizations Immunities Act (22 LCS288), or any multinational organization or bakercising, or entitled to exercise,
administrative, executive, judicial, legislativelige, regulatory or taxing authority or power ofyanature.
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“ Governmental Ordet means any ruling, order, judgment, injunction, decmwrit, stipulation, determination or award, ack
case, entered, issued or made by or with any Gowemtal Authority.

“ Guarante€ means (i) any guarantee of the payment or perfocmai any indebtedness or other obligation of amgroPersol
including letters of credit provided in respectanf obligation of another Person, (ii) any otheaagement whereby credit is extended to
obligor on the basis of any Contract of anothes®er(A) to pay the indebtedness of such obligoyt¢Bourchase any indebtedness owe
such obligor, or (C) to maintain the capital, woikicapital, solvency or general financial conditadrsuch obligor (including any agreem
of one Person to maintain the solvency, net wortfimancial condition of another Person), and @iy liability as a general partner ¢
partnership or as a venturer in a joint ventureepect of indebtedness or other obligations df gactnership or venture.

“ Hazardous Materidl means any pollutant, contaminant, chemical, wastiestance or mixture that is defined, listed oulaigc
under Environmental Law as “hazardous” or “toxiot (vords of similar meaning), including petroleumany fraction or byproduct thereo
asbestos or ashestos-containing material, radi@actaterials, polychlorinated biphenyls, and chlorocarbons.

“ Indebtednes$ of any Person as of any date means all (i) liagdiof such Person and its Subsidiaries for bordomeney
(i) indebtedness of such Person and its Subsatiagvidenced by notes, bonds, debentures or simgtuments, (iii) obligations of su
Person or any of its Subsidiaries for the defepecthase price of goods or services (other thadetmayables or accruals in the Ordir
Course of Business), (iv) obligations of such Persp any of its Subsidiaries under capital lea$@spbligations, contingent or otherwi
under bankers acceptance, letters of credit olairfacilities, (vi) any indebtedness created @siag under any conditional sale or other
retention agreement with respect to acquired ptgpérii) deferred revenues to the extent alreaebeived in cash and the principal amoul
any redeemable share capital (not being equityeshapital) of any Subsidiary owed otherwise thansbgh Person or its Subsidiar
(vii) break fees or other breakage costs in respeany outstanding derivatives contract, inclgdamy interest rate or currency swap or hi
agreement, (ix) obligations of such Person or ahytsoSubsidiaries in the nature of Guaranteeshef dbligations described in clau
(i) through (viii) above of any other Person, ol abligation of another Person secured by a lienhenassets or property of such Per
(x) accrued interest, fees and other expensesidimg prepayment penalties, premiums and otheikageafees, owed with respect to an
the obligations described in clauses (i) through gbove, in each case determined on a consolidzsi$, and (xi) all Transaction Rele
Expenses of such Person.

“ Indemnification Claini” has the meaning specified in Section 8.6

“ Indemnified Party’ means a Person entitled to indemnification punst@ ARTICLE VIII .

“ Indemnifying Party’ means a Person required to provide indemnificepiarsuant to ARTICLE VIIl
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“ Intellectual Property’ means all domestic and foreign intellectual propeights including, but not limited to: (i) all pets
patent disclosures, and applications therefor tema”); (ii) all trademarks, service marks, trade dressp$oglogans, brand names, ti
names, internet domain names and corporate nantesth@@r or not registered) together with all tratiefes, adaptations, derivations
combinations thereof and the goodwill associatetth il of the foregoing, and all applications amgjistrations in connection therewith (*
Trademarks"); (iii) all copyrights (whether or not the underlyirvgork of authorship is published), and all applioas, registrations al
renewals in connection therewith (* Copyrigh)s (iv) all rights in confidential or proprietary inforation (including any trade secr
confidential and proprietary source code, ideaseaech and development information, knbew, formulas, compositions, technical d
designs, drawings, specifications, research recoet®rds of inventions, test information, finamciaarketing and business data, custc
and supplier lists and information, pricing andtdoformation, business and marketing plans anggsals) (“ Trade Secrets

“|T Assets” means computers, Software, firmware, middlewansjess, workstations, routers, hubs, switches, dscuetworks
data communications lines and all other informatieahnology equipment, and all associated docurtient@wned, licensed, leased,
otherwise used by the Company or its Subsidiagrslding any public networks).

“ Law " means any federal, state, local, municipal or fpreionstitution, treaty, statute, law, ordinanaale; rule, regulation
any Governmental Authority or any Governmental @rde

“ Lien " means any mortgage, deed of trust, pledge, hypatioac attachment, encumbrance, security inteaeghership intere
or claim of another Person or other lien of anydkiRor clarity, Intellectual Property licenses ao# Liens.

“ Litigation Survival Expiration Daté has the meaning given in Section 8.1(b)

“ Material Adverse Effect means when used with respect to any Person (apwherh Person is a party hereto, any ma
adverse effect on the ability of such Person tdoper its obligations hereunder, or (b) a materidvexse effect, event, circumstar
occurrence or development that, individually ortle aggregate, would be materially adverse to th@nkess, assets, liabilities, result:
operations or condition (financial or otherwise)ysath Person and its Subsidiaries, taken as a whole

“ Material Contract’ has the meaning specified in Section 4.11(a)

“ Multiemployer Plan’ has the meaning specified in Section 4.12(h)

“NPE " has the meaning specified in Section 8.2

“ NPE Claim” has the meaning specified in Section 8.2

“ Ordinary Course of Businessmeans, with respect to a Person, actions thatnatieei ordinary course of the business of
Person and its Subsidiaries, as such businessomdsicted prior to the date hereof, consistent pétst practices.
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“ QOrganizational Documentsshall mean, with respect to a Person, the artmi@scorporation, articles of organization, ceifte
of organization or similar organizational documeirsluding any certificate of designation for argpital stock, as amended to date, an
bylaws, operating agreement and other similar aegdional documents, as amended to date, of atyenti

“ Parent Business Employédas the meaning specified in Section 6.3(a)

“ Parent Benefit Plafi means an Employee Benefit Plan other than a T&wegeefit Plan providing compensation or other bes
to any Target Business Employee (or to any depdrafdiduciary thereof) which is maintained, sporezbor contributed to by Parent Se
or any of its Subsidiaries or ERISA Affiliates.

“ Parent Employment Liabilitieshas the meaning specified in Section 6.3(c)

“ Parent Foreign Benefit Pldrhas the meaning specified in Section 4.12(b)

“ Parent Health Plahhas the meaning specified in Section 6.3(e)

“ Parent Sellef has the meaning specified in the Preamble hereto.

“ Parent Seller Common Stotkas the meaning specified in Section 4.24

“ Patents’ has the meaning specified in the definition aftéllectual Property.”
“ Permits” has the meaning specified in Section 4.17

“ Permitted Liens’ means (i) mechanics, materialmsrdnd similar Liens imposed by statute with resp@@ny amounts not
due and payable or which are being contested id daith through (if then appropriate) appropriateqeedings, (ii) statutory Liens for Ta:
not yet delinquent or which are being contestegiood faith through (if then appropriate) approgriptoceedings, for which adequate rese
have been established in accordance with GAAP dridhnare set forth in Section 4.d# the Sellers Disclosure Schedule, (i) Lienst the
set forth in_Section 1.bf the Sellers Disclosure Schedule, (iv) Liensiagsthrough or under any landlords of leased reaperty, an
(v) easements, restrictions and other title encamdes that do not materially interfere with the ofséhe property.

“ Person” means any individual, firm, corporation, partnepshiimited liability company, incorporated or unorporate
association, joint venture, joint stock companywearamental agency or instrumentality or other grdgftany kind.

“ Personal Datd means (a) a natural person’s name, street addmiephone number, mail address, photograph, social seci
number or tax identification number, drivelicense number, passport number, credit card egnilank information, or customer or accc
number, (b) any information which would qualify gsersonally identifying information"under the Federal Trade Commission Act
amended, (c) any information which would qualify*esstomer proprietary network information” undexc8on 222 of the
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Telecommunications Act of 1996 or (d) any othercpief information that allows the identificationsafch natural person.

“ Pre-Closing Current Assetsshall have the meaning set forth_in Section §.4(a

“ Pre-Closing Cash Balancésshall have the meaning set forth_in Section §.4(a

“ Pre-Closing Current Liabilitie$ shall have the meaning set forth_in Section §.4(a

“ PostClosing Tax Period means any taxable period that begins after tlosi@y Date.

“ Pre-Closing Prepaid Assets and Deposithall have the meaning set forth in Section 6.4(a

“ Pre-Closing Receivablesshall have the meaning set forth_in Section §.4(a

“ Pre-Closing Tax Period means any taxable period ending on or beforeClosing Date.

“ Pro Forma Interim Financial Informatidrhas the meaning specified in Section 4.7

“ Purchase Pricéhas the meaning specified in Section 2.2
“ Purchasef has the meaning specified in the Preamble hereto.

“ Purchaser Cafeteria Pldmas the meaning specified in Section 6.3(h)

“ Purchaser Confidential Informatidrhas the meaning specified in Section 6.2(a)

“ Purchaser Disclosure Scheduleas the meaning specified in ARTICLE.V

“ Purchaser Employment Liabiliti€shas the meaning specified Section 6.3(c)

“ Purchaser Indemnified Partieias the meaning specified in Section 8.2

“ Purchaser Notarial De€chas the meaning specified in Section 3.3(a)(iii)

“ Receivables Collections Periddhas the meaning specified in Section 6.4(b)

“ Records” means all books, files, documents and records oviayedr in the control, custody or possession ofegelor thei
Affiliates and relating to, or used or held for useconnection with, the business of the Target Ganies or any of their Subsidiaries
whatever format they exist, whether in hard copyelectronic format), including customer lists, bigtal customer files, invoices, ledge
accounting records, business plans, credit recofdsistomers, and marketing materials, but exclydiarporate books and records, b
minutes



and organizational documents of Sellers or any ifidrg of Sellers that is not a Target Company &udsidiary of a Target Company.
“ Related Personishas the meaning specified in Section 8.8

“ Releaseé has the meaning specified in Section 8.8

“ Scheduled Brokers Arrangemeritsas the meaning specified in Section 4.25

“ Self-Help Code” means any back door, time bomb, drop dead deviagher software routine designed to disable a caen
program or application automatically with the pagsaf time or under the positive control of a Parsther than the user of the prograr

application.

“ Seller Cafeteria Plahhas the meaning specified in Section 6.3(h)

“ Seller Confidential Informatiofi has the meaning specified in Section 6.2(b)

“ Seller Indemnified Partieshas the meaning specified in Section 8.3

“ Sellers” has the meaning specified in the Preamble hereto.

“ Sellers Disclosure Scheduléas the meaning specified in ARTICLE IV

“ Sellers Tax Contest Clairhhas the meaning specified in Section 7.6

“ Severance Agreement$as the meaning specified in Section 4.13(c)

“ Software” means (i) software, firmware, middleware and corapptograms, including any and all software implatagons o
algorithms, models and methodologies, whether inG®code, object code, executable or binary c@eescriptions, floweharts and oth
work product used to design, plan, organize, maintsupport or develop any of the foregoing, ang 4ll documentation, includir
programmers’notes and source code annotations, user manualdrainthg materials relating to any of the foregpirincluding an

translations thereof.

“ Space Sharing Agreemeritaneans those certain Space Sharing Agreements datefithe date hereof, by and between
Target and Parent Seller.

“ Straddle Period means any taxable period that begins on or bedackends after the Closing Date.

“ Sub Basket Amounthas the meaning set forth in Section 8.4(b)

“ Subsidiary” means with respect to any Person, a corporatiathar entity of which fifty percent (50%) or morétbe voting
power of the equity securities or equity interestwned, directly or indirectly, by such Person.

“ Subsidiary Securitieshas the meaning given in Section 4.2(d)
9




“ Subsidiary Sellef has the meaning specified in the Preamble hereto.

“ Target Benefit Plari has the meaning specified in Section 4.12(a)

“ Target Business means the business operations of the US TargetU@elarget Subsidiaries and the German Targ
conducted as of the Closing Date, including thalpotion of Target Company Products.

“ Target Business Employe®t means (i) any current or former employee of anythe Target Companies or any of tl
Subsidiaries, or (i) any current or former empleys other service provider of Parent Seller or ahigs Subsidiaries that engaged prime
in providing services to or with respect to thegerBusiness.

“ Target Companie%has the meaning specified in the recitals hereto.

“ Target Company Privacy Paoliciédas the meaning specified in Section 4.20(j)

“ Target Company Products means the products and services of the Target Quegand any Target Company Subsic
currently available or in production.

“ Target Company Registered Thas the meaning specified in Section 4.20(a)

“ Target Foreign Benefit Pldhhas the meaning specified in Section 4.12(a)

“ Tax " means (i) all federal, state, local, provinciatriterial or other foreign net or gross income, ggaeceipts, capital, brar
profits, license, payroll, employment, excise, sauaee, stamp, occupation, premium, windfall profgsvironmental (including taxes un
Code 859A), customs duties, capital stoa#t, valorem, value added, inventory, franchise, profits, witliing, social security (or simila
unemployment, disability, real property, persoraperty, unclaimed property, escheat, sales, usesfer, registration, alternative or adid-
minimum, estimated, and other tax, charge, feepshgevy, duty and other assessment of any kindtsdever, together with all intere
penalties, fines, additions to tax or additionabamts imposed by any Taxing Authority, whether disg or not, and (ii) any liability for tl
payment of any amounts of the type described iagix result of being (or ceasing to be) a memban affiliated, consolidated, combinec
unitary group under Treasury Regulation Sectio®02%6 (or any similar provision of state, local or figre law), as a transferee or succes
or by contract, assumption, transferee liabilityeation of law, or otherwise.

“ Taxing Authority” means any Governmental Authority having or putipgrto exercise jurisdiction with respect to argxT

“ Tax Contest Claini has the meaning specified in Section 7.6
“ Tax Incentive” has the meaning specified in Section 4.14(u)

“ Tax Return” means any return, declaration, report, claim féund, information return or other similar documentluding an:
schedule or attachment thereto, and including
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any amendment thereof, filed or required to bedfieith any Taxing Authority or other authority irormnection with the determinatic
assessment or collection of any Tax.

“ Taxpayer’ has the meaning specified in Section 4.14(a)

“ Technology” means the IT Assets, any other inventions thahatelaimed in any Patents, all works of authorghit are nc
the subject of Copyright and all website content all other electronic data, databases and déiections.

“ Top Customers' means the twenty (20) largest customers of the efatpmpanies and their Subsidiaries in terms ofal
revenues during the Company’s fiscal year endecdéer 31, 2010.

“ Top Suppliers’ means the top twenty (20) suppliers of the Targehg@anies and their Subsidiaries in terms of amopaits tc
such suppliers during the fiscal year ended Dece®bge2010. For clarity, Top Suppliers shall natlide independent contractors actin
service providers to the Target Companies or anty pa which payments are made under real progesses.

“ Trade Secret’ has the meaning specified in the definition aftllectual Property.”
“ Trademarks' has the meaning specified in the definition aftéllectual Property.”

“ Transaction Cost5has the meaning specified in Section 2.6

“ Transaction Escrow Amouritmeans $5,000,000.

“ Transaction Escrow Furthas the meaning specified in Section 2.6

“ Transaction Related Expensesf any Person means any expenses incurred by srsbriPor any of its Subsidiaries, or by
holder of equity securities of such Person or offieres in the capital stock of such Person ofiétiéis of such holders to the extent that !
Person or its Subsidiaries is liable therefor, @amreection with the transactions contemplated by tkgreement, including (i) the fees
disbursements of counsel to such Person or théiependent accountants, financial advisors or o#lefisors in connection with t
transactions contemplated hereby to the extenthpayay such Person or its Subsidiaries, (ii) angesmses incurred by such Person c
Subsidiaries in connection with the transactionstemplated hereby or for which any of them may hanmg liability, including expens
allocated to such Person under this Agreement,(i@hpdny payment, including any stdyenus, transaction completion bonus, retentic
similar payment, made or required to be made to affiger, director or employee of such Person er3ubsidiaries as a result of
transactions contemplated hereby.

“ Transaction Statemeiithas the meaning specified in Section 2.6

“ Transfer Daté’ has the meaning specified in Section 6.3(a)
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“ Transfer Taxe$ has the meaning specified in Section 7.4

“ Transferred Employethas the meaning specified in Section 6.3(b)

“ Transition Services Agreemehtmeans that certain Transition Services Agreemetgiddas of the date hereof, by and bety
Purchaser, the Target Companies and Parent Seller.

“ Treasury Regulationsmeans the regulations promulgated by the UnitedeS Department of the Treasury under the Code.

“ Ukrainian Employees” has the meaning specified_in Section 6.3(1)

“ Unauthorized Codé means any virus, trojan horse, worm or other saftwautines or hardware components designed toif
unauthorized access, to disable, erase or othehaise Software, hardware or data.

“ Units " has the meaning specified in the Preamble hereto.
“US Target’ has the meaning specified in the Preamble hereto.

“ US Target Agreement and Plan of Mergeneans the Agreement and Plan of Merger made aedeehinto as of December
2009 by and among Parent Seller, Elvis Merger Sab Corporation, a Delaware corporation and a dixeleblly-owned subsidiary of Pare
Seller, Elvis Merger Sub Two LLC, a Delaware linditkability company and a direct, whollywned subsidiary of Parent Seller, EyeWor
Inc., a Delaware corporation (the “CompanyJphn Vincent, as stockholder representative anddoka Bank National Trust, as Esc
Agent.

“ US Target Units' has the meaning specified in the Preamble hereto.

As used herein, the phrase “to the knowledgfeSellers shall mean the actual knowledge, after ahd reasonable inquiry, of Ji
Vincent, Jeff Lunsford, Doug Lindroth, Phil Maynailay Rauch, James Todd, Lewis Moorehead, Kateiggddon Messer and Rob Perdue.

ARTICLE II.
PURCHASE AND SALE OF SHARES
2.1 Purchase and Sale of Unitdpon the terms and subject to the condition$isf Agreement, at the Closing:

(a) Parent Seller shall sell, transfer, assignvegrand deliver to Purchaser, and Purchaser shethpse and accept from Pa
Seller the US Target Units, free and clear of &his other than Permitted Liens; and

(b) Parent Seller shall cause Subsidiary Sellearid, Subsidiary Seller shall, sell, transfer, assigpnvey and deliver to Purcha:
and Purchaser shall purchase and accept
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from Subsidiary Seller the German Target Unitse fred clear of all Liens other than Permitted Liens

2.2 Payment for Units The price to be paid for the Units shall be edaaixty-Six Million Dollars ($66,000,000) (thePurchase Pric

).

2.3 Payment on the Closing DatéAt the Closing, Purchaser shall pay to ParenteBeind Subsidiary Seller, by wire transfe
immediately available federal funds in accordanié wire instructions provided to Purchaser by Rafeller prior to the date of the Clos
(the “ Closing Daté), an amount equal to Purchase Price mitlesTransaction Escrow Amount.

2.4 Withholding. Notwithstanding any other provision to this Agremnt, Purchaser shall be entitled to deduct andheit from an
payment payable under this Agreement such amogr®iechaser is required to deduct and withhold uthdeCode or any provision of st
local, provincial, territorial or foreign tax lawith respect to such payment. To the extent thatusmsoare so withheld by Purchaser, ¢
withheld amounts shall be treated for all purpasfethis Agreement as having been paid to the Parsoespect of which such deduction
withholding was made, and Purchaser shall disbawsk withheld amounts to the applicable Taxing Auiti.

2.5 Allocation of Purchase PricéPurchaser shall prepare an allocation of the Hage Price for the Units among the assets of tt
Target and the German Target including the equitgrests of the Subsidiaries of US Target and dioly those assets held by s
Subsidiaries with respect to which a Section 388t@n is made, and the covenants set forth ini@e6t1(the “ Allocation”), and provide
to Parent Seller within at least one hundred twéb®p) days after Closing for review. The Allocatishall be based on the fair market va
of the assets, as determined by an independedtphity valuation expert selected by Purchaseer®&@eller shall have the right to prov
such expert with such information as it deems wahéor the Allocation. The determination of thér fanarket value of the assets by s
expert shall be final and binding upon PurchasdrRarent Seller, providedhat in no event shall the valuation of the Germarget Units k
an amount greater than Six Million Dollars ($6,@Im).

2.6 Transaction Escrow AmouniOn the Closing Date, Purchaser shall deliverTttensaction Escrow Amount to an escrow acc
established by Purchaser in Purchaser's name (whashbe pledged as collateral under a credit fgadi Purchaser) (the Escrow Accour
") by wire or intrabank transfer of immediately available federal fsingthich Transaction Escrow Amount shall be apptigdPurchaser ai
the Target Companies on and after the Closing Bmaigay or be reimbursed for any and all fees, casts expenses relating to cont
breakage fees with vendors and customers of thgeT@ompanies and their Subsidiaries, incremeetal increases on new space th.
leased to replace the locations covered by theeSgharing Agreement, license fees, royalties, severbenefits, vacation and retention ¢
incurred in respect of the Target Business Emplsyeests of replacing forfeited Parent Seller amtiovith Purchaser options based ¢
Black-Scholes model and other consulting, custoraeployee and vendor transition costs (the “ Tretisa Costs”). The Transactic
Escrow Amount, together with any interest earnegtebn, shall be referred to as the “ Transactiosrdys Fund.” The Transaction Escrc
Fund shall be distributed in accordance with thegeof this
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Agreement. All interest and earnings on the Tratimad=scrow Fund shall be allocated to PurchaséthiW/five (5) Business Days followir
the anniversary of the Closing Date, Purchasel dietiVer to Parent Seller a statement settinchfartreasonable detail the Transaction C
certified as materially true and correct by theeEtiinancial Officer of Purchaser (the “ Transact®tatement). Within ten (10) Busine:
Days of delivery of the Transaction Statementth@ remaining balance, if any, of the TransactisarBw Amount shall be delivered to Pa
Seller from the Escrow Account and (ii) the balawnéghe Transaction Escrow Fund (which amount shallthe interest remaining in
account following delivery of the balance of thafisaction Escrow Account to Parent Seller) shatlddevered to Purchaser.

ARTICLE III.
CLOSING

3.1 Closing. The consummation of the purchase and sale ofltties and the other transactions contemplated lyeftble “ Closing”)
shall take place at the offices of Latham & WatkidsP, 555 Eleventh Street, NW, Washington, DC 2Q08# 10:00 a.m. EDT ¢
September 1, 2011 (the “ Closing Date

3.2 Selletrs Closing Deliveries At the Closing, Sellers shall deliver (or causé¢ delivered) to Purchaser all of the following:

(a) certificates, signed by a duly authorized effiof each of the Parent Seller and the Subsi@elier, certifying that (i) each
the representations and warranties of the Pardidr @ad the Subsidiary Seller contained in Artitleof this Agreement is true a
correct at and as of the Closing Date, exceptdprasentations and warranties that relate to afsgabedate other than the Closing Di
which are true and correct as of such date; anedéh of Parent Seller and the Subsidiary Sellerpesformed and satisfied
agreements and covenants required by the Agreeméstperformed by it prior to or on the Closing®a

(b) certificates, if applicable, representing diltbe US Target Units, endorsed in blank or accamgzh by stock powers du
executed in blank and requisite tax stamps (ireeitiase with signatures guaranteed), in proper forrtransfer, together with any otl
documents and instruments, as shall be necessappoopriate to warrant and vest in Purchaser gowtmarketable right, title a
interest in and to all of the US Target Units freleany and all Liens other than Permitted Liensd aertificates, if applicabl
representing all of the outstanding shares of ahpibck or other outstanding equity interestsamheof the US Target Subsidiaries;

(c) a notarial deed for the transfer of the Germarget Units (the “ German Target Notarial Dégdsigned by the German Tar
and duly notarized by an authorized German notamyg, certificates, if applicable, representing &llhe German Target Units, endor
in blank or accompanied by stock powers duly exagtinn blank and requisite tax stamps (in eitheeagith signatures guaranteed)
proper form for transfer, together with any othecaiments and instruments, as shall be necessapypoopriate to warrant and ves
Purchaser good and marketable right, title andréstein and to all of the German Target Units fofeany and all Liens other th
Permitted Liens, providedthat if the German Target is
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unable to obtain the German Target Notarial DeetherClosing Date, Sellers shall cause the Notéxédd to be delivered to Purche
as soon as practicable following the Closing Date;

(d) the Transition Services Agreement, duly exetigthe Seller parties thereto;
(e) the Space Sharing Agreements, duly executddeébiparent Seller and US Target;

(f) a properly executed affidavit from Parent Seleepared in accordance with Section 1445(b)(2jhef Code and Treast
Regulation Section 1.1445-2(b) certifying that Paigeller is not a “foreign persoma’s such term is defined in Section 1445 of the
and the Treasury Regulations thereunder;

(9) the written resignations of the officers anckdiors of each of the Target Companies and thdisiiaries, to the extent st
officers and directors will not remain employedthg Target Companies and their Subsidiaries oPtimehaser following the Closi
Date;

(h) evidence reasonably satisfactory to Purchasar the third party consents, waivers, approvalaughorizations set forth
Schedule 3.2(ghave been obtained,;

(i) evidence reasonably satisfactory to Purchasar Parent Seller has terminated or caused torb@n&ted the Contracts a
transactions required to be disclosed pursuantetdidhs 4.12(apnd 4.24(and requested by Purchaser to be terminated) wiithio)
further liability to the Target Companies and th8irbsidiaries, including all intercompany Indebtshk) and has caused such ¢
parties thereto to release any and all claims agdire Target Companies and their Subsidiaries vé#ipect to such Contracts
transactions;

(j) to the extent applicable, one or more “payetftérs,”in customary form, with respect to all outstandingebtedness of tl
Target Companies and their Subsidiaries of the ggmscribed in clauses (i) and (ii) of the definitiof Indebtedness and all rels
agreements, documents or instruments, setting, fortthe aggregate, all amounts necessary to kkipairder to pay off finally and
full all of such Indebtedness at the Closing andt@iming the irrevocable and unconditional agreemoéithe agents under each rele
agreement, on behalf of the lenders, that, upoh pagment, (i) such Indebtedness will be extingeistdischarged and finally paid
full and all Liens securing or relating theretolvaié released and extinguished and (ii) such agarah execute and deliver to Purchi
such instruments as may be necessary to recordragidtharge the release and extinguishment of kigsts; and

(k) any other documents as Purchaser may reasoregst.

3.3 Purchaseés Closing Deliveries At the Closing, Purchaser shall deliver (or caiasee delivered)
(a) to Parent Seller the following:
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(i) a certificates, signed by a duly authorizeda#if of Purchaser, certifying that (i) each of thpresentations and warran
of Purchaser contained in Article V of this Agreemis true and correct at and as of the ClosingePexcept for representatic
and warranties that relate to a specified daterothen the Closing Date, which are true and coreesctof such date; a
(i) Purchaser has performed and satisfied all@gents and covenants required by the Agreemerd fetformed by it prior to
on the Closing Date.

(i) the Purchase Price minus the Transaction Es&mount;

(i) a notarial deed for the transfer of the Gemrigarget Units (the “ Purchaser Notarial Dégdsigned by Purchaser ¢
duly notarized by an authorized German notary giedj that if Purchaser is unable to obtain the Purehiiotarial Deed on tl
Closing Date, Purchaser shall cause the Purchastaridl Deed to be delivered to Parent Seller as s practicable followir
the Closing Date; and

(iv) the Transition Services Agreement, duly exeduty Purchaser.
(b) to the Escrow Account, the Transaction Escrano@nt.

ARTICLE IV.
REPRESENTATIONS AND WARRANTIES OF SELLERS

Except as set forth in the disclosure scheduleveledd by Sellers to Purchaser simultaneously vkighetxecution of this Agreem:
(the * Sellers Disclosure Schedule(which Seller Disclosure Schedule identifies iteriglisclosure by reference to a particular Sectic
Subsection of this Agreement or such items of dmale are disclosed in such a way as to make liésaiece to any other Section
Subsection reasonably apparent), Sellers jointtysmverally represent and warrant to Purchasadllasvk:

4.1 Organization

(a) Each of Parent Seller, Subsidiary Seller, ti8 Target and the German Target has been duly foonéacorporated and
validly existing as a corporation or a limited liiétlp company, as applicable, in good standing urttie Laws of the jurisdiction of |
organization. The copies of the Organizational Doents of Sellers and the Target Companies previouside available by Part
Seller to Purchaser are true, correct and compigteh of the Target Companies has the requisitgocate or limited liability compan
as applicable, power and authority to own or leakef its properties and assets and to carry enTérget Business as it is now be
conducted and is duly licensed or qualified andand standing as a foreign corporation or limitaility company in each jurisdictis
in which the ownership of its property or the cleéea of its activities with respect to or in contiee with the Target Business requir
to be so licensed or qualified, except where thiler&ato be so licensed or qualified would not havMaterial Adverse Effect. To t
knowledge of Sellers, no other jurisdiction has daded, requested or otherwise indicated that eibfidhe Target Companies
required so to qualify on account of the ownersldpsing or operation of its assets and
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properties with respect to or in connection witk frarget Business, or the conduct of the Targetrigss, except where the failure
qualify would not have a Material Adverse EffecheFe is no pending or threatened Action for thedaligion, liquidation, insolvenc
or rehabilitation of either of the Target Companies

4.2 Subsidiaries

(&) A complete and accurate list of the name, glicton of organization, issued and outstandingitgguaterests and the holdt
thereof of each Subsidiary of the Target Compaisisgt forth in Section 4.@f the Sellers Disclosure Schedule, and no othesdheha
any subscription, warrant, option, convertible s@gwor other right (contingent or otherwise) torpliase or acquire any shares of
capital stock of any Subsidiary of the US Targdte TUS Target owns one hundred percent (100%) obditetanding equity interests
each of its Subsidiaries (either directly or indthg) and no other Person has any subscriptionraméroption, convertible security
other right (contingent or otherwise) to purchasaauire any shares of the capital stock of artystliary of the US Target. Neither
the Target Companies owns, directly or indireciligly capital stock of, or other equity or votingeirgst in, any Person other than
Subsidiaries set forth in Section 4Pthe Sellers Disclosure Schedule.

(b) Each of the Target CompanieSubsidiaries is duly organized, validly existingdan good standing under the laws of
jurisdiction of its respective organization (to thetent the “good standingioncept is applicable in the case of any jurisdicutsid
the United States), except where the failure t@derganized, existing or in good standing woultl malividually or in the aggrega
have a Material Adverse Effect. Each of the Taf@etpanies'Subsidiaries has the corporate power and authigribwvn its respecti
properties and to carry on its respective busiagsssurrently conducted. Each of the Target ComgaBigbsidiaries is duly qualified
licensed to do business and in good standing ase@h corporation in each jurisdiction in whicketbharacter or location of its asset
properties (whether owned, lease or licensed)®@ntture of its business make such qualificati@tessary, except where the failur
be so qualified, licensed or in good standing faeshad and would not reasonably be expected to, madiwidually or in the aggregate
Material Adverse Effect. Each of the Target CompanhBubsidiaries has delivered a true and correct aufpits Certificate ¢
Incorporation, as amended to date, and Bylawsmesded to date, or any other equivalent charteemging documents, as amende
date, each in full force and effect on the datebkrto Purchaser. The board of directors of anthefTarget CompanieSubsidiarie
has not approved or proposed any amendment tofaimg @arget Companies’ Subsidiari€®rtificate of Incorporation, Bylaws or &
other applicable charter governing documents frioosé¢ made available to Purchaser.

(c) All of the outstanding capital stock of, or ethequity or voting interest in, each Subsidiaryttod US Target (i) are du
authorized, validly issued, fully paid, and nonessmble and are not subject to preemptive rigleated by statute, any Subsidiary’
certificate of incorporation, bylaws or any othpphcable charter governing documents, or any Gantio which any of the US Target’
Subsidiaries is a party or by which it is bound] #if) are owned, directly or indirectly, by Seleffree and clear of all Liens and fre:
any other restriction (including any restriction thie right to vote, sell or otherwise dispose aftsaapital stock or other equity or vot
interest) that would prevent the operation by Pasen of such
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Subsidiary’s business in substantially the samenmiaas such businesses are presently conducted.

(d) There are no outstanding (i) securities of RaBeller or any of its Subsidiaries convertiblmior exchangeable for share:
capital stock of, or other equity or voting intdeedn, any of the US Target Subsidiaries, (ii) options, warrants, rights dhes
commitments or Contracts to acquire from ParerieSel any of its Subsidiaries, or that obligateg®a Seller or any of its Subsidiar
to issue, any capital stock of, or other equitywating interest in, or any securities convertibitoior exchangeable for shares of ca
stock of, or other equity or voting interest inyasf the US Targe$ Subsidiaries, (iii) obligations of Parent Seliergrant, extend
enter into any subscription, warrant, right, comlpée or exchangeable security or other similar €aet or commitment relating to a
capital stock of, or other equity or voting intdréacluding any voting debt) in, any Subsidiarytb& Company (the items in clauses
(i) and (iii), together with the capital stock thfe Subsidiaries of the Company, being referrebtectively as “ Subsidiary Securitiéy
or (iv) other obligations by the Company or anyitefSubsidiaries to make any payments based oprtbe or value of any Subsidic
Securities. There are no outstanding Contractsipfkind which obligate the Company or any of itdSidiaries to repurchase, rede
or otherwise acquire any outstanding Subsidiaryu&es.

4.3 Due Authorization and AuthorityEach of Parent Seller and Subsidiary Seller Hlag@uisite limited liability company or limite
liability corporation power and authority, as appble, to execute and deliver this Agreement anccdnsummate the transacti
contemplated hereby. The execution and deliverthisfAgreement and the consummation of the trafsactontemplated hereby have k
duly and validly authorized and approved by therbbad directors of each of Parent Seller and Suésidseller, and no other limited liabil
company or limited liability corporation, as applide, proceeding on the part of Sellers, a Targeh@any, any Subsidiary of a Tar
Company or any of their respective boards of dinecor equity interest holders is necessary toainh this Agreement. This Agreement
been duly and validly executed and delivered byheafc Parent Seller and Subsidiary Seller and ctuist a legal, valid and bindi
obligation of each of Parent Seller and Subsid&eiler, enforceable against each of Parent SeléiSabsidiary Seller in accordance witt
terms, subject to applicable bankruptcy, insolveriudulent conveyance, reorganization, moratoramd similar Laws affecting creditors’
rights generally and subject, as to enforceabiliygeneral principles of equity.

4.4 No Conflict. Except as set forth in Section 4fithe Sellers Disclosure Schedule, subject toréleeipt of the consents, approv
authorizations and other requirements set fortBantion 4.%f the Sellers Disclosure Schedule, the executimhdelivery of this Agreeme
by each of Parent Seller and Subsidiary Sellertaacconsummation of the transactions contemplagediy do not and will not (a) viole
any provision of, or result in the breach of oraldf by any of Parent Seller, Subsidiary Selleg frarget Companies or any of tt
Subsidiaries under, or require any filing, registmra or qualification under, any applicable Lawdliding any United States federal or s
securities Laws or equivalent Laws of any foreigrigdiction), (b) violate any provision of, or rdsin the breach of or default under,
organizational documents of any of Parent Sellabs&liary Seller, the Target Companies or any efrtBubsidiaries, (c) require that :
consent under, or waiver of, any provision of the
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organizational documents of Parent Seller, Subsidizller, the Target Companies or any of theirsglibries be obtained, (d) violate
Material Contract, or terminate or result in therteation of any Material Contract, (e) result retcreation of any Lien upon the Units or
of the properties or assets of the Target Companiesy of their Subsidiaries other than Permittehs, (f) result in the acceleration of
time for performance of any obligation under anytéial Contract, (g) require that any consent oivetaunder any Material Contract
obtained, (h) constitute an event which, aftergetir lapse of time or both, would result in anghsuiolation, breach, termination or crea
of a Lien other than Permitted Liens or (i) redulta violation or revocation of any license, permit approval from any Governmer
Authority.

4.5 Governmental Authorities; Consent®\ssuming the truth and completeness of the reptations and warranties of Purchi
contained in this Agreement, no consent, approvahuthorization of, waiver, exemption or clearafimam, or notice to, or designatic
declaration, registration or filing with, any Gowmerental Authority or other Person is required om plart of Parent Seller, Subsidiary Se
the Target Companies or any of their Subsidiarigls mspect to any such paryauthorization, execution or delivery of this Agmeent or th
consummation of the transactions contemplated eexzept as disclosed in Section df3he Sellers Disclosure Schedule.

4.6 Capitalization of the Target Companies

(a) Section 4.®f the Sellers Disclosure Schedule sets forth @, trarrect and complete list of the issued andtandng Germa
Target Units and US Target Units. The German Tdngsta share capital 02%,000 which is fully paid up. It is divided in tvahares ¢
a nominal value of £2,500 each. The German Target is under no oligadi issue further shares or to convert liabgifigto shares. A
of the issued and outstanding German Target UnitsWS Target Units are (i) duly authorized and diglissued and fully paid al
nonassessable, (ii) not subject to or issued imatiam of any purchase option, call option, rightfst refusal, preemptive rigl
subscription right or any similar right under angoyision of the Laws of the jurisdiction of orgaation of the applicable Tar¢
Company, the Organizational Documents of the apple Target Company, or any Contract to which RaBetier, German Seller or 1
applicable Target Company is a party or otherwisenbl, and (iii) offered, sold and issued in commpwith applicable Law, includil
United States federal and state securities Lavegjoivalent Laws of any applicable foreign juristtins, and all requirements set fortl
applicable Contracts governing the issuance o3@eman Target Units or the US Target Units.

(b) Except as set forth in Section #6the Sellers Disclosure Schedule, neither offtarget Companies has (i) any Units rese
for issuance, or (ii) any outstanding or authoriogdions, warrants, other rights relating to itsit§ror any outstanding or authori:
securities or obligations convertible into, relatedr exchangeable or exercisable for, or giving Berson any right to vote or any ri
to subscribe for or acquire from it, any Units. Ept as set forth in_Section 48 the Sellers Disclosure Schedule, there ar
outstanding obligations of Parent Seller, Subsydieller, the Target Companies or any of their &lises to repurchase, redeen
otherwise acquire any equity interests of eitherg@aCompany. Except as set forth in Sectionof.6he Sellers Disclosure, none
Parent Seller, Subsidiary Seller or either Targain@any is a party to any voting trust, voting agrest or shareholder agreement \
respect
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to the shares of capital stock or equity intereststher of the Target Companies. Parent Sellarsoall of the US Target Units and al
the equity interests of Subsidiary Seller free aledr of all Liens, Subsidiary Seller owns all bétGerman Target free and clear o
Liens other than Permitted Liens and free and abéany obligations or liabilities in respect ofreabuts, contingent consideratior
otherwise that may be owing or arise with respe@rty prior owner or investor in the Target Comparur their respective Subsidia
and, at the Closing, Parent Seller shall sell tcPaser good and marketable title to the US Tdugéts, free and clear of all Liens ot
than Permitted Liens and Subsidiary Seller shdllteePurchaser good and marketable title to then@® Target free and clear of
Liens other than Permitted Liens.

4.7 Financial StatementsAttached as Section 40f the Sellers Disclosure Schedule are true, cobaad complete copies of (a)
unaudited pro forma combined balance sheet andquma combined statement of income of the Targan@anies and their respect
Subsidiaries as of and for the twelve-month pesoded December 31, 2010 (the “ 2010 Pro Forma Eiahimformation*), and (b) a
unaudited pro forma combined balance sheet andquma combined statement of income of the Targan@anies and their respect
Subsidiaries as of and for the six-month periodeendune 30, 2011 (the “ Pro Forma Interim Finanigcildrmation” and, together with tt
2010 Financial Information, the “ Financial Infortizen ). Except as set forth in Section 4¥the Sellers Disclosure Schedule, the Fina
Information is true and correct, was prepared icoedtance with GAAP, consistently applied throughtiwe periods specified therein ¢
present fairly, in all material respects, the pyofa combined financial position and results ofrafiens of the Target Companies and 1
Subsidiaries as of the dates and for the periodisated in such Financial Information (except ie ttase of the 2010 Pro Forma Finar
Information for the absence of the statement ofi ¢lsvs and footnotes and other presentation itantsexcept in the case of the Pro Fc
Interim Financial Information for the absence of gtatement of cash flows, footnotes and othereptation items and for normal, yeame
adjustments which are not material individuallyimthe aggregate). The Financial Information issistent with the books and records of
Target Companies and their Subsidiaries (whichiuimm are accurate and complete in all material @etg). The financial and account
records of the Target Companies and their Subsdiaas furnished to Purchaser, are accurate anglete in all material respects.

4.8 Undisclosed LiabilitiesNone of the Target Companies and none of thdisidiaries has any material liability or materibligatior
(whether absolute, accrued, contingent, unliquitladetermined, determinable or otherwise, whetmemi or unknown and whether due
to become due and regardless of when or by whoertadgd of a type required to be reflected or resgfor on a balance sheet prepare
accordance with GAAP, except for liabilities andightions (i) reflected or reserved for on the Ficial Information, (ii) that have arisen
the Ordinary Course of Business, consistent witkt paactice, since the date of the most recentnbela@heet included in the Pro Fo
Interim Financial Information and that is not tlesult of a breach of contract, breach of warrataty, infringement, violation of Law, claim
Action, (iii) for fees and expenses incurred in mection with the transactions contemplated by #gseement and each other agreen
document and instrument to be executed in accoeda@ewith or (iv) disclosed in Section 4f8the Sellers Disclosure Schedule.
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4.9 Litigation and Proceeding€Except as set forth in Section 4Bthe Sellers Disclosure Schedule, to the knowdedgSellers, the
are no (a) material Actions at Law or in equity @iy, or to the knowledge of Sellers, threatenedtbggainst the Target Companies or ar
their Subsidiaries or (b) to the knowledge of Sslleany material investigations by a Governmentathlrity pending or threatened w
respect to the Target Companies or any of theisilidries. Except as set forth_in Section df $he Sellers Disclosure Schedule, since M
2010, neither the Target Companies nor any of tBebsidiaries have settled, or agreed to settieraterial Actions requiring payments kt
Target Company or any Subsidiary of a Target Comparthe aggregate equal to or greater than $100 Bfcept as set forth iBection 4.
of the Sellers Disclosure Schedule, there is na, since January 1, 2010 there, has not been angrisiaGovernmental Order of a
Governmental Authority or material order of an &dibr outstanding against the Target Companiemprof their Subsidiaries, or against
assets of the Target Companies or any of theiri8iabies.

4.10 Legal ComplianceExcept as set forth in Section 4.4{0the Sellers Disclosure Schedule and exceptdoraompliance that is n
reasonably likely to result in a Material AdversigeEt, the Target Companies and their Subsidiaaies and at all times since January 1, :
(and, to Sellersknowledge, at all times during the past five (5an® have been, in compliance in all material retspwiith all materic
applicable Laws and Governmental Orders. Excegeasorth in_Section 4.16f the Sellers Disclosure Schedule, since Janua2910 (anc
to Sellers’knowledge, during the past five (5) years), neitbfehe Target Companies none of their Subsididrésreceived or been subjec
any written notice, charge, claim or assertiongatlg any material violations of Laws or Permitstthas not been discharged or correcte
all material respects, and to the knowledge ofeggllno charge, claim, assertion or action of aayenal violation of any Law or Permit
the Target Companies or any of their Subsidiagesuirently threatened against the Target Compamiesy of their Subsidiaries. Seller
received no written notice of any material Governtak Order or order of an arbitrator issued speaify with respect to the Tar¢
Companies or any of their Subsidiaries or the TaByesiness that is currently outstanding or bindipgn the Target Companies, any of t
Subsidiaries or any of their respective propertdme of the Target Companies or any of their Slibses has, since January 1, 2010 (ar
Sellers’knowledge, during the past three (3) years), cotaduany internal investigation in connection withigh the Target Companies
any of their Subsidiaries retained outside legainsel for the purpose of conducting or assistint wiich investigation with respect to .
actual, potential or alleged violation of any Laywthe Target Companies or any of their Subsidiaries

4.11 Contracts; No Defaults

(a) Section 4.11(a)f the Sellers Disclosure Schedule contains agistif all Contracts (or group of related Contracts3cribed i
clauses (i) through (xvi) below to which, as of ttee of this Agreement, either of the Target Comgmis a party, by which any of th
respective properties or assets are bound or mrsaawhich either Target Company is an obligoraobeneficiary, other than t
Company Benefit Plans and Target Benefit Plansdish Sections 4.12(ayr 4.12(b)of the Sellers Disclosure Schedule (such li
Contracts, the “ Material Contracts True, correct and complete copies (as amendedt¢) (a the case of each written Contract) c
accurate and complete written summary (in the ohsach oral Contract) of the Material Contractgehbeen previously made availe
to Purchaser.
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(i) any Contract or plan with any Target Businesspioyee, including any stock option plan, stockrapgation rights plan «
stock purchase plan, or any plan providing simédguity awards, for which any benefits payable by @arget Entity will b
increased, or for which the vesting of benefitd Wl accelerated, by the occurrence of any ofrdmesactions contemplated by !
Agreement (or any events following the Closing Datentingent or otherwise), or for which the vahfeany of the benefits
which will be calculated on the basis of any of ttasactions contemplated by this Agreement;

(i) any fidelity or surety bond or completion bgnd

(iii) any Contract for the lease of real or perdopeoperty having base rental payments in exces$50f000 per ye
individually;

(iv) any Contract of indemnification or guaranty{including for clarity, customer Contracts);

(v) any Contract or commitment other than real propleases relating to capital expenditures invgfuture payments
excess of $100,000 individually or $250,000 in dlggregate;

(vi) any mortgages, bonds, notes, indentures, gteea, loans or credit agreements, security agmtsroe other Contracts
instruments relating to the borrowing of money ateasion of credit or other material Indebtednegber than (A) accour
receivables and payables and (B) advances to eegddipr travel and business expenses, in eachircéise Ordinary Course
Business;

(vii) any purchase order or Contract for the pusehaf materials involving in excess of $50,000 vidiially;

(viii) any Contracts that contain “most favorediaat or similar pricing provisions pursuant to which arty thereto has tl
right to reduce pricing terms due to pricing tewffered to other customers;

(ix) any material distributor, dealer, sales repreative, original equipment manufacturer, valudeatj remarketer, resell
independent software vendor, joint marketing, stgit alliance, affiliate or other Contract for disution of the Target Compa
Products;

(x) any Contract or commitment to alter eitherlué fTarget Companiegiterest in any Subsidiary of such Target Comg
or any corporation, association, joint venture tpenship or business entity in which the Target @anies directly or indirect
holds any interest;

(xi) any Contract or commitment (other than Corsaaf the type described in other clauses of tleistiSn 4.11(a)) tha
provides for the payment by or to the Company iraamount in excess of $100,000 in the aggregatease mnd is not cancelal
without penalty within 60 days;
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(xii) any Contract materially limiting the freedoofi the Target Companies to engage in any line sfrimss or to compete
to develop or to distribute or to sell;

(xiii) any license for the use of Intellectual Pesty, except for licenses for COTS;

(xiv) any covenant not to sue, settlement agreeroemther similar Contract relating to any of theellectual Property
Technology of any of the Target Companies or thgd@aCompany Subsidiaries; or

(xv) any Contract granting a Lien other than a Riech Lien.

(b) Except as set forth in Section 4.11¢ih)the Sellers Disclosure Schedule, all of the MateContracts (i) are in full force a
effect, (ii) represent the legal, valid and bindlgligations of a Target Company or a Subsidiana dfarget Company, and (iii) to
knowledge of Sellers, are enforceable by a Targeh@any or a Subsidiary of a Target Company in ataee with their terms, subj
to applicable bankruptcy, insolvency, fraudulenba@yance, reorganization, moratorium and similawdaffecting creditorstights
generally and subject to general principles of ggixcept as set forth in Section 4.11¢bxhe Sellers Disclosure Schedule, (A) nei
the Target Companies nor any of their Subsidian@s to the knowledge of Sellers, any other pangreto is in material breach of
default under any provision of any Material ContrgB) neither the Target Companies nor any ofrtBeibsidiaries have received |
written claim or notice of material breach of orfaldt under any Material Contract, (C) to the knetlde of Sellers, no event |
occurred which individually or together with othevents, would reasonably be expected to resultrimaterial breach of or a defe
under any Material Contract (in each case, wittvitiiout notice or lapse of time or both) by eitAi@rget Company or, to the knowlet
of Sellers, by any such other party, or give rsary right of revocation, withdrawal, suspensicetgeleration, cancellation, terminati
modification, imposition of additional obligatioms loss of rights under, result in any payment b&iog due under, result in impositi
of any Lien other than a Permitted Lien on any oft§Jor any of the properties or assets of eitreng&t Company or a Subsidiary «
Target Company under, or otherwise give rise toraajerial right on the part of any Person to exsereiny remedy or obtain any re
under such Contract (in each case, with or witlmmtice or lapse of time or both), and (D) none efié3s or the Target Companies
given or received any claim, notice or other comivation alleging any of the above. No Material Gant is under negotiation (nor |
written demand for any renegotiation been made)remplarty has repudiated any portion of any suckeli Contract.

(c) To the knowledge of Sellers, no director, agemployee or consultant or other independent acotdr of either Targ
Company is a party to, or is otherwise bound by @ontract, including any confidentiality, noncortipen or proprietary right
agreement, with any other Person that in any waseaely affects or will affect (i) the performanaghis or her duties for the Tarq
Companies, (ii) his or her ability to assign to ahgrget Company or a Subsidiary of a Target Compagiyts to any inventiol
improvement, discovery or information relating b tousinesses of the Target Companies or (iiipthkty of either Target Company
conduct its business as currently conducted ouastrtly proposed to be conducted.
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4.12 Employee Benefit Plans

(a) Section 4.12(apf the Sellers Disclosure Schedule sets forth aptetm list of each Employee Benefit Plan provic
compensation or other benefits to any Target Bgsitemployee (or to any dependent or beneficiaryetfy which are maintaine
sponsored or contributed to by the Target Compaaied under which the Target Companies or any aif Bubsidiaries may have ¢
obligation or liability, whether actual or continge(each a “ Target Benefit Pldh except for (A) contracts for Target Busin
Employees that provide for employment that is teahle at will and that are without severance ongeaof control pay or benefits,
which case only forms of such contracts shall bedualed, (B) employment contracts for Target Bussriemployees hired and base
locations outside the U.S., in which case only ®whsuch contracts shall be scheduled, unlessacly contract provides for notice
termination, severance or change of control paybenefits that are materially greater than requibsd applicable laws, ai
(C) consulting contracts for Target Business Em@ésythat are terminable without material cost aensl liability, in which case on
forms of such contracts shall be scheduled, urdagssuch contract provides severance or changentfat pay or benefits that are,
each case, greater than required by applicable. [Section 4.12(adf the Sellers Disclosure Schedule separately ifilenteach Targ
Benefit Plan that covers any Target Business Eng@ogmployed or providing services to the Target gamres outside the Unit
States (a “ Target Foreign Benefit PlanWith respect to each Target Benefit Plan, Sellersehdelivered to Purchaser complete cc
of (A) each Target Benefit Plan (or, if not written written summary of its material terms), inclugiall plan documents, trt
agreements, insurance contracts or other fundihgcles and all amendments thereto, (B) the mogntesummaries and summary
descriptions, including any summary of material ificdtions (C) the most recent annual reports (F&B00 series) filed with the IF
with respect to such Target Benefit Plan, (D) thestwecent actuarial report or other financialestagnt relating to such Target Ben
Plan, (E) the most recent determination or opiritter, if any, issued by the IRS with respect ty darget Benefit Plan and ¢
pending request for such a determination lettérf{& most recent nondiscrimination tests performeder the Code (including 401
and 401(m) tests) for each Target Company Bendéih,P(G) all filings under the Voluntary Compliané&esolution or Closir
Agreement Program or the Department of Labor Delkemq Filer Program or any similar program.

(b) Section 4.12(bpf the Sellers Disclosure Schedule sets forth aptetm list of each material Parent Benefit Plarcegx fol
(A) contracts for Target Business Employees thatige for employment that is terminable at will atiiit are without severance
change of control pay or benefits, in which casky éorms of such contracts shall be scheduled,gf8ployment contracts for Tarq
Business Employees hired and based in locatiorsdeuthe U.S., in which case only forms of suchtiamts shall be scheduled, unl
any such contract provides for notice of terminmatiseverance or change of control pay or bendias are materially greater tt
required by applicable laws, (C) individual Par&#ller equity award agreements, in which case doiyns of such individui
agreements shall be scheduled, unless such indivaireements materially differ from such formsgd D) consulting contracts f
Target Business Employees that are terminable withmaterial cost or material liability, in whichsmonly forms of such contracts s
be scheduled, unless any such contract providesamsse or change of control pay or benefits thatiareach case, greater than reqt
by applicable laws. Section 4.12(@f)the Sellers Disclosure Schedule separately ifientach
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Parent Benefit Plan that covers any Target Busigsployee employed or providing services to thegéaiCompanies outside
United States (a “ Parent Foreign Benefit Plamd together with the Target Foreign Benefit Blahe “Company Foreign Benefit Ple
"). respect to each Parent Benefit Plan, Sellers halreeded to Purchaser complete copies of (A) eaater® Benefit Plan (or, if n
written a written summary of its material terms)dall material amendments thereto, (B) the mastnmesummaries and summary |
descriptions, including any summary of material ifications.

(c) Neither Parent Seller nor the Target Compah#sany express or implied commitment, whetherlliegaforceable or not,
materially modify, change or terminate any Targeh&it Plan, other than with respect to a modiftaatchange or termination requil
by this Agreement, ERISA or the Code.

(d) The Target Companies have no liabilities origailons of any kind, whether contingent or otheeyiwith respect to a
Company Benefit Plan that is not a Target BendéhP

(e) Each Target Benefit Plan has been administered material respects in accordance with itsnterand all applicable lav
including ERISA and the Code. All contributions uégd to be made under the terms of any of the 8iadBgnefit Plans as of the date
this Agreement have been timely made, in all mategispects.

(f) Each Target Benefit Plan which is intended tmlify under Section 401(a), Section 401(k), Sec#01(m) or Section 4975(e)
(6) of the Code either (A) has received a favorat#@éermination letter from the IRS as to its quedifstatus, (B) may rely upor
prototype opinion letter or (C) the remedial amerdtrperiod for such Target Benefit Plan has noteygired, and to the knowledge
Sellers no fact or event has occurred that couwlemely affect the qualified status of any suchgéaBenefit Plan or the exempt stz
of any trust established in connection with anygeaBenefit Plan which is intended to be exempinffederal income taxation unt
Section 501(a) of the Code.

(g) Except as would not reasonably be expectedsuoltrin material liability to either of the Targébmpanies, (A) there has bi
no prohibited transaction (within the meaning o€t8m 406 of ERISA or Section 4975 of the Code atiter than a transaction tha
exempt under a statutory or administrative exemtioith respect to any Target Benefit Plan, (B)redarget Benefit Plan can
amended, terminated or otherwise discontinued dfterClosing Date in accordance with its termshuout liability, (C) no sui
administrative proceeding, action or other litigathas been brought, or to the knowledge of Sekettsreatened, against or with resj
to any such Target Benefit Plan, including any todiinquiry by the IRS or United States Departmeht.abor (other than routil
benefits claims), (D) all contributions and paynsetat or with respect to such Company Benefit Plendeductible under Code Secti
162 or 404, (E) no amount is subject to Tax aslated business taxable income under Section 51tieo€ode, and (F) no excise
could be imposed under Chapter 43 of the Code.

(h) No Company Benefit Plan is a multiemployer penglan (as defined in Section 3(37) of ERISAMUultiemployer Plar’) or
other pension plan subject to Title IV of
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ERISA and neither Parent Seller nor any of its &lidges or ERISA Affiliates has sponsored or cdmtted to or been required
contribute to a Multiemployer Plan or other pengidem subject to Title IV of ERISA. No material bhidity under Title IV of ERISA ha
been incurred by Parent Seller or any of its Suasas or ERISA Affiliates that has not been s@fin full, and no condition exis
that presents a material risk to Parent Sellernyr @f its Subsidiaries or ERISA Affiliates of incurg or being subject (whett
primarily, jointly or secondarily) to a materiadbility thereunder. None of the assets of PareléiSar any of its Subsidiaries or ERI
Affiliates is, or may reasonably be expected toobee, the subject of any Lien arising under ERIS/&Section 412(n) of the Code.

(i) Except as set forth in Section 4.12ff)the Sellers Disclosure Schedule, neither thewti@n and delivery of this Agreement
the consummation of the transactions contemplagedbly (either alone or in conjunction with any etheent, such as termination
employment) will, with respect to any Target Busimé&mployee, (A) result in, directly or indirectgny payment (including, withc
limitation, severance, unemployment compensatianaghute or otherwise) becoming due to any Targsirgss Employee from a
Person under any Company Benefit Plan or otherwBsignificantly increase any benefits otherwseyable under any Compe
Benefit Plan or (C) result in any accelerationtaf time of payment, funding or vesting of any matdrenefits.

() No amount that could be or has been receivetkether in cash or property or the vesting of propeby any Target Busine
Employee who is a “disqualified individual” (as suterm is defined in Treasury Regulation Secti@&8QG41) under any Compa
Benefit Plan or otherwise could be characterizedrasexcess parachute paymerds [defined in Section 280G(b)(1) of the Code)
Target Business Employee is entitled to a grosshugkewhole or indemnification payment with respect taets imposed und
Section 409A or Section 4999 of the Code underTarget Benefit Plan.

(k) Except as required by Law or as set forth ircti®a 4.12(k)of the Sellers Disclosure Schedule, no Company feR&n
provides any retiree or postaployment medical, disability or life insurancenbgts to any Target Business Employee (or any dépe
thereof).

(I) Each Target Benefit Plan that is a “nonquatifigeferred compensation plawithin the meaning of Section 409A(d)(1) of
Code and any award thereunder, in each case thahpualified deferred compensation subject toiBeet09A of the Code, has, w
respect to the Target Business Employees, (i) lopenated in all material respects in good faith pliemce with Section 409A of t
Code since January 1, 2005, and all applicablelatigns and notices issued thereunder, and (ifesifanuary 1, 2009, been in
material respects in documentary compliance witttiSe 409A of the Code.

(m) Each Target Foreign Benefit Plan which mustdagstered or qualified in the country in whiclisitmaintained, has receivec
timely applied for such registration or qualificati and has not been amended since the date ohdtt recent registration
qualification (or application therefor) in a manribat would require a new registration or qualifica, except where the failure to
comply has not had and would not, individually ortihe aggregate, reasonably be expected to resoiaterial liability to the Targ
Companies and

26



their Subsidiaries, taken as a whole. Each Targeti§n Benefit Plan that is required to be fundefunded to the extent required
applicable Law, and, to the extent any Target lgor&enefit Plans are not fully funded, adequatemess therefor have been establis
on the Company Financial Statements in accordaiitbeGAAP.

4.13 Labor and Other Employment Matters

(a) Parent Seller and each of its Subsidiariewiith, respect to the Target Business in materialg@nce with all applicable Lav
respecting labor, employment (including with regpeecthe classification of Target Business Emplayas consultants, indepenc
contractors or freelancers), immigration, fair eoyphent practices, terms and conditions of employmemrkers’ compensatiol
occupational safety, plant closings, compensationd abenefits, and wages and hours, including shopeeagent
( Betriebsvereinbarunge)) social plans Sozialplang or conciliations of interestsliiteressenausgleich Neither Parent Seller nor &
of its Subsidiaries is, or has been since Janua2@10 (or, to Seller&knowledge, during the past five (5) years), a patgny collectiv
bargaining or labor agreement with respect to thegdt Business. The German Target does not hawekes wouncil (Betriebsrat) anc
no Target Business Employee is represented byabor lunion, works council, economic committee oy ather labor representati
Neither Parent Seller nor any of its Subsidiarias éngaged in any unfair labor practice with resfzethe Target Business that wa
reasonably be expected to result in material lighib the Target Companies and there are no cdntplagainst Parent Seller or an
its Subsidiaries pending before the National LaRelations Board or any similar state, local or fgndabor agency by or on behall
any Target Business Employee. There are no repegsBnquestions, arbitration proceedings, labakes, slow downs or stoppag
grievances or other labor disputes pending orelte&’ knowledge, threatened with respect to the Targsirigss, and since Januar
2010 (or, to Sellerknowledge, during the past five (5) years), nonthefParent Seller or any of its Subsidiaries héib, respect to tr
Target Business experienced any strike, work stg@plack-up, slondown or other material labor dispute or any attelnpbrganize
labor to cause Parent Seller or any of its Subsétido comply with or conform to demands of orgaxi labor or recognize any uni
works council, economic committee or collective daning units. None of Parent Seller or any ofStsbsidiaries is liable for a
material payment to any trust or other fund orrig G&overnmental Entity, with respect to unemploytmampensation benefits, sot
security or other benefits or obligations for TdrBesiness Employees (other than routine paymenitetmade in the normal courst
business and consistent with past practice).

(b) Section 4.13(bdf the Sellers Disclosure Schedule accuratelyfeetls a true and correct list of all Target Busm&mployee
currently providing services with respect to theded Business, and with respect to each such sepravider (including any su
service provider who is on a leave of absence olagoff status): (i) base salary and target bonpgoatunity, (ii) job title; (iii) the
location of such employe®’principal place of employment and the employinttg (iv) date of hire; (v) the immigration statanc
(vi) whether the employee is in active employmenbo a leave of absence (including the date ofdemmmencement and exper
return date).
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(c) The Contracts listed in Section 4.13¢€xhe Sellers Disclosure Schedule include alltemitemployment, consulting, freelan
or severance Contracts (other than standard fom@eatents that provide for severance payments anefiteenot in excess of thc
required by statute) that are currently maintaibgdhe Target Companies and are in force to whashpfthe date of this Agreeme
any Target Business Employee is a party which plex/for an annual salary of more than $100,000ndrich may not be terminated
will, or by giving notice of 60 days or less, wititoan obligation to pay severance or termination ipaexcess of that required
applicable Law (the “ Severance AgreeméitsSellers have previously made available to Purchiager correct and complete copie
each Contract or form of Contract, as applicabited in_Section 4.13(0)f the Sellers Disclosure Schedule. Each Targein®a:
Employee that is classified as a consultant, inddeet contractor or freelancer has entered intaitiew Contract with the applicat
Target Company or with Parent Seller or one oSitbsidiaries, which written contract or form of #teh contract, as applicable, is lis
on Section 4.13(®f the Sellers Disclosure Schedule.

(d) No (present or former) director or employeettsd German Target or any of its Subsidiaries hasrayhts or claims wit
respect to any Intellectual Property Right, angamticular no compensation claims under the Gerdetnon Employees Invention
( Arbeitnehmererfindungsgesétzxcept as listed in Section 4.13¢d)the Sellers Disclosure Schedule. All inventiomeed or used t
the German Target that are covered by the GermaomEmployee’s InventionsArbeitnehmererfindungsgeséthave been claimed
compliance with all applicable Laws.

4.14 Taxes

(a) All Tax Returns required to be filed by the Jetr Companies and each of their Subsidiaries (trgef Companies and eacl
their Subsidiaries are hereinafter sometimes redeto collectively as the “ Taxpayersr individually as a “ Taxpayet) have bee
timely and properly filed in the manner prescriti®dlaw (taking into account all extensions of dused). All such Tax Returns i
correct, complete, and accurate in all materighbeets. All Taxes due and owing by the Taxpayersefidr or not shown on any 1
Return) have been timely paid in full.

(b) None of the Taxpayers (i) is currently the Hexiary of any extension of time within which tddiany Tax Return, other th
those extensions set forth on Section 4fithe Sellers Disclosure Schedule, and (ii) haw@dhany statute of limitations in respec
Taxes or agreed to any extension of time with retsfgea Tax assessment or deficiency, in each egseh has not since expired.
Taxing Authority has agreed to any concession,egeats or other formal or informal arrangementt(ihaan arrangement which is
based on a strict interpretation of all relevant Temislation, published extrstatutory concessions and published statementsaofige
in relation to any of the Taxpayers’ Tax affairs.

(c) There are no Liens for Taxes upon the assetngfof the Taxpayers, other than (i) Liens for @&&xot yet delinquent
(i) Liens for Taxes that are being contested imdydaith through appropriate proceedings, for whiclequate reserves have t
established in accordance with GAAP and which atdath on_Section 4.1df the Sellers Disclosure Schedule. There are rad fo
Taxes upon the Units.
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(d) Except as set forth an Section 4df4he Sellers Disclosure Schedule or as wouldadeersely affect any Taxpayer follow
the Closing, each of the Taxpayers has (i) withlaeld paid to the proper Taxing Authority all Taxequired to be withheld and paic
connection with any amounts paid or owed to any leyge, independent contractors, creditor, stockdwldr other party; ar
(i) complied with all reporting and recordkeepirggiuirements relating to any Taxes required to iehsld.

(e) No Tax audits or other administrative or judicTax proceedings with respect to Taxes of anypag®r are pending or ¢
being conducted with respect to any of the Taxmy€&here is no claim or assessment pending, othd¢oknowledge of Sellel
threatened against any Taxpayer for any allegeididety in Taxes.

(f) The Taxpayers have delivered or made availabl®urchaser (i) complete and accurate copiesldh@me, franchise, al
other material Tax Returns of the Taxpayers (aed tlespective predecessors) and (ii) completeaaedrate copies of all examinat
reports and statements of deficiencies assesséustga agreed to by any of the Taxpayers (and tesipective predecessors), in €
case as requested by Purchaser.

(9) No claim has ever been made by a Taxing Authdria jurisdiction where any of the Taxpayersslaoet file a Tax Return tF
such Taxpayer is or may be subject to Tax by tédiction. None of the Taxpayers has a permaestatlishment in any country ot
than its place of organization, as defined in tppliaable Tax treaty or convention between the &thiStates and such country
would result in a material amount of Tax due.

(h) None of the Taxpayers could be required toudelany item of income in, or exclude any item efluction from, taxab
income for any period (or any portion thereof) engdafter the Closing Date as a result of: (i) angeain accounting method un
Section 481 of the Code (or any similar provisidistate, local, or foreign law); (ii) a written agment with a Taxing Authority; (iii) ¢
intercompany transaction or excess loss accoumfrides in the Treasury Regulations under Sectidi21&f the Code (or any simi
provision of state, local or foreign law); (iv) amstallment sale or open transaction dispositiordenan or prior to the Closing Da
(v) the long-term contract method of accountinggoy similar method of accounting under state,l|amaforeign law); (vi) Section 108
(i) of the Code (or any similar provision of stai@gal, or foreign law); and (vii) any prepaid ambueceived on or prior to the Clos
Date.

() The Taxpayers (i) have not agreed, and areettired, to make any adjustment under Sectionaj&ff(the Code by reason ¢
change in accounting method or otherwise; (ii) haoe elected at any time to be treated as an Socatipn within the meaning
Sections 1361 or 1362 of the Code; and (iii) hase made any of the foregoing elections and arereqtiired to apply any of t
foregoing rules under any comparable foreign, siatecal Tax provision.

()) None of the Taxpayers has engaged in a traiasastibject to Section 355 of the Code (i) in the {2) years prior to the date
this Agreement or (ii) as part of a “plan” or “sesiof related transactionsivithin the meaning of Section 355(e) of the Codt
conjunction with the transactions contemplatedhiy Agreement.
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(k) None of the Taxpayers is a party to or is bolnydany Taxsharing agreements, Tax allocation agreements roilag
arrangements (including indemnity arrangement®nterprise agreeme(iinternehmensvertragwithin the meaning of Sections 29:
seq. of the German Stock Corporation Adkfiengesety, whether or not such agreement or arrangememigiting, pursuant to whic
such Taxpayer would have any obligation to makenmats after Closing.

() None of the Taxpayers has ever been a membanyfffiliated group (within the meaning of Sentitb04 of the Code) or
any similar combined, consolidated, aggregate @agngroup for U.S. federal, state local or forei§ax purposes (other than a gr
the common parent of which is a Taxpayer or Sgll&tene of the Taxpayers has any liability for Texes of any Person (other the
Taxpayer) under Treasury Regulation Section 1.16@@r any similar provision of state, local or figre law, including pursuant
Section 75 of the German General Tax Aébgabenordnung), as a transferee or successor, or by contrastinaption, or operation
law, or otherwise, and there are no circumstanodgiuwhich any of the Taxpayers could be madedi@gt be made liable to indemr
or reimburse any other person) for the Tax liapitif any such person.

(m) None of the Taxpayers has participated in apdrble transaction’within the meaning of Treasury Regulai
Section 1.601%{b) (including any transaction that is the samsudrstantially similar to one of the types of tatfons that the Unite
States Internal Revenue Service has determineé # Dax avoidance transaction and identified bycaptegulation or other form
published guidance as a listed transaction, afogétin Treasury Regulation Section 1.604(b)(2)), or any other transaction requil
disclosure under analogous provisions of stat@llocforeign Tax law.

(n) There is no outstanding power of attorney atititg anyone to act on behalf of any of the Taxgrayin connection with a T
liability, Tax Return, or proceeding relating toxXes, and there is no outstanding closing agreemnelinig request, request to cha
method of accounting, subpoena or request for inddion with or by any Taxing Authority with respettt Taxes of any of t
Taxpayers.

(o) None of the Taxpayers has ever been a “UnitateS real property holding corporation” within tmeaning of Section 897(c)
(2) of the Code during the applicable period spedifn Section 897(c)(1)(A)(ii) of the Code and fheeasury Regulations promulga
thereunder.

(p) Parent Seller is not a “foreign persowithin the meaning of Section 1445 of the Code #mel Treasury Regulatio
promulgated thereunder.

(a) No entity classification election pursuant teedsury Regulations Section 301.7br Section 897(i) of the Code has ¢
been filed with respect to any of the Taxpayersal\times since April 30, 2010, the US Target baen an entity with a single ow:
that is disregarded as separate from its ownelJf8r. federal income tax purposes, and up to anlddimgy the Closing Date, the |
Target will be an entity with a single owner thetisregarded as separate from its owner for @@&rfl income tax purposes. No F
8832 has
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ever been filed with respect to the US Target Asrothan a disregarded entity and, as of the GjoBiate, no such election shall h
been made.

(r) None of the Foreign Taxpayers (nor any of threspective predecessors) (i) has ever been aotgte foreign corporation”
within the meaning of Section 7874(a)(2)(B) of thede or is treated as a domestic corporation uSdetion 7874(b) of the Code;
(i) was created or organized in the United Statezh that such entity would be taxable in the Wh8¢ates as a domestic entity purs
to the dual charter provision of Treasury Reguta@ction 301.7701-5(a).

(s) None of the Taxpayers has ever participatedafer participating) in an international boycott hirit the meaning of Coi
Section 999.

(t) None of the assets of any of the Taxpayers @n asset or property that Purchaser or anysoifiiliates will be required t
treat as being owned by any other Person pursoahetprovisions of Section 168(f)(8) of the Unitgthtes Internal Revenue Codt
1954, as amended, and in effect immediately befeenactment of the Tax Reform Act of 1986; @iJaxexempt use property witt
the meaning of Section 168(h) of the Code; (iiifais-exempt bond financed property within the meaninGe€tion 168(g) of the Coc
(iv) secures any debt the interest of which is¢agmpt under Section 103(a) of the Code; or (guigject to a 467 rental agreemer
defined in Section 467 of the Code.

(u) Section 4.14f the Sellers Disclosure Schedule contains a cetafdist of all Tax exemptions, Tax holidays or atiTa>
reduction contracts or orders that are not geneeadhilable to Persons without specific applicatibarefor (*_Tax Incentive8) with
respect to each of the Taxpayers. Each Taxpaytisthiae beneficiary of a Tax Incentive has inpitssession all documentation rela
to its Tax Incentives, and each such Taxpayer isompliance in all material respects with all terama conditions of all such T
Incentives. To the knowledge of Sellers, the conmation of the transactions contemplated by thise&grent will not have any adve
effect on the continued validity and effectivenesany such Tax Incentive.

(v) All Tax related documents (including electrigaktored data), which are under any Tax law rezflito be available at
company, including but not limited to all transfeicing and related partie'ansaction documentation, such as documentaticsupn
to Section 90 (3) of the German General Tax Agbgabenordnung or similar foreign law provisions, are availabkeall Taxpayers in
manner as required under, and in full complianaé whe applicable Tax Laws.

(w) None of the Taxpayers has extraordinarily writdown any asset for Tax purposes at or prion¢oQlosing which can be t
reason for a taxable write-upNertaufholung at a date following the Closing and there areincumstances which would give rise
taxable write-up.

(x) None of the Taxpayers has received or applagdahy written ruling from any Taxing Authority @luding a binding rulin
( verbindliche Auskunftunder German law or a similar ruling under anyeotapplicable law) or is subject to a written mglifrom an’
Taxing
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Authority or has entered into any written and |&gainding agreement relating to Tax or is curngnthder negotiations to enter il
such agreement with any Taxing Authority.

(y) None of the shares in any of the Foreign Tagpayrganized under German law are tainted withé rheaning of form
Section 8b Para. 4 German Corporate Income Tax (Akbrperschaftsteuergesefz former Section 21 Reorganization Tax
( Umwandlungssteuergesgtas applicable for reorganizations carried outl i@ December 2006 or Section 22 Reorganization Aet
( Umwandlungssteuergesétz

4.15 Insurance Section 4.1%f the Sellers Disclosure Schedule contains a susnmescription of all policies of property, fire d
casualty, liability (including public liability, ducts liability, professional liability and autobite liability), workers’compensation, directc
and officers and other forms of insurance heldhgyTarget Companies or any of their Subsidiaribsrathan those policies listed 8ection
4.12(a)or 4.12(b)of the Sellers Disclosure Schedule. True, corredt@mplete copies of such insurance policies Iha@em made available
Purchaser. All premiums due and payable under seifficates of insurance, binders and policiesehiaeen paid and each Target Compa
otherwise in compliance in all material respectthiie terms thereof. To the knowledge of Selldrsre are no threatened termination o
material premium increase with respect to, any suctificate of insurance, binder or policy.

4.16 Sufficiency of AssetsAll of the property and assets necessary forctheduct of the Target Business in all material eetp hav
been maintained in accordance with normal appleabtiustry practices, are suitable and sufficiemt the purposes for which they
presently used and presently are proposed to bey asel, together with the services under the TtiansiServices Agreement and Sp
Sharing Agreements, constitute all of the mateagdets and properties necessary to operate thetTBwginess in all material respect:
currently conducted. No entity other than the Tai@empanies or any of their Subsidiaries own arsetssprimarily relating to the Tar
Business. Upon consummation of the transactionseoguiated by this Agreement and after giving eftecthe CDN services to be provic
by Seller following the date hereof, Purchaser, Theget Companies and their Subsidiaries will owrhave a right to use pursuant to
Transition Services Agreement and Space Sharingeekgents, assuming receipt of all required consetitspf the material assets ¢
properties used in or held for use in the TargediBess as necessary and sufficient to permit thigeT&ompanies and their Subsidiarie
conduct, immediately following the Closing withdaterruption, the Target Business.

4.17 Licenses, Permits and Authorization¥he Target Companies and their Subsidiaries lelvenaterial governmental licens
approvals, consents, registrations, permits, freseshand other governmental authorizations requivedhe conduct of the business of
Target Companies and their Subsidiaries and theemship and operation of the assets of the Targetpgaaies and their Subsidiaries, eac
currently conducted (* Permit$ (except for Permits required under applicable Emritental Laws, as to which certain representatiomw
warranties are made pursuant_to Section 4.Zhe operation of the business of the Target Caiegaand their Subsidiaries as curre
conducted is not, and since January 1, 2010 (arttietknowledge of Sellers, during the past fiveygars) has not been, in material viola
of, nor are the Target Companies or any of thebrsRliaries in material default or violation under,
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any Permit required to be listed in Section 40fThe Sellers Disclosure Schedule, and, to thenage of Sellers, no event has occu
which, with notice or the lapse of time or both,ulbconstitute a default or violation of any terwondition or provision of any such Pertr
All Permits required to be listed in Section 4df#he Sellers Disclosure Schedule are in full éoand effect. There are no Actions (other
investigations) pending or, to the knowledge ofle3s| threatened (or to the knowledge of Selleny, iavestigation by a Governmer
Authority pending or threatened), that seek theocation, cancellation, suspension or adverse nuadifin of any Permit, the absence
which would be reasonably likely to have a MateAdverse Effect. Since January 1, 2010 (and, tcktievledge of Sellers, during the
five (5) years), neither the Target Companies myr@f their Subsidiaries have received or beenesiitip any written notice, charge, clain
assertion alleging any violations of Permits, northe knowledge of Sellers, has any such writteticepcharge, claim or assertion b
threatened. The Permits listed in Section 40f the Sellers Disclosure Schedule represent althef governmental licenses, appro\
consents, registrations, permits, franchises ahdragovernmental authorizations that are necedsagntitle the Target Companies and t
Subsidiaries to own or lease, operate and usedhkséts in all material respects and to carry adncanduct the Target Business in all mat:
respects.

4.18 Title to Assets Except as set forth on Section 4tt8the Sellers Disclosure Schedule, the Target Guoies or one of the
Subsidiaries own and have good title to all targyidihd intangible property and assets (includinghelogy but not Intellectual Proper
which is addressed in Section 4 pfeflected on the books of the Target Companiestheir Subsidiaries as owned by the Target Conag
or one of their Subsidiaries, free and clear of &hs other than Permitted Liens.

4.19 Real Property All of the real property owned or leased by eathhe Target Companies and their Subsidiariesisfarth ir
Section 4.1%0 the Sellers Disclosure Schedule. All leasesyansto which the Target Companies or any of tiSeibsidiaries, as less
leases any interest in real property are validlzsinding on such Target Company or such Subsidiady # the knowledge of Sellers, on
other parties thereto and neither such Target Cagnpa such Subsidiary nor, to the knowledge of sl any other party thereto, is
material default thereunder. Seller has made ailail® Purchaser true, correct and complete cagiedl leases for real property. Other t
as set forth in_Section 4.1® the Sellers Disclosure Schedule, there are aselg subleases, licenses or other agreementingrémtan)
Person other than any of the Target Companies @r Subsidiaries any right to the possession, aseypancy or enjoyment of the r
property owned or leased by either of the Targeh@anies or their Subsidiaries or any portion thiereo

4.20 Intellectual Property

(a) Section 4.20(apf the Sellers Disclosure Schedule sets forth aptetm and accurate list of all registered (i) Tradeks
(i) Patents, and (iii) Copyrights, together with pending applications to register any of the fwimg, in each case owned by
exclusively licensed to the Target Companies or @nghe Target Company Subsidiaries as of the Hateof (the “Target Compar
Registered IP), including, with respect to each item as applicalie, owner, the jurisdiction, the applications/genumber, th
patent/registration number, the filing date, trmuance/registration date, the registrant and tstrar. Each registration,
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filing, issuance, and application in respect ofteidem of Target Company Registered IP (x) hasheein abandoned or canceled, (y)
been maintained effective by all requisite filingsnewals, and payments, and (z) except for agjgits, to the knowledge of Selle
remains valid, enforceable, and in full force afféa. No item of Target Company Registered Imigived in any interference, reiss
reexamination, opposition, cancellation or simpanceeding, and to the knowledge of Sellers, nd suotion is or has been threate
with respect to any such item of Company RegistéPed

(b) Except as set forth in_Section 4.20¢f) the Sellers Disclosure Schedule, with respecedoh item of Target Compe
Registered IP, (i) either one of the Target Comgsmoir one of the Target Company Subsidiaries isdheowner and possesses all ri
titte, and interest in and to the item, free angiaclof any Liens other than Permitted Liens, (@)action, suit, proceeding, heari
investigation, charge, complaint, claim, or deméngending or, to the knowledge of Sellers, is dteaed, that challenges the valic
enforceability, registration, ownership or use lo¢ titem, (iii) the item is not subject to any oatsling injunction, judgment, ord
decree, ruling, or charge, and (iv) except asah fin a Material Contract, a copy of which hast@rovided to Purchaser pursuar
Section 4.11 none of Sellers, the Target Companies nor artefTarget Company Subsidiaries has agreed to inifigany person fc
or against any infringement, misappropriation, titikr or other violation with respect to the item.

(c) One of the Target Companies or one of the TaEgenpany Subsidiaries owns or has the right t¢ without payments to ai
other person (except pursuant to a valid and binditense or similar agreement listed _in Sectid®&) of the Sellers Disclosu
Schedule or a valid and binding license or simalgreement for COTS) all Intellectual Property argfinology necessary for or use:
held for use in connection with the operation & Husiness of the Target Companies and the Ta@ap&ny Subsidiaries as currel
conducted. Except as set forth in Section 4.26{¢he Sellers Disclosure Schedule, and exceptrasudt of Contracts in effect prior
the Closing Date between a third party and the litager or one of its Affiliates, the execution amdivery of this Agreement, and 1
consummation of the transactions contemplated keagll thereby, will not result in the loss, forfe#, cancellation, suspensi
limitation, termination or other impairment of, give rise to any right of any person to cancelpsuasl, limit, terminate or otherwi
impair the right of the Target Companies or anyhef Target Company Subsidiaries to own or uselwgrotise exercise any other rig
that the Target Companies or any of the Target @mySubsidiaries currently has with respect to, amtgllectual Property «
Technology, nor require the consent of any peraaespect of any such Intellectual Property or Tietbgy. Neither this Agreement r
the transactions contemplated hereby will resuitépt to the extent arising from Contracts in dffedor to the Closing Date betwee
third party and the Purchaser or one of its Affds in (i) the Target Companies, the Target Com&ubsidiaries, Sellers or Purch:
granting to any third person any right to or widspect to any Intellectual Property or Technolofjthe Target Companies or the Tau
Company Subsidiaries, or (ii) the Target Comparties,Target Company Subsidiaries, Sellers or Pgathlaeing bound by, or subj
to, any noneompete or other material restriction on the opemabr scope of the business of the Target Compaoiethe Targ:
Company Subsidiaries. Following the consummationth&f transactions contemplated by this Agreemdntintellectual Propert
relating to the business of the Target Companig¢seiarget Company Subsidiaries
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shall be fully transferable, alienable, or licedsaly Purchaser without restriction and withoutmpayt of any kind to any Person.

(d) Except as set forth in Section 4.20¢€xhe Sellers Disclosure Schedule, (i) to the kieolge of the Sellers, none of the Ta
Companies or any of the Target Company Subsididréssinfringed, misappropriated, diluted or otheevviolated any Intellectt
Property of any other person, (ii) no proceedings @ending, and, neither the Target Companies grainthe Target Compa
Subsidiaries has received, during the thgity-month period prior to the date hereof, any tenitcharge, complaint, claim, demanc
notice, in each case, alleging any such infringgmaisappropriation, dilution, or other violatiom¢luding any claim that the Targ
Companies or any of the Target Company Subsidianiest license or refrain from using any Intelletteeoperty of any person or &
Technology) or giving rise to any claim of unfagngpetition, (iii) to the knowledge of Sellers, nergon has infringed, misappropria
diluted or otherwise violated any Intellectual Redy of the Target Companies or any of the Targem@any Subsidiaries, a
(iv) neither the Target Companies or any of thegéarCompany Subsidiaries has made or asserted lmarge; complaint, clair
demand, or notice alleging any such infringemengappropriation, dilution, or other violation.

(e) With respect to each Contract required to leatified in Section 4.20(0)f the Sellers Disclosure Schedule and each ite
COTS: (i) the license, sublicense or other agree¢nselegal, valid, binding, enforceable, and inl figrce and effect, (i) none of t
Target Companies or any of the Target Company Sigv&s nor, to the knowledge of Sellers, any otbarty to any such licen:
sublicense or other agreement is in breach or #eshany material obligation under such licenagleense or other agreement, an
event has occurred that with notice or lapse oétimould constitute a material breach or defaulpenmit termination, modification,
acceleration thereunder, and (iii) neither the €ax@ompany nor any of the Target Company Subsedidnas repudiated any provis
of any such license, sublicense or other agreengiehtione of the Target Companies or any of theggaCompany Subsidiaries |
granted any sublicense or similar right with resgecany such license, sublicense or other agreef@except pursuant to valid a
binding license or similar agreement listed in #ectt.110f the Sellers Disclosure Schedule).

(f) All Intellectual Property of each of the Targgédmpanies and each of the Target Company Subsiglidnat derives independ
economic value, actual or potential, from not begegnerally known to the public or to other persai® can obtain economic va
from its disclosure or use has been maintaineaitiidence in accordance with protection procedtinas are reasonable for protect
and customarily used in the industry to protectd€ré&ecrets of like importance. To the knowledgeSeflers, there has been
unauthorized use or misappropriation of any madtémiallectual Property or Technology of the Tar@ampanies or any of the Tar
Company Subsidiaries. All former and current off§;edirectors, employees, personnel, consultardsisers, agents, custome
licensees and independent contractors of the T&geipanies and each of the Target Company Sulisigli@r their predecessors) v
have contributed to or participated in the conaeptir development of any material Intellectual Rrbp or Technology for the Targ
Companies or any of the Target Company Subsiditwdes entered into valid and binding proprietaghts agreements with the Tar
Companies or any of the Target Company Subsidiasgsigning or vesting ownership of all such Intglial Property and Technology
the Target Companies or any of the Target CompaibgiSiaries.
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Forms of such agreements have been made avaitaBlerthaser. No such person has asserted, ancthgstson has, any right, it
interest or other claim in, or the right to recei@my royalties or other consideration with resp@gtany Intellectual Property
Technology of the Target Companies or any of thg@aCompany Subsidiaries.

(9) At no time during the conception of or reduntio practice of any material Intellectual Propeartyhe Target Companies or ¢
of the Target Company Subsidiaries was any develapeentor or other contributor to such IntelledtProperty operating under ¢
grants from any Governmental Entity or educatioimetitution, performing research sponsored by argveBnmental Entity ¢
educational institution, utilizing the facilitiesf @any Governmental Entity or educational institatimr subject to any employm:
agreement or invention assignment or nondisclosageement or other obligation with any third perdonconflict with sucl
contributor’s Contract with a Target Company or Subsidiary. &ohthe Target Companies or any of the Target GomSubsidiarie
has participated in any standards bodies or ottganizations that would require the Target Compapieany of the Target Compe
Subsidiaries to license or disclose any IntelldcRraperty or Technology to a third person or iiestthe Target Companiesind thi
Target Company Subsidiaries’ rights to enforcerth@ellectual Property.

(h) The IT Assets and the Target Company Prodiicte the knowledge of Sellers, operate and perforrall material respects
accordance with their applicable documentation fandtional specifications and otherwise as requbngdhe Target Companies or :
of the Target Company Subsidiaries; (ii) have ngpegienced an Epidemic Failure; (iii) materially lfoactioned or failed sinc
January 1, 2010 which malfunctions or failures hasebeen resolved, and (iv) to the knowledge die8g do not contain any SdHelp
Code or Unauthorized Code. The Target Companies pawvided Purchaser with all material informati@garding any unresolv
bugs or other unresolved neonformities with respect to the IT Assets and €agompany Products the resolution of which reqtkie
Target Companies to incur material costs and exggens

(i) The Target Companies and the Target Compani8ialies have in place commercially reasonablesores, consistent wi
current industry standards, to protect the confidéty, integrity and security of the IT Assetsn(hall information and transactic
stored or contained therein or transmitted theretmginst any unauthorized use, access, interryptiadification or corruption. Tt
Target Companies and the Target Company Subsigihgee implemented commercially reasonable datkeupaciata storage, syst
redundancy and disaster avoidance and recovergguoes, as well as a commercially reasonable besicentinuity plan, in each ci
consistent with customary industry practices.

() Except as set forth in Section 4.20¢f)the Sellers Disclosure Schedule, the Target Gongs have not collected any Pers
Data from any third parties. The Target Companiesthe Target Company Subsidiaries have compliedl imaterial respects with
applicable Law and the implementation of their ingé privacy policies and terms of use relatinge¢he (the “Target Company Priva
Policies”). The Target Company Privacy Policies (i) comply linnaaterial respects with all applicable Laws aipdo not require th
delivery of any further notice to or consent fronyerson, or prohibit the transfer of any custodea or Personal Data collectec
and in the possession and control of the Targetgamimes and the
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Target Company Subsidiaries, or their Affiliates, aaresult of this Agreement and the transactionsetnplated hereby.

(k) Each of the Target Companies and the Targetpammy Subsidiaries has confidentiality agreementdaane with all affiliates
partners, vendors or other persons whose relatiprngith the applicable Target Company or Target @any Subsidiary involves t
collection, use, disclosure, storage or processfrmystomer data or any Personal Data on behdlfeofrarget Companies or any Tal
Company Subsidiary, which agreements require sathops to protect such customer Personal Dataniaraer consistent with t
Target Companies’ obligations in the Target CompRriyacy Policies.

() The use and dissemination by the Target Congzaand the Target Company Subsidiaries of any hfkesonal Data of use
of their websites is in compliance with the Targ@mpany Privacy Policies and all applicable Lawhe Tconsummation of tl
transactions contemplated by this Agreement orfamgillary Agreement will not violate any such Tatggompany Privacy Policies,
violate any applicable Laws relating to the useseéimination or transfer of such data or information

(m) Except as set forth in_Schedule 4.20¢@fh}he Sellers Disclosure Schedule, the Target Gom@Products do not include
incorporate any Software under a licensing or ithistion model or agreement that requires, as aitondof distribution, any of tr
Target Companies or the Target Company Subsiditwielisclose derivative works of such Softwareany other Software, in soul
code form. None of Target Companies or the Targeb@any Subsidiaries has furnished or disclosedmabtource code for any Tarq
Company Products to any third person, including asgrow agent. None of the Software of the Targem@anies or the Targ
Company Subsidiaries includes, incorporates, dtslito any Software or component that is subjectidense rights typically «
customarily referred to as “open souroa;"similarly permitting or requiring the source eoaf such Software to be made available ti
public, including Software licensed pursuant to argysion of the GNU General Public License, the GNésser Public Licen:
(formerly known as the GNU Library Public Licenss) similar licenses, or any license that satisBegersion of the Open Sou
Definition of the Open Source Initiative.

(n) Sellers have delivered or made available toclPaser copies of all material nondisclosure agredsner other agreemei
relating to the handling, disclosure, and use & tonfidential information of the Target Companesd the Target Compa
Subsidiaries (except for agreements that are ginmlaubstance to the Target Companigsplicable standard forms and/or which
entered in the Ordinary Course of Business) ant @ifie knowledge of Sellers, the agreement isl |egédid, binding, enforceable, and
full force and effect, (i) none of the Target Coamjes or their Subsidiaries nor, to the knowledg8eadlers, any other party to any s
agreement is in material breach or default of ;agfeement, and no event has occurred that witkenoti lapse of time would constit
a material breach or default or permit terminatimodification, or acceleration thereunder, and gione of the Target Companies or
Target Company Subsidiaries has repudiated anyigioovof any such agreement.
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4.21 Environmental MattersExcept as set forth in Section 4.@1the Sellers Disclosure Schedule and except agdamt, individually
or in the aggregate, reasonably be expected to a&Waterial Adverse Effect, the Target Companies their Subsidiaries are, and have t
since January 1, 2010, in compliance with all Emwnental Laws. Except as set forth in Section 42the Sellers Disclosure Schedule,
Target Companies and their Subsidiaries hold allifenmental Permits to authorize the Target Comgmiaind their Subsidiaries to ope
their assets in a manner in which they are nowaipdrand maintained in all material respects andotaluct the business of the Ta
Companies and their Subsidiaries as currently coteduin all material respects. Except as set fortSection 4.21of the Sellers Disclosu
Schedule, there are not now pending, and, to Sgllerowledge, during the past three (3) years, theree not been, any action, sui
proceeding before or by any Governmental Authosiggainst the Target Companies or any of their Sidrséd alleging a violation of
liability under any Environmental Law and Sellees/b not received any written notice that any swtioa, suit or proceeding is threatene
being investigated. Sellers have provided or madslable to Purchaser copies of all extant envirental Phase | assessments or ¢
written environmental studies or reports within gwssession and/or control of Sellers or any of tBabsidiaries completed with respec
any real property or facility currently owned oased by the Target Companies or any of their Sidyid.

4.22 Absence of Changes

(a) Except as set forth in Section 4.22th)he Sellers Disclosure Schedule, from June 8Q12hrough the date of this Agreem
there has not occurred any change, event, occ@reicumstance or effect that, individually orthre aggregate with all other st
changes, events, occurrences, circumstances ateffeas had or would reasonably be expected te aay Material Adverse Effect
either of the Target Companies.

(b) Except as set forth in Section 4.22¢)the Sellers Disclosure Schedule, since Jun2@0], the Target Companies and t
Subsidiaries have conducted their business andatgubtheir properties in the Ordinary Course of iBess. Without limiting th
generality of the foregoing, except as set fortisaction 4.22(bpf the Sellers Disclosure Schedule, since Jun@@01, neither of tt
Target Companies or any of their Subsidiaries (@ndith respect ta Section 4.22(b)(xviinone of the Taxpayers and (ii) with res)
to Section 4.22(b)(ivand_(v) none of Seller nor any of its Subsidiaries) has:

(i) sold, leased, assigned, conveyed, transferredherwise disposed of, or mortgaged or pledgednposed or suffered
be imposed any Lien on, any of its assets, exap{X) assets sold or otherwise disposed of in@neinary Course of Busine
and (B) Permitted Liens;

(i) cancelled any debts owed to or claims helditbfincluding the settlement of any claims or latgpn) other than in tt
Ordinary Course of Business;

(iii) created, incurred, assumed or otherwise bexsobject to any Indebtedness (other than ordicanyse working capit
borrowings and intercompany funding);
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(iv) made any change in the cash compensation pfTanget Business Employees, other than changeg fmaaccordanc
with normal compensation and consistent with pastensation practices;

(v) instituted any increase in or the grant of &eyefit provided under Company Benefit Plan, othan in the Ordinal
Course of Business and consistent with past conapienspractices;

(vi) declared, set aside, made or paid any dividendther distribution payable in cash, equity liagts, property «
otherwise, or made any other payment on or witheetsto any of its equity interests;

(vii) made any material change in payment credicfices or in the accounting policies, methodsractices applied in tl
preparation of the Financial Statements;

(viii) made any change in its Certificate of Incoration or Bylaws or issued any capital stock @cuwities exchangeahb
convertible or exercisable for capital stock);

(ix) split, subdivided, recapitalized or otherwistfected any change in respect of any of its chgitack or other equi
securities

(x) made any direct or indirect purchase, redemptigsuance, reservation for issuance, sale of aitguisition of any of i
capital stock or other equity securities;

(xi) except in the Ordinary Course of Business,etarated, terminated, modified or amended any aohtwith any To
Customer or Top Supplier;

(xii) entered into any transaction with Sellersaay equityholder, officer, director or Affiliate &ellers;

(xiii) entered into any transaction with any emmey director or officer of the Target Companieshair Subsidiaries, oth
than the payment or provision of salary, benefitether compensation in the Ordinary Course of Bess to employees, direct
or officers of the Target Companies or their Suiasies;

(xiv) consummated (A) any merger, consolidatiorotirer business combination, (B) the purchase ofraaterial assets
any Person or (C) the purchase of any capital stéck interest (including for such purposes cotilsér securities or instrumen
in any Person;

(xv) made any loan to any third party other thamadvancement of travel expenses;
(xvi) except as required pursuant to any Materiahttact, made any capital expenditures, capitaltiatd or capite
improvements that are not in the Ordinary CoursBuginess in amounts exceeding $50,000 in the ggtge
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(xvii) (A) made a new, or changed or rescinded arax election, (B) entered into a settlement or pamise of any clain
notice, audit report or assessment in respect ®€5,8C) changed any annual Tax accounting pefiddadopted or changed &
method of Tax accounting, (E) filed any amended Return, (F) entered into any Tax allocation agresimn Tax sharin
agreement, Tax indemnity agreement or closing ageee relating to any Tax, (G) surrendered any rightlaim a Tax refun
(H) consented to any extension or waiver of theusgaof limitations period applicable to any Tagioh or assessment, or (1) er
into any agreement with respect to Taxes (includingudvance pricing agreement);

(xviii) made any change in accounting methods,qbedi or practices;

(xix) sold, transferred, assigned, pledged, encuetheabandoned, dedicated to the public, permitbethpse, failed 1
maintain or otherwise disposed of any Intellecm@perty, except in the Ordinary Course of Business

(xx) repatriated any cash for a Foreign Taxpayer; o
(xxi) entered into any contract, or otherwise beemhligated, to do any of the foregoing.

4.23 Indebtedness; Guaranted&sxcept as set forth in Section 4.@3the Sellers Disclosure Schedule, neither thgdaCompanies n
any of their Subsidiaries has any Indebtednessybhligation in respect of a Guarantee of anyiliiglof another Person.

4.24 Affiliate Transactions Except for the Transition Services Agreement #mel Space Sharing Agreements or as set for
Section 4.24f the Sellers Disclosure Schedule and other tleiments of compensation, no Target Company or afpgiSiary of a Targ
Company is, nor since January 1, 2010 has beearta to any transaction with (a) Sellers, (b) anoyder of five percent (5%) or more of -
common stock, par value $0.001 per share of P&elher (the “ Parent Seller Common Stdkor (c) any Affiliate of Sellers or Affiliate «
any holder of five percent (5%) of more of Pareelle8 Common Stock.

4.25 Brokers Fees. Except as set forth in Section 4 @b5the Sellers Disclosure Schedule (the “ SchedBlexkers Arrangementy, no
broker, finder, investment banker or other Persomrititled to any brokerage fee, findefsé or other commission in connection with
transactions contemplated by this Agreement bagexh wrrangements made by the Target Companies yooftheir Subsidiaries
Affiliates. Amounts payable by the Target Compaied its Subsidiaries pursuant to the ScheduleédBsoArrangements will not exceed
amounts previously disclosed in writing to Purchase

4.26 Bank Accounts; Powers of Attorney

(a) Section 4.26(a)f the Sellers Disclosure Schedule sets forth eecband complete list of all bank accounts and slaposits ¢
the Target Companies and their Subsidiaries arau#tiorized signatories with respect thereto.
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(b) There are no outstanding powers of attorneg@eel on behalf of the Target Companies or anhaif Subsidiaries.

4.27 Solvency; Operations of Parent Sell&arent Seller is not entering into this Agreemamthe transactions contemplated he
with the actual intent to hinder, delay or defraeither present or future creditors. After givingeet to the sale of the Units, at ¢
immediately after the Closing, Parent Seller antheaf its Subsidiaries (a) will be solvent (in thomith the fair value of its assets will not
less than the sum of its debts and that the préagrgaleable value of its assets will not be lss the amount required to pay its prob
liability on its recourse debts as they mature exdme due); (b) will have adequate capital anddiguwith which to engage in its busine
and (c) will not have incurred and does not plaimbor debts beyond its ability to pay as they matr become due.

4.28 Related Party Transaction€Except as disclosed in Section 4.@88the Sellers Disclosure Schedule, there are rstamding
amounts payable to or receivable from, or advabgebe Target Companies or any of their Subsidsatite and neither the Target Compa
nor any of their Subsidiaries is otherwise a cdir debtor to, or party to any contract or tratism with, any holder of five percent (5%)
more of Parent Selles’common stock or any director, officer, employeeffiliate of Parent Seller or any Subsidiary afrénht Seller (oth:
than the Subsidiary Seller, the Target Companiesryr of their Subsidiaries), or to any relative afy of the foregoing, except
employment or compensation agreements or arrangemath directors, officers and employees madéadrdinary course consistent v
past practice.

4.29 Foreign Corrupt Practice3o the knowledge of Sellers, neither the Targaih@anies nor any of their Subsidiaries nor anyctiine
officer, agent, or employee is aware of any actmrany allegation of any action, or has taken actjon, directly or indirectly, (a) that wot
constitute a violation in any material respect bigls Persons of the Foreign Corrupt Practices Act9f7, as amended, and the rules
regulations thereunder (the “ FCPA including making use of the mails or any meansetrumentality of interstate commerce corruptl
furtherance of an offer, payment, promise to payuthorization of the payment of any money, or pfmeperty, gift, promise to give,
authorization of the giving of anything of valueany “foreign official” @s such term is defined in the FCPA) or any forgiglitical party o
official thereof or any candidate for foreign pwél office, in contravention of the FCPA, (b) thabuld constitute an offer to pay, a pron
to pay or a payment of money or anything else ddiejaor an authorization of such offer, promisgpayment, directly or indirectly, to a
director, officer, employee, agent or represengati’another company or entity in the course oir thesiness dealings with the Compan
any of its Subsidiaries, in order to induce sucts&e to act against the interest of his or her ey®gl or principal, or (c) that would constit
an offer to pay, a promise to pay or a payment oh@y or anything else of value, or an authorizatbsuch offer, promise or payme
directly or indirectly, to foreign or domestic gomenent officials or employees or to foreign or datiepolitical parties or campaigns -
unlawful contributions, gifts, entertainment or etlunlawful expenses relating to political activity

4.30 Product and Service WarrantiegExcept as set forth in_Section 4.80the Sellers Disclosure Schedule, neither of Thege
Companies nor any of their Subsidiaries makes any
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express warranty or guaranty as to goods soldemices provided by, the Target Companies or tBelvsidiaries, and there is no pend
threatened in writing or, to the knowledge of Swslletherwise threatened claim alleging any brezcéiny such warranty or guaranty ot
than for claims made in the Ordinary Course of Bess. To the knowledge of Sellers, except as s#t fo Section 4.3®f the Seller
Disclosure Schedule, as of the date hereof notieeoT arget Companies or any of their Subsidiarasliability under any such warranty t
would reasonably be expected to result in liabitiythe Target Companies and any of their Subséfiain excess of $125,000 in
aggregate.

4.31 Top Customer and Top Supplier Relatio®ection 4.31f the Sellers Disclosure Schedule contains a cbeed complete list
the identity of the Top Customers and Top Suppliansl the amount of sales to each such Top Custduranrg the twelve (12jponth perio
ended December 31, 2010. To the knowledge of Selter event has occurred since January 1, 201taliéd materially and adversely aff
the Target Companies’ or their Subsidiaries’ relagiwith any Top Customer or Top Supplier. Excapdet forth in Section 4.3f the Seller
Disclosure Schedule, no Top Customer or Top Supplés, since January 1, 2011, canceled, terminatedade any written (or, to t
knowledge of Sellers, oral) threat to cancel oreotlise terminate any of its Contracts with the Eargompanies or their Subsidiaries ¢
materially decrease its usage or supply of the dtatmpmpanies’ or their Subsidiariesrvices or products. Sellers have no knowledghe
effect that any current Top Customer or Top Suppfitends to terminate or materially alter its Imgsis relations with the Target Compa
or their Subsidiaries, either as a result of taegactions contemplated by this Agreement or otiserw

ARTICLE V.
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Except as set forth in the disclosure scheduleveledtl by Purchaser to Sellers simultaneously viighetxecution of this Agreem
(the “ Purchaser Disclosure Schedtje(which Purchaser Disclosure Schedule identifies stexh disclosure by reference to a partic
Section or Subsection of this Agreement or suahstef disclosure are disclosed in such a way asaie its relevance to any other Sectic
Subsection reasonably apparent), Purchaser repses@hwarrants to Sellers as follows:

5.1 Corporate OrganizationPurchaser has been duly incorporated and islyadiisting as a corporation in good standing uritie
Laws of the State of Delaware and has the corp@@teer and authority to own, lease and operatprdperties and assets and to condu
business as it is now being conducted. Purchasknyslicensed or qualified and in good standingdereign corporation in each jurisdict
in which the ownership of its property or the cludea of its activities is such as to require ibso licensed or qualified, except as woulc
reasonably be expected to have a Material Adveffeetton Purchaser. Purchaser is not in violatibary of the provisions of its Certifice
of Incorporation or Bylaws.

5.2 Due Authorization and AuthorityPurchaser has all requisite corporate power aitttbaty to execute and deliver this Agreen
and to consummate the transactions contemplategbyeiThe execution and delivery of this Agreememd ghe consummation of t
transactions contemplated hereby have been dulyaidly authorized and approved by the
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board of directors of Purchaser, and no other aintibrporate proceeding on the part of Purchaseeégsssary to authorize this Agreerr
This Agreement has been duly and validly executed @elivered by Purchaser and constitutes a lagdil and binding obligation
Purchaser, enforceable against Purchaser in acw®daith its terms, subject to applicable bankryptesolvency, fraudulent conveyan
reorganization, moratorium and similar Laws affegticreditors’rights generally and subject, as to enforceabitibygeneral principles

equity.

5.3 No Conflict. Except as set forth in Section ®f3the Purchaser Disclosure Schedule, subjecteoebeipt of the consents, approy
authorizations and other requirements set fortiSéction 5.4or in Section 5.4of the Purchaser Disclosure Schedule, the executia
delivery of this Agreement by Purchaser and thesaommation of the transactions contemplated herebyod and will not (a) violate in a
material respect any provision of, or result in thaterial breach of or default by any such partgamnor require any filing, registration
qualification under, any applicable Law (includiagy federal or state securities Laws), (b) viokatg provision of, or result in the breact
or default under, the Certificate of Incorporati@yjaws or other organizational documents of Puseha(c) require that any consent unde
waiver of, any provision of the Certificate of Inporation or Bylaws of Purchaser be obtained, éd)lt in the creation of any Lien upon
of the properties or assets of Purchaser or (€3titote an event which, after notice or lapse wietior both, would result in any such violat
breach, termination or creation of a Lien or resula material violation or revocation of any mékticense, permit or approval from &
Governmental Authority or other Person.

5.4 Governmental Authorities; Consen#sssuming the truth and completeness of the reptations and warranties of Sellers conta
in this Agreement, no consent, approval or autlaion of, or designation, declaration or filing lwitany Governmental Authority or otl
Person is required on the part of Purchaser wispaet to the authorization, execution or delivefythis Agreement by Purchaser or
consummation of the transactions contemplated freexzept as otherwise disclosed on in Sectiorobthe Purchaser Disclosure Schedule.

5.5 Capability to Perform As of the Closing Date Purchaser will have alddgeither in immediately available cash or fromaitable
unused lines of credit or third party financing, arcombination thereof) funds sufficient to pay fherchase Price payable pursuar
Section 2.3and _Section 2.4and to consummate the transactions contemplatesbi.

5.6 Due Diligence Purchaser is acquiring the Units for its own agtoPurchaser is capable of evaluating the marnitbrisks of th
proposed purchase and has had an opportunity ttucban investigation of the business and finaremaldition of the Target Companies .
their Subsidiaries.

5.7 Brokers Fees. No broker, finder, investment banker or othersBeris entitled to any brokerage fee, findéeg or other commissi
in connection with the transactions contemplatedhiy Agreement based upon arrangements made lohd&ar, any of its Subsidiaries
any of their Affiliates.
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ARTICLE VL.
COVENANTS OF SELLERS AND PURCHASER

6.1 Nonsolicitation; Noncompetition

(a) Except, in any case, with the prior written semt of Purchaser, for a period of five (5) yeatkiing the Closing, Sellers sh
not, and shall cause their Affiliates not to, hiresolicit any employee of Purchaser or any ofStdsidiaries engaged in the Ta
Business (including, without limitation, any empéey of the Target Companies and the Target Compabgi@aries) to leave tl
employ of Purchaser or such Subsidiary or violateterms of their contracts, or any employmentrayganents, with Purchaser or s
Subsidiary. Notwithstanding the foregoing, this t8et6.1shall not limit Sellers ability to make any genesalicitation not specificall
directed to any employee of Purchaser or any @itissidiaries engaged in the Target Business.

(b) For a period of three (3) years following thioging, Sellers shall not, and shall cause thelrsiliaries not to, directly
indirectly, whether independently or in associatigith any other Person, (i) own any equity intergstor provide any capital
financing to, a Competitive Business or (ii) engageown, manage, operate, control or participateghie ownership, managems¢
operation, financing or control of any such Competi Business. The restrictions set forth in théxti®n 6.1shall not be construed
prohibit or restrict any investment by Sellers lwgit subsidiaries in any class of publicly tradethtdor equity securities of any comp.
engaged in a Competitive Business so long as Séflehe aggregate together with their subsidiad@sot hold at any time during st
period more than five percent (5%) of such classssfied and outstanding voting securities of sudbligly traded company, or fi
percent (5%) of the aggregate principal amountuzchsclass of debt securities outstanding and, stergti with the remainder of tl
Section 6.1, so long as Sellers and their subsidiaries doottzerwise engage in any other management, contrblusiness activitie
with respect to such Competitive Business. Nothiogtained in this Section 6.1(Ishall be deemed to affect the activities of
directors of Seller who are not employees of Satetheir respective employers or affiliates, anigd provision will not be interpreted
construed to apply to any such persons. Nothingagoed in this Section 6.1(Ishall be deemed to affect the activities of an aogof
Parent Seller following the Closing Date.

(c) For a period of three (3) years following thioging, Sellers shall not, and shall cause thefrsgliaries not to, directly
indirectly, whether independently or in associatieith any other Person, solicit current customefsTarget Companies or th
Subsidiaries for the purpose of selling productsesvices that would constitute a Competitive Besin

(d) As used in this Agreement, “ Competitive Bussiemeans any Person or business which competes whthibinited States
anywhere in the world with the current offeringsTarget Business at the time of Closing. For glatihose offerings are compris
solely of (i) rich media (including, without limiti@n, video and mobile) ad creation and traffickitopls, (ii) online ad serving a
campaign management platform tools (including, auithlimitation, creative optimization), (iii) predtive behavioral targeting toc
including without limitation, tools for audiencegfiting and decisioning, real time buying and the
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development of private inventory networks, for liyemarketing agencies and (iv) tracking and workflapplications (and associa
consulting and software development) that assistdianagencies with planning of advertising and med#cements. For the avoida
of doubt, nothing in _Section 6.1(land _Section 6.1(c3hall restrict Sellers from offering services ird#d in Sellerscurrent offering
(but excluding the current offerings of the TarGempanies and their Subsidiaries).

(e) In the event that the terms of this Sections®dll be determined by any court of competent glictton to be unenforceable
reason of its extending for too great a periodiraktor over too great a geographical area or byameaf its being too extensive in ¢
other respect, it will be interpreted to extendyoover the maximum period of time for which it mbg enforceable, and/or over
maximum geographical area as to which it may bereefible and/or to the maximum extent in all otiespects as to which it may
enforceable, all as determined by such court i swtion.

(f) It is recognized and acknowledged by Selleet {f) the Purchase Price is adequate considerfdidine covenants containec
this Section 6.1and (ii) a breach of the covenants contained ia 8®ction 6.will cause irreparable damage to Purchaser, thet
amount of which will be difficult or impossible tascertain, and that the remedies at law for any sweach will be inadequa
Accordingly, Seller agrees that, notwithstanding ather provision of this Agreement to the contranythe event of a breach of any
the covenants contained in this Section,6riladdition to any other remedy which may be kadé at law or in equity, Purchaser will
entitled to specific performance and injunctivaatl

6.2 PostClosing Confidentiality.

(a) For a period of four (4) years from the Closibate, Seller shall hold and shall cause its Affés to hold, and shall each ce
its past, present and future representatives td, imlconfidence and not use, disclose or releatigout the prior written consent
Purchaser, any and all Purchaser Confidential inédion; provided that Seller may disclose, or may permit disclesof;, Purchas
Confidential Information (i) to its representativebo have a need to know such information andref@rmed of their obligation to hc
such information confidential to the same exterisagplicable to Seller and in respect of whoderato comply with such obligatio
Seller will be responsible or (ii) to the extengjddly compelled to do so if Seller, its Affiliates its representatives are compelle
disclose any such Purchaser Confidential Infornmatiy judicial or administrative process or, in tbginion of independent lec
counsel, by other requirements of Law. Notwithstagdthe foregoing, in the event that any demandenuest for disclosure
Purchaser Confidential Information is made purstarmause (ii) above, Seller shall promptly notfurchaser of the existence of s
request or demand and shall provide Purchasersamahle opportunity to seek an appropriate pratecirder or other remedy, wh
Seller will cooperate with Purchaser in obtainiegdh at its own expense). In the event that suphoppate protective order or otl
remedy is not obtained, Seller shall furnish, arseato be furnished, only that portion of the Pasgr Confidential Information thai
legally compelled to be disclosed. “ Purchaser @emitial Information” shall mean all proprietary technical, economic,rapienal
financial and/or other business information or mateof the Target Companies or any of their Sulssids, in written, electronic,
visual form.
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(b) For a period of four (4) years from the Closgte, Purchaser shall hold and shall cause itgigiéfs to hold, and shall ee
cause its past, present and future representativiesid, in confidence and not use, disclose @ast without the prior written consen
Seller, any and all Seller Confidential Informatigorovided , that Purchaser may disclose, or may permit dssch of, Selle
Confidential Information (i) to its representativebo have a need to know such information andref@rmed of their obligation to hc
such information confidential to the same extenisaapplicable to Purchaser and in respect of wtiadere to comply with suc
obligations Purchaser will be responsible or @itie extent legally compelled to do so if Purchaige Affiliates or its representativ
are compelled to disclose any such Seller Confidemtformation by judicial or administrative pragseor, in the opinion of independ
legal counsel, by other requirements of Law. Ndigtitnding the foregoing, in the event that any dehia request for disclosure
Seller Confidential Information is made pursuantctause (ii) above, Purchaser shall promptly no88ller of the existence of st
request or demand and shall provide Seller a red@@ropportunity to seek an appropriate protectikger or other remedy, whi
Purchaser will cooperate with Seller in obtainiegdh at its own expense). In the event that suphoppate protective order or otl
remedy is not obtained, Purchaser shall furnistgaoise to be furnished, only that portion of thBeB€onfidential Information that
legally compelled to be disclosed. “ Seller Confitial Information” shall mean all proprietary technical, economic, rapienal
financial and/or other business information or mateof Seller or any of its Subsidiaries (otheanhthe Target Companies and t
Subsidiaries), in written, electronic, or visuakrfo other than (x) Purchaser Confidential Informatiend (y) any other informati
related to the Target Companies or their Subsgkari

6.3 Employee Matters

(a) Each Target Business Employee who is employed Barget Company or one of its Subsidiaries imatety prior to th
Closing shall continue employment with such Tar@empany or Subsidiary immediately following the §liig without further actic
on the part of Purchaser or any of Sellers or taegd@t Companies. The Sellers shall cause the emgloyof each Target Busin
Employee who is employed by Parent Seller or onésdBubsidiaries other than the Target Compathiatis listed in Section 6.3(af
the Sellers Disclosure Schedule (each such emplayéeParent Business Employ&eto be transferred to the Purchaser, one ¢
Target Companies or one of Purchaser’s or the T&@gmpaniesSubsidiaries, effective as of 12:01 a.m. Centrah8ard Time on tt
day following the Closing Date (the “ Transfer D&te

(b) Notwithstanding subsection (a) above, any temsf employment of any Parent Business Employatishnot in active servi
and on disability or other leave of absence adeflransfer Date shall remain an employee of P&elir or the applicable Subsidi
of Parent Seller. In addition, Parent Seller shalise the employment of any Target Business Empldya is employed by a Tar
Company or one of its Subsidiaries that is notdtiva service and on disability or other leave b$ence as of the Closing Date tc
transferred, to Parent Seller or one of its Subsiels other than a Target Company, effective asodfater than the Closing Date. ~
employment of any employee described in this sulmsecb) shall be transferred (or tensferred, as the case may be) to the Purc
one of the Target Companies or one of the Purctsagethe Target Companies’ Subsidiaries effectisef the date of such
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employees return to active service with the Target Businpssvided such return to active service occurfiwisix (6) months after tl
Closing Date (each a_ “ Delayed Transfer Employead, collectively, each Target Business Emplogtescribed in Section 6.3(ajc
any Delayed Transfer Employee described in thisti®®6.3(b) , in either case that continues or commences emuay with
Purchaser, the Target Companies or their Subsididillowing the Closing Date or the Transfer Dae,applicable, shall be a “
Transferred Employeé for purposes of this Agreement). With respecaty such Delayed Transfer Employee, the * TranBie”
shall mean 12:01 a.m. on the date such individeirns to active service and commences employmghttiae Purchaser, one of -
Target Companies or one of the Purchaser’'s or #rgel CompaniesSubsidiaries. Notwithstanding the foregoing, thibsectiol
(b) shall not apply to any Target Business Empldie¢ is employed outside of the United States.

(c) Except as otherwise expressly provided in 8estion 6.3or Schedule 6.3(c@ttached hereto, any Liability to, in respect
arising out of or in connection with, (i) any Par&egnefit Plan, (ii) the employment or service aff@arent Business Employee pric
the Transfer Date, and (iii) any and all liabilgi@einder any employment, severance change in congt@#ntion or other simil
agreements between a Target Business Employeeeonni hand and Parent Seller or one of its Submdigother than a Targ
Company and its Subsidiaries) on the other (* Rakmployment Liabilities’) shall be the sole responsibility of Parent Selleits
applicable Subsidiaries other than the Target Cowega Parent Seller shall indemnify and hold hassi®urchaser, the Tar
Companies and their Subsidiaries for and with resfpeany such Parent Employment Liabilities. Anghility to, in respect of arisir
out of or in connection with, (i) any Target Bemnd?®ian after the Closing Date, (ii) the employmentervice of any Target Busin
Employee after the applicable Transfer Date, aiijdafly and all liabilities under any employmergysrance change in control, reten
or other similar agreements between a Target BssiBeployee on the one hand and Purchaser or ateeSQifbsidiaries on the other (“
Purchaser Employment Liabiliti€d shall be the sole responsibility of Purchaser andfoapplicable Subsidiaries. Purchaser !
indemnify and hold harmless Parent Seller anditssfliaries for and with respect to any such Pugeh&mployment Liabilities.

(d) As of the applicable Transfer Date, ParenteBedhall deliver to the Purchaser copies of anggarel and employment rela
records with respect to any Transferred EmployaeRarent Seller has in its possession.

(e) Parent Seller agrees that for a period of ywh{&0) days following the Closing Date (but in amyent, no later the
September 30, 2011), Parent Seller will continugravide or cause to be provided coverage and lisrtef each Target Busine
Employee under the Parent Health Plans in whichTidwget Business Employees were participating asnafediately prior to tr
Closing Date at the same levels of coverage artieasame cost sharing levels that applied as ofeidiately prior to the Closir
Date. For purposes of the foregoing, “Parent HeRlém” means any Parent Benefit Plan providing medicaltadgevision or prescriptic
drug coverage. Parent Seller shall invoice Purehfasehe employer portion of the premiums for swoverage and Purchaser shall
such amounts within 30 days following receipt aftsinvoice.
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(f) As of the applicable Transfer Date, Purchadatlgprovide the Transferred Employees, at a mimmwith the same base sall
or wage levels as provided by Parent Seller orTdagget Companies and/or their Subsidiaries, asiagigé, as of immediately prior
the Transfer Date, and tax qualified retirementelfiés that are substantially comparable to thoséntamed by Purchaser that
offered by Purchaser to its similadytuated employees. For purposes of determinintingeeligibility to participate, and entitlemerm
benefits where length of service is relevant urader Purchaser employee benefit plan or arrange(o#rer than a defined benefit pl
as such term is defined in Section 414¢(j) of the&€@r a group health benefit plan), Purchasel sbalits commercially reasonable |
efforts to provide Transferred Employees with segdredit under Purchaseemployee benefit plans or arrangements for fiegind o
service prior to the applicable Transfer Date, pkoshere doing so would cause a duplication of biemePurchaser shall u
commercially reasonable efforts to cause any angredexisting condition (or actively at work or simildimnitations, eligibility waiting
periods and evidence of insurability requirememger any group health plans to be waived with reisfpesuch Transferred Employ:
and their eligible dependents in accordance withlie@ble laws, to the extent such limitations, \wajtperiods and requirements did
apply under the group health plans in which suctpleyees participated prior to the Transfer Dated ahall use commercia
reasonable efforts to provide them with creditday copayments, deductibles, and offsets (or similar payts) made during the pl
year in which the applicable Transfer Date occurstfie purposes of satisfying any applicable deblestout-ofpocket, or simile
requirements under any Purchaser employee betafis jor programs in which they are eligible to jggrate on and after the applica
Transfer Date.

(g) Parent Seller and its Subsidiaries shall compti all obligations under any applicable Lawsntatify and/or consult with ar
employees or other service providers or any ofrtegiployee representatives, unions, works coumcilgther representative bodies
any, and shall provide to Purchaser such informatind access to such employees, service providerspoesentatives as may
required for Parent to comply with any notificatiand/or consultation obligations, in each caseadnnection with the transactic
contemplated by this Agreement. Without limitingetifioregoing, after the date of this Agreement, Rafeller and the Targ
Companies shall provide the Purchaser reasonabkssi@uring normal business hours and on at ldalsb@rs notice to, and facilit
meetings with, Target Business Employees or foppsgs of making announcements concerning and jimggfar the consummation «
the transactions contemplated by this Agreemener®sSeller and its Subsidiaries shall not withthe prior written consent of t
Purchaser, make any communications to Target Bssifenployees (other than any Delayed Transfer Byeploregarding the
employment after the Closing Date. Parent Sellall girovide to the Purchaser such information as Burchaser may reasone
request with respect to compensation, service #mt information relating to the employment of Farget Business Employees.

(h) Purchaser shall have in effect, or cause tm ledfect, as of the applicable Transfer Date foy @&ransferred Employee, flexit
spending reimbursement and dependent care reintherdeccounts under a cafeteria plan qualifyingeui@ection 125 and Section :
of the Code, respectively (the “ Purchaser CafetPfan”) that provides benefits to Transferred Employees péuticipate in Pare
Seller’s flexible spending account reimbursemeit dependent care reimbursement plans as of thaister Date (the “ Seller
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Cafeteria Plari). Purchaser will cause the Purchaser Cafeteria Bl&woror and continue through the end of the calepear in whicl
an applicable Transfer Date occurs the electiondenty each Target Business Employee under ther &sdfeteria Plan in respect of
flexible spending reimbursement and dependentreamgbursement accounts that are in effect immelgiatgor to the Transfer Date. ,
soon as reasonably practicable following the applie Transfer Date for any Transferred EmployeeemaSeller shall cause to
transferred to Purchaser an amount in cash equdlietexcess of the aggregate accumulated conwitsitio the flexible spendi
reimbursement and dependent care reimbursementisisconder the Seller Cafeteria Plan made duriegy#dar in which the Trans
Date occurs by the Transferred Employees over ¢iggegate reimbursement payouts made for such year $uch accounts to st
employees. Purchaser shall cause such amounts ¢oetited to each such employgelorresponding accounts under the Purcl
Cafeteria Plan in which such Transferred Employessicipate following the applicable Transfer Dat@n and after the applical
Transfer Date, Purchaser shall assume and be swmspyonsible for all claims for reimbursement by thpplicable Transferr
Employees, whether incurred prior to, on or after Transfer Date, that have not been paid in &ilbfathe applicable Transfer De
which claims shall be paid pursuant to and undetéhms of the Purchaser Cafeteria Plan.

(i) Purchaser shall honor any accrued and unuseld sacation, paid-time off and/or holiday time med (the “Accruec
Obligations”) by any Transferred Employee prior to the apgiiealransfer Date.

() At least seven (7) Business Days prior to thesfbg Date, Purchaser shall provide Parent Seliir (i) such documents a
other information as Parent Seller shall reasonedgjyiest to assure itself that that the Purcheig€1 (k) plan provides for the receip
eligible rollover distributions and (ii) a favorabtietermination letter or opinion letter issuedhoy Internal Revenue Service to the et
that the terms of the Purchase401(k) plan and its related trust qualify undect®ns 401(a) and 501(a) of the Code. Each Trames
Employee who maintains an account in Parent Sell®d1(k) plan shall be given the opportunity toollover " such account balan
(but not any 401(k) plan loans) to the Purchas#éd’HKk) plan.

(k) Parent Seller will follow the “standard proceedor predecessors and successees’forth in Section 4 of Revenue Proce
2004-53 with respect to Transferred Employees énhited States and will provide such Transferretpibyees with Form W-2’ with
respect to their employment during the calendar jreavhich the Transfer Date occurs for the penoibr to the Transfer Date. Par
Seller shall provide Purchaser with such infornmatregarding employment taxes and tax withholdingtena with respect to tl
Transferred Employees as Purchaser may reasoreplgst.

() Notwithstanding anything to the contrary inghigreement, the employees listed on Schedule)6oB(Bellers Disclosul
Schedule shall not be Transferred Employees antrein@ain employees of Parent Seller on and afterGlosing Date (theUkrainiar
Employees”) As of the Closing Date and through December 3112@harent Seller shall second the Ukrainian Emm@syte Purchas
or one of its Subsidiaries pursuant to the terntsamditions of the Transition Services Agreement.
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(m) Nothing in this Section 6.8hall (i) be treated as an amendment of, or unkiegao amend, any Company Benefit Plan or
other employee benefit plan (ii) prohibit Purchaserany of its Affiliates from amending any empleybenefit plan, (iii) requil
Purchaser or any of its Affiliates to continue gmployment of any Transferred Employee for anyqakdf time or (iv) confer any rigt
or benefits on any Person other than the partitsiscAgreement.

6.4 Reconciliation of Current Assets and Curreatoilities.

(a) Set forth on Section 60f the Sellers Disclosure Schedule is a fmona schedule of current assets and current iliigsilof the
Target Companies and their Subsidiaries at July2811. As soon as reasonably practicable follovihg Closing, and in any eve
within 30 calendar days thereof, Parent Sellerlgtv@lpare and deliver to Purchaser an updated dpeét# of the Sellers Disclosu
Schedule as of the close of business on Augus281l, with cooperation and assistance of Purch&stion 6.4of the Seller
Disclosure Schedule sets forth, in reasonableldatbprepaid assets and deposits of the Targetg2mies and their Subsidiaries (* Pre
Closing Prepaid Assets and Depos)tsall cash and cash equivalents_(* #sing Cash Balancé$, accounts receivables, unbil
accounts receivable and Tax receivables relatingetmds prior to the Closing Date (such accouatgivables and Tax receivables,
“ Pre-Closing Receivable¥ (collectively, “ PreClosing Current Assety. Section 6.4of the Sellers Disclosure Schedule sets fortl
Pre-Closing Current Assets that shall be assumeBurghaser (* Assumed Current AssBtsSection 6.4of the Sellers Disclosu
Schedule further sets forth, in reasonable deghiturrent payables, current liabilities and otherrent obligations, including Taxes,
the Target Companies and their Subsidiaries, imatudccrued payroll and payroll Taxes (the “-Blesing Current Liabilities).

(b) Following the Closing, Sellers shall be soledgponsible for the prompt payment of all Rlesing Current Liabilities in
manner consistent with the payment of accounts lgayly the Target Companies and their Subsididnethe Ordinary Course
Business prior to the Closing and any Taxes atiitle to repatriation of cash held by Foreign Taeps, or collected on Pi@losinc
Current Assets and repatriated by Foreign Taxpaymd Taxes withheld and paid by Foreign Taxpayersony.S. jurisdiction
relating to repatriation of cash held or collectad Pre€losing Current Assets. Purchaser shall cause #ingeT Companies and th
Subsidiaries to cooperate and assist Sellers inemion with such payments and shall cooperateooddaith to minimize applicak
taxes on withholding and on repatriated funds,udirig utilization of foreign tax credits to the ert utilization of foreign tax credits
not limited by applicable law and regulation. Piesihg Current Liabilities and such Taxes shallskéled by utilizing (a) Pr&losing
Cash Balances; (b) the value of the Assumed Cukissits reflected on the updated Sectionob #he Sellers Disclosure Schedule;
(c) cash collections related to the remaining Glesing Current Assets, and any deficiency shapdid by Parent Seller. Purchaser,
Target Companies and their Subsidiaries shall ptlymgmit to Parent Seller for payment on behalftef applicable Target Company
Target Company Subsidiary all invoices relating’te-Closing Current Liabilities. Upon settlemen&dfPreClosing Current Liabilitie
that are reflected on the updated Sectionod.the Sellers Disclosure Schedule. Purchaser shalie the US Target to remit to Pa
Seller all cash collections exceeding such amondtsaich Taxes within twenty (20) Business Day$efand of the month during wh
such amount is received.
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(c) Following the Closing and for a period of onetred twenty (120) days thereafter (the “ Recdasmlollections Periot), all
PreClosing Receivables shall be collected by the Tta@mmpanies and their Subsidiaries in the Ordif@oyrse of Business of t
Target Companies and their Subsidiaries on beHaBedlers which shall not obligate Purchaser or Ttagget Companies or th
Subsidiaries to pursue litigation except to theerktSellers or the Target Companies prior to Chpsirould ordinarily pursue su
litigation in the Ordinary Course of Business of frarget Companies and their Subsidiaries. Follgulire expiration of the Receivak
Collections Period, Purchaser and Sellers may riiytagree to extend the Receivables Collectionsoéen sixty (60) day incremer
(the “ Extension Period$). During any Extension Periods, Purchaser, the Ta@mnhpanies and their Subsidiaries shall n
commercially reasonable efforts to collect the €lesing Receivables. On the fifth (5) Business Day following the end of
Receivable Collections Period and any subsequetegngion Periods, Purchaser shall deliver to Pasatfier by wire transfer a
remaining portion of the Outstanding Receivablest thas been collected by the Target Companies laid $ubsidiaries but not
remitted to Parent Seller and as of such date,H@sesr shall cause the Target Companies and thegidaries to assign all P@&osing
Receivables to Sellers and shall make availablSeiters all Records relating thereto. If at anyetifollowing the expiration of tt
Receivables Collections Period and any subsequetgngion Periods an amount is remitted to the Tafg@mpanies and th
Subsidiaries as payment for any Outstanding Rebkisathe Purchaser shall deliver such amount teri®&eller by wire transfer witt
five (5) Business Days of the end of the monthrlyisvhich such amount is received.

(d) Each of Parent Seller and Purchaser shall catpand provide access to such data and othencialainformation as
reasonably required to prepare their respectivanfital statements in a timely manner for filinghwilheir Quarterly Reports on Form 10-
Q for the quarter ending September 30, 2011 wighlils. Securities and Exchange Commission.

6.5 Further Assurancedt the request and the sole expense of the réqggsarty, Purchaser or Sellers, as applicablall sixecute ar
deliver, or cause to be executed and deliveredh slacuments as Purchaser or Sellers, as applicabléheir respective counsel n
reasonably request to effectuate the purposesiofdireement or the Ancillary Agreements, as agflie, in the most expeditious mar
practicable. Without limiting the foregoing, upomirBhasers request, Sellers shall promptly provide Purchastr all Records owned
controlled by Sellers to the extent that they atated to the Target Companies or any of their Bidtes. In the case of such Records t
delivered to Purchaser that are maintained in meitt format, such Records shall be delivered irlaatronic format reasonably requeste
Purchaser to the extent practicable.

ARTICLE VII.
TAX MATTERS

7.1 Indemnification for Tax Obligations

(a) From and after the Closing, Sellers, jointlyl @@verally, shall indemnify, defend and hold hasslthe Purchaser Indemnil
Parties from and against all Damages arising oot @ connection with: (i) any Taxes payable by diaxpayer with respect to any
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PreClosing Tax Period and the portion of the Stradeieiod that ends on the Closing Date (for the aamié of doubt, which shall
determined for all purposes under this Agreemenfatigibuting any Transaction Related Expenses & RheClosing Tax Period
(i) any liability of any Taxpayer for Taxes of amgher Person which Taxes relate to an event asé@ion occurring in a Pi@losing
Tax Period or the portion of any Straddle Pericat #nds on the Closing Date (for example, by reafdransferee or successor liabil
application of Treasury Regulation Section 1.180@ any other law, by contract or otherwise)) @iny breach of or inaccuracy in
representation or warranty made_in _Section 4 &ection 4.22(b)(xvii) (iv) any Taxes of the Sellers (including, withdumitation,
Taxes arising as a result of the transactions ogpitged by this Agreement) or any of their Affigat(excluding the Target Compar
and their Subsidiaries) for any taxable period,awy breach of any covenant contained in this ARTHG/II, and (vi) any Transfe
Taxes for which Seller is liable pursuant to Setfics hereof; provided that Sellers shall not indemnify the Purchaselemnifiec
Parties for any Taxes incurred by a Taxpayer imea(Posing Tax Period or the portion of the Straddégi®d that ends on the Clos
Date solely by reason of (x) any transaction uradem by Purchaser on the Closing Date that ismtita ordinary course of busines:
(y) any Section 338 election made by the Purchaser.

(b) In the event that the Purchaser Indemnifiedi®aare entitled to indemnification pursuant tis tBection 7.1, Purchaser shi
promptly give written notice to Sellers. Sellersalblpay in full the amount due to the relevant Paser Indemnified Party unc
Section 7.1(ajn immediately available funds at least two (2) BBess Days before the date payment of the Taxesitch such payme
relates is due, or, if no Tax is payable, withitefen (15) days after written notice is providedtiy Purchaser.

7.2 Allocation of Straddle Period Taxek the case of any Straddle Period, the amouanhgfTaxes that are allocable to the period

ends on the Closing Date shall (i) in the casadfvaloremor property Taxes, be deemed to be the amount df $axes for the enti
Straddle Period multiplied by a fraction, the nuater of which is the number of calendar days dutiregStraddle Period before and incluc
the Closing Date and the denominator of which ésttdtal number of calendar days in the Straddl@Bgeand (ii) in the case of all other Ta
be determined based on an interim closing of thekéas of the close of business on the Closing.Date

7.3 Cooperation After the Closing, Sellers shall (and shall cailnggr Affiliates to) and Purchaser shall (and kbause its Affiliates tc

(a) assist the other party in preparing any TaxuRebr reports that relate to any Taxpayer; (b)evate in preparing for any audits o
disputes with Taxing Authorities regarding any TReturns of any Taxpayer or in connection with atlyeo matter relating to Taxes of ¢
Taxpayer; and (c) make available to the other andny Taxing Authority as reasonably requestednédirmation, records and docume
relating to Taxes (and Tax attributes) of any Taepa

7.4 Tax Returns

(a) Sellers shall prepare and file, or cause tprepared and filed, (i) all Tax Returns of Sellens! (ii) all Tax Returns required
be filed by or with respect to the Taxpayers ompor to the Closing Date, and Sellers shall pagause to be paid all Taxes payi
with
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respect to such Tax Returns. Except as otherwigeirezl by applicable law, all such Tax Returns Isbhal prepared in a mani
consistent with past practice of the Taxpayers.

(b) Purchaser shall prepare and file, or causetprbpared and filed, all Tax Returns requiredediled by or with respect to t
Taxpayers after the Closing Date for RHesing Tax Periods, other than Tax Returns ofeBllExcept as otherwise requirec
applicable law, all such Tax Returns shall be preghan a manner consistent with past practice efftAxpayers. Purchaser shall del
drafts of any such Tax Returns to Sellers at le&st(10) days prior to the due date for filing std@x Returns (after giving effect
lawful extensions of time to file) and shall coresidn good faith any revisions to such Tax Retusssare reasonably requestec
Sellers.

(c) Purchaser shall prepare or cause to be prepauctfiled all Tax Returns required to be fileddsywith respect to the Taxpay
for all Straddle Periods. Except as otherwise meguby applicable law, all such Tax Returns shallpbepared in a manner consis
with past practice of the Taxpayers. Purchasel dieéVer drafts of any such Tax Returns to Selkdrkeast ten (10) days prior to the
date for filing such Tax Returns (after giving efféo lawful extensions of time to file) and shadinsider in good faith any revisions
such Tax Returns as are reasonably requested leystel the extent such revisions relate to orcaffexes attributable to the portior
the Straddle Period that ends on the Closing Degtelétermined pursuant to Section)7.2

(d) Sellers shall pay to Purchaser the Taxes offthgayers for all Pr&losing Tax Periods in respect of any Tax Returfnihe
Taxpayers for which Purchaser files or causes tlde pursuant to_Section 7.4(bj least two (2) Business Days prior to the due
for filing (after giving effect to lawful extensisnof time to file) any such Tax Return. Sellerslispay to Purchaser Sellerallocable
share of the Taxes of the Taxpayers through arldditg the Closing Date (as determined under Sedti@) in respect of any Strad«
Period Tax Returns (for the avoidance of doubt,ciwhghall be determined for all purposes under Ageeement by attributing al
Transaction Related Expenses to the ®lasing Tax Period) of the Taxpayers for which Paser files or causes to be filed pursua
Section 7.4(cht least two (2) Business Days prior to the due @iat filing (after giving effect to lawful extermis of time to file) an
such Tax Return. Notwithstanding the two precediegtences, Sellers shall not be liable for any $axeurred by a Taxpayer in a Pre-
Closing Tax Period or the portion of the Straddéei®d that ends on the Closing Date solely by neaddi) any transaction undertal
by Purchaser on the Closing Date that is not irotidinary course of business or (ii) any Sectio8i 82ction made by the Purchaser.

7.5 Transfer Taxes Notwithstanding anything to the contrary in tiigreement, all Transfer Taxes incurred in connectigth the
purchase and sale of the Units shall be paid bleiSelvhen due, and the party required by applickvewill file all necessary Tax Retul
and other documentation with respect to all suchn$fer Taxes. If required by applicable law, thieeotparty will, and will cause thi
Affiliates to, join in the execution of any suchxTReturns and other documentation. Sellers or Riseh as the case may be, shall us
reasonable best efforts to make such Tax Returaitable for review sufficiently in advance of theeddate for the filing of such Tax Retu
to provide such other party with a meaningful oppoity to analyze and comment on such Tax Retuforbdiling. The party filing such Tax
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Returns shall make such changes and revision®etddRk Returns as are reasonably requested by tike party, subject to the consent of
party filing the returns, which consent shall netunreasonably withheld, conditioned or delayed.gtmposes of this AgreementTtansfe
Taxes” means all transfer, documentary, sales, use,staggistration, valuadded and other substantially similar Taxes and (@eluding
any penalties and interest).

7.6 Tax Contests Purchaser and Sellers shall promptly notify eaitter upon receipt by such party of written noti¢eany inquiries
claims, assessments, or audits that relate to TraxesPre€losing Tax Period or Straddle Period with respeavhich Sellers may be liat
under this Agreement (“* Tax Contest Claijn provided that no failure or delay by Purchaserit@ @ellers notice of a Tax Contest Cl:
shall reduce or otherwise affect the obligation&elfler to indemnify Purchaser Indemnified Parfe@sany Damages arising out of such
Contest Claim, unless such failure or delay matgrimpairs the ability of Sellers to defend suchXTContest Claim. With respect to a
Contest Claim that relates solely to a Rlesing Period, Sellers shall have the right totagrthe conduct of such claim if Sellers pro\
Purchaser with written notice of their electionctmtrol such claim within twenty (20) days of rguitedf notice thereof (or such earlier dat
the failure to assume the defense on such eadierwould materially impair the ability of Purchase defend such Tax Contest Claim) (
such claim, a “ Sellers Tax Contest Cldimprovidedthat: (a) Sellers shall keep Purchaser informedndigg the progress and substar
aspects of any Sellers Tax Contest Claim, (b) RFagehshall be entitled (at its expense) to pagteipn any Sellers Tax Contest Claim
(c) Sellers shall not compromise or settle anye8elTax Contest Claim without Purchasenritten consent which shall not be unreasor
withheld, unless the sole consequence of such camipe or settlement is the payment of a fixed arhofimonetary damages that shal
borne by Sellers pursuant to Section .AflSellers do not elect to control a Tax Conteltim that relates solely to the Redesing Tax Perior
Purchaser shall be entitled to control such cl&With respect to any Tax Contest Claim that does@late solely to a Prélosing Tax Periot
Purchaser and Sellers shall jointly control thedran of such claim and shall fully cooperate inrafipects.

7.7 Tax Sharing AgreementsEffective as of the Closing, without any furthestion on the part of any party hereto or any @fir
Affiliates, any Tax allocation or sharing agreenseot arrangements between any of the Target Compamd their Subsidiaries, on the
hand, and Sellers or any of their Affiliates (extthg the Target Companies and their Subsidiar@s}he other hand, shall be terminated
the Closing Date and shall have no further effecehy taxable year (whether the current yeartaduyear, or a past year).

7.8 Tax Elections Except as otherwise required under applicable Ruvchaser shall not, without the prior writtemsent of Pare
Seller, make any Tax election after the ClosingeDlaait would result in an increase in any Taxes RreClosing Tax Period of the Sellers
a Taxpayer, except that Purchaser shall be pertittenake any such Tax election if it agrees irtingithat itshall be solely responsible
such increase in Taxes. Notwithstanding the foregaoir any other provision in this Agreement, Pusghan its sole discretion may makée
cause to be made, at any time after the Closing,@aie or more Section 338 elections with resmeahy of the Taxpayers.

54



7.9 Conflict. To the extent there is any conflict between ttavigions of this ARTICLE VII and ARTICLE VIlI, therovisions of thi
ARTICLE VII will control.

ARTICLE VIII.
INDEMNIFICATION

8.1 Survival.

(&) Each representation and warranty containedirhavél survive the Closing and continue in fullrie and effect for s
(6) months after the Closing Date (the “ Generalvial Expiration Dat€’); provided, however, that the representations and warral
set forth in Section 4.1@ axes) or Section 4.22(b)(xvi{J axes) will survive the Closing and continue ifi farce and effect until nine
(90) days after the expiration of all applicablatgtes of limitations (after giving effect to amytension or waivers thereof) and (b) .
covenant contained in this Agreement will surviveillsuch covenant is performed. Subject to Sedidiib)hereof, no claim for brea
of any representation or warranty contained in &dseement may be asserted pursuant to this Agneeamdess such claim is asse
in writing on or before the General Survival Expima Date (or, if applicable, the date set forthhie proviso to the preceding sentence).

(b) Notwithstanding the foregoing, any claim ford@mnification pursuant to subsection (d) of Sec8dhmay be made t
Purchaser at any time for two (2) years after thesi@g Date (the “ Litigation Survival Expirationae”). No claim for indemnificatio
pursuant to subsection (d) of Section 81y be asserted pursuant to this Agreement unlesscdaim is asserted in writing on or bet
the Litigation Survival Expiration Date.

8.2 Purchaser Indemnified PartieSubject to Section 8@ the Sellers Disclosure Schedule and Section 8am and after the Closir
Sellers, jointly and severally, shall indemnify feled and hold harmless Purchaser and its Subsdigéincluding the Target Companies
their Subsidiaries) and each of their respectiaetiolders, members, partners, Affiliates, emplsydeectors and officers (and, with res)
to subsection (d) of this Section 8.2ach of their respective customers and agerilig¢tively, the “ Purchaser Indemnified Partig$or any
and all Damages incurred by the Purchaser Indeethifarties to the extent based upon, arising oudraklated to (a) subject to !
limitations set forth in the last sentence of tBextion 8.2 any breach of any representation or warrantyeB8etiave made in this Agreem
or any inaccuracy of any such representation oramty, (b) any breach, violation or default by 8edl of any covenant, agreemen
obligation (other than any representation or wdyaaof Sellers in this Agreement, (c) the Akamadiigation; provided, however, that Sell
shall have no obligation under this Sectiont®.thdemnify any Purchaser Indemnified Partiesaroy of their respective customers and ag
for Damages that solely relate to the use of latéllal Property by the Purchaser Indemnified Pagted any of their respective customers
agents after the Closing, (d) any and all thpedty Actions brought against the Target Companietheir Subsidiaries relating to or aris
from the business and operations of the Target @oiep or their Subsidiaries prior to the ClosindeDand (e) the EyeWonder Europe Cl:
In the event that the Purchaser Indemnified Padiesentitled to indemnification pursuant to thexn 8.2, Purchaser shall promptly gi
written notice of such claim to Sellers. Notwitheiing the foregoing, the Purchaser Indemnifiedi®aghall not be entitled to
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indemnification with respect to the Damages inatitvg the Purchaser Indemnified Parties as a reSINPE Claims. “ NPE Claifi means a
Action asserted, commenced, filed or threateneihagane or more Purchaser Indemnified PartiesrbNBE (which Action is substantia
similar to an Action asserted, commenced, filedhoeatened against other Persons by the NPE); ga@dthat such Action does not res
from the occurrence of a breach, warranty, inaagyraiolation or default as referenced in subsect®) of this Section 8.2 NPE” means
Person that (i) acquires patents from third panti@h no intention of practicing (i.e., manufactgi using, researching or developing)
inventions or technology related to claims in spatents and (ii) derives its revenues primarilyrfrihese settlement and/or license payments.

8.3 Seller Indemnified PartiesSubject to Section 8.4from and after the Closing, Purchaser shall imi&§mdefend and hold harmle
Parent Seller and its stockholders, Affiliates (bat including the Target Companies and their Siibses), employees, directors and offic
(collectively, the “ Seller Indemnified Parti€sfor any and all Damages incurred by the Seller imgiéed Parties to the extent based u;
arising out of or related to (a) any breach of aggresentation or warranty Purchaser has maddsmtireement or any inaccuracy of i
such representation or warranty; (b) any breaatlation or default by Purchaser of any covenante@gent or obligation (other than i
representation or warranty) of Purchaser in thise&gent; or (c) any Action or claim asserted, comeed or filed, which arises solely ou
the Purchaser’s conduct of the business of theef&gmpanies or their Subsidiaries after the Cipfiate.

8.4 Limitations on Indemnification Liability Any claims made under this ARTICLE VIII (otherathh under subsections (b), (c) and (¢
Section 8.2as provided herein) will be limited as follows:

(a) Indemnification Cap Notwithstanding any provision hereof to the canty the aggregate amount of all Damages incury
an Indemnified Party for which such Purchaser Intified Party is entitled to indemnification purstiam Section 8.2r for which suc
Seller Indemnified Party is entitled to indemnifica pursuant to Section 8v@ll not exceed $6,600,000; providéuht for the avoidan:
of doubt no such limitation shall apply in respeftDamages as a result of, arising out of or retatio Damages (i) for whi
indemnification is provided in _Section 7(Indemnification for Tax Obligations), or (ii) fowhich indemnification is provided in sub-
sections (b), (c) or (e) of Section §.%vhich indemnifiable Damages, when taken togettién all other indemnifiable Damages, sl
not exceed an amount equal to the Purchase Price.

(b) Claims Basket An Indemnified Party shall only be entitled tal@mnification pursuant to Section &P Section 8.3or breacl
of representation or warranty to the extent thereggte amount of all Damages incurred by such Imifggd Party for which suc
Indemnified Party is entitled to indemnificationrpuant to such Section exceeds $660,000 (the “ddaskount”), at which point a
Indemnified Party shall be entitled to indemnifioat for all Damages (including all Damages incurpgtbr to exceeding the Basl
Amount); provided, however, that, in no event shall an Indemnifying Partyrbguired to indemnify any Indemnified Parties foy
claim arising out of, or in connection with Secti®i2(a)hereunder for which the amount of Losses for wiihghindemnified Parties ¢
entitled to indemnification pursuant to such clasntess than $25,000 (the “ Sub Basket Amdyrfor the avoidance of
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doubt, neither the Basket Amount or the Sub Baskedunt limitation shall apply in respect of Damagesa result of, arising out of
relating to Damages (i) for which indemnificatiomn provided in_Section 7.(Indemnification for Tax Obligations), or (ii) fowhich
indemnification is provided in sub-sections (b),dc (e) of Section 8.2

8.5 Indemnification Sole and Exclusive Remedihe indemnification provided for in this ARTICLIl and in ARTICLE VII shall be
the sole and exclusive remedy for damages (whelihect or by way of contribution) available to aimgemnified Party for breach of any
the representations, warranties, covenants ancmgmts contained herein or any right, claim, oioacarising from this Agreement, otl
than actions for fraud and actions to enforce geeiic performance of the covenants set forthinere

8.6 Claims and Procedureslf any Action is commenced or threatened that myawe rise to a claim for indemnification (an
Indemnification ClainT’) by any Indemnified Party, then such IndemnifiedtyPaiill promptly give notice to the Indemnifying Rg. Failure
to notify the Indemnifying Party will not relievee Indemnifying Party of any liability that it mdaave to the Indemnified Party (or affect
rights of the Indemnified Party to indemnificatibereunder with respect to such Indemnification i8)aiexcept to the extent the defens
such Action is materially and irrevocably prejudidey the Indemnified Partg’failure to give such notice. An Indemnifying Bamay elect ¢
any time to assume and thereafter conduct the sefehany Action brought by a third party subjecahy such Indemnification Claim w
counsel of the Indemnifying Part/choice reasonably satisfactory to the IndemniRedty and to settle or compromise any such Ac
providedthat the Indemnifying Party will not approve of thetry of any judgment, or enter into any settlehm@ncompromise, without tl
Indemnified Partys prior written approval (which must not be unreeddy withheld, conditioned or delayed). If the énchified Party give
an Indemnifying Party notice of an Indemnificati@taim brought by a third party and the IndemnifyiRgrty does not, within twer
(20) calendar days after such notice is given, gotice to the Indemnified Party of its electiorassume the defense of the Action or Act
subject to such Indemnification Claim and theragftemptly assume such defense, then the Inderdnifaaty against which such Action
Actions has been asserted will (upon deliveringceoto such effect to the Indemnifying Party) hdkie right to undertake the defer
compromise or settlement of such Action or Actiansl the Indemnifying Party shall have the righpéoticipate therein at its own cost
the Indemnifying Party will be bound by any judiaiketermination made with respect to the Actiorotions subject to such Indemnificat
Claim or any compromise or settlement of the ActimrActions subject to such Indemnification Claiffeeted by the Indemnified Party.
claim for any matter not involving a third party ynae asserted by written notice to the Person fndram indemnification is soughprovidec
that any Indemnification Claim in respect of anyuat or alleged breach or inaccuracy of represemtatvarranty, covenant or agreen
contained herein must be asserted in accordanbethwgtapplicable time period provided for in Sexi®1.

8.7 Materiality Qualifiers. For purposes of calculating the amount of any Bges pursuant to ARTICLE Viér ARTICLE VIII ,
incurred, arising out of or related to the fail@feany representations or warranties to be truecamcect or the breach of any covenants
agreements, references to “Material Adverse Effectither materiality qualifiers (or correlativertes) shall be disregarded.
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8.8 Tax TreatmentAll amounts paid with respect to indemnity claiorler this Agreement (including pursuant to ARTECII) shalll
be treated by the parties hereto for all federates local and foreign income Tax purposes asstugnts to the Purchase Price, ur
otherwise required by applicable law, and the pardéigree to file their Tax Returns accordingly.

8.9 Release From and after the Closing, Sellers shall notehany right of contribution or indemnification agsii the Target Compan
or any of their Subsidiaries and shall otherwiséd tbhe Target Companies and their Subsidiaries lemsnfor any amounts paid to
Purchaser Indemnified Party as a result of anyrckaiising from or relating to a breach by Selldramy of their representations, warrant
covenants or other agreements contained hereirwitlistanding the foregoing, it is understood andead that Sellers have made cel
claims in respect of the purchase by Parent Sefl&fS Target Units pursuant to the terms of the Tagget Agreement and Plan of Mer
and that any such rights Sellers may have agaiestarmer stockholders of US Target shall be urééi by this Agreement, including t
Section 8.9. Effective as of the Closing, Sellers, on theirnobehalf and on behalf of each of their past, presad future Affiliates
beneficiaries and assigns (“ Related Pershnlereby releases and forever discharges each Taagepany and each of its past, presen:
future Affiliates, Subsidiaries, stockholders, mems) successors and assigns, and their respedfivers, directors and employees (e
individually, a “ Release& and collectively, “ Release€$, from any and all claims, demands, proceedings,esao$ action, court orde
obligations, contracts, agreements (express ori@aipldebts and liabilities (collectively, “ Clainis under or relating to the Units, the Tal
Companies, the Subsidiaries of the Target Compami#iseir respective predecessors in interestydiog, without limitation, any liability ¢
obligation arising under or pursuant to any emplegimagreement or other compensation arrangemeh@ther known or unknow
suspected or unsuspected, both at law and in equitich Sellers or any of their Related Persons haw, has ever had or hereafter
against the respective Releasees; providealvever, that (i) Sellers do not release any Claims agisint of, relating to, in connection wi
caused by, or by virtue of, any breach by Purchagesr any obligation of Purchaser under, any mmion of this Agreement, the Transit
Services Agreement and the Space Sharing Agreeniecitsding any claim for indemnification pursudatthis Agreement; and (ii) Sellers
not release any claims against the Company Stodkholas defined in the US Target Agreement and &fldMerger) arising out of, relati
to, in connection with, caused by, or by virtue afiy breach by US Target under any provision ofUle Target Agreement and Plar
Merger. Sellers have provided Purchaser with a ¢et@ist of all claims previously made by Selleder the US Target Agreement and |
of Merger and Sellers shall promptly notify Puradrais writing prior to making any such claim follawg the date hereof.

ARTICLE IX.
MISCELLANEOUS

9.1 Waiver. Any term or provision of this Agreement may beiwed in writing, or the time for its performance ynbe extended
writing, by the party entitled to the benefit thereAny such waiver shall be validly and sufficignauthorized for the purposes of 1
Agreement if, as to any party, it is authorizedviiiting by an authorized representative of suchypdrhe failure of any party hereto to enfc
at any time any provision of this Agreement shal Ioe construed to be a waiver of such provisiamn,im any way to affect the validity of t
Agreement or any part hereof or the right of angtypthereafter to enforce each and every
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such provision. No waiver of any breach of this @gment shall be held to constitute a waiver of@hgr or subsequent breach.

9.2 Notices. All notices and other communications among theigm shall be in writing and shall be deemed teehbeen duly give
(i) when delivered in person_(_provid#uht if delivered outside business hours, suchvestishall be deemed to have occurred at the &f
the next Business Day), (i) five (5) days aftesiiag in the United States mail having been segistered or certified mail return rece
requested (with postage prepaid), (iii) when detdeby FedEx or other nationally recognized ovdrhidelivery service (with posta
prepaid), or (iv) when delivered by telecopy witartsmission confirmation_(_providdhat if delivered outside business hours, suchveg)
shall be deemed to have occurred at the stareafiglt Business Day), in each case addressedasdol

(a) If to Purchaser, to:

c/o DC FastChannel, Inc.

750 W. John Carpenter Freeway, Suite 700
Irving, Texas 75039

Attention: Chief Financial Officer
Telephone No.: (972) 581-2000

Facsimile No.: (972) 581-2100

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

Latham & Watkins LLP

555 Eleventh Street NW, Suite 1000
Washington, DC 20004

Attention: William P. O’Neill
Telephone No.: (202) 637-2200
Facsimile No.: (202) 637-2201

(b) If to Sellers, to:

c/o Limelight Networks, Inc.

Attention: Phil Maynard, Senior Vice President &i€t_egal Officer
222 S. Mill Avenue, & Floor

Tempe, AZ 85281

Telephone No.: (602) 850-4815

Facsimile No.: (602) 850-4915

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

Wilson, Sonsini Goodrich & Rosati, P.C.
650 Page Mill Road

Palo Alto, CA 94304-1050

Attention: Mark Reinstra

Telephone No.: (650) 493-9300
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Facsimile No.: (650) 493-6811

or to such other address or addresses as thespawdig from time to time designate in writing. Capkelivered solely to outside counsel <
not constitute notice.

9.3 Assignment No party hereto shall assign this Agreement or @art hereof without the prior written consenttioé other partie
Notwithstanding the foregoing, Purchaser may, $nsible discretion, assign this Agreement and angllarights, or obligations hereunc
(including, without limitation, Purchaser’s rights purchase the Units and Purchaseaights to seek indemnification hereunder) to
Affiliate, or to any lender of Purchaser as colatesecurity; providedhat no assignment to a lender shall relieve Pweh&om an
obligations hereunder; providédrther that upon any such permitted assignmeatraferences in this Agreement to Purchaser slsallagply
to such assignee unless the context otherwiseresgquubject to the foregoing, this Agreement dhalbinding upon and inure to the ber
of the parties hereto and their respective perthitecessors and assigns.

9.4 Rights of Third PartiesNothing expressed or implied in this Agreemeribtended or shall be construed to confer uponiv gny
Person, other than the parties hereto, any rightroedies under or by reason of this Agreement.

9.5 Expenses Each party hereto shall bear its own expensasri@d in connection with this Agreement and thegeations here
contemplated whether or not such transactions beatonsummated, including all fees of its legainsel, financial advisers and account:
Notwithstanding anything to the contrary herein,if(the lessor or licensor under any lease cood#iits grant of a consent (including
threatening to exercise a “recaptucg”other termination right) upon, or otherwise riegsiin response to a notice or consent requeatdey
this Agreement or the Space Sharing Agreementspdlyenent of a consent fee, “profit sharimgglyment or other consideration (incluc
increased rent payments), or the provision of &t security (including a guaranty), Purchaseatllsbe solely responsible for making
such payments or providing all such additional séguand (ii) all costs of notarization in Germasiyall be borne by Purchaser.

9.6 Governing Law; Consent to Jurisdiction; Waig&f rial by Jury.

(a) This Agreement shall be governed by, and coedtin accordance with, the Laws of the State daWare, without regard
Laws that may be applicable under conflicts of lanaciples.

(b) Each of the parties hereto hereby irrevocabig anconditionally submits, for itself and its peofy, to the exclusi
jurisdiction of the Chancery Court of the StateDaflaware (and in the case of appeals, and appéicgippellate court therefrom), in ¢
action or proceeding arising out of or relatinghs Agreement or the agreements delivered in octiore herewith or the transactic
contemplated hereby or thereby or for recognitiperdforcement of any judgment relating thereto, each of the parties hereto her
irrevocably and unconditionally (A) agrees not torenence any such action or proceeding except irsaaly court, (B) agrees that
claim in respect of any such action or proceedimay tve heard and
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determined in such court, (C) waives, to the fullestent it may legally and effectively do so, amlyjection which it may now
hereafter have to the laying of venue of any suatlom or proceeding in such court, and (D) waitesthe fullest extent permitted
law, the defense of an inconvenient forum to thénteaance of such action or proceeding in suchtc&ach of the parties hereto ag!
that a final judgment in any such action or pro@egdhall be conclusive and may be enforced in rofinésdictions by suit on t
judgment or in any other manner provided by lawctEparty to this Agreement irrevocably consentsevice of process in the man
provided for notices in Section 9.Aothing in this Agreement will affect the right any party to this Agreement to serve processy
other manner permitted by law.

(c) EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONROVERSY WHICH MAY ARISE UNDER THI!
AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFACULT ISSUES, AND THEREFORE IT HEREE
IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT Ol
ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT AND ANY OF TH
AGREEMENTS DELIVERED IN CONNECTION HEREWITH OR THHRANSACTIONS CONTEMPLATED HEREBY O
THEREBY. EACH PARTY CERTIFIES AND ACKNOWLEDGES THATA) NO REPRESENTATIVE, AGENT OR ATTORNE
OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY ORKHRWISE, THAT SUCH OTHER PARTY WOULD NOT, |
THE EVENT OF LITIGATION, SEEK TO ENFORCE EITHER OBUCH WAIVERS, (B) IT UNDERSTANDS AND HA
CONSIDERED THE IMPLICATIONS OF SUCH WAIVERS, (C) IMAKES SUCH WAIVERS VOLUNTARILY, AND (D) IT HAS
BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONGOTHER THINGS, THE MUTUAL WAIVERS ANL
CERTIFICATIONS IN THIS SECTION 9.6

9.7 Captions; CounterpartsThe captions in this Agreement are for convergenaly and shall not be considered a part of arcafthe
construction or interpretation of any provisiontios Agreement. This Agreement may be executedindr more counterparts, each of wt
shall be deemed an original, but all of which tbgetshall constitute one and the same instrumegitv@®y of an executed counterpart
signature page to this Agreement by facsimile ectebnic “pdf”signature shall be as effective as delivery of aumally executed counterp
of this Agreement.

9.8 Construction

(a) Unless the context of this Agreement otherweéspiires, (i) words of any gender include eachrogfemder; (ii) words using tl
singular or plural number also include the plunabimgular number, respectively; (iii) the termsfaof,” “herein,” “hereby,” “hereto”
and derivative or similar words refer to this emtihgreement, including the disclosure letters amihéxes hereto; (iv) the ter
“Article,” “Exhibit,” “Section”, “paragraph,” “clase” and “Annex’refer to the specified Article, Exhibit, Sectiorgrpgraph, clause
Annex of this Agreement; (v) the word “includindial mean “including, without limitation,” and (vihe word “or”shall be disjunctiv
but not exclusive.
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(b) References to agreements and other documeaitshehdeemed to include all subsequent amendnagtother modificatior
thereto.

(c) References to statutes shall include all regra promulgated thereunder and references tatetabr regulations shall
construed as including all statutory and regulafogyisions consolidating, amending or replacing statute or regulation.

(d) The language used in this Agreement shall leendel to be the language chosen by the partieptesstheir mutual intent a
no rule of strict construction shall be appliedingbany party.

(e) Whenever this Agreement refers to a numberaysdsuch number shall refer to calendar days sirBesiness Days ¢
specified.

(f) All accounting terms used herein and not exglsedefined herein shall have the meanings givehdém under GAAP.

(9) References to “$” shall mean U.S. dollars.

(h) Provisions shall apply, when appropriate, tccggsive events and transactions.

(i) A reference to any Person includes such Pesssunccessors and permitted assigns.

() When calculating the period of time before whigvithin which or following which any act is to loene or step taken pursu
to this Agreement, the date that is the referemte ith calculating such period shall be excluded,ithe last day of such period is ni
Business Day, the period shall end on the nextemding Business Day.

9.9 Entire Agreement This Agreement (together with the Schedules axkitits to this Agreement) and the Ancillary Agresmi
constitute the entire agreement among the paelasinig to the transactions contemplated herebysapdrsede any other agreements, wh
written or oral, that may have been made or entetedby or among any of the parties hereto or @fiyeir respective Subsidiaries relatin
the transactions contemplated hereby. No repres@miawarranties, covenants, understandings, aggets, oral or otherwise, relating to
transactions contemplated by this Agreement exésivéen the parties except as expressly set forthisnAgreement and the Ancille
Agreements.

9.10 Amendments This Agreement may be amended or modified in whwlin part, only by a duly authorized agreemantiiting,
which makes reference to this Agreement, execugdelochaser and Parent Seller.

9.11 Publicity. All press releases or other public communicatioinany nature whatsoever relating to the transastcontemplated |
this Agreement, and the method of the release tibtigation thereof, shall be subject to the prippmval of Purchaser and Seller, wt
approval shall not be unreasonably withheld andh qaress release or other public communicationd sisdlose the Purchase Price and
Transaction Escrow Amount;
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provided, however, Purchaser shall have no obligation under thisti@®e®.11to obtain the prior approval of Seller for any nni
communications made to the employees of Purchasamoof its Subsidiaries or for any nonpublic coumications made by Purchaser or
of its Subsidiaries to the clients or providerdafchaser and its Subsidiaries.

9.12 Severability If any provision of this Agreement is held indhbr unenforceable by any court of competent juctssh, the othe
provisions of this Agreement shall remain in fulkde and effect. The parties further agree thanif provision contained herein is, to
extent, held invalid or unenforceable in any respacier the Laws governing this Agreement, theyl shke any actions necessary to rei
the remaining provisions of this Agreement validl @anforceable to the fullest extent permitted byland, to the extent necessary, ¢
amend or otherwise modify this Agreement to replacg provision contained herein that is held irvali unenforceable with a valid &
enforceable provision giving effect to the intefhthe parties.

9.13 Consent to Jurisdiction; Service of Procesainéf of Jury Trial

(a) Each of the parties hereto (i) consents to sultself to the personal jurisdiction of any fedecourt located in the State
Delaware or any Delaware state court in the evegtdispute arises out of this Agreement or anyhef transactions contempla
hereby, (ii) agrees that it will not attempt to @&f or deny such personal jurisdiction by motiomther request for leave from any s
court and (iii) agrees that it will not bring angti@n relating to this Agreement or any of the sartions contemplated hereby in
court other than a federal or state court sittmthe State of Delaware.

(b) The parties hereby agree to waive any righti&b by jury with respect to any action or proceepbrought by any party relati
to this Agreement and/or any understandings orr pigalings between the parties hereto. The paréesby acknowledge and agree
this Agreement constitutes a written consent toseradf trial by jury pursuant to any applicabletststatutes.

9.14 Specific PerformanceThe parties hereto agree that irreparable damagéd occur in the event that any of the provisiofshis
Agreement were not performed in accordance witlr gy@ecific terms or were otherwise breached. kdsordingly agreed that the par
shall be entitled to an injunction or injunctiomsgrevent breaches of this Agreement and to spadifienforce the terms and provision:
this Agreement, in addition to any other remedwtoch any party is entitled at law or in equity.the event that any action shall be bro
in equity to enforce the provisions of this Agreemeo party shall allege, and each party herebyesahe defense, that there is an ade«
remedy at law.

[ Remainder of page intentionally left blafk.
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IN WITNESS WHEREOF the parties have hereunto catlisdAgreement to be duly executed as of the fileabove written.

PURCHASER:
DG FASTCHANNEL, INC.

By: /s/ Omar A. Choucal

Name: Omar A. Chouca
Title: Chief Financial Office

SELLERS:
LIMELIGHT NETWORKS, INC.

By: /s/ Jeffrey W. Lunsfori

Name: Jeffrey W. Lunsfor
Title: Chief Executive Office

LIMELIGHT NETWORKS GERMANY, GMBH

By: /s/ Jeffrey W. Lunsfori

Name: Jeffrey W. Lunsfor
Title: Chief Executive Office

[Signature Page to Purchase Agreement]



Exhibit 99.1

Limelight Networks @ Sells EyeWonder Unit to DG® ,Announces Share Repurchase Program, Updates Guidamdor Third Quarter
2011 As a Result of Sale

Tempe, Az — 30 August 2011 —Limelight Networks,.I(dASDAQ: LLNW, “Limelight”) today announced the sale of its EyeWonder
media advertising unit to DG (NASDAQ: DGIT) for apgimately $66 million in cash after adjustmentfieTcompany also announce
share repurchase program as well as updatedndsgharter 2011 financial guidance as a resulheffyeWonder transaction.

Sales of EyeWonder

In a transaction expected to close on SeptemhbBlwill acquire the EyeWonder rich media advertisimit from Limelight. DG plans
combine the resources of EyeWonder and MediaMinct¢ate a global, ateale provider of interactive advertising servicHsis transactio
will enable Limelight to focus on continuing to graand invest in its globally distributed computiptatform and its rapidly expandi
software-as-&ervice (SaaS) solutions. These solutions includbility, web and video content management, web iepfbn acceleratio
cloud storage, and consulting.

“Limelight sees a bright future for our SaaS sohgjoas they deepen our relationships with custorbgrstreamlining their publishii
workflows while providing the performance and opiemsal benefits inherent in cloud applications. $teopen solutions also enc
customers to monetize their online businesses usiagy different sources. Through this transactios, are gaining more resources
strengthen the innovation pipeline and go-to maacivities for these highalue, rapidly growing SaaS solutions and for aaritig to scal
our core CDN platform upon which these solutions fgaid Jeff Lunsford, chairman and chief exeaiificer, Limelight Networks, Inc.

RBC Capital Markets LLC provided Limelight with aifness opinion related to this transaction.

Share Repurchase Program
Limelight today announced that its Board of Direstbas approved a $25 million share repurchaseg@mgvhich it intends to implement.

“The Boards decision to implement this share repurchase pmgeflects our confidence in the growth opporiasithead for our CDN a
SaaS businesses,” commented Lunsford.

Updated Guidance

With the sale of EyeWonder, the Company now ardigg third quarter revenue to be in the range 6f1$million to $47.3 million. Thi
revenue range includes EyeWonder revenues througiu# 31, 2011. The company expects revenue exguglyeWonder to be in the rar
of $41.5 million to $42.5 million. In addition th€ompany anticipates that it will incur transactiand severance related expense
approximately $1.6 million during the third quarter

Moving forward, the company will use the term “valadded services” to collectively refer to its s@fte-as-aservice solutions for mobilit
web and video content management, web applicatoaleration, cloud storage, and consulting. Thepzom will continue to use the te
“core CDN services” to refer to its services thiatribute digital media such as video, music, gareeffware and social media.
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About Limelight Networks, Inc.

Limelight Networks, Inc. (NASDAQ: LLNW) provides kdions that enable business and technology decisiakers to profit from the sk
of content and advertising to the online world, ¢éxplosive growth of mobile and connected deviees, the migration of IT applications ¢
services into the cloud. As of Q2, 2011, approxetafl870 customers worldwide use Limelighthassively scalable software service
engage audiences, enhance brand presence, an#@yaer preferences, manage and monetize digitatsgasard ultimately build strong
customer relationships. For more information, pedsit http://www.limelight.conor follow us on Twitter at www.twitter.com/linw

Copyright (C) 2011 Limelight Networks, Inc. All ifigs reserved. All product or service names argtbperty of their respective owners.

CONTACT: Paul Alfieri of Limelight Networks, Inc+1-64€-875-8835,palfieri@linw.com




