
 
 

 
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):  October 7, 2021 (October 6, 2021)
 

 

 
IAC/INTERACTIVECORP

 
(Exact name of registrant as specified in its charter)

 
 

 
Commission file number 001-39356

 
Delaware  84-3727412

(State or other jurisdiction  (I.R.S. Employer
of incorporation or organization)  Identification No.)

 
555 West 18th Street, New York, NY 10011

(212) 314-7300
(Address, including zip code, and telephone number, including

area code, of registrant’s principal executive offices)
 

Not Applicable
(Former name or former address, if changed since last report)

 
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:
 
☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 
Securities Registered pursuant to section 12(b) of the Act:
 

Title of each class Trading Symbol(s) Name of each exchange on which registered
Common Stock, par value $0.0001 IAC The Nasdaq Stock Market LLC

 
Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter)
or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).
 
Emerging growth company ☐
 
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐
 
 



 

 
ITEM 1.01. Entry into a Material Definitive Agreement.
 
On October 6, 2021, IAC/InterActiveCorp, a Delaware corporation (“IAC”), and About, Inc., a Delaware corporation and a wholly owned subsidiary of IAC
(“Dotdash”), entered into an Agreement and Plan of Merger (the “Merger Agreement”) with Meredith Corporation, an Iowa corporation (“Meredith”), and
Meredith Holdings Corporation, an Iowa corporation and a wholly owned subsidiary of Meredith (“New Meredith”). The Merger Agreement provides for the
acquisition by Dotdash of New Meredith, which will hold Meredith’s national media group business following its separation from Meredith’s local media
group business as described below.
 
The Merger Agreement provides that, among other things and subject to the terms and conditions set forth therein, following the separation of New Meredith
from Meredith (a) a newly formed Iowa corporation that will be a wholly owned subsidiary of Dotdash (“Merger Sub”) will merge with New Meredith (the
“Merger”), with New Meredith continuing as the surviving corporation in the Merger, and (b) at the effective time of the Merger (the “Effective Time”), each
outstanding share of common stock of New Meredith (other than certain excluded shares) will be converted into the right to receive from Dotdash $42.18 in
cash, without interest, subject to an adjustment in certain circumstances as further described in the Merger Agreement. IAC has agreed to guarantee
Dotdash’s obligations under the Merger Agreement.
 
The Merger Agreement provides that (a) each in-the-money option award with respect to New Meredith’s common stock outstanding and unexercised
immediately prior to the Effective Time, whether or not then vested or exercisable, (b) each restricted stock unit award with respect to New Meredith’s
common stock outstanding immediately prior to the Effective Time and (c) each share of New Meredith’s restricted stock outstanding immediately prior to
the Effective Time, will be cancelled, and in exchange will entitle the holder to receive such holder’s portion of the Merger Consideration, if any, as set forth
in the Merger Agreement, less the per share exercise price in the case of stock options.
 
Meredith has previously entered into a series of agreements with Gray Television, Inc., a Georgia corporation (“Gray”), pursuant to which Meredith agreed,
among other things, to contribute its national media group business and corporate functions to New Meredith and subsequently distribute the capital stock of
New Meredith to Meredith’s stockholders on a one-for-one basis (the “NMG Spin-Off”), with the existing equity awards of Meredith to be adjusted into
awards of Meredith and New Meredith on the basis set forth in the separation agreements. In connection with the NMG Spin-Off, New Meredith is required
to make a cash payment to Meredith in an amount based on, among other factors, Meredith’s net indebtedness, as further described in the Separation and
Distribution Agreement, dated as of May 3, 2021 (as amended, the “Separation Agreement”), by and among Meredith, New Meredith and Gray. The Merger
Agreement requires Meredith and New Meredith to comply with the Separation Agreement and the other definitive documentation with respect to the NMG
Spin-Off and restricts Meredith and New Meredith’s ability to amend such documentation without Dotdash consent.
 
The consummation of the Merger is subject to the completion of the NMG Spin-Off (including the related cash payment), and the satisfaction or waiver of
certain other customary conditions, including, among others, the expiration of the waiting period applicable to the Merger under the Hart-Scott-Rodino
Antitrust Improvements Act of 1976, as amended, and the absence of certain legal impediments to the consummation of the Merger.
 
The Merger Agreement contains certain termination rights for both Dotdash and New Meredith, including if the Merger has not been completed by the first
anniversary of the Merger Agreement. Dotdash has agreed to pay New Meredith a termination fee of $125,000,000 in certain circumstances where Dotdash
has breached its representations and warranties or obligations under the Merger Agreement or failed to consummate the Merger when all conditions to the
Merger Agreement are satisfied.
 

 



 

 
The foregoing description of the Merger Agreement and the transactions contemplated thereby in this Current Report on Form 8-K is only a summary and
does not purport to be complete and is qualified in its entirety by reference to the full text of the Merger Agreement, a copy of which is filed as Exhibit 2.1
hereto and incorporated by reference herein.
 
The Merger Agreement has been included to provide investors with information regarding its terms. It is not intended to provide any other factual
information about IAC, Dotdash, Meredith or New Meredith. The representations, warranties and covenants contained in the Merger Agreement were made
only for purposes of the Merger Agreement as of the specific dates therein, were solely for the benefit of the parties to the Merger Agreement, may be subject
to limitations agreed upon by the contracting parties, including being qualified by confidential disclosures made for the purposes of allocating contractual
risk between the parties to the Merger Agreement instead of establishing these matters as facts, and may be subject to standards of materiality applicable to
the contracting parties that differ from those applicable to investors. Investors are not third-party beneficiaries under the Merger Agreement and should not
rely on the representations, warranties and covenants or any descriptions thereof as characterizations of the actual state of facts or condition of the parties
thereto or any of their respective subsidiaries or affiliates. Moreover, information concerning the subject matter of representations and warranties may change
after the date of the Merger Agreement, which subsequent information may or may not be fully reflected in IAC’s public disclosures.
 
ITEM 7.01. Regulation FD Disclosure.
 
On October 6, 2021, IAC and Meredith issued a press release announcing the entry into the Merger Agreement. The press release is attached hereto as
Exhibit 99.1 and incorporated herein by reference.
 
On October 6, 2021, IAC provided supplemental information regarding the Merger in connection with a presentation to investors. A copy of the investor
presentation is attached hereto as Exhibit 99.2.
 
The information in this Item 7.01, including exhibits 99.1 and 99.2 attached hereto, shall not be deemed “filed” for purposes of Section 18 of the Securities
Exchange Act of 1934, nor shall it be deemed incorporated by reference in any IAC filing under the Securities Act of 1933 or the Securities Exchange Act of
1934, except as shall be expressly set forth by specific reference in such filing.
 
ITEM 8.01. Other Events.
 
On October 6, 2021, in connection with the execution of the Merger Agreement, IAC Group, LLC, a wholly owned subsidiary of IAC, entered into a
commitment letter with JPMorgan Chase Bank, N.A. (“JPMorgan”) pursuant to which JPMorgan has committed to provide, subject to the satisfaction of
customary closing conditions, a bridge credit facility in an aggregate principal amount of up to $850 million to, among other things, finance a portion of
IAC’s and Dotdash’s obligations in respect of the Merger.
 

 



 

 
ITEM 9.01. Financial Statements and Exhibits.
 
Exhibit
Number  Description
2.1

 
Agreement and Plan of Merger, dated as of October 6, 2021, by and among, Meredith, New Meredith, Dotdash and, for certain limited
purposes set forth therein, IAC.

99.1  Press Release issued by IAC and Meredith on October 6, 2021. 
99.2  Investor Presentation, dated as of October 6, 2021.
104  Cover Page Interactive Data file (embedded within the Inline XBRL document).
 
Forward-Looking Statements
 
This Current Report may contain “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995. The use of words
such as “may”, “will”, “could”, “would”, “should”, “anticipates,” “estimates, “expects, “plans” and “believes,” among others, generally identify forward-
looking statements. Statements in this Current Report that are forward-looking include, but are not limited to, statements regarding the completion of the sale
of Meredith to Dotdash; the anticipated benefits of the transaction; the expectation that Dotdash will be one of the largest publishers in America with enough
scale on a pro forma basis to crack into comScore’s top 10, reaching 175 million online consumers monthly, including 95 percent of US women; the future
financial performance of the combined company; anticipated funding of the transaction; and the completion of the sale of Meredith Corporation’s local media
group to Gray. Actual results could differ materially from those contained in these forward-looking statements for a variety of reasons, including, among
others: (i) our respective abilities to market our products and services in a successful and cost-effective manner, (ii) the display of links to websites offering
our respective products and services in a prominent manner in search results, (iii) our continued ability to market, distribute and monetize our respective
products and services through search engines, digital app stores and social media platforms, as and if applicable, (iv) the failure or delay of the markets and
industries in which our respective businesses operate to migrate online and the continued growth and acceptance of online products and services as effective
alternatives to traditional products and services, (v) our continued ability to develop and monetize versions of our respective products and services for mobile
and other digital devices, (vi) our ability to engage directly with users, subscribers and consumers directly on a timely basis, (vii) our ability to access, collect
and use personal data about our respective users and subscribers, as and if applicable, (viii) the ability of IAC’s Chairman and Senior Executive, certain
members of his family and IAC’s Chief Executive Officer to exercise significant influence over IAC’s operations, (ix) our respective abilities to compete,
(x) adverse economic events or trends (particularly those that adversely impact advertising spending levels and consumer confidence and spending behavior),
either generally and/or in any of the markets in which our respective businesses operate, (xi) our ability to build, maintain and/or enhance our various
respective brands, (xii) the impact of the COVID-19 outbreak on our respective businesses, (xiii) our ability to protect our respective systems, technology
and infrastructure from cyberattacks and to protect personal and confidential user information, as well as cyberattacks experienced by third parties, (xiv) the
occurrence of data security breaches and/or fraud, (xv) increased liabilities and costs related to the processing, storage, use and disclosure of personal and
confidential user information, (xvi) the integrity, quality, efficiency and scalability of our respective systems, technology and infrastructure (and those of third
parties with whom we do business), (xvii) changes in key personnel and (xviii) the risks inherent in the consummation and success of the proposed
acquisition of Meredith by Dotdash and the ability to achieve the expected benefits thereof, including (among others) the risk that the parties fail to obtain the
required regulatory approvals or fulfill the other conditions to closing on the expected timeframe or at all, the occurrence of any other event, change or
circumstance that could delay the transaction or result in the termination of the acquisition agreement or the risks that IAC’s synergy estimates are inaccurate
or that the combined company faces higher than anticipated integration or other costs in connection with the proposed acquisition. Certain of these and other
risks and uncertainties are (or in the future may be) discussed in IAC’s and Meredith’s respective filings with the Securities and Exchange Commission.
Other unknown or unpredictable factors that could also adversely affect IAC’s or Meredith’s business, financial condition and results of operations may arise
from time to time. In light of these risks and uncertainties, these forward-looking statements may not prove to be accurate. Accordingly, you should not place
undue reliance on these forward-looking statements, which are being made as of the date of this Current Report. IAC does not undertake to update
these forward-looking statements.
 

 



 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
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 IAC/INTERACTIVECORP
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AGREEMENT AND PLAN OF MERGER

 
AGREEMENT AND PLAN OF MERGER (this “Agreement”), dated as of October 6, 2021, among Meredith Corporation, an Iowa corporation

(“Matrix”), Meredith Holdings Corporation, an Iowa corporation and a wholly owned Subsidiary of Matrix (the “Company”), About, Inc., a Delaware
corporation (“Parent”), and, solely with respect to Section 10.6, Section 10.10, Section 10.11, Section 10.12, Section 10.13 and
Section 10.15, IAC/InterActiveCorp, a Delaware corporation (“Parent Guarantor”). Matrix, the Company, Parent and, following the execution and delivery of
the Merger Sub Joinder by Merger Sub, Merger Sub are referred to individually as a “Party” and collectively as “Parties”.
 

R E C I T A L S
 

WHEREAS, Matrix, the Company and Parent desire to effect the acquisition of the Company by Parent through the merger of an Iowa corporation
and a wholly owned Subsidiary of Parent to be formed promptly after the date hereof in accordance with Section 6.2 (“Merger Sub”) with and into the
Company, with the Company surviving the merger as the surviving corporation (the “Merger”), in accordance with the Iowa Business Corporation Act (the
“IBCA”);
 

WHEREAS, pursuant to the Merger, each share of capital stock of the Company, which after the occurrence of the Spin-Off (as defined below) and
prior to the Closing (as defined below) shall comprise Common Stock, par value $1.00 per share, of the Company (“Company Common Stock”) and Class B
Common Stock, par value $1.00 per share, of the Company (“Company Class B Stock”, and together with the Company Common Stock, the “Company
Stock”), shall be converted into the right to receive $42.18 in cash (the “Base Merger Consideration”) minus the Per Share Adjustment (as adjusted, the
“Merger Consideration”) upon the terms and subject to the conditions set forth herein;
 

WHEREAS, Matrix, Gray Television, Inc., a Georgia corporation (“Hawkeye”) and Gray Hawkeye Stations, Inc., a Delaware corporation and a
wholly owned Subsidiary of Hawkeye (“Hawkeye Merger Sub”) entered into that certain Agreement and Plan of Merger, dated as of May 3, 2021, as
amended June 2, 2021 and as of October 6, 2021 by the Hawkeye Consent and Amendment (as the same may be further amended, restated or otherwise
modified from time to time after the date hereof in accordance with the terms of this Agreement, the “Hawkeye Merger Agreement”), pursuant to which
Matrix, Hawkeye and Hawkeye Merger Sub agreed to effect the acquisition of Matrix by Hawkeye (after the occurrence of the Spin-Off) through the merger
of Hawkeye Merger Sub with and into Matrix, with Matrix surviving the merger as the surviving corporation (the “Hawkeye Merger”), in accordance with
the IBCA and the Delaware General Corporation Law;
 

WHEREAS, as a condition to the Hawkeye Merger, Matrix agreed to distribute the Company Stock to Matrix’s shareholders in accordance with the
Hawkeye Merger Agreement, the Spin-Off Agreements and the Plan of Separation (each as defined herein) (the “Distribution”), immediately after which the
Company will be a standalone company owned 100% by the shareholders of Matrix (collectively, the “Spin-Off”);
 

WHEREAS, the Parties contemplate that, subject to the terms and conditions of this Agreement, and except as otherwise provided herein, the
Merger shall occur on the same day as and immediately after the Closing (as defined in the Hawkeye Merger Agreement) of the Hawkeye Merger occurs,
pursuant to the terms of the Hawkeye Merger Agreement (the “Hawkeye Closing”);
 

WHEREAS, the board of directors of Matrix (the “Matrix Board”) has unanimously (a) determined that this Agreement and the transactions
contemplated hereby, including the Merger, are advisable, fair to, and in the best interests of, Matrix, its shareholders, and the Company, as its wholly-owned
Subsidiary, (b) approved and adopted and declared the advisability of this Agreement and the transactions contemplated hereby, including the Merger, and
(c) approved the execution and delivery by Matrix of this Agreement, the performance by Matrix of its covenants and agreements contained herein and the
consummation of the transactions contemplated by this Agreement, including the Merger, upon the terms and subject to the conditions contained herein;
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WHEREAS, the board of directors of the Company (the “Company Board”) has unanimously (a) determined that this Agreement, the plan of merger

with respect to the Merger, substantially in the form attached hereto as Exhibit A (the “Plan of Merger”), and the transactions contemplated hereby and
thereby, including the Merger, are advisable, fair to, and in the best interests of, the Company and Matrix, its sole shareholder, (b) approved and adopted and
declared the advisability of this Agreement, the Plan of Merger and the transactions contemplated hereby and thereby, including the Merger, and (c) resolved
to recommend the adoption and approval of this Agreement by Matrix, as the sole shareholder of the Company;
 

WHEREAS, the board of directors of Parent (the “Parent Board”) has unanimously (a) determined that the terms of this Agreement and the
transactions contemplated hereby, including the Merger, are advisable and in the best interests of, Parent and its sole stockholder, (b) approved and adopted
this Agreement and the transactions contemplated hereby, including the Merger, and (c) approved the execution and delivery by Parent of this Agreement, the
performance by Parent of its covenants and agreements contained herein and the consummation of the transactions contemplated by this Agreement,
including the Merger, upon the terms and subject to the conditions contained herein; and
 

WHEREAS, the Parties desire to make certain representations, warranties, covenants and agreements specified herein in connection with this
Agreement.
 

NOW, THEREFORE, in consideration of the foregoing and the representations, warranties, covenants and agreements contained herein, the Parties
agree as set forth herein:
 

ARTICLE I
 

DEFINITIONS
 

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

“Affiliate” means, with respect to any Person, any other Person that directly or indirectly controls or is controlled by, or is under common control
with, such Person. The term “control” (including its correlative meanings “controlled” and “under common control with”) shall mean possession, directly or
indirectly, of power to direct or cause the direction of management or policies of a Person (whether through ownership of such Person’s securities or
partnership or other ownership interests, or by Contract or otherwise); provided, that neither Angi Inc., nor any of its Subsidiaries shall be deemed to be an
“Affiliate” of Parent or Merger Sub.
 

“Boot Calculation Methodology” has the meaning set forth in Section 9.1 of the Company Disclosure Letter.
 

“Business Day” means any day that is not a Saturday, a Sunday or other day on which commercial banks in the City of New York are authorized or
required by Law to be closed.
 

“Closing Date” means the date on which the Closing occurs.
 

“Code” means the U.S. Internal Revenue Code of 1986, as amended.
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“Company Acquisition Proposal” means any offer, proposal or indication of interest (whether or not in writing) from any Person (other than Parent

and its Subsidiaries) or “group” (as defined in Section 13(d) of the Exchange Act) relating to or involving, whether in a single transaction or series of related
transactions: (a) any direct or indirect acquisition, lease, exchange, license, transfer, disposition (including by way of merger, liquidation or dissolution of the
Company or any of the SpinCo Entities) or purchase of any material business, businesses or assets (including equity interests in Subsidiaries but excluding
sales of assets in the ordinary course of business) of the Company or any of the SpinCo Entities or any material portion of the SpinCo Business; (b) any
merger, consolidation, amalgamation, share exchange, business combination, issuance of securities, sale of securities, reorganization, recapitalization, tender
offer, exchange offer, liquidation, dissolution, extraordinary dividend, or similar transaction involving the Company or any of the SpinCo Entities and a
Person or “group” (as defined in Section 13(d) of the Exchange Act); or (c) any combination of the foregoing.
 

“Company Balance Sheet” means the audited combined balance sheet of the Company as of December 31, 2020 included in the Registration
Statement on Form 10 of the Company submitted to the SEC and made available to Parent prior to the date hereof.
 

“Company Disclosure Letter” means the disclosure letter delivered by the Company to Parent in connection with, and upon the execution of, this
Agreement.
 

“Company ESPP” means the Matrix’s 2009 Employee Stock Purchase Plan.
 

“Company Equity Plans” means each of the Matrix 2014 Stock Incentive Plan, the Amended and Restated Matrix 2004 Stock Incentive Plan and the
Matrix Plan for Non-Employee Directors, each as assumed by the Company or one of the SpinCo Entities in connection with the Spin-Off, and any
corresponding successor plan.
 

“Company Material Adverse Effect” means any effect, change, condition, state of fact, development, occurrence, circumstance or event that,
individually or in the aggregate, has had, or would reasonably be expected to have, a material adverse effect on (x) the ability of Matrix or the Company to
perform its obligations under this Agreement or to timely consummate the transactions contemplated by this Agreement (including, to the extent applicable to
the foregoing, the ability to timely consummate the transactions contemplated by the Hawkeye Merger Agreement and the Spin-Off Agreements if such
agreements are in effect) or (y) the condition (financial or otherwise), business, assets, liabilities or results of operations of the Company, the SpinCo Entities,
and Minority Investment Entities (to the extent of any SpinCo Entity’s interest therein (including any interest that would be acquired pursuant to the
transactions contemplated by the Spin-Off Agreements), taken as a whole, excluding (solely with respect to this clause (y)) any effect, change, condition,
state of fact, development, occurrence or event to the extent resulting from or arising out of (a) general economic or political conditions in the United States
or any foreign jurisdiction in which the Company or any of the SpinCo Entities or Minority Investment Entities conduct business or in securities, credit or
financial markets, including changes in interest rates and changes in exchange rates, (b) changes or conditions generally affecting the industries, markets or
geographical areas in which the Company or any of the SpinCo Entities or Minority Investment Entities operates, (c) outbreak or escalation of hostilities, acts
of war (whether or not declared), terrorism or sabotage, or other changes in geopolitical conditions, including any material worsening of such conditions
threatened or existing as of the date hereof, (d) any epidemics, pandemics (including the COVID-19 or any COVID-19 Measures), natural disasters
(including hurricanes, tornadoes, floods or earthquakes) or other force majeure events or any escalation or worsening of any of the foregoing, (e) any failure
by Matrix, the Company or any SpinCo Entity or Minority Investment Entity to meet any internal or published (including analyst) projections, expectations,
forecasts or predictions in respect of the Company’s revenue, earnings or other financial performance or results of operations, or any failure by the Company
to meet its internal budgets, plans or forecasts of its revenue, earnings or other financial performance or results of operations (provided that the underlying
effect, change, condition, state of fact, development, occurrence or event giving rise to or contributing to such failure may be considered), (f) changes after
the date hereof in GAAP or the interpretation thereof or the adoption, implementation, promulgation, repeal, modification, amendment, reinterpretation,
change or proposal of any Law applicable to the operation of the business of the Company or any SpinCo Entity or Minority Investment Entity, (g) the taking
of any action by the Company expressly required by, or the Company’s failure to take any action expressly prohibited by, this Agreement, (h) any change in
the market price or trading volume of Matrix’s securities or the Company’s securities (provided that the underlying effect, change, condition, state of fact,
development, occurrence or event giving rise to or contributing to such change may be considered) and (i) other than, in each case, with respect to any
representation, warranty or covenant set forth in this Agreement that is intended to address the consequences of the execution or delivery of this Agreement
or the announcement or consummation of the transactions contemplated hereby, including, but not limited to the representations and warranties set forth in
Section 3.3, Section 3.4, and the conditions set forth in Section 8.2(a) to the extent relating to such representations and warranties, the execution and delivery
of this Agreement or the consummation of the transactions contemplated hereby, or the public announcement or pendency of this Agreement or the Merger,
including any resulting loss or departure of officers or other employees of Matrix, the Company or any SpinCo Entity or Minority Investment Entity, or the
termination or reduction (or potential reduction) or any other resulting negative development in Matrix’s, the Company’s or any SpinCo Entity’s or Minority
Investment Entity’s relationships, contractual or otherwise, with any of its advertisers, customers, suppliers, distributors, licensees, licensors, lenders,
business partners, employees or regulators (in each case excluding any breach of this Agreement by the Company, Matrix or any of their Affiliates); provided
that in the cases of clauses (a), (b), (c), (d), and (f), any effect, change, condition, state of fact, development, occurrence, circumstance or event may be
considered to the extent it disproportionately affects the Company and the SpinCo Entities and the Minority Investment Entities relative to the other
participants in the industries in which the Company and the SpinCo Entities and the Minority Investment Entities operate.
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“Company RSUs” means all awards of restricted stock units of the Company with respect to shares of Company Common Stock, including any

stock units granted as dividend equivalent rights (whether granted by the Company pursuant to a Company Equity Plan, assumed by the Company in
connection with any merger, acquisition or similar transaction or otherwise issued or granted), in each case issued in connection with or subsequent to the
Spin-Off.
 

“Company Share-Based Awards” means each share of the Company’s restricted stock and each right of any kind, contingent or accrued, to receive
shares of Company Common Stock or benefits measured in whole or in part by the value of a number of shares of Company Common Stock granted by the
Company (including stock equivalent units, phantom units, deferred stock units, stock equivalents and dividend equivalents), other than Company Stock
Options and Company RSUs, in each case issued in connection with or subsequent to the Spin-Off.
 

“Company Stock Options” means all options to purchase shares of Company Common Stock (whether granted by the Company pursuant to a
Company Equity Plan, assumed by the Company in connection with any merger, acquisition or similar transaction or otherwise issued or granted), in each
case issued in connection with or subsequent to the Spin-Off and after giving effect to the exercise price adjustments provided in the Employee Matters
Agreement.
 

“Competition Laws” means the Sherman Antitrust Act of 1890, as amended, the Clayton Antitrust Act of 1914, as amended, the HSR Act, the
Federal Trade Commission Act of 1914, as amended, and other U.S., foreign, and multilateral Laws that are designed or intended to prohibit, restrict or
regulate actions having the purpose or effect of monopolization, lessening of competition or restraint of trade.
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“Confidentiality Agreement” means that certain letter agreement, dated as of June 17, 2021, by and between Matrix and Parent Guarantor, as

amended or supplemented, including any applicable clean team agreements.
 

“Continuing Employee” means each individual who, immediately prior to the Effective Time, is an Employee (excluding any Employees
represented by labor unions and/or covered by the Collective Bargaining Agreements). “Continuing Employees” does not include any Employee whose
employment is terminated by the Company, any SpinCo Entity or such Employee between the date of this Agreement and the Effective Time.
 

“Contract” means any agreement, contract, instrument, note, bond, mortgage, indenture, deed of trust, lease, license or other binding instrument or
obligation, whether written or unwritten.
 

“Contribution” has the meaning set forth in Section 9.1 of the Company Disclosure Letter.
 

“COVID-19” means SARS-CoV-2 or COVID-19, and any evolutions or mutations thereof or related or associated epidemics, pandemic or disease
outbreaks.
 

“COVID-19 Measures” means any quarantine, “shelter in place,” “stay at home,” social distancing, shut down (including, the shutdown of air cargo
routes, shut down of foodservice or certain business activities), closure, sequester, safety or other Law, Order, directive, guidelines or recommendations
promulgated by any Governmental Authority, including with respect to the United States, the Centers for Disease Control and Prevention and the World
Health Organization (whether prior to or following the date of this Agreement), in each case, in connection with or in response to COVID-19, including, but
not limited to, the CARES Act and Families First Act.
 

“Data Breach” means any actual or reasonably suspected instance of unauthorized disclosure of, or access to or acquisition or modification of,
Personal Information to or by a third party requiring notification to any Person (including any regulator(s)) under applicable Privacy and Security Laws.
 

“Data Room” means the documents and materials posted to the Company’s “Project Match” electronic data room.
 

“Deed of Guarantee” means the amended and restated deed of guarantee made on March 15, 2018 between Matrix, IPC Media Pension Trustee
Limited and IPCL relating to the Pension Scheme.
 

“Employee” means any employee of the Company or any SpinCo Entity.
 

“Employee Company RSU” shall mean each Company RSU that was granted to the holder in the holder’s capacity as, or that has ever had vesting
tied to the holder’s performance of services as, a service provider who is or was an employee of the Company or any of its Subsidiaries for applicable
employment Tax purposes.
 

“Employee Company Share-Based Award” shall mean each Company Share-Based Award that was granted to the holder in the holder’s capacity as,
or that has ever had vesting tied to the holder’s performance of services as, a service provider who is or was an employee of the Company or any of its
Subsidiaries for applicable employment Tax purposes.
 

“Employee Company Stock Option” shall mean each Company Stock Option that was granted to the holder in the holder’s capacity as, or that has
ever had vesting tied to the holder’s performance of services as, a service provider who is or was an employee of the Company or any of its Subsidiaries for
applicable employment Tax purposes.
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“Employee Matters Agreement” means the “Employee Matters Agreement” as defined in the Hawkeye Merger Agreement, as amended as of

October 6, 2021 by the Hawkeye Consent and Amendment and as the same may be amended, restated, supplemented or otherwise modified from time to
time after the date hereof in accordance with the terms of this Agreement.
 

“Environmental Law” means any Law concerning the protection of the environment, pollution, contamination, natural resources, or human health or
safety relating to exposure to Hazardous Substances.
 

“Environmental Permits” means Governmental Authorizations required under Environmental Laws.
 

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and the rules and regulations issued thereunder.
 

“ERISA Affiliate” of any entity means each Person that at any relevant time would be treated as a single employer with such entity for purposes of
Section 4001(b)(1) of ERISA or Section 414(b), (c), (m) or (o) of the Code.
 

“Exchange Act” means the Securities Exchange Act of 1934, as amended.
 

“GAAP” means generally accepted accounting principles in the United States.
 

“Governmental Authority” means any nation or government, any federal, state or other political subdivision thereof, any entity, authority or body
exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to government, any court, tribunal or arbitrator and any self-
regulatory organization (including stock exchanges).
 

“Governmental Authorization” means any licenses, franchises, approvals, clearances, permits, certificates, waivers, consents, exemptions, variances,
expirations and terminations of any waiting period requirements (including pursuant to Competition Laws), and notices, filings, registrations, qualifications,
declarations and designations with, and other similar authorizations and approvals issued by or obtained from a Governmental Authority.
 

“Hawkeye Consent and Amendment” means the Amendment and Consent, dated as of October 6, 2021, by and among Matrix, the Company,
Hawkeye, Hawkeye Merger Sub and Parent.
 

“Hazardous Substance” means any substance, material or waste listed, defined, regulated or classified as a “pollutant” or “contaminant” or words of
similar meaning or effect, or for which liability or standards of conduct may be imposed under any Environmental Law, including petroleum.
 

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and regulations promulgated thereunder.
 

“Incremental Options” means the Company Stock Options with an exercise price less than the Base Merger Consideration and greater than the
Merger Consideration (as reflecting, for the avoidance of doubt, the Per Share Adjustment).
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“Incremental Tax Amount” has the meaning set forth in Section 9.1 of the Company Disclosure Letter.

 
“Intellectual Property” means any and all intellectual property rights throughout the world, whether registered or not, including all (a) patents

(including all reissues, divisionals, provisionals, continuations and continuations-in-part, re-examinations, renewals and extensions thereof) (collectively,
“Patents”); (b) copyrights and rights in copyrightable subject matter in published and unpublished works of authorship (collectively, “Copyrights”); (c) trade
names, trademarks and service marks, logos, corporate names, domain names and other Internet addresses or identifiers, trade dress and similar rights, and all
goodwill associated therewith (collectively, “Marks”); (d) registrations and applications for each of the foregoing; (e) rights, title and interests in all trade
secrets and trade secret rights arising under common law, state law, federal law or laws of foreign countries, in each case to the extent any of the foregoing
derives economic value (actual or potential) from not being generally known to other Persons who can obtain economic value from its disclosure or use
(collectively, “Trade Secrets”); and (f) moral rights, publicity rights and any other intellectual property rights or other rights similar, corresponding or
equivalent to any of the foregoing of any kind or nature.
 

“IPC Media Pension Scheme” means Matrix’s UK IPC Media Pension Scheme.
 

“IRS” means the Internal Revenue Service.
 

“IT Systems” means the hardware, software, data communication lines, network and telecommunications equipment, Internet-related information
technology infrastructure, wide area network and other information technology equipment, owned, licensed to, or controlled by the Company or any SpinCo
Entity.
 

“Knowledge” means (a) with respect to the Company, the actual knowledge after reasonable inquiry of each individual listed in Section 1.1(a) of the
Company Disclosure Letter and (b) with respect to Parent, the actual knowledge after reasonable inquiry of the individuals listed in Section 1.1(a) of the
Parent Disclosure Letter.
 

“Laws” means any United States, federal, state or local or any foreign law (in each case, statutory, common or otherwise), ordinance, code, rule,
statute, regulation or other similar requirement or Order enacted, issued, adopted, promulgated, entered into or applied by a Governmental Authority.
 

“Lien” means, with respect to any property or asset, any mortgage, lien, pledge, charge, security interest, lease, encumbrance or other adverse claim
of any kind in respect of such property or asset.
 

“Matrix Deferred Compensation Plan” means the Matrix Deferred Compensation Plan, dated as of January 1, 2014, as amended.
 

“Matrix Equity Plans” means each of the Matrix 2014 Stock Incentive Plan, the Amended and Restated Matrix 2004 Stock Incentive Plan and the
Matrix Plan for Non-Employee Directors.
 

“Matrix RSUs” means all awards of restricted stock units of Matrix with respect to shares of Matrix Common Stock, including any stock units
granted as dividend equivalent rights (whether granted by Matrix pursuant to a Matrix Equity Plan, assumed by Matrix in connection with any merger,
acquisition or similar transaction or otherwise issued or granted).
 

“Matrix Share-Based Awards” means each share of Matrix’s restricted stock and each right of any kind, contingent or accrued, to receive shares of
Matrix Common Stock or benefits measured in whole or in part by the value of a number of shares of Matrix Common Stock granted by Matrix (including
stock equivalent units, phantom units, deferred stock units, stock equivalents and dividend equivalents), other than Matrix Stock Options and Matrix RSUs.
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“Matrix Stock Options” means all options to purchase shares of Matrix Common Stock (whether granted by Matrix pursuant to a Matrix Equity

Plan, assumed by Matrix in connection with any merger, acquisition or similar transaction or otherwise issued or granted).
 

“Minority Investment Entity” means each of the entities set forth on Section 1.1(b) of the Company Disclosure Letter.
 

“Non-Employee Company RSU” shall mean each Company RSU that is not an Employee Company RSU.
 

“Non-Employee Company Stock Option” shall mean each Company Stock Option that is not an Employee Company Stock Option.
 

“Non-Employee Company Share-Based Award” shall mean each Company Share-Based Award that is not an Employee Company Share-Based
Award.
 

“NYSE” means the New York Stock Exchange, any successor stock exchange operated by the NYSE Euronext or any successor thereto.
 

“Opinion” has the meaning set forth in Section 9.1 of the Company Disclosure Letter.
 

“Option Adjustment Amount” means (i) the aggregate exercise price of Incremental Options, minus (ii) the Base Merger Consideration, multiplied
by the number of Incremental Options.
 

“Order” means any order, writ, injunction, decree, consent decree, judgment, award, injunction, settlement or stipulation issued, promulgated, made,
rendered or entered into by or with any Governmental Authority (in each case, whether temporary, preliminary or permanent).
 

“Owned Intellectual Property” means any and all Intellectual Property owned or purported to be owned by the Company or any SpinCo Entity.
 

“Parent Disclosure Letter” means the disclosure letter delivered by Parent to the Company in connection with, and upon the execution of, this
Agreement.
 

“Parent Financing Sources” means the agents, arrangers, lenders and other entities that have committed to provide or arrange the Parent Financing,
including the parties to any commitment letter (a “Debt Commitment Letter”) or any related engagement letter in respect of the Parent Financing or to any
joinder agreements, credit agreements, indentures, notes, purchase agreements or other agreements entered pursuant thereto, together with their Affiliates and
their and their Affiliates’ respective current, former or future officers, directors, employees, partners, trustees, shareholders, equityholders, managers,
members, limited partners, controlling persons, agents and representatives of each of them and the successors and assigns of the foregoing Persons.
 

“Parent Material Adverse Effect” means any effect, change, condition, state of fact, development, occurrence or event that, individually or in the
aggregate, would prevent, or materially delay, the consummation of the Merger or the ability of either Parent or Merger Sub to perform its obligations under
this Agreement.
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“Pension Schemes” means the IPC Media Pension Scheme and the IPC unfunded pension scheme.

 
“Per Share Adjustment” means the quotient of (a) the sum of (i) (A) if the SCP Specified Amount is equal to or greater than the SCP Upper Limit,

an amount equal to the SCP Specified Amount minus the amount of the SCP Upper Limit, minus the Option Adjustment Amount (for the avoidance of doubt,
the resulting amount may not be less than zero), or (B) if the SCP Specified Amount is less than the SCP Upper Limit, $0, plus (ii) subject to Section 9.1(d)
(iii), the Incremental Tax Amount, if any, divided by (b) the total number of shares of Company Stock (including all shares of Company Stock underlying
Company RSUs, Company Share-Based Awards and Company Stock Options (with such underlying number, in the case of Company Stock Options,
calculated on a treasury method basis) entitled to receive Merger Consideration pursuant to Article II.
 

“Permitted Liens” means (a) Liens for Taxes, assessments, governmental levies, fees or charges not yet due and payable or which are being
contested in good faith and by appropriate proceedings and, in each case, for which adequate reserves (as determined in accordance with GAAP) have been
established on the Company Balance Sheet, (b) mechanics’, carriers’, workers’, repairers’ and similar statutory Liens arising or incurred in the ordinary
course of business with respect to amounts not yet due and payable or which are being contested in good faith and by appropriate proceedings and for which
adequate reserves (as determined in accordance with GAAP) have been established on the Company Balance Sheet and that would not be individually or in
the aggregate materially adverse, (c) zoning, entitlement, building codes and other land use regulations, ordinances or legal requirements imposed by any
Governmental Authority having jurisdiction over real property, (d) all rights relating to the construction and maintenance in connection with any public
utility of wires, poles, pipes, conduits and appurtenances thereto, on, under or above real property that do not prohibit or materially interfere with the present
use over such real property, (e) all matters disclosed as a “Permitted Lien” in Section 1.1(c) of the Company Disclosure Letter, (f) any state of facts which an
accurate survey or inspection of real property would disclose and which, individually or in the aggregate, do not materially impair the value or continued use
of such real property for the purposes for which it is used by such Person, (g) title exceptions disclosed by any title insurance commitment or title insurance
policy for any such property issued by a title company and delivered or otherwise made available to Matrix or the Company prior to the date hereof,
(h) statutory Liens in favor of lessors arising in connection with any real property subject to the Real Property Leases, (i) other defects, irregularities or
imperfections of title, encroachments, easements, servitudes, permits, rights of way, flowage rights, restrictions, leases, licenses, covenants, sidetrack
agreements and oil, gas, mineral and mining reservations, rights, licenses and leases, which, in each case, do not materially impair the value or continued use
of real property for the purposes for which it is used by such Person and (j) grants of non-exclusive licenses or other non-exclusive rights with respect to
Intellectual Property that do not secure indebtedness.
 

“Person” means an individual, group (within the meaning of Section 13(d)(3) of the Exchange Act), corporation, partnership, limited liability
company, association, trust or other entity or organization, including a Governmental Authority.
 

“Plan of Separation” means the internal restructuring of Matrix and its Subsidiaries and the assets and liabilities related thereto, pursuant to which,
among other things, the SpinCo Entities will become subsidiaries of the Company, and the SpinCo Assets and SpinCo Liabilities will be transferred to, and
assumed by, the SpinCo Entities, set forth on Section 1.1(d) of the Company Disclosure Letter.
 

“Personal Information” means any information with respect to which there is a reasonable basis to believe that the information can be used to
identify an individual or any other information that is regulated or protected by one or more Privacy and Security Laws.
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“Privacy and Security Laws” means all applicable Laws to the extent such Laws concern the privacy and/or security of Personal Information,

including Health Insurance Portability and Accountability Act of 1996, the Health Information Technology for Clinical Health Act provisions of the
American Recovery and Reinvestment Act of 2009, Pub. Law No. 111-5 the Gramm-Leach-Bliley Act, the Fair Credit Reporting Act, the Fair and Accurate
Credit Transaction Act, the Federal Trade Commission Act, the Privacy Act of 1974, the CAN-SPAM Act, the Telephone Consumer Protection Act, the
Telemarketing and Consumer Fraud and Abuse Prevention Act, Children’s Online Privacy Protection Act, state Social Security number protection Laws,
state data breach notification Laws, state consumer protection Laws, the European Union Directive 95/46/EC and Canada’s Personal Information Protection
and Electronic Documents Act.
 

“Proceeding” means any suit, action, claim, proceeding, arbitration, mediation, audit or hearing (in each case, whether civil, criminal or
administrative) commenced, brought, conducted or heard by or before, or otherwise involving, any Governmental Authority.
 

“Property” means “other property or money” within the meaning of Section 351(b) of the Code.
 

“RemainCo” means Matrix and its Subsidiaries after giving effect to the Spin-Off.
 

“RemainCo Assets” shall have the meaning set forth in the Separation and Distribution Agreement.
 

“RemainCo Business” shall have the meaning set forth in the Separation and Distribution Agreement.
 

“RemainCo Liabilities” shall have the meaning set forth in the Separation and Distribution Agreement.
 

“RemainCo Subsidiaries” means the Subsidiaries of Matrix that will be Subsidiaries of RemainCo after giving effect to the Spin-Off.
 

“Sarbanes-Oxley Act” means the Sarbanes-Oxley Act of 2002, as amended.
 

“SCP Specified Amount” means the sum of (a) the amount of the SpinCo Cash Payment plus (b) the SpinCo Debt Costs plus (c) the amount of costs
and expenses incurred by Matrix and its Subsidiaries in connection with the Hawkeye Merger Agreement that are unpaid as of the date of the Hawkeye
Closing and that are required to be paid by SpinCo in accordance with Section 10.4 of the Hawkeye Merger Agreement or otherwise.
 

“SCP Upper Limit” means $625,000,000.
 

“SEC” means the United States Securities and Exchange Commission.
 

“Securities Act” means the Securities Act of 1933, as amended.
 

“Separation” shall have the meaning set forth in the Separation and Distribution Agreement; for the avoidance of doubt, the Plan of Separation
referred to therein shall be deemed to refer to the Plan of Separation (as defined herein).
 

“Separation and Distribution Agreement” means the “Separation and Distribution Agreement” as defined in the Hawkeye Merger Agreement, as
amended May 18, 2021, June 2, 2021, and as of October 6, 2021 by the Hawkeye Consent and Amendment, as the same may be further amended, restated,
supplemented or otherwise modified from time to time after the date hereof in accordance with the terms of this Agreement.
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“Specified Form Contracts” means standard form change agreements with agents of the SpinCo Business and customer terms and conditions to

which Matrix, the Company, or any SpinCo Entity is a party, by which any property or asset that will be a SpinCo Asset is bound.
 

“Specified Items” has the meaning set forth in Section 9.1 of the Company Disclosure Letter.
 

“Spin-Off Agreements” means the Separation and Distribution Agreement, Transition Services Agreement, the Tax Matters Agreement and the
Employee Matters Agreement.
 

“SpinCo Assets” shall have the meaning set forth in the Separation and Distribution Agreement.
 

“SpinCo Business” shall have the meaning set forth in the Separation and Distribution Agreement.
 

“SpinCo Cash Payment” shall have the meaning set forth in the Separation and Distribution Agreement.
 

“SpinCo Debt Costs” means the amount of unpaid fees, costs and expenses of the Company and its Subsidiaries (or Matrix and its Subsidiaries other
than the Company and its Subsidiaries that are SpinCo Liabilities) associated with the SpinCo Financing (including the commitment for and the incurrence
of, and any replacement, modification or amendment thereof) and any obligations for accrued but unpaid interest, unpaid prepayment or redemption
penalties, premiums or payments and unpaid fees, costs and expenses that are payable in connection with the retirement or prepayment of the SpinCo
Financing in connection with the Closing less (x) the amount of incremental Specified Costs that are Upfront Fees (as defined in the SpinCo Financing Fee
Letter) and Syndication Fees (as defined in the SpinCo Financing Fee Letter) paid under the SpinCo Financing Fee Letter resulting solely from an IAC
Liquidity Event (as defined in the SpinCo Financing Fee Letter) thereunder, less (y) the amount of incremental Specified Costs resulting solely from the
failure of the Simultaneous Closing to occur, to the extent such failure is caused by Parent’s or Merger Sub’s breach of this Agreement at a time when Matrix
and the Company were not in breach of this Agreement).
 

“SpinCo Entities” means the entities set forth on Section 3.6(b) of the Company Disclosure Letter.
 

“SpinCo Financing” means the financing contemplated by the SpinCo Financing Commitment Letter.
 

“SpinCo Financing Commitment Letter” means that certain Commitment Letter, of even date herewith, by and among Royal Bank of Canada, and
Barclays Bank PLC and Matrix, as in effect on the date of this Agreement.
 

“SpinCo Financing Fee Letter” means that certain Fee Letter, of even date herewith, by and among Royal Bank of Canada, and Barclays Bank PLC
and Matrix, as in effect on the date of this Agreement.
 

11 



 

 
“SpinCo Required Financial Information” means: (a) the audited combined balance sheets of the Company as of December 31, 2019, December 31,

2020 and each subsequent fiscal year ending at least 60 days prior to the Closing Date, together with the related audited combined statements of income or
loss, comprehensive income or loss, equity (deficit) and cash flows for each of the fiscal years in the three year period ended December 31, 2020 (in each
case prepared on a carve-out basis that eliminates the results of operations, assets and liabilities of RemainCo), together with the notes thereto; (b) the
unaudited combined balance sheets of the Company as of June 30, 2021 and each subsequent fiscal quarter ending thereafter (other than the last quarter of
any fiscal year) ending at least 40 days prior to the Closing Date (except that, as of November 15, 2021, the unaudited combined balance sheet for the fiscal
quarter ending September 30, 2021 will be required), together with the related unaudited combined statements of income or loss, equity and cash flows for
each such fiscal year to date (in each case prepared on a carve-out basis that eliminates the results of operations, assets and liabilities of RemainCo), and
comparisons to the corresponding fiscal year to date period in the prior fiscal year, together with notes thereto, including, with respect to any such quarter
ending on or after September 30, 2021, results for the fiscal quarter and (c) all other financial statements (including audited statements), financial data, audit
reports and other information (including all information required or necessary for Parent to prepare customary pro forma financial statements and financial
information with respect to ranges or “flash numbers” (including ranges or “flash numbers” with respect to combined and segment EBITDA and combined
and segment revenue with respect to the fiscal quarter ending September 30, 2021 and each subsequent fiscal quarter ending after the date hereof ending at
least 40 days prior to the Closing Date, which such ranges or “flash numbers” shall be certified in a manner acceptable to Parent by a financial officer of
Matrix or the Company who has specific knowledge of Matrix and the Company’s financial matters) regarding Matrix, the Company, any of their
Subsidiaries and the SpinCo Entities, as applicable, of the type (A) customarily included in a confidential information memorandum or bank presentation in
respect of credit facilities of the type to be included in the Parent Financing, (B) customarily included in offering documents with respect to non-convertible
debt securities issued under Rule 144A of the Securities Act, assuming that such offering(s) were consummated at the same time during the Company’s fiscal
year as the offering of debt securities for the Parent Financing will be made, or (C) as otherwise necessary in order to assist in receiving customary “comfort”
(including “negative assurance” and change period comfort) from Matrix’s, the Company’s, any of their Subsidiaries’ and the SpinCo Entities’, as applicable,
independent accountants in connection with the offering(s) of debt securities contemplated by the Parent Financing and, in the case of the annual financial
statements, the auditors’ reports thereon, together with drafts of customary comfort letters that Matrix’s, the Company’s, any of their Subsidiaries’ and the
SpinCo Entities’ independent accountants, as applicable, are prepared to deliver upon the “pricing” and closing of any offering of securities as part of the
Parent Financing.
 

“SpinCo Liabilities” shall have the meaning set forth in the Separation and Distribution Agreement.
 

“Subsidiary” means, with respect to any Person, any other Person (other than a natural Person) of which securities or other ownership interests
(a) having ordinary voting power to elect a majority of the board of directors or other Persons performing similar functions or (b) representing more than
50% such securities or ownership interests are at the time directly or indirectly owned by such Person.
 

“Takeover Statutes” means any “business combination,” “control share acquisition,” “fair price,” “moratorium” or other takeover or anti-takeover
statute or similar Law.
 

“Tax” means any tax, including gross receipts, profits, sales, use, occupation, value added, ad valorem, transfer, franchise, withholding, payroll,
employment, capital, goods and services, gross income, business, environmental, severance, service, service use, unemployment, social security, national
insurance, stamp, custom, excise or real or personal property, alternative or add-on minimum or estimated taxes, or other like assessment or charge, together
with any interest, penalty, addition to tax or additional amount imposed with respect thereto, whether disputed or not.
 

“Tax Matters Agreement” means the “Tax Matters Agreement” as defined in the Hawkeye Merger Agreement, as the same may be amended,
restated, supplemented or otherwise modified from time to time after the date hereof in accordance with the terms of this Agreement.
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“Tax Return” means any report, return, declaration or statement with respect to Taxes, including information returns, and in all cases including any

schedule or attachment thereto or amendment thereof.
 

“Taxing Authority” means any Governmental Authority responsible for the imposition of any Tax (domestic or foreign).
 

“Third Party” means any Person other than Parent, the Company or any of their respective Affiliates.
 

“Transition Services Agreement” means the “Transition Services Agreement” as defined in the Hawkeye Merger Agreement, as amended on
September 30, 2021 and as the same may be amended, restated, supplemented or otherwise modified from time to time after the date hereof in accordance
with the terms of this Agreement.
 

“Treasury Regulations” means the regulations promulgated under the Code.
 

“UK Pension Deeds” means in relation to the IPC Media Pension Scheme, all other deeds and other instruments establishing, governing or
amending the IPC Media Pension Scheme, including without limitation the Deed of Variation dated as of April 4, 2014, the Deed of Variation dated as of
November 28, 2016, the Deed of Amendment dated as of February 26, 2018 and the Deed of Guarantee.
 

“Willful Breach” means, with respect to any representation, warranty, agreement or covenant, a material breach that is the consequence of an action
or omission by the breaching Party with actual knowledge (which shall be deemed to include knowledge of facts that a Person acting reasonably should have,
based on reasonable due inquiry) that such action or omission is, or would reasonably be expected to be or result in, a breach of such representation,
warranty, agreement or covenant, regardless of whether breaching this Agreement was the object of the action or omission; it being understood that such term
shall include, in any event, the failure to consummate the Merger when required to do so by Section 2.2 of this Agreement.
 

Section 1.2             Table of Definitions. Each of the following terms is defined in the Section set forth opposite such term:
 
409A Authorities Section 3.16(h)
Adjusted Merger Consideration Recitals
Agreement Preamble
Articles of Merger Section 2.3
Assumed RemainCo Service Providers Section 6.4(a)
Auditor Review Section 5.3
Award Agreement Section 3.16(b)
Base Merger Consideration Recitals
Book-Entry Shares Section 2.5(c)
Capex Amount Section 5.1(d)
Certificate Section 2.5(c)
Class B Stock Recitals
Closing Section 2.2
Closing Company Securities Section 3.5(b)
Collective Bargaining Agreement Section 3.17(a)
Company Preamble
Company Board Recitals
Company Class B Stock Recitals
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Company Common Stock Recitals
Company Indemnified Party Section 6.3(a)
Company Material Contract Section 3.19(a)(xxiii)
Company Plan Section 3.16(a)
Company Related Party Transaction Section 3.24
Company SEC Documents Section 3.7(b)
Company Securities Section 3.5(b)
Company Share-Based Award Payment Section 2.8(c)
Company Stock Recitals
Copyrights Section 1.1
Disclosure Letter Section 10.5
Distribution Recitals
Effective Time Section 2.3
Employment Agreements Section 3.16(a)
Employee Plan Section 3.16(a)
End Date Section 9.1(b)(i)
Enforceability Exceptions Section 3.2
Hawkeye Recitals
Hawkeye Closing Recitals
Hawkeye Closing Notice Date Section 2.2
Hawkeye Merger Recitals
Hawkeye Merger Agreement Recitals
Hawkeye Merger Sub Recitals
IBCA Recitals
Interim Securities Section 5.1(c)
Marks Section 1.1
Matrix Preamble
Matrix Board Recitals
Matrix Class B Stock Section 3.5(a)
Matrix Common Stock Section 3.5(a)
Matrix Common Stock Equivalents Section 3.5(a)
Matrix Preferred Stock Section 3.5(a)
Matrix SEC Documents Section 3.7(a)
Matrix Securities Section 3.5(a)
Matrix Stock Section 3.5(a)
Merger Recitals
Merger Consideration Recitals
Merger Sub Recitals
Merger Sub Joinder Section 6.2(b)
Moelis Section 3.21
Multiemployer Plan Section 3.16(e)
New Benefit Plans Section 6.4(c)
Owned Real Property Section 3.13(a)
Parent Preamble
Parent Board Recitals
Parent Related Parties Section 9.3(c)
Parent Termination Fee Section 9.3(b)
Party or Parties Preamble
Patents Section 1.1
Paying Agent Section 2.6(a)
Payment Fund Section 2.6(a)
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Plan of Merger Recitals
Premium Cap Section 6.3(c)
Real Property Leases Section 3.13(a)
Registered Intellectual Property Section 3.14(a)
Remedy Section 7.1(f)
Representatives Section 7.6(a)
SEC Filings Section 7.2(a)
Simultaneous Closing Section 2.2(a)
Solvent Section 4.8
Spin-Off Recitals
Spin-Off Registration Statement Section 7.2(a
SpinCo Entity Securities Section 3.6(b)
Surviving Corporation Section 2.1
Surviving Corporation Section 2.1
Trade Secrets Section 1.1
Transfer Taxes Section 7.12
 

Section 1.3             Other Definitional and Interpretative Provisions; Rules of Construction. The words “hereof,” “herein” and “hereunder” and
words of like import used in this Agreement shall refer to this Agreement as a whole and not to any particular provision of this Agreement. The descriptive
headings used herein are inserted for convenience of reference only and are not intended to be part of or to affect the meaning or interpretation of this
Agreement. References to Articles, Sections, Exhibits and Schedules are to Articles, Sections, Exhibits and Schedules of this Agreement unless otherwise
specified. All Exhibits and Schedules annexed hereto or referred to herein are hereby incorporated in, and made a part of, this Agreement, as if set forth in
full herein. Any capitalized terms used in any Exhibit or Schedule but not otherwise defined therein, shall have the meaning as defined in this Agreement.
Any singular term in this Agreement shall be deemed to include the plural, and any plural term the singular. The definitions contained in this Agreement are
applicable to the masculine as well as to the feminine and neuter genders of such term. Whenever the words “include,” “includes” or “including” are used in
this Agreement, they shall be deemed to be followed by the words “without limitation,” whether or not they are in fact followed by those words or words of
like import. “Writing,” “written” and comparable terms refer to printing, typing and other means of reproducing words (including electronic media) in a
visible form. References to any statute shall be deemed to refer to such statute and to any rules or regulations promulgated thereunder. References to any
Contract are to that Contract as amended, modified or supplemented (including by waiver or consent) from time to time in accordance with the terms hereof
and thereof. References to “the transactions contemplated by this Agreement” or words with a similar import shall be deemed to include the Merger.
References to any Person include the successors and permitted assigns of that Person. References herein to “$” or dollars will refer to United States dollars,
unless otherwise specified. References from or through any date mean, unless otherwise specified, from and including such date or through and including
such date, respectively. References to any period of days will be deemed to be to the relevant number of calendar days, unless otherwise specified. The
phrase “made available” with respect to documents shall be deemed to include any documents filed with or furnished to the SEC at least one (1) Business
Day prior to the date of this Agreement. The word “or” shall not be exclusive. The word “extent” in the phrase “to the extent” shall mean the degree to which
a subject or other thing extends, and such phrase shall not mean simply “if”. When calculating the period of time before which, within which or following
which any act is to be done or step taken pursuant to this Agreement, the date that is the reference date in calculating such period shall be excluded. If the last
day of such period is not a Business Day, the period in question shall end on the next succeeding Business Day. In the event an ambiguity or question of
intent or interpretation arises, this Agreement will be construed as if drafted jointly by the Parties, and no presumption or burden of proof will arise favoring
or disfavoring any Party by virtue of the authorship of any of the provisions of this Agreement. All references to the businesses, assets or liabilities of the
Company and the SpinCo Entities as of any time prior to the Spin-Off shall be deemed to include the SpinCo Business, the SpinCo Assets and the SpinCo
Liabilities contemplated by the Spin-Off Agreements to be so operated and owned or borne by them upon the Spin-Off and after giving effect to the Plan of
Separation, whether or not then-owned or operated or borne by such SpinCo Entities.
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ARTICLE II

 
THE MERGER; EFFECT ON THE COMPANY CAPITAL STOCK; EXCHANGE OF CERTIFICATES

 
Section 2.1             The Merger. Upon the terms and subject to the conditions set forth in this Agreement, and in accordance with the IBCA, at the

Effective Time, Merger Sub shall be merged with and into the Company, whereupon the separate existence of Merger Sub will cease and the Company shall
continue as the surviving corporation (the “Surviving Corporation”). As a result of the Merger, the Surviving Corporation shall become a wholly owned
Subsidiary of Parent. The Merger shall have the effects provided in this Agreement and as specified in the IBCA.
 

Section 2.2             Closing.
 

(a)            Unless the Hawkeye Merger Agreement is terminated in accordance with its terms, the Company shall provide Parent with at
least four (4) Business Days’ notice of the anticipated date of the Hawkeye Closing (the date of such notice, the “Hawkeye Closing Notice Date”). Following
such notice, if the condition set forth in Section 8.1(a) (Regulatory Approval) is satisfied on or prior to the date that is one (1) Business Day prior to the
occurrence of the Hawkeye Closing, the closing of the Merger (the “Closing”) shall take place on the same date and immediately after the consummation of
the Hawkeye Closing (the “Simultaneous Closing”), at the offices of Cooley LLP, 1299 Pennsylvania Avenue, NW, Suite 700, Washington, DC 20004 or
remotely by exchange of documents and signatures, or their electronic counterparts, subject to the satisfaction or, to the extent permitted by applicable Law,
waiver of the conditions set forth in Article VIII (except for any conditions that by their nature can only be satisfied on the Closing Date, but subject to the
satisfaction of such conditions or waiver by the Party entitled to waive such conditions), unless another date, time or place is agreed to in writing by Parent
and the Company.
 

(b)            If the Hawkeye Closing has occurred and the Simultaneous Closing did not occur, the Closing shall take place at 10:00 a.m.,
Eastern Time, at the offices of Cooley LLP, 1299 Pennsylvania Avenue, NW, Suite 700, Washington, DC 20004 or remotely by exchange of documents and
signatures, or their electronic counterparts, no later than the fourth (4th) Business Day following the satisfaction or, to the extent permitted by applicable Law,
waiver of the conditions set forth in Article VIII (except for any conditions that by their nature can only be satisfied on the Closing Date, but subject to the
satisfaction of such conditions or waiver by the Party entitled to waive such conditions), unless another date, time or place is agreed to in writing by Parent
and the Company.
 

(c)            If the Hawkeye Merger Agreement is terminated in accordance with its terms, the timing of the Closing shall be as agreed
between the Parties in accordance with Section 7.12(b).
 

(d)            If the Simultaneous Closing does not occur, (i) the aggregate principal amount of SpinCo Financing drawn on or before the
consummation of the Separation shall not exceed the amount of the SpinCo Cash Payment plus costs, fees and expenses due and payable by any of the
SpinCo Entities in connection with the Separation and (ii) immediately prior to the Effective Time, Parent shall pay in full the amounts required to fully
repay the SpinCo Financing and other obligations (other than contingent indemnification obligations, obligations relating to outstanding letters of credit and
other obligations that expressly survive the termination of the SpinCo Financing) outstanding with respect to the definitive documentation related to the
SpinCo Financing (the “Closing Date Refinancing”), on the terms and conditions of the Payoff Letter.
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Section 2.3             Effective Time. On the Closing Date, the Company shall file with the Secretary of State of the State of Iowa the articles of

merger relating to the Merger (the “Articles of Merger”), executed and acknowledged in accordance with, and containing the information as is required by,
the relevant provisions of the IBCA. The Merger shall become effective at the time that the Articles of Merger have been duly filed with the Secretary of
State of the State of Iowa, or at such later time as Parent and the Company shall agree and specify in the Articles of Merger (the time the Merger becomes
effective, the “Effective Time”).
 

Section 2.4             Surviving Corporation Matters.
 

(a)            At the Effective Time, the articles of incorporation of the Company shall be amended and restated to read in their entirety in a
form reasonably acceptable to Parent (subject to Section 6.3), and as so amended and restated shall be the articles of incorporation of the Surviving
Corporation until further amended in accordance with applicable Law.
 

(b)            At the Effective Time, the bylaws of the Surviving Corporation shall be amended and restated to read in their entirety in a form
reasonably acceptable to Parent (subject to Section 6.3), and as so amended and restated shall be the bylaws of the Surviving Corporation until further
amended in accordance with applicable Law.
 

(c)            From and after the Effective Time, until their successors have been duly elected or appointed and qualified, or until their earlier
death, resignation, incapacity or removal: (i) the directors of Merger Sub immediately prior to the Effective Time shall be the initial directors of the Surviving
Corporation; and (ii) the officers of Merger Sub immediately prior to the Effective Time shall be the initial officers of the Surviving Corporation, in each case
in accordance with the articles of incorporation and bylaws of the Surviving Corporation. Prior to the Effective Time, the Company and Matrix shall take all
action necessary to implement Section 2.4(b) and this Section 2.4(c) and shall deliver to Parent the resignation from the Company Board, effective as of the
Effective Time, of each individual serving immediately prior to the Effective Time on the Company Board (and, to the extent requested by Parent, as a
director of any SpinCo Entity).
 

Section 2.5             Effect of the Merger on Capital Stock of the Company and Merger Sub. At the Effective Time, by virtue of the Merger and
without any action on the part of the Parties or any holder of any securities of the Company or Merger Sub:
 

(a)            All shares of Company Stock that are owned, directly or indirectly, (x) by Parent, any direct or indirect wholly-owned Subsidiary
of Parent (including Merger Sub) or the Company (including shares held as treasury stock or otherwise) immediately prior to the Effective Time shall be
canceled and shall cease to exist and no consideration shall be delivered in exchange therefor, and (y) by wholly owned Subsidiaries of the Company
immediately prior to the Effective Time shall be converted into shares of the Surviving Corporation such that such Subsidiaries own the same proportion of
economic ownership in outstanding capital stock of the Surviving Corporation as such Subsidiaries owned of the Company immediately prior to the Effective
Time.
 

(b)            Each share of Company Stock issued and outstanding immediately prior to the Effective Time (other than shares to be canceled
in accordance with Section 2.5(a)(x) or shares converted in accordance with Section 2.5(a)(y)) shall at the Effective Time automatically be converted into the
right to receive the Merger Consideration, subject to the provisions of this Article II.
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(c)            As of the Effective Time, all shares of Company Stock converted into the right to receive the Merger Consideration pursuant to

this Section 2.5 shall automatically be canceled and shall cease to exist, and each holder of (i) a certificate that immediately prior to the Effective Time
represented any such shares of Company Stock (a “Certificate”) or (ii) shares of Company Stock held in book-entry form (“Book-Entry Shares”) shall cease
to have any rights with respect thereto, except the right to receive (i) the Merger Consideration, without interest subject to compliance with the procedures set
forth in Section 2.6 and (ii) any unpaid dividends declared in accordance with this Agreement in respect of such Company Stock with a record date prior to
the Closing Date.
 

(d)            Each share of capital stock of Merger Sub issued and outstanding immediately prior to the Effective Time shall be converted into
and become one validly issued, fully paid and nonassessable share of common stock, par value $0.01 per share, of the Surviving Corporation and such
shares, together with any Company shares converted in accordance with Section 2.5(a)(y), shall constitute the only outstanding shares of capital stock of the
Surviving Corporation.
 

Section 2.6             Exchange of Company Stock.
 

(a)            Prior to the Effective Time, Parent shall enter into a customary exchange agreement with a nationally recognized bank or trust
company designated by Parent and reasonably acceptable to the Company (the “Paying Agent”). Prior to or as of the Effective Time, Parent shall provide or
shall cause to be provided (i) to the Paying Agent cash in an aggregate amount necessary to pay the Merger Consideration for all shares of Company Stock,
Non-Employee Company Stock Options, Non-Employee Company RSUs and Non-Employee Company Share-Based Awards converted into the right to
receive the Merger Consideration in accordance with the terms hereof (such cash, the “Payment Fund”) and (ii) to the Company, cash in an aggregate amount
necessary to pay the Merger Consideration for all Employee Company Stock Options, Employee Company RSUs and Employee Company Share-Based
Awards. The Paying Agent shall deliver the Merger Consideration to be issued pursuant to Section 2.5 out of the Payment Fund. Except as provided in
Section 2.6(g), the Payment Fund shall not be used for any other purpose.
 

(b)            Exchange Procedures.
 

(i)            Certificates. Parent shall cause the Paying Agent to mail, as soon as reasonably practicable after the Effective Time and
in any event not later than the fifth (5th) Business Day following the Closing Date, to each holder of record of a Certificate whose shares of Company Stock
were converted into the right to receive the Merger Consideration pursuant to Section 2.5, (x) a letter of transmittal (which shall specify that delivery shall be
effected, and risk of loss and title to the Certificates, if applicable, shall pass, only upon delivery of the Certificates to the Paying Agent and shall be in
customary form) and (y) instructions for use in effecting the surrender of the Certificates in exchange for the Merger Consideration. Upon surrender of a
Certificate for cancellation to the Paying Agent or to such other agent or agents as may be appointed by Parent, together with such letter of transmittal, duly
completed and validly executed in accordance with the instructions thereto, and such other documents as may reasonably be required by the Paying Agent,
the holder of such Certificate shall be entitled to receive in exchange therefor, and Parent shall cause the Paying Agent to pay and deliver in exchange thereof
as promptly as practicable, cash in an amount equal to the Merger Consideration multiplied by the number of shares of Company Stock previously
represented by such Certificate, and the Certificate so surrendered shall forthwith be canceled. In the event of a transfer of ownership of Company Stock that
is not registered in the transfer records of the Company, payment may be made and shares may be issued to a Person other than the Person in whose name the
Certificate so surrendered is registered, if such Certificate shall be properly endorsed or otherwise be in proper form for transfer and the Person requesting
such payment shall pay any transfer or other similar Taxes required by reason of the payment to a Person other than the registered holder of such Certificate
or establish to the reasonable satisfaction of Parent that such Tax has been paid or is not applicable. No interest shall be paid or accrue on any cash payable
upon surrender of any Certificate.
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(ii)            Book-Entry Shares. Notwithstanding anything to the contrary contained in this Agreement, any holder of Book-Entry

Shares shall not be required to deliver a Certificate or an executed letter of transmittal to the Paying Agent to receive the Merger Consideration that such
holder is entitled to receive pursuant to this Article II. In lieu thereof, each holder of record of one or more Book-Entry Shares whose shares of Company
Stock were converted into the right to receive the Merger Consideration pursuant to Section 2.5 shall automatically upon the Effective Time be entitled to
receive, and Parent shall cause the Paying Agent to pay and deliver as promptly as practicable after the Effective Time, cash in an amount equal to the
Merger Consideration multiplied by the number of shares of Company Stock previously represented by such Book-Entry Shares, and the Book-Entry Shares
of such holder shall forthwith be canceled. No interest shall be paid or accrue on any cash payable upon conversion of any Book-Entry Shares.
 

(iii)            Non-Employee Equity Awards. Parent shall cause the Paying Agent to, as soon as reasonably practicable after the
Effective Time and in any event not later than the fifth (5th) Business Day following the Closing Date, pay to each holder of record of Non-Employee
Company Stock Options, Non-Employee Company RSUs and Non-Employee Company Share-Based Awards cash in an amount equal to the Merger
Consideration payable in respect of such Non-Employee Company Stock Options, Non-Employee Company RSUs, or Non-Employee Company Share-Based
Awards previously held by such holder.
 

(c)            The Merger Consideration issued and paid in accordance with the terms of this Article II upon the surrender of the Certificates
(or, immediately, in the case of the Book-Entry Shares) shall be deemed to have been issued and paid in full satisfaction of all rights pertaining to such shares
of Company Stock. After the Effective Time, there shall be no further registration of transfers on the stock transfer books of the Surviving Corporation of
shares of Company Stock that were outstanding immediately prior to the Effective Time. If, after the Effective Time, any Certificates formerly representing
shares of Company Stock are presented to the Surviving Corporation or the Paying Agent for any reason, they shall be canceled and exchanged as provided
in this Article II.
 

(d)            Any portion of the Payment Fund that remains undistributed to the former holders of Company Stock for one (1) year after the
Effective Time shall be delivered to the Surviving Corporation, upon demand, and any former holder of Company Stock who has not theretofore complied
with this Article II shall thereafter look only to the Surviving Corporation for payment of its claim for the Merger Consideration (subject to any applicable
abandoned property, escheat or similar Law).
 

(e)            None of Parent, Merger Sub, the Company, the Surviving Corporation or the Paying Agent shall be liable to any Person in
respect of any cash from the Payment Fund delivered to a public official pursuant to any applicable abandoned property, escheat or similar Law. Any Merger
Consideration remaining unclaimed by former holders of Company Stock immediately prior to such time as such amounts would otherwise escheat to or
become property of any Governmental Authority shall, to the fullest extent permitted by applicable Law, become the property of the Surviving Corporation
free and clear of any claims or interest of any Person previously entitled thereto.
 

(f)            In the event any Certificate shall have been lost, stolen or destroyed, upon the making of an affidavit, in form and substance
reasonably acceptable to Parent, of that fact by the Person claiming such Certificate to be lost, stolen or destroyed and, if required by Parent or the Paying
Agent, the posting of such Person of a bond in a reasonable and customary amount as Parent or the Paying Agent may direct as indemnity against any claim
that may be made against it or the Surviving Corporation with respect to such Certificate, the Paying Agent will issue in exchange for such lost, stolen or
destroyed Certificate the Merger Consideration that would be payable or deliverable in respect thereof pursuant to Section 2.6(c) had such lost, stolen or
destroyed Certificate been surrendered as provided in this Article II.
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(g)            The Paying Agent shall invest the Payment Fund as directed by Parent; provided, however, that no such investment income or

gain or loss thereon shall affect the amounts payable to holders of Company Stock. Any interest, gains and other income resulting from such investments
shall be the sole and exclusive property of Parent payable to Parent upon its request, and no part of such interest, gains and other income shall accrue to the
benefit of holders of Company Stock; provided, further, that any investment of such cash shall in all events be limited to direct short-term obligations of, or
short-term obligations fully guaranteed as to principal and interest by, the U.S. government, in commercial paper rated A-1 or P-1 or better by Moody’s
Investors Service, Inc. or Standard & Poor’s Corporation, respectively, or in certificates of deposit, bank repurchase agreements or banker’s acceptances of
commercial banks with capital exceeding $10 billion (based on the most recent financial statements of such bank that are then publicly available), and that no
such investment or loss thereon shall affect the amounts payable to holders of Company Stock pursuant to this Article II. If for any reason (including losses)
the cash in the Payment Fund shall be insufficient to fully satisfy all of the payment obligations to be made in cash by the Paying Agent hereunder, Parent
shall promptly deposit cash into the Payment Fund in an amount which is equal to the deficiency in the amount of cash required to fully satisfy such cash
payment obligations.
 

Section 2.7             Further Assurances. If, at any time after the Effective Time, the Surviving Corporation shall determine that any actions are
necessary or desirable to vest, perfect or confirm of record or otherwise in the Surviving Corporation its right, title or interest in, to or under any of the rights,
properties or assets of either of the Company or Merger Sub acquired or to be acquired by the Surviving Corporation as a result of, or in connection with, the
Merger or otherwise to carry out this Agreement, then the officers and directors of the Surviving Corporation shall be authorized to take all such actions as
may be necessary or desirable to vest all right, title or interest in, to and under such rights, properties or assets in the Surviving Corporation or otherwise to
carry out this Agreement.
 

Section 2.8              Treatment of Company Equity Awards.
 

(a)            Company Stock Options. As of the Effective Time, each Company Stock Option that is outstanding and unexercised immediately
prior to the Effective Time, whether or not then vested or exercisable, shall automatically and without any action on the part of the holder thereof be
cancelled and cease at the Effective Time to represent an option with respect to shares of Common Stock, and shall only entitle the holder of such Company
Stock Option to receive a cash payment from the Surviving Corporation equal to the product of (i) the total number of shares of Common Stock then subject
to such Company Stock Option multiplied by (ii) the excess, if any, of (A) the Merger Consideration over (B) the exercise price per share of such Company
Stock Option as of immediately prior to the Effective Time, without any interest thereon and subject to all applicable withholding. Any such payment shall be
paid (x) by the Surviving Corporation through the Paying Agent for holders of Non-Employee Company Stock Options (in respect of Non-Employee
Company Stock Options) and (y) by the Surviving Corporation to holders of Employee Company Stock Options (in respect of Employee Company Stock
Options), net of any applicable withholding Taxes, as soon as practicable after the Effective Time through the Surviving Corporation’s payroll on the next
administratively practicable regular payroll date but in no event later than ten (10) Business Days following the Effective Time. For the avoidance of doubt,
any Company Stock Option that has an exercise price per share of Common Stock that is greater than or equal to the Merger Consideration shall be cancelled
at the Effective Time for no consideration or payment.
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(b)            Company RSUs. As of the Effective Time, each Company RSU that is outstanding immediately prior to the Effective Time shall

automatically become immediately vested, and each Company RSU shall be cancelled and cease at the Effective Time to represent a right with respect to
shares of Common Stock and shall be converted, without any action on the part of any holder thereof, into the right to receive from the Surviving
Corporation a cash payment equal to the product of (i) the total number of shares of Common Stock then underlying such Company RSU multiplied by
(ii) the Merger Consideration, without any interest thereon and subject to all applicable withholding. Any such payment shall be paid (x) by the Surviving
Corporation through the Paying Agent for holders of Non-Employee Company RSUs (in respect of Non-Employee Company RSUs) and (y) through the
Surviving Corporation to such holders of Employee Company RSUs (in respect of Employee Company RSUs), net of any applicable withholding Taxes, as
soon as practicable after the Effective Time through the Surviving Corporation’s payroll on the next administratively practicable regular payroll date but in
no event later than ten (10) Business Days following the Effective Time.
 

(c)            Company Share-Based Awards. As of the Effective Time, each Company Share-Based Award outstanding immediately prior to
the Effective Time shall automatically become fully vested, and all vesting restrictions shall lapse, and, in exchange for the cancellation of such Company
Share-Based Award, entitle the holder of such Company Share-Based Award to a cash payment equal to the product of (i) the total number of shares of
Common Stock then underlying such Company Share-Based Award multiplied by (ii) the Merger Consideration, without any interest thereon and subject to
all applicable withholding (the “Company Share-Based Award Payment”). The Company Share-Based Award Payment shall be made (x) by the Surviving
Corporation through the Paying Agent for holders of Non-Employee Company Share-Based Awards (in respect of Non-Employee Company Share-Based
Awards) and (y) through the Surviving Corporation to such holders of Employee Company Share-Based Awards (in respect of Employee Company Share-
Based Awards), net of any applicable withholding Taxes with respect to the full amount of the Company Share-Based Award Payment, through the Surviving
Corporation’s payroll on the next administratively practicable regular payroll date (and in any event within ten (10) Business Days) following the Effective
Time.
 

(d)            Certain Actions. Prior to the Effective Time, the Company shall take all actions necessary to effectuate the treatment of the
Company Stock Options, Company RSUs and any Company Share-Based Awards as provided in this Section 2.8. In addition, as soon as practicable
following the date of this Agreement, the Company shall take all actions necessary to cause all Company RSUs that are outstanding on and after the date of
this Agreement to be settled, upon vesting (or the applicable later date in the case of any such awards that are deferred compensation), on a net basis (i.e., by
reducing the number of shares of Common Stock delivered to an award holder by the number of shares of Common Stock necessary to cover any applicable
Tax withholdings in such manner as the Company has historically effectuated net settlement of Company RSUs).
 

Section 2.9             Withholding. Parent, the Company and the Surviving Corporation (and any agent acting on behalf of any of them, including the
Paying Agent), as applicable, shall be entitled to deduct and withhold from amounts otherwise payable pursuant to this Agreement to any Person such
amounts as it is required to deduct and withhold with respect to the making of such payment under the Code and the rules and regulations promulgated
thereunder, or any applicable provisions of state, local or foreign Law. To the extent that amounts are so withheld and remitted to the applicable Taxing
Authority, such withheld amounts shall be treated for all purposes of this Agreement as having been paid to the Person in respect of which such deduction
and withholding was made.
 

Section 2.10           Company ESPP. As soon as practicable following the date of this Agreement, the Matrix Board and the Company Board (or, if
appropriate, any committee administering the Company ESPP) shall adopt such resolutions or take such other actions as may be required so that
(a) participation in the Company ESPP shall be limited to those employees who are participants on the date of this Agreement, (b) participants may not
increase their payroll deduction elections or rate of contributions from those in effect on the date of this Agreement or make any separate non-payroll
contributions to the Company ESPP on or following the date of this Agreement, (c) no offering period shall be commenced after the date of this Agreement,
and (d) if requested by Parent, the Company ESPP shall terminate, effective on or before the fifth trading day before the Effective Time (in accordance with
the terms of the Company ESPP).
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Section 2.11           No Appraisal Rights; Approvals. In accordance with the IBCA, no appraisal rights shall be available with respect to the Merger.

Matrix and the Company have determined that no vote or corporate action by the shareholders of the Company or Matrix is required to consummate the
transactions contemplated hereby, including the Merger, except for the delivery of the sole shareholder approval by Matrix as set forth in Section 5.2(a).
 

Section 2.12           Certain Adjustments. Notwithstanding anything in this Agreement to the contrary, if, from the date of this Agreement until the
earlier of (a) the Effective Time and (b) any termination of this Agreement in accordance with Section 9.1, the outstanding shares of Company Stock shall
have been changed into a different number of shares or a different class by reason of any reclassification, stock split (including a reverse stock split),
recapitalization, subdivision, split-up, combination, exchange of shares, readjustment, or other similar transaction, or a stock dividend thereon shall be
declared with a record date within said period, then the Merger Consideration and any other similarly dependent items, as the case may be, shall be
appropriately adjusted to provide Parent and the holders of Company Stock (including Company Stock Options exercisable for Company Stock) the same
economic effect as contemplated by this Agreement prior to such event. Nothing in this Section 2.12 shall be construed to permit any Party to take any action
that is otherwise prohibited or restricted by any other provision of this Agreement; provided, that (i) nothing in this Section 2.12 shall prohibit any action by
the Company or any SpinCo Entity to be taken pursuant to the Spin-Off Agreements and (ii) no adjustment shall be made pursuant to this Section 2.12 as a
result of the transactions contemplated by the Spin-Off Agreements to the extent such transactions are consistent with the representations in Section 3.5.
 

ARTICLE III
 

REPRESENTATIONS AND WARRANTIES OF THE COMPANY
 

Except as expressly provided herein: (a) representations and warranties are being made in this Agreement by Matrix and the Company solely with
respect to the Company, the SpinCo Entities, SpinCo Business, SpinCo Assets or SpinCo Liabilities, and excluding matters to the extent they relate to
RemainCo, the RemainCo Subsidiaries, RemainCo Assets, RemainCo Liabilities or the RemainCo Business to the extent that the matters relating thereto
with respect to which Matrix and the Company would otherwise be making representations and warranties would not reasonably be expected to adversely
affect the Company, any SpinCo Entity, the SpinCo Business, the SpinCo Assets, the SpinCo Liabilities or Parent following the Effective Time, in each case
in any material respect, and would not reasonably be expected to prevent, impede or materially delay the consummation of the transactions contemplated by
this Agreement; and (b) all representations and warranties being made with respect to the Company and the SpinCo Entities shall be deemed to apply to
Matrix and the RemainCo Subsidiaries prior to the completion of the Separation and Distribution to the extent related to the SpinCo Entities, SpinCo
Business, SpinCo Assets or SpinCo Liabilities. Except as disclosed in the Company SEC Documents or the Matrix SEC Documents (each as defined below),
in each case publicly filed at least one (1) Business Day prior to the date of this Agreement (provided that in no event shall any risk factor disclosure under
the heading “Risk Factors,” disclosure set forth in any “forward looking statements” or “qualitative and quantitative disclosure about market risk” sections, or
any other disclaimer or other general statements, to the extent they are cautionary, predictive or forward looking in nature, that are included in any part of any
Company SEC Document or Matrix SEC Document be deemed to be an exception to, or, as applicable, disclosure for purposes of, any representations and
warranties of Matrix and the Company contained in this Agreement), it being agreed that this sentence shall not be applicable to Section 3.1, Section 3.2,
Section 3.5, Section 3.6, Section 3.9(a) or Section 3.21 and (b) subject to Section 10.5 and except as set forth in the Company Disclosure Letter, Matrix and
the Company represent and warrant to Parent and Merger Sub that:
 

Section 3.1             Corporate Existence and Power.
 

(a)            Each SpinCo Entity will, in accordance with the Plan of Separation, be a Subsidiary of the Company as of immediately prior to
the Distribution, and which will constitute all of the Subsidiaries of the Company as of the Closing.
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(b)            Each of Matrix, the Company and each SpinCo Entity (i) is (or, if formed after the date of this Agreement, shall be at the

Effective Time) a corporation or other business organization duly organized, validly existing and in good standing (to the extent that the laws of its
jurisdiction of formation recognize the concept of good standing) under the laws of its jurisdiction of formation and (ii) has (or, if formed after the date of this
Agreement, shall have at the Effective Time), all necessary corporate or other entity power and authority to carry on its business as now conducted and is
duly qualified to do business as a foreign corporation and is in good standing in each jurisdiction where such qualification is necessary for the conduct of its
business as now conducted, except where any failure to have such power or authority or to be so qualified would not reasonably be expected to have,
individually or in the aggregate, a Company Material Adverse Effect.
 

(c)            Prior to the date of this Agreement, the Company has delivered or made available to Parent true and complete copies of the
governing documents of the Company and each SpinCo Entity (to the extent formed as of the date of this Agreement) which would reasonably be expected to
be a “significant subsidiary” (as defined in Rule 1-02 of Regulation S-X of the SEC) of the Company following the Distribution, in each case as in effect on
the date of this Agreement.
 

Section 3.2             Corporate Authorization. Each of Matrix and the Company has all requisite corporate power and authority to execute and deliver
this Agreement, to perform its obligations hereunder and to consummate the transactions contemplated hereby. The execution and delivery of this Agreement
by Matrix and the Company, the performance of their respective obligations hereunder and the consummation of the transactions contemplated hereby have
been duly authorized by all necessary corporate action on the part of Matrix and the Company, and no other corporate proceeding on the part of Matrix or the
Company is necessary to authorize the execution and delivery of this Agreement, the performance by Matrix and the Company of their respective obligations
hereunder and the consummation by Matrix and the Company of the transactions contemplated hereby. This Agreement, assuming due authorization,
execution and delivery by Parent, constitutes a valid and binding obligation of Matrix and the Company enforceable against Matrix and the Company,
respectively, in accordance with its terms, except as such enforceability may be limited by applicable bankruptcy, insolvency, reorganization, fraudulent
conveyance, moratorium, receivership or other similar Laws relating to or affecting creditors’ rights generally and by general principles of equity (regardless
of whether enforceability is considered in a Proceeding in equity or at Law) (collectively, the “Enforceability Exceptions”). As of the date of this Agreement,
each of the Matrix Board and the Company Board, at meetings duly called and held, has duly and unanimously adopted resolutions that have not been
withdrawn or amended that (i) determined that the terms of this Agreement and the transactions contemplated hereby, including the Merger, are fair to, and in
the best interests of, Matrix or the Company, as applicable, and their respective shareholder or shareholders, (ii) determined that it is in the best interests of
Matrix or the Company, as applicable, and their respective shareholder or shareholders and declared it advisable for Matrix or the Company, as applicable, to
enter into this Agreement and perform its obligations hereunder, (iii) approved the execution and delivery by Matrix or the Company, as applicable, of this
Agreement, the performance by Matrix or the Company, as applicable, of its covenants and agreements contained herein and the consummation of the
transactions contemplated by this Agreement, including the Merger, upon the terms and subject to the conditions contained herein and (iv) with respect to the
Company Board, has resolved to recommend to Matrix, as its sole shareholder, to adopt and approve this Agreement and the transactions contemplated
hereby.
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Section 3.3             Governmental Authorization. The execution and delivery of this Agreement by Matrix and the Company and the performance of

its obligations hereunder require no action by or in respect of, or filing with, any Governmental Authority, other than (a) the filing by the Company of the
Articles of Merger with the Secretary of State of the State of Iowa, (b) compliance with any applicable requirements of the HSR Act and other Competition
Laws, (c) compliance with any applicable requirements of the Securities Act, the Exchange Act and any other applicable state or federal securities laws,
(d) compliance with any applicable requirements of the NYSE, and (e) any immaterial actions or filings.
 

Section 3.4             Non-Contravention. The execution and delivery of this Agreement by Matrix and the Company and the performance of their
respective obligations hereunder do not and will not, assuming the receipt of the authorizations, consents and approvals referred to in clauses (a) through
(d) of Section 3.3 are obtained and of Matrix, in its capacity as the sole shareholder of the Company, (a) conflict with or breach any provision of the articles
of incorporation or bylaws of Matrix or the Company, (b) conflict with or breach any provision of any Law or Order, (c) require any consent of or other
action by any Person under, constitute a default or an event that, with or without notice or lapse of time or both, would constitute a default under, or cause or
permit the termination, cancellation, acceleration or other change of any right or obligation or the loss of any benefit under, any provision of any Company
Material Contract or except for the consent of Hawkeye obtained prior to the execution of this Agreement, the Hawkeye Merger Agreement or (d) result in
the creation or imposition of any material Lien, other than any Permitted Lien, on any material property or asset of the Company or any SpinCo Entity.
 

Section 3.5             Capitalization.
 

(a)            Matrix Capitalization.
 

(i)            As of the date of this Agreement, the authorized capital stock of Matrix consists solely of 80,000,000 shares of Common
Stock, par value $1.00 per share, of Matrix (the “Matrix Common Stock”), 15,000,000 shares of Class B Common Stock, par value $1.00 per share, of
Matrix (the “Matrix Class B Stock” and together with the Matrix Common Stock, the “Matrix Stock”) and 5,000,000 shares of preferred stock, par value
$1.00 per share (the “Matrix Preferred Stock”). As of the close of business on October 4, 2021 (the “Matrix Capitalization Date”), there were
(A) 40,729,912.173 shares of Matrix Common Stock issued and outstanding, (B) 5,060,989 shares of Matrix Class B Stock issued and outstanding, (C) no
shares of Matrix Preferred Stock issued or outstanding, (D) Matrix Stock Options to purchase an aggregate of 4,572,590 shares of Matrix Common Stock
with a weighted average exercise price of $45.11, of which (i) 3,697,590 were issued under a Matrix Equity Plan, with a weighted average exercise price of
$39.10, 2,919,064 of which have an exercise price equal to or less than $54.88 (and a weighted average exercise price of $34.07) and (ii) 875,000, with a
weighted average exercise price of $70.50, were not issued under a Matrix Equity Plan, (E) Matrix RSUs with respect to an aggregate of 1,657,859 shares of
Matrix Common Stock, all of which were issued under a Matrix Equity Plan, (F) 162,307.62 outstanding stock equivalent units convertible into shares of
Matrix Common Stock issued under the Matrix Deferred Compensation Plan (the “Matrix Common Stock Equivalents”), (G) 4,797,286 shares of Matrix
Stock were available for issuance of future awards under the Matrix Equity Plans and no other shares of Matrix Stock were available for issuance of future
awards under any other Matrix equity compensation plan or arrangement, and (H) 6,599 shares of Matrix Common Stock remaining to be purchased under
the Company ESPP. Except for issuances that would be permissible under Item 2 of Section 5.1(c) of the Company Disclosure Letter and issuances related to
the vesting of outstanding Matrix Stock Options, Matrix RSUs or Matrix Share-Based Awards, no shares of Matrix Stock or Matrix Preferred Stock have
been issued, and no Matrix Stock Options, Matrix RSUs or Matrix Share-Based Awards have been issued between the Matrix Capitalization Date and the
execution of this Agreement.
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(ii)            Except (w) as set forth in Section 3.5(a) of the Company Disclosure Letter, (x) for any Matrix Stock Options, Matrix

RSUs and Matrix Share-Based Awards that are granted under the Matrix Equity Plans or otherwise after the date of this Agreement in accordance with the
terms of this Agreement, (y) Matrix Common Stock Equivalents that are granted under the Matrix Deferred Compensation Plan after the date of this
Agreement in accordance with the terms of such plan and this Agreement and (z) for any shares of Matrix Stock issued upon the exercise of Matrix Stock
Options or the settlement of Matrix RSUs, in each case, that were outstanding on the date hereof or subsequently granted following such date if such grant
would not be prohibited if made after the date hereof under the terms of this Agreement, there are no outstanding (i) shares of capital stock or other voting
securities of or other ownership interests in Matrix, (ii) securities of Matrix convertible into or exchangeable or exercisable for shares of capital stock or other
voting securities of or other ownership interests in Matrix, (iii) subscriptions, options, warrants or other rights or agreements, commitments or understandings
to purchase, acquire or otherwise receive from Matrix or any Subsidiary of Matrix (including the Company and the SpinCo Entities), or other obligation of
Matrix or any Subsidiary of Matrix (including the Company and the SpinCo Entities) to issue or sell, any shares of capital stock or other voting securities of
or other ownership interests in Matrix, or securities convertible into or exchangeable or exercisable for such subscriptions, options, warrants or other rights or
agreements, commitments or understandings or (iv) restricted shares, stock appreciation rights, performance units, restricted stock units, contingent value
rights, “phantom” stock or similar securities or rights issued or granted by Matrix or any Subsidiary of Matrix (including the Company and the SpinCo
Entities) that are derivative of, or provide economic benefits based, directly or indirectly, on the value or price of, any shares of capital stock or other voting
securities of or other ownership interests in Matrix (the items in clauses (i) through (iv) being referred to collectively as the “Matrix Securities”).
 

(iii)            There are no outstanding obligations of Matrix or any Subsidiary of Matrix (including the Company and the SpinCo
Entities) to repurchase, redeem or otherwise acquire any Matrix Securities. Neither Matrix nor any Subsidiary of Matrix (including the Company and the
SpinCo Entities) is a party to any shareholder agreement, voting trust, proxy, voting agreement or other similar agreement with respect to the voting of any
Matrix Securities. All outstanding shares of capital stock of Matrix have been duly authorized and validly issued and are fully paid and nonassessable, free of
preemptive rights and have been issued in compliance with all applicable securities Laws. There are no outstanding bonds, debentures, notes or other
indebtedness of Matrix having the right to vote (whether on an as-converted basis or otherwise) (or convertible into, or exchangeable or exercisable for,
securities having the right to vote) on any matters on which shareholders of Matrix may vote.
 

(iv)            Each Matrix Stock Option, Matrix RSU and Matrix Share-Based Award was granted in all material respects in
accordance with the terms of the applicable Matrix Equity Plan under which it was issued, if applicable. No shares of Matrix Stock are owned by the
Company or any SpinCo Entity, and no shares of the Company are owned by any SpinCo Entity.
 

(b)            Company Capitalization.
 

(i)            As of the date of this Agreement, the authorized capital stock of the Company consists solely of 100 shares of Company
Common Stock, par value $1.00 per share, and 100 shares of Company Common Stock are issued and outstanding. Upon the occurrence of the Spin-Off,
each holder of Matrix Stock as of the record date set by Matrix for the Spin-Off (or, as applicable, any holder of Matrix Stock outstanding on such record
date but acquired after such record date with the entitlement to receive Company Stock in the Spin-Off) and, as expressly provided for in the Employee
Matters Agreement, each holder of other Matrix Securities as of the time of the Distribution will receive, on a one-for-one basis (subject to adjustments as set
forth in the Spin-Off Agreements), an equal number and type of securities of the Company, which securities, together with any securities of the Company that
are Interim Securities (for the avoidance of doubt, without duplication of the foregoing), shall constitute all of the issued and outstanding securities of the
Company (collectively, the “Closing Company Securities”).
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(ii)           As of immediately prior to the Closing, except for the Closing Company Securities, there will be no outstanding
(i) shares of capital stock or other voting securities of or other ownership interests in the Company, (ii) securities of the Company convertible into or
exchangeable or exercisable for shares of capital stock or other voting securities of or other ownership interests in the Company, (iii) subscriptions, options,
warrants or other rights or agreements, commitments or understandings to purchase, acquire or otherwise receive from the Company or any SpinCo Entity, or
other obligation of the Company or any SpinCo Entity to issue or sell, any shares of capital stock or other voting securities of or other ownership interests in
the Company, or securities convertible into or exchangeable or exercisable for such subscriptions, options, warrants or other rights or agreements,
commitments or understandings or (iv) restricted shares, stock appreciation rights, performance units, restricted stock units, contingent value rights,
“phantom” stock or similar securities or rights issued or granted by the Company or any SpinCo Entity that are derivative of, or provide economic benefits
based, directly or indirectly, on the value or price of, any shares of capital stock or other voting securities of or other ownership interests in the Company (the
items in clauses (i) through (iv) being referred to collectively as the “Company Securities”).
 

(iii)           There are no outstanding obligations of the Company or any SpinCo Entity to repurchase, redeem or otherwise acquire
any Company Securities. Neither the Company nor any SpinCo Entity is a party to any shareholder agreement, voting trust, proxy, voting agreement or other
similar agreement with respect to the voting of any Company Securities. All outstanding shares of capital stock of the Company have been duly authorized
and validly issued and are fully paid and nonassessable, free of preemptive rights and have been issued in compliance with all applicable securities Laws, and
as of the date of this Agreement are owned by Matrix free and clear of any Lien. There are no outstanding bonds, debentures, notes or other indebtedness of
the Company having the right to vote (whether on an as-converted basis or otherwise) (or convertible into, or exchangeable or exercisable for, securities
having the right to vote) on any matters on which shareholders of the Company may vote. No SpinCo Entity owns any capital stock of the Company.
 

(iv)            Each Company Stock Option, Company RSU and Company Share-Based Award was granted in all material respects in
accordance with the terms of the applicable Company Equity Plan issued thereunder, if applicable. No shares of Company Stock are owned by any SpinCo
Entity.
 

Section 3.6            Subsidiaries.
 

(a)          As of the date of this Agreement, all of the outstanding capital stock or other voting securities of or other ownership interests in
each SpinCo Entity and, to the Knowledge of the Company, each Minority Investment Entity are owned by Matrix (and with respect to each Minority
Investment Entity, to the extent of Matrix’s interest therein), directly or indirectly, free and clear of any Lien (and free of any other restrictions (including any
restriction on the right to vote, sell or otherwise dispose of such capital stock or other voting securities or ownership interests) that would prevent the
operation by the Surviving Corporation of such SpinCo Entity’s business or the exercise by the Surviving Corporation of ownership rights with respect to a
Minority Investment Entity). As of immediately prior to the Effective Time, all of the outstanding capital stock or other voting securities of or other
ownership interests in each SpinCo Entity and, to the Knowledge of the Company, each Minority Investment Entity will be owned by the Company (and with
respect to each Minority Investment Entity, to the extent of the Company’s interest therein), directly or indirectly, free and clear of any material Lien (and
free of any other material restrictions (including any restriction on the right to vote, sell or otherwise dispose of such capital stock or other voting securities or
ownership interests)).
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(b)          Section 3.6(b) of the Company Disclosure Letter contains a complete and accurate list of the SpinCo Entities as of the date of this

Agreement including the name and jurisdiction of formation of each. Except as set forth on Section 3.6(b) of the Company Disclosure Letter, each SpinCo
Entity is directly or indirectly wholly owned by Matrix as of the date of this Agreement and will be directly or indirectly wholly owned by the Company as of
immediately prior to the Effective Time. There are no issued, reserved for issuance or outstanding (i) securities of the Company or any SpinCo Entity
convertible into or exchangeable or exercisable for shares of capital stock or other voting securities of or other ownership interests in any SpinCo Entity,
(ii) subscriptions, options, warrants or other rights or agreements, commitments or understandings to purchase, acquire or otherwise receive from the
Company or any SpinCo Entity, or other obligations of the Company or any SpinCo Entity to issue or sell any shares of capital stock or other voting
securities of or other ownership interests in any SpinCo Entity, or any securities convertible into or exchangeable or exercisable for such subscriptions,
options, warrants or other rights or agreements, commitments or understandings or (iii) restricted shares, stock appreciation rights, performance units,
contingent value rights, “phantom” stock or similar securities or rights issued or granted by the Company or any SpinCo Entity that are derivative of, or
provide economic benefits based, directly or indirectly, on the value or price of, any capital stock or other voting securities of or other ownership interests in
any SpinCo Entity (the items in clauses (i) through (iii) being referred to collectively as the “SpinCo Entity Securities”). There are no outstanding obligations
of Matrix or any Subsidiary of Matrix (including the Company or any SpinCo Entity) to repurchase, redeem or otherwise acquire any of the SpinCo Entity
Securities.
 

Section 3.7            SEC Filings and the Sarbanes-Oxley Act.
 

(a)          As of the date of this Agreement, Matrix has filed with or furnished to the SEC (including following any extensions of time for
filing provided by Rule 12b-25 promulgated under the Exchange Act) all reports, forms and documents required to be filed or furnished, as the case may be,
by Matrix from July 1, 2019 to the date of this Agreement (collectively, the “Matrix SEC Documents”). As of its filing date (or, if amended or supplemented
prior to the date of this Agreement, as of the date of the most recent amendment or supplement and giving effect to such amendment or supplement), each
Matrix SEC Document complied in all material respects with the applicable requirements of the Securities Act, the Exchange Act and the Sarbanes-Oxley
Act, and any rules and regulations promulgated thereunder, as the case may be, and none of the Matrix SEC Documents contained any untrue statement of a
material fact or omit to state any material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under
which they were made, not misleading.
 

(b)          The Company has filed with or furnished to the SEC (including following any extensions of time for filing provided by Rule 12b-
25 promulgated under the Exchange Act) all reports, forms and documents required to be filed or furnished, as the case may be, by the Company
(collectively, and together with the Registration Statement on Form 10 of the Company filed with or furnished to the SEC (including any versions of such
Registration Statement provided to the SEC in draft form), the “Company SEC Documents”). As of its filing or submission date, as applicable (or, if
amended or supplemented, as of the date of the most recent amendment or supplement and giving effect to such amendment or supplement), each Company
SEC Document complied or will have complied, as applicable, in all material respects with the applicable requirements of the Securities Act, the Exchange
Act and the Sarbanes-Oxley Act, and any rules and regulations promulgated thereunder, as the case may be, and none of the Company SEC Documents
contained or will contain, as applicable, any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to
make the statements therein, in light of the circumstances under which they were made, not misleading.
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(c)          Matrix and each of its officers are in compliance in all material respects with the applicable provisions of the Sarbanes-Oxley Act.

Matrix has established and maintains disclosure controls and procedures and internal control over financial reporting (as such terms are defined in Rule 13a-
15 under the Exchange Act) in compliance in all material respects with Rule 13a-15 under the Exchange Act and sufficient to provide reasonable assurances
regarding the reliability of financial reporting for Matrix and its Subsidiaries for external purposes in accordance with GAAP. Such disclosure controls and
procedures are reasonably designed to ensure that material information required to be disclosed by Matrix in the reports that it files or furnishes under the
Exchange Act is recorded, processed, summarized and reported within the time periods specified in the rules and forms of the SEC, and that all such material
information is accumulated and communicated to Matrix’s management as appropriate to allow timely decisions regarding required disclosure and to make
the certifications required pursuant to Sections 302 and 906 of the Sarbanes-Oxley Act. Since July 1, 2019, Matrix’s principal executive officer and its
principal financial officer have disclosed to Matrix’s auditors and audit committee (i) any significant deficiencies and material weaknesses in the design or
operation of internal control over financial reporting, (ii) any fraud, whether or not material, that involves management or other employees of Matrix or any
of its Subsidiaries who have a significant role in Matrix’s internal control over financial reporting and (iii) any material claim or allegation regarding any of
the foregoing (any such disclosures, the “Matrix Internal Controls Disclosures”). Matrix has made available to Parent copies of any Matrix Internal Controls
Disclosures. Since July 1, 2019, neither Matrix nor any of its Subsidiaries nor, to the Knowledge of the Company, Matrix’s independent auditor (i) has
received any material written complaint, allegation, assertion or claim regarding the accounting or auditing practices, procedures, methodologies or methods
of Matrix or its Subsidiaries, or their respective internal accounting controls, or (ii) has identified or been made aware of: (1) any significant deficiencies or
material weaknesses in the design or operation of internal control over financial reporting which would adversely affect Matrix’s ability to record, process,
summarize and report financial data or (2) any fraud that involves management or other employees of Matrix or any of its Subsidiaries who have a significant
role in Matrix’s internal control over financial reporting.
 

Section 3.8            Financial Statements.
 

(a)          The consolidated financial statements of Matrix included or incorporated by reference in the Matrix SEC Documents (including
all related notes and schedules thereto) when filed complied as to form in all material respects with the applicable accounting requirements and the published
rules and regulations of the SEC with respect thereto in effect at the time of such filing and fairly present in all material respects the consolidated financial
position of Matrix and its consolidated Subsidiaries and as of the respective dates thereof, and the consolidated results of their operations and their
consolidated cash flows for the respective periods then ended (subject, in the case of the interim statements, to normal year-end audit adjustments and to any
other adjustments described therein, including the notes thereto) and were prepared in accordance with GAAP (except, in the case of the interim statements,
for normal year-end adjustments and for the absence of notes) applied on a consistent basis during the periods involved (except as may be indicated therein or
in the notes thereto). Such consolidated financial statements have been prepared from, and are in accordance with, the books and records of Matrix and its
applicable Subsidiaries and pro forma financial statements have been prepared from the books and records of Matrix and its applicable Subsidiaries. From
June 30, 2021 to the date of this Agreement, there has not been any material change in the accounting methods used by Matrix. None of Matrix or its
Subsidiaries is a party to any securitization transaction, off-balance sheet partnership or any similar Contract (including any structured finance, special
purpose or limited purpose entity or any “off-balance sheet arrangements” (as defined in Item 303(a) of Regulation S-K under the Exchange Act)) not
otherwise disclosed in its consolidated financial statements or pro forma financial statements included in the Matrix SEC Documents where the purpose or
intended effect of such Contract is to avoid disclosure of any material transaction involving, or material liabilities of, Matrix or the SpinCo Business, as
applicable, in any of Matrix’s consolidated financial statements or pro forma financial statements. As of the date of this Agreement, there are no outstanding
or unresolved comments in comment letters received from the SEC with respect to the Matrix SEC Documents. To the Knowledge of the Company, none of
the Matrix SEC Documents is the subject of ongoing SEC review and there are no inquiries or investigations by the SEC or any internal investigations
pending or threatened, in each case regarding any accounting practices of Matrix.
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(b)          As of the Distribution and as of the Effective Time, the combined financial statements of the Company included or incorporated

by reference in the Company SEC Documents (including all related notes and schedules thereto) when filed or submitted, as applicable, complied as to form
in all material respects with the applicable accounting requirements and the published rules and regulations of the SEC with respect thereto in effect at the
time of such filing or submission and fairly present in all material respects the combined financial position of the Company, as of the respective dates thereof,
and the combined results of its operations and its combined cash flows for the respective periods then ended (subject, in the case of the interim statements, to
normal year-end audit adjustments and to any other adjustments described therein, including the notes thereto) and were prepared in accordance with GAAP
(except, in the case of the interim statements, for normal year-end adjustments and for the absence of notes) applied on a consistent basis during the periods
involved (except as may be indicated therein or in the notes thereto). Such combined financial statements have been prepared from the books and records of
Matrix and its Subsidiaries (and, following the Spin-Off, if applicable, the books and records of the Company and its Subsidiaries). From the occurrence of
the Spin-Off to the Effective Time, there will not have been any material change in the accounting methods used by the Company. None of the Company or
any SpinCo Entity is a party to any securitization transaction, off-balance sheet partnership or any similar Contract (including any structured finance, special
purpose or limited purpose entity or any “off-balance sheet arrangements” (as defined in Item 303(a) of Regulation S-K under the Exchange Act)) not
otherwise disclosed in its combined financial statements included in the Company SEC Documents where the purpose or intended effect of such Contract is
to avoid disclosure of any material transaction involving, or material liabilities of, the Company in any of the combined financial statements describing the
Company. As of the Effective Time, to the Knowledge of the Company, none of the Company SEC Documents is the subject of ongoing SEC review and
there are no inquiries or investigations by the SEC or any internal investigations pending or threatened, in each case regarding any accounting practices of the
Company.
 

(c)          The audited financial statements provided pursuant to Section 5.3 will fairly present, in all material respects, the combined
financial position of the Company, the combined results of the Company’s operations and the Company’s combined cash flows, as applicable, at the dates
thereof and as of the periods then ended, in each case prepared on a carve-out basis that eliminates the results of operations, assets and liabilities of
RemainCo and a portion of the general corporate function of Matrix. The Company’s financial statements shall be prepared in accordance with GAAP
(except, in the case of the interim statements, for normal year-end adjustments and for the absence of notes) applied on a consistent basis during the periods
involved (except as may be indicated therein or in the notes thereto). Such financial statements shall be prepared from the books and records of Matrix and its
Subsidiaries (and, following the Spin-Off, if applicable, the books and records of the Company and its Subsidiaries).
 

Section 3.9            Absence of Certain Changes.
 

(a)          From December 31, 2020 through the date of this Agreement, there has not been any effect, change, development or occurrence
that has had or would reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.
 

(b)          Except as set forth on Section 3.9(b) of the Company Disclosure Letter, from December 31, 2020 through the date of this
Agreement, except for events giving rise to and the discussion and negotiation of this Agreement, the Hawkeye Merger Agreement and the Spin-Off
Agreements or actions that may have been taken in connection with or in response to COVID-19, (i) the business of the Company and the SpinCo Entities
have been conducted in the ordinary course of business consistent with past practices in all material respects and (ii) there has not been any action taken by
the Company or any SpinCo Entity that, if taken during the period from the date of this Agreement through the Effective Time without Parent’s consent,
would constitute a breach of, or require consent of Parent under Section 5.1.
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Section 3.10          No Undisclosed Material Liabilities. Except (a) as set forth on Section 3.10 of the Company Disclosure Letter, (b) as reflected or

reserved against in the Company Balance Sheet, (c) for liabilities incurred in the ordinary course of business consistent with Matrix’s past practice since the
date of the Company Balance Sheet, (d) for liabilities arising out of this Agreement and the transactions contemplated hereby, (e) for liabilities that would be
RemainCo Liabilities pursuant to the Separation and Distribution Agreement, (f) for liabilities and obligations pursuant to the SpinCo Financing and (g) for
liabilities and obligations that would not have and would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse
Effect, there are no (and upon the occurrence of the Spin-Off there will not be) liabilities of the Company or the SpinCo Entities.
 

Section 3.11          Compliance with Laws and Court Orders; Governmental Authorizations.
 

(a)          Except for matters that have not had, and would not reasonably be expected to have, individually or in the aggregate, a Company
Material Adverse Effect, the Company and the SpinCo Entities (i) are, and have been since January 1, 2019 (or, if later, since the formation of such entity), in
compliance with all Laws and Orders applicable to the Company or the SpinCo Entities, and (ii) to the Knowledge of the Company, are not under
investigation by any Governmental Authority with respect to any violation of any applicable Law or Order.
 

(b)        Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, (i) the
Company and the SpinCo Entities have all Governmental Authorizations necessary for the ownership and operation of its business as presently conducted,
and each such Governmental Authorization is in full force and effect, (ii) the Company and the SpinCo Entities are, and have been since January 1, 2019 (or,
if later, since the formation of such entity), in compliance with the terms of all Governmental Authorizations necessary for the ownership and operation of its
businesses and (iii) since January 1, 2019 (or, if later, since the formation of such entity), neither the Company nor any SpinCo Entity has received written
notice from any Governmental Authority alleging any conflict with or breach of any such Governmental Authorization.
 

(c)            Since January 1, 2018, Matrix, the Company and their respective Subsidiaries have not received from any Governmental
Authority any request to preserve information or any civil investigation demand relating to the SpinCo Business.
 

Section 3.12          Litigation. Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Company
Material Adverse Effect, there is no (a) Proceeding pending (or, to the Knowledge of the Company, threatened) by any Governmental Authority with respect
to the Company or any SpinCo Entity (or Matrix or any Subsidiary of Matrix, if it would result in a SpinCo Liability), (b) Proceeding pending (or, to the
Knowledge of the Company, threatened) with respect to the Company or any SpinCo Entity (or Matrix or any Subsidiary of Matrix, if it would result in a
SpinCo Liability) before any Governmental Authority or (c) Order against the Company or any SpinCo Entity.
 

Section 3.13         Properties.
 

(a)          Section 3.13(a) of the Company Disclosure Letter sets forth, as of the date of this Agreement, (i) a list of all material real
properties (by name and location) owned by the Company or any SpinCo Entity (the “Owned Real Property”) and (ii) a list of the material leases, subleases
or other material occupancies to which the Company or any SpinCo Entity is a party as tenant for real property (the “Real Property Leases”).
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(b)          Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, with

respect to each Owned Real Property, (i) the Company or a SpinCo Entity has good and marketable title to such Owned Real Property, free and clear of all
Liens (other than Permitted Liens), (ii) there are no (A) unexpired options to purchase agreements, rights of first refusal or first offer or any other rights to
purchase or otherwise acquire such Owned Real Property or any portion thereof or a direct or indirect interest therein or (B) other outstanding rights or
agreements to enter into any Contract for sale, ground lease or letter of intent to sell or ground lease such Owned Real Property, which, in each case, is in
favor of any party other than the Company or any SpinCo Entity, (iii) policies of title insurance have been issued insuring, as of the effective date of each
such insurance policy, fee simple title interest held by the Company or any SpinCo Entity and (iv) there are no existing, pending, or to the Knowledge of the
Company, threatened condemnation, eminent domain or similar proceedings affecting such Owned Real Property.
 

(c)          Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, (i) the
Company or any SpinCo Entity has valid leasehold title to each real property subject to a Real Property Lease, sufficient to allow each of the Company and
the SpinCo Entities to conduct their business as currently conducted, (ii) each Real Property Lease under which the Company or any SpinCo Entity leases,
subleases or otherwise occupies any real property is valid, binding and in full force and effect, subject to the Enforceability Exceptions, and (iii) neither the
Company nor any SpinCo Entity or, to the Knowledge of the Company, any other party to such Real Property Lease has violated any provision of, or taken or
failed to take any act which, with or without notice, lapse of time, or both, would constitute a default under the provisions of such Real Property Lease.
 

(d)          Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, each
of the Company and each SpinCo Entity, in respect of all of its properties, assets and other rights that do not constitute real property or Intellectual Property
(i) has valid title to all such properties, assets and other rights reflected in its books and records as owned by it free and clear of all Liens (other than
Permitted Liens) and (ii) owns, has valid leasehold interests in or valid contractual rights to use all of such properties, assets and other rights (in each case
except for Permitted Liens).
 

(e)          Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, each
material item of tangible personal property owned, leased or licensed by the Company and the SpinCo Entities is adequate for its present and intended use
and operation and is in good operating condition, ordinary wear and tear excepted.
 

Section 3.14          Intellectual Property.
 

(a)          Section 3.14(a) of the Company Disclosure Letter lists, as of the date hereof, the Marks, Copyrights and Patents that are
registered, issued or subject to an application for registration or issuance that are owned by and are material to the conduct of the business of the Company
and the SpinCo Entities (collectively, the “Registered Intellectual Property”) and the Registered Intellectual Property is subsisting and to the Knowledge of
the Company, where registered, valid and enforceable. The Owned Intellectual Property is owned by the Company and the SpinCo Entities free and clear of
all Liens, except for Permitted Liens. The Company and the SpinCo Entities own or have the right to use the Intellectual Property necessary for or material to
the conduct of the SpinCo Business, except as would not reasonably be expected to be material to the SpinCo Business, individually or in the aggregate.
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(b)            Except as set forth in Section 3.14(b) of the Company Disclosure Letter, (i) to the Knowledge of the Company, the conduct of the

business of the Company and the SpinCo Entities does not infringe, violate or misappropriate, and neither the Company nor any of the SpinCo Entities has
infringed, violated or misappropriated since January 1, 2019, any Intellectual Property of any other Person, except, in each case, as would not reasonably be
expected to have a Company Material Adverse Effect, (ii) there is no pending or, to the Knowledge of the Company, threatened material Proceeding against
the Company and the SpinCo Entities alleging any such infringement, violation or misappropriation, except as would not reasonably be expected to be
material to the SpinCo Business, individually or in the aggregate, and (iii) to the Knowledge of the Company, no Person is infringing, violating or
misappropriating any Owned Intellectual Property that is material to the business of the Company and the SpinCo Entities in any manner that would have a
Company Material Adverse Effect.
 

(c)          There are no material Proceedings that are pending, or to the Knowledge of the Company, threatened in writing regarding or
disputing the ownership, registrability or enforceability, or use by Matrix, the Company or any of their respective Subsidiaries of any Owned Intellectual
Property, other than with respect to pending patent and trademark applications before applicable Governmental Authorities.
 

(d)          Except for actions or failure to take actions that would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect, the Company and the SpinCo Entities have taken commercially reasonable actions to maintain the (i) Registered
Intellectual Property (other than applications and Registered Intellectual Property abandoned in the ordinary course of business) and (ii) secrecy of the Trade
Secrets that are Owned Intellectual Property.
 

(e)          To the Knowledge of the Company, all IT Systems material to the business of the Company and the SpinCo Entities are in
operating condition and in a good state of maintenance and repair (ordinary wear and tear excepted) and are adequate and suitable for the purposes for which
they are presently being used or held for use. To the Knowledge of the Company, none of the IT Systems contains any unauthorized “back door”, “drop dead
device”, “time bomb”, “Trojan horse”, “virus” or “worm” (as such terms are commonly understood in the software industry) or any other unauthorized code
intended to disrupt, disable, harm or otherwise impede the operation of, or provide unauthorized access to, a computer system or network or other device on
which such code is stored or installed.
 

(f)         Since January 1, 2019, the Company and the SpinCo Entities (i) have not had a unplanned outage, security or other failure,
unauthorized access or use, or other adverse integrity or security event affecting any of the IT Systems or (ii) have not had any Knowledge of any data
security, information security, or other technological deficiency with respect to the IT Systems, in each case of clauses (i) and (ii), which caused or causes or
presented or presents a risk of disruption to the IT Systems or of unauthorized access to or disclosure of personally identifiable information that had, or
would reasonably be expected to have, a Company Material Adverse Effect.
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Section 3.15          Taxes.

 
(a)          Except for matters that have not had, and would not reasonably be expected to have, individually or in the aggregate, a Company

Material Adverse Effect, (i) all Tax Returns required to be filed by, on behalf of or with respect to the Company or any SpinCo Entity have been duly and
timely filed and are true, complete and correct in all respects, (ii) all Taxes (whether or not reflected on such Tax Returns) required to be paid by the
Company or any SpinCo Entity have been duly and timely paid, (iii) the Company and each SpinCo Entity have adequate accruals and reserves, in
accordance with GAAP, on the financial statements included in the Company SEC Documents for all Taxes payable by the Company and the SpinCo Entities
for all taxable periods and portions thereof through the date of such financial statements, (iv) all Taxes required to be withheld by the Company or any
SpinCo Entity have been duly and timely withheld, and such withheld Taxes have been either duly and timely paid to the proper Taxing Authority or properly
set aside in accounts for such purpose, (v) no Taxes with respect to the Company or any SpinCo Entity are under audit or examination by any Taxing
Authority, (vi) no Taxing Authority has asserted in writing any deficiency with respect to Taxes against the Company or any SpinCo Entity with respect to
any taxable period for which the period of assessment or collection remains open (vii) there are no Liens for Taxes on any of the assets of the Company or
any SpinCo Entity other than Permitted Liens and (viii) no claim has been made in writing by a tax authority of a jurisdiction where the Company or a
SpinCo Entity has not filed Tax Returns claiming that the Company or such SpinCo Entity is or may be subject to taxation by that jurisdiction that has not
been resolved.
 

(b)          During the two (2) year period ending on the date of this Agreement, neither the Company nor any SpinCo Entity was a
distributing corporation or a controlled corporation in a transaction intended to be governed by Section 355 of the Code.
 

(c)          Except for matters that have not had, and would not reasonably be expected to have, individually or in the aggregate, a Company
Material Adverse Effect, neither the Company nor any SpinCo Entity is a party to any agreement providing for the allocation or sharing of Taxes, except for
the Tax Matters Agreement and any such agreements that (i) are solely between the Company and/or any SpinCo Entity, (ii) will terminate as of, or prior to,
the Closing or (iii) are entered into in the ordinary course of business, the principal purpose of which is not the allocation or sharing of Taxes.
 

(d)          Neither the Company nor any SpinCo Entity (i) is or has been during the past three (3) years a member of any affiliated,
consolidated, combined or unitary group (that includes any Person other than the Company and the SpinCo Entities) for purposes of filing Tax Returns on net
income, other than any such group of which Matrix or the Company was the common parent, or (ii)(A) has any material liability for Taxes of any Person
(other than the Company or any SpinCo Entity) arising from the application of Treasury Regulations Section 1.1502-6 or any analogous provision of state,
local or foreign Law, as a transferee or successor or by Contract or (B) has waived any statute of limitations with respect to U.S. federal income or U.S. state
income Taxes or agreed to any extension of time with respect to a U.S. federal income or U.S. state income Tax assessment or deficiency.
 

(e)          Neither the Company nor any SpinCo Entity that is required to file a U.S. federal income Tax Return has participated in a “listed
transaction” within the meaning of Treasury Regulations Section 1.6011-4(c) within the last five (5) years.
 

(f)           The Company has not been a United States real property holding corporation within the meaning of Section 897(c)(2) of the Code
during the applicable period specified in Section 897(c)(l)(A)(ii) of the Code.
 

(g)          The representations and warranties set forth in Section 3.16 of the Hawkeye Merger Agreement, as qualified by the Company
Disclosure Letter attached thereto, are and as of the Hawkeye Closing will be, true and accurate.
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Section 3.16          Employee Benefit Plans.

 
(a)          Section 3.16(a) of the Company Disclosure Letter contains a correct and complete list identifying each material Company Plan.

For purposes of this Agreement, (i) “Company Plan” means each Employee Plan that Matrix, the Company or any SpinCo Entity sponsors, maintains or
contributes to, or is required to maintain or contribute to, for the benefit of any current or former director, officer, employee or individual consultant (or any
dependent or beneficiary thereof) of the Company or any SpinCo Entity or under or with respect to which the Company or any SpinCo Entity has any current
or contingent liability or obligation, but excluding Multiemployer Plans, Employment Agreements and individual equity award agreements following the
standard form of the Company or the applicable SpinCo Entity (the “Company Plan”), (ii) “Employee Plan” means each “employee benefit plan” within the
meaning of ERISA Section 3(3), whether or not subject to ERISA, including, but not limited to, all equity or equity-based, change in control, bonus or other
incentive compensation, disability, salary continuation, employment, consulting, indemnification, severance, retention, retirement, pension, profit sharing,
savings or thrift, deferred compensation, health or life insurance, welfare, employee discount or free product, vacation, sick pay or paid time off agreements,
arrangements, programs, plans or policies, and each other material benefit or compensation plan, program, policy, Contract, agreement or arrangement,
whether written or unwritten, and (iii) “Employment Agreement” means any individual employment offer letter or agreement providing for the payment of
regular wages and salary or individualized severance eligibility to any Employee to the extent made available to Parent prior to the date of this Agreement.
The Company has made available to Parent copies of such Employment Agreements.
 

(b)          Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect,
(i) each Company Plan, each Employment Agreement and each individual equity award agreement following the standard form of Matrix, the Company or
the applicable SpinCo Entity (“Award Agreement”) has been maintained, funded, administered and operated in accordance with its terms and in compliance
with the requirements of applicable Law and (ii) neither the Company nor any SpinCo Entity has incurred or is reasonably expected to incur or to be subject
to any material Tax or other penalty under Section 4980B, 4980D or 4980H of the Code.
 

(c)           Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, or as
set forth on Section 3.16(c) of the Company Disclosure Letter, (i) other than routine claims for benefits, there are no pending or, to the Knowledge of the
Company, threatened Proceedings by or on behalf of any participant in any Company Plan, or otherwise involving any Company Plan or the assets of any
Company Plan, (ii) there has been no “prohibited transaction” within the meaning of Section 4975 of the Code or Sections 406 or 407 of ERISA and (iii) to
the Knowledge of the Company, no breach of fiduciary duty (as determined under ERISA) with respect to any Company Plan.
 

(d)          Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, and
except disclosed on Section 3.16(d) of the Company Disclosure Letter, each Company Plan that is intended to be qualified under Section 401(a) of the Code
has been submitted to the IRS in accordance with IRS procedures regarding a request for a determination letter and received a determination or opinion letter
from the IRS that it is so qualified in form as submitted to the IRS on the date of the most recent determination or opinion letter application, and each related
trust that is intended to be exempt from federal income taxation under Section 501(a) of the Code has received a determination or opinion letter from the IRS
that it is so exempt as of the date of the determination letter or opinion letter, and, to the Knowledge of the Company, no fact or event has occurred since the
date of such letter or letters from the IRS that could reasonably be expected to adversely affect the tax-qualified status of any such Company Plan or the
exempt status of any such trust.
 

(e)          Except as set forth in Section 3.16(e) of the Company Disclosure Letter, neither the Company nor any of its ERISA Affiliates
maintains, contributes to, or sponsors (or has in the past six (6) years maintained, contributed to, or sponsored) a multiemployer plan as defined in
Section 3(37) or Section 4001(a)(3) of ERISA (a “Multiemployer Plan”). Section 3.16(e) of the Company Disclosure Letter lists each Company Plan that is a
plan subject to Title IV of ERISA. Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect,
(i) no Company Plan is in “at risk status” as defined in Section 430(i) of the Code, (ii) no Company Plan has any accumulated funding deficiency within the
meaning of Section 412 of the Code or Section 302 of ERISA, whether or not waived and (iii) no liability under Title IV of ERISA has been incurred by the
Company or any ERISA Affiliate thereof that has not been satisfied in full, and no condition exists that presents a risk to the Company or any ERISA
Affiliate thereof of incurring or being subject (whether primarily, jointly or secondarily) to a liability (whether actual or contingent) thereunder. Neither the
Company, Matrix nor any of their respective Subsidiaries has received any notice from the Pension Benefit Guarantee Corporation relating to the transactions
contemplated by this Agreement, the Hawkeye Merger Agreement, the Separation and Distribution Agreement or the Employee Matters Agreement.
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(f)         Except as set forth in Section 3.16(f) of the Company Disclosure Letter, no Company Plan provides post-employment or post-

termination health or welfare benefits for any current or former employees or other service providers (or any dependent thereof) of the Company or SpinCo
Entity, other than as required under Section 4980B of the Code or other applicable Law for which the covered Person pays the full cost of coverage.
 

(g)          Except as set forth in Section 3.16(g) of the Company Disclosure Letter, the consummation of the transactions contemplated
hereby will not, either alone or in combination with another event, (i) result in any payment becoming due, accelerate the time of payment or vesting, or
increase the amount of compensation (including severance) due to any current or former director, officer, individual consultant or employee of the Company
or any SpinCo Entity or (ii) result in any forgiveness of indebtedness with respect to any current or former employee, director or officer, or individual
consultant of the Company or any SpinCo Entity, trigger any funding obligation under any Company Plan or Employment Agreement or impose any
restrictions or limitations on the Company’s or any SpinCo Entity’s rights to administer, amend or terminate any Company Plan.
 

(h)          Except as set forth in Section 3.16(h) of the Company Disclosure Letter, neither the Company nor any SpinCo Entity has any
obligation to provide any gross-up payment to any individual with respect to any income Tax, additional Tax, excise Tax or interest charge imposed pursuant
to Section 409A of Section 4999 of the Code.
 

(i)           Except as set forth in Section 3.16(i) of the Company Disclosure Letter, each Company Plan or other plan, program, policy or
arrangement that constitutes a “nonqualified deferred compensation plan” within the meaning of Treasury Regulation Section 1.409A-1(a)(i), to the extent
then in effect, (i) was operated in material compliance with Section 409A of the Code between January 1, 2005 and December 31, 2008, based upon a good
faith, reasonable interpretation of (A) Section 409A of the Code or (B) guidance issued by the IRS thereunder (including IRS Notice 2005-1), to the extent
applicable and effective (clauses (A) and (B), together, the “409A Authorities”), (ii) has been operated in material compliance with the 409A Authorities and
the final Treasury Regulations issued thereunder since January 1, 2009 and (iii) has been in material documentary compliance with the 409A Authorities and
the final Treasury Regulations issued thereunder since January 1, 2009.
 

(j)           Except for the IPC Media Pension Scheme, neither Matrix, the Company nor any of their respective Subsidiaries participates in or
contributes to, or has any actual or contingent liability in relation to, any pension scheme or arrangement established in the UK for the provision of Relevant
Pension Benefits and neither Matrix nor any of its Subsidiaries has given any undertaking or made any proposal or announcement as to the continuation,
introduction or variation of any Relevant Pension Benefits. For these purposes, “Relevant Pension Benefits” means any pension, lump sum, gratuity or other
like benefit provided or to be provided on death or in the event of incapacity or, in connection with past service, before retirement or on or after death.
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(k)          International Publishing Corporation Limited (“IPCL”) is the sole “employer” (as defined in section 318 of the Pensions Act 2004

and section 124 of the Pensions Act 1995) in relation to the IPC Media Pension Scheme. Save in relation to the IPC Media Pension Scheme, neither Matrix,
the Company nor any of its respective Subsidiaries (including IPCL) have been an “associate” of or “connected” with an “employer” (within the meaning of
the Pension Act 2004) of an “occupational pension scheme” which is not a “money purchase scheme” (as such terms are defined in the Pension Schemes Act
1993). No contribution notice or financial support direction has been issued (nor, to the Knowledge of the Company, is threatened) under the Pensions Act
2004 by the “UK Pensions Regulator” (meaning the Pensions Regulator established under section 1 of the Pensions Act 2004) in relation to the IPC Media
Pension Scheme and to the Knowledge of the Company no such contribution notice or financial support direction has been issued to the Company or any of
its subsidiaries in relation to any other UK occupational defined benefit pension scheme. To the Knowledge of the Company, the IPC Media Pension Scheme
has been operated in all material respects in accordance and in compliance with all applicable laws and regulatory requirements including any applicable
laws or regulatory requirements relating to the funding of Relevant Pension Benefits. To the Knowledge of the Company each of IPCL and Meredith Pension
Trustee Limited have in all material respects complied with their obligations under and in respect of the IPC Media Pension Scheme including for the
avoidance of doubt those obligations as set out in the UK Pensions Deeds (which for the avoidance of doubt shall include the Deed of Guarantee) as well as
all such applicable laws and regulatory requirements as apply to them in relation to the IPC Media Pension Scheme. No report has been made to the UK
Pensions Regulator under section 70 (duty to report breaches of the law) of the Pensions Act 2004, and a copy of any report made under section 69 (duty to
notify the UK Pensions Regulator of certain events) by IPCL has been made available to Parent.
 

(l)           All contributions due for payment in relation to the IPC Media Pension Scheme by IPCL have been paid by the relevant due date
and neither Matrix, the Company nor any of their other respective Subsidiaries is liable to reimburse IPCL in respect of such payment. No claims (other than
routine claims for benefits), regulatory Proceedings or disputes are on-going, pending or threatened in connection with the IPC Media Pension Scheme
against IPCL, the Company or Matrix or Meredith Pension Trustee Limited or the administrators of the IPC Media Pension Scheme and to the Knowledge of
the Company, there are no facts or circumstances likely to give rise to any such Proceedings. To the Knowledge of the Company, all membership records
(detailing the contributions to and benefits payable) of the IPC Media Pension Scheme are accurate and complete in all material respects. The Company has
made available to Parent in relation to the IPC Media Pension Scheme the: (i) last two formal tri-annual actuarial valuations and last two annual valuation
reports, (ii) current schedule of contributions and recovery plan, (iii) current statement of funding principles, (iv) current statement of investment principles,
(v) the UK Pension Deeds and (vi) all other documentation creating, amending, securing, discharging or terminating material commitments of any or each of
IPCL, the Company and Matrix to or in relation to the IPC Media Pension Scheme. To the Knowledge of the Company, Meredith Pension Trustee Limited, as
the trustee of the IPC Media Pension Scheme, has not accepted any contribution from a European employer (as defined for the purposes of Part 7 (cross
border activities within European Union) of the Pensions Act 2004).
 

(m)         Section 3.16(m) of the Company Disclosure Letter contains details of the Estimated Insurance Buy-out Deficit (as defined in the
Deed of Guarantee) for the IPC Media Pension Scheme as of a date not less than two (2) Business Days prior to the date of this Agreement. As of the date of
this Agreement, no “Escrow Event” (as defined in the Deed of Guarantee) has occurred since the Deed of Guarantee was executed on March 15, 2018. The
Deed of Guarantee has not been amended (other than agreed changes in investment strategy as provided for in the Agreed Investment Strategy as the term is
defined in the Deed of Guarantee) since the Deed of Guarantee was executed on March 15, 2018.
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(n)          To the Knowledge of the Company, Meredith Pension Trustee Limited (as the trustee of IPC Media Pension Scheme) has not

entered into a legally enforceable agreement the effect of which is to reduce the amount of any debt due to the IPC Media Pension Scheme undersection 75 or
section 75A of the Pensions Act 1995 Act which may be recovered by, or on behalf of, IPC Media Pension Trustee Limited and neither has IPCL.
 

(o)          The maximum aggregate amount of the retention bonuses contemplated by Section 2.9 of the Employee Matters Agreement is set
forth on Section 3.16(o) of the Company Disclosure Letter.
 

(p)          To the Knowledge of the Company, no state of fact exists that would reasonably be expected to cause the Company and the
SpinCo Entities, taken as a whole, to incur Liabilities in excess of the amount set forth on Section 3.16(p)(i) of the Company Disclosure Letter in respect of
the matters described on Section 3.16(p)(ii) of the Company Disclosure Letter. The Company has provided Parent with all material information reasonably
available to the Company that directly relates to the matters described on Section 3.16(p)(ii) of the Company Disclosure Letter, to the extent permitted by
applicable Law, and neither the Company nor Matrix has taken any action with the primary intent or principal result of increasing the Liabilities of the
Company and the SpinCo Entities with respect to the matters described on Section 3.16(p)(ii) of the Company Disclosure Letter.
 

Section 3.17          Employees; Labor Matters.
 

(a)          Except as set forth in Section 3.17(a) of the Company Disclosure Letter, (i) neither Matrix, the Company nor any SpinCo Entity is
a party to or bound by any material collective bargaining agreement or other material Contract with any labor union or labor organization with respect to any
employees of the SpinCo Business (each, a “Collective Bargaining Agreement”), which each such Collective Bargaining Agreement is set forth on
Section 3.17(a) of the Company Disclosure Letter, (ii) since January 1, 2019, no labor union, labor organization, or group of employees of the SpinCo
Business has made a demand for recognition or certification, and there are, and since January 1, 2019 have been, no representation or certification
proceedings or petitions seeking a representation proceeding presently pending or threatened in writing to be brought or filed with the National Labor
Relations Board or any other labor relations tribunal or authority with respect to any employees of the SpinCo Business and (iii) except as would not
reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, there are no ongoing or threatened union organization
or decertification activities relating to employees of the SpinCo Business and no such activities have occurred since January 1, 2019. Since January 1, 2019,
there has not occurred or, to the Knowledge of the Company, been threatened any strike or any slowdown, work stoppage, concerted refusal to work overtime
or other similar labor activity, union organizing campaign, or labor dispute against or involving employees of the SpinCo Business, except as would not
reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect. There is no, and since January 1, 2019 there has not
been any, unfair labor practice complaint or grievance or other administrative or judicial complaint, charge, action or investigation pending or, to the
Knowledge of the Company, threatened in writing against Matrix, the Company, any SpinCo Entity or the SpinCo Business by or before the National Labor
Relations Board or any other Governmental Authority with respect to any present or former employee or independent contractor of the SpinCo Business that
had or would reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.
 

(b)          Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, since
January 1, 2019, Matrix, the Company and the SpinCo Entities and the SpinCo Business have complied in all material respects with all applicable Laws
relating to employment of labor, including all applicable Laws relating to wages, hours, collective bargaining, employment discrimination, civil rights, safety
and health, workers’ compensation, pay equity, classification of employees, immigration, and the collection and payment of withholding and/or social
security Taxes.
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(c)          The Company has made available to Parent a correct and complete list identifying all Employees, including their (i) employee

identification numbers; (ii) job titles; (iii) dates of hire; (iv) current rates of compensation (including base salary or wage rate), if applicable; (v) 2021 bonus
targets (percentages and amounts); (vi) work locations; (vii) leave of absence status; (viii) adjusted hire date; (ix) whether covered by a Collective Bargaining
Agreement and (x) whether full-time or part-time.
 

(d)          Since January 1, 2018, neither the Company nor any SpinCo Entity has implemented any employee layoffs or plant closures that
did not comply in all material respects with all applicable notice and payment obligations under the Worker Adjustment and Retraining and Notification Act
of 1988, 29 U.S.C § 2 101, et. seq., as amended, or any similar foreign, state or local law.
 

(e)          The Company has made available to Parent a correct and complete list identifying each natural person or entity who has
performed services for any SpinCo Entity as an independent contractor between January 1, 2021 and September 23, 2021, including (i) the name of such
independent contractor, (ii) the total amount paid to such independent contractor in that period, and (iii) a description of such independent contractor’s
services for the Company.
 

(f)           Since January 1, 2018, Matrix, the Company and the SpinCo Business have been in material compliance with Laws regarding
classification of independent contractors who primarily provide, or provided, services to the SpinCo Business. Except as would not reasonably be expected to
have, individually or in the aggregate, a Company Material Adverse Effect, no current or former independent contractor who primarily provides, or provided,
services to the SpinCo Business could reasonably be deemed to be a misclassified employee.
 

(g)          The Company, the SpinCo Entities and the SpinCo Business are and have at all relevant times been in compliance in all material
respects, with applicable COVID-19 related state or local leave requirements; and to the extent that employees of the SpinCo Business have been granted
paid sick leave or paid family leave under any such state or local leave requirements, the Company has obtained and retained all required documentation
required to substantiate eligibility for sick leave or family leave tax credits, to the extent applicable. Matrix, the Company and their respective Subsidiaries
have complied with all applicable COVID-19 Measures in all material respects, and have complied in all material respects with applicable COVID-19 related
Laws.
 

Section 3.18          Environmental Matters.
 

(a)          Except as disclosed in Section 3.18(a) of the Company Disclosure Letter or as has not had, and would not reasonably be expected
to have, individually or in the aggregate, a Company Material Adverse Effect, (i) the Company and the SpinCo Entities are and, since January 1, 2019 (or, if
later, since the formation of such entity), have been, in compliance with all applicable Environmental Laws and Environmental Permits, (ii) since January 1,
2019 (or, if later, since the formation of such entity) (or any time with respect to unresolved matters), no notice of violation or other notice has been received
by the Company or any SpinCo Entity alleging any violation of, or liability arising out of, any Environmental Law, the substance of which has not been
resolved, (iii) no Proceeding is pending or, to the Knowledge of the Company, threatened against the Company or any SpinCo Entity under any
Environmental Law and (iv) neither the Company nor any SpinCo Entity has released, disposed or arranged for disposal of, or exposed any Person to, any
Hazardous Substances, or owned or operated any real property contaminated by any Hazardous Substances, in each case that has resulted in an investigation
or cleanup by, or liability of, the Company or any SpinCo Entity.
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Section 3.19          Material Contracts.

 
(a)          Except for this Agreement and the Company Plans, Section 3.19 of the Company Disclosure Letter sets forth, as of the date of this

Agreement, a correct and complete list of each of the following types of Contracts to which Matrix, the Company or any SpinCo Entity is a party, or by
which any of their respective properties or assets is bound (for avoidance of doubt, each of clauses (i) through (xxii) below being subject to the first sentence
of the preamble to this Article III and shall only apply to the extent any Contract or arrangement referred to in clauses (i) through (xx) would be binding on
the Company or the SpinCo Entities at the Effective Time):
 

(i)            each Contract (A) with the SpinCo Business’s top 3 digital advertising customers and magazine advertising customers,
in each category, and top 3 partners for e-commerce affiliate agreements, in each case, as measured during Matrix’s 2021 fiscal year ended June 30, 2021 or
(B) which is for services used by the SpinCo Business, including any sales agency, advertising representative or public relations contract which is not
terminable by the Company or any SpinCo Entity without penalty on thirty (30) days’ notice or less, pursuant to which, in the case of clause (B), it would
reasonably be expected that the SpinCo Business would make annual payments of $500,000 or more during any twelve (12) month period or the remaining
term of such Contract;
 

(ii)            each Contract for capital expenditures with respect to the SpinCo Business for an amount in excess of $1,000,000
during any twelve (12) month period or the remaining term of such Contract;
 

(iii)           each Contract with any Affiliates of the Company or any of the SpinCo Entities that involves annual payments to or
from such Affiliate in excess of $500,000 that is related to the SpinCo Business;
 

(iv)          each Contract with a Governmental Authority that is primarily related to the SpinCo Business;
 

(v)           each Real Property Lease;
 

(vi)          each supplier or vendor Contract pursuant to which it would reasonably be expected that the SpinCo Business would
make annual payments of $2,000,000 or more during any twelve (12) month period or the remaining term of such Contract;
 

(vii)         each Contract which contains a covenant or other obligation of Matrix, the Company or any of their respective
Subsidiaries following the Closing that requires Matrix, the Company or any of the respective Subsidiaries following the Closing to continue to engage in
development, printing, publishing, production or subscription acquisition or management of any magazine title, including restrictions on ceasing publication
of any titles, reducing the circulation or frequency of publication of titles or selling any title (other than (i) Contracts with an expiration date prior to June 30,
2022, (ii) Contracts terminable by the Company or any SpinCo Entity upon written notice of thirty (30) days or fewer, and (iii) Contracts for subscription
acquisition that do not include any obligation for the Company or any of the SpinCo Entities to obtain a minimum number of magazine subscriptions for any
particular publication);
 

(viii)        each Contract involving the settlement of any action, suit or proceeding related to the SpinCo Business, which will
involve payments after the date of this Agreement in excess of $100,000 or impose monitoring or reporting obligations to any Person outside of the ordinary
course of business;
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(ix)           each Contract that, (A) limits or restricts the Company or any SpinCo Entity from competing in any line of business or

with any Person in any geographic region, (B) contains exclusivity obligations or other similar restrictions binding on the Company or any SpinCo Entity,
(C) requires the Company or any SpinCo Entity to conduct any business on a “most favored nations” basis with any Third Party, or (D) provides for rights of
first refusal or offer or any similar requirement or right in favor of any Third Party or Minority Investment Entity, and, in the case of each of clauses
(A) through (E), that is material to the Company and the SpinCo Entities, taken as a whole (provided, that the Company shall clearly identify in the Company
Disclosure Letter any Contract containing any provision set forth in the preceding clauses (A) through (E) which, following the Closing, would apply to
Parent Guarantor or any of its Affiliates (other than the Company and its Subsidiaries));
 

(x)            each Contract that is a joint venture, partnership, limited liability company or similar agreement with a Third Party that
is material to the Company and the SpinCo Entities, taken as a whole;
 

(xi)         each Contract that is a loan, guarantee of indebtedness or credit agreement, note, bond, mortgage, indenture or other
binding commitment (other than letters of credit and those between the Company and the SpinCo Entities) relating to indebtedness for borrowed money in an
amount in excess of $10 million individually;
 

(xii)          each Contract with respect to an interest, rate, currency or other swap or derivative transaction (other than those
between the Company and the SpinCo Entities) with a fair value in excess of $5 million;
 

(xiii)       each Contract that is an acquisition agreement or a divestiture agreement or agreement for the sale, lease or license of
any business or properties or assets of or by Matrix, the Company or any SpinCo Entity (by merger, purchase or sale of assets or stock) entered into since
January 1, 2019 (other than license agreements entered into in the ordinary course of business) pursuant to which (A) the Company or any SpinCo Entity has
any outstanding obligation to pay after the date of this Agreement consideration in excess of $5 million or (B) any other Person has the right to acquire any
assets of the Company or any SpinCo Entity after the date of this Agreement with a fair market value or purchase price of more than $5 million, excluding, in
each case acquisitions or dispositions of supplies, inventory or products in connection with the conduct of the Company’s and the SpinCo Entities’ business
or of supplies, inventory, products, equipment, properties or other assets that are obsolete, worn out, surplus or no longer used or useful in the conduct of
business of the Company or the SpinCo Entities;
 

(xiv)        each Contract (A) relating to the acquisition or disposition of any entity, business or brand entered into in the three years
immediately preceding the date of this Agreement or (B) pursuant to which the Company or any SpinCo Entities has continuing “earn-out” or similar
obligations;
 

(xv)          any Contract governing a Company Related Party Transaction;
 

(xvi)         any material Contract with a Governmental Authority (other than as disclosed on Section 3.11 of the Company
Disclosure Letter);
 

(xvii)        any collective bargaining agreement or other Contract with any labor organization;
 

(xviii)       any individual Contract between any SpinCo Entity and an Employee providing for severance;
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(xix)       any Contract for the employment of any executive officer or individual employee on a full-time, part-time or consulting

basis other than RemainCo Employees and/or service providers to the RemainCo Business that will not be service providers to the Company and its
Subsidiaries following the Separation (A) which is not terminable at will, (B) that provides for the payment of severance upon termination of employment
(with employees at the vice president level or above) or (C) the termination of which (whether terminable at will or otherwise) would otherwise require
payments in excess of $100,000 (other than payments arising under the Company’s severance plan and policy); and
 

(xx)          any Contract not otherwise disclosed in Section 3.19 of the Company Disclosure Letter under which it is reasonably
expected that the Company and the SpinCo Entities will make or receive annual payments of $2 million or more during a calendar year.
 

Each Contract or form of Contract of the type described in clauses (i) through (xx) is referred to herein as a “Company Material Contract” (whether
or not listed in the Company Disclosure Letter).
 

(b)          Except for any Company Material Contract has terminated or expired in accordance with its terms, and except as has not had, and
would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, each Company Material Contract is valid
and binding and in full force and effect and, to the Knowledge of the Company, enforceable against the other party or parties thereto in accordance with its
terms, subject to the Enforceability Exceptions. Except for breaches, violations or defaults which have not had, and would not reasonably be expected to
have, individually or in the aggregate, a Company Material Adverse Effect, (i) neither the Company nor any SpinCo Entity, nor to the Knowledge of the
Company any other party to a Company Material Contract, is in violation of or in default under any provision of such Company Material Contract (in each
case, with or without notice or lapse of time, or both), and (ii) Matrix, the Company and their respective Subsidiaries have performed their respective
obligations under each of the Company Material Contracts in all material respects. True and complete copies of the Company Material Contracts and any
amendments thereto have been made available to Parent prior to the date of this Agreement, in each case to the extent not in violation of any applicable Law
or Contract. Except as otherwise set forth on Section 3.19(b) of the Company Disclosure Letter, to the Knowledge of the Company, other than in the ordinary
course of business consistent with past practice, the Company and the SpinCo Entities have not received notice of any renegotiations of, attempts to
renegotiate or outstanding rights to renegotiate any material amounts paid or payable to the Company or any SpinCo Entity under any Company Material
Contract with any Person, and no such Person has made written demand for such renegotiation. Except as otherwise set forth on Section 3.19(b) of the
Company Disclosure Letter, to the Knowledge of the Company, neither the Company nor any SpinCo Entity has, in the past three years, obtained or granted
any material written waiver of or under any provision of any Company Material Contract.
 

(c)          Prior to the date of this Agreement, the Company has made available to Parent correct and complete copies of the Hawkeye
Merger Agreement, the Spin-Off Agreements and all other Contracts between Matrix, the Company or any of their respective Affiliates, on the one hand, and
Hawkeye and any of its Affiliates, on the other hand.
 

Section 3.20         Insurance. Except as would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse
Effect, as of the date hereof, each of the insurance policies and arrangements relating to the business, assets and operations of the SpinCo Business are in full
force and effect. All premiums due thereunder have been paid and the Company and the SpinCo Entities are otherwise in compliance in all material respects
with the terms and conditions of all such policies. As of the date of this Agreement, neither the Company nor any SpinCo Entity has received any written
notice regarding any cancellation or invalidation of any such insurance policy, other than such cancellation or invalidation that would not reasonably be
expected to be material to the SpinCo Business, taken as a whole.
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Section 3.21          Finders’ Fee, etc. Except for Moelis & Company LLC (“Moelis”), there is no investment banker, broker or finder that has been

retained by or is authorized to act on behalf of the Company or any SpinCo Entity who is entitled to any fee or commission from the Company or any SpinCo
Entity in connection with the transactions contemplated by this Agreement or the Hawkeye Merger Agreement, and the agreements with respect to such
engagements have previously been made available to Parent.
 

Section 3.22          Opinions of Financial Advisors. The Company Board has received the opinion of Moelis to the effect that, as of the date of such
opinion, and based upon and subject to the assumptions, qualifications, matters and limitations set forth therein, the Merger Consideration to be received by
the holders of Company Stock in the Merger is fair, from a financial point of view to such holders (other than certain excluded holders). The Company will,
following the execution of this Agreement, make available to Parent, solely for informational purposes, a signed copy of each such opinion.
 

Section 3.23          Takeover Statutes. Assuming the accuracy of Parent’s and Merger Sub’s representations and warranties in Section 4.7, the
Company Board has taken all action required to be taken by the Company Board to exempt this Agreement and the transactions contemplated hereby from
any applicable Takeover Statute under the IBCA.
 

Section 3.24           Related Party Transactions. Except for Contracts, transactions and other arrangements that are solely among the Company and
the SpinCo Entities, or that relate solely to director or officer compensation and/or benefits, no officer or director of the Company or any SpinCo Entity (a) is
a party to any Contract, transaction or other arrangement with the Company or any SpinCo Entity or has any interest in any property or asset of the Company
or any SpinCo Entity or (b) to the Knowledge of the Company, beneficially owns a controlling interest in an entity engaged in a transaction of the type
described in clause (a) above, in the case of clause (a) and (b), that have not been timely disclosed in the Matrix SEC Documents publicly filed at least one
(1) Business Day prior to the date of this Agreement (any Contract, transaction or other arrangement of the type described in the preceding sentence, a
“Company Related Party Transaction”).
 

Section 3.25            Certain Business Practices. Since January 1, 2019 (or, if later, since the date of such entity’s formation), none of the Company or
any SpinCo Entity, and, to the Knowledge of the Company, any director, officer, employee or agent of the Company or any SpinCo Entity with respect to any
matter relating to the Company or any SpinCo Entity, has: (a) used any funds for unlawful contributions, gifts, entertainment or other unlawful expenses
relating to political activity; or (b) made any unlawful payment to foreign or domestic government officials or employees or to foreign or domestic political
parties or campaigns or otherwise violated any provision of the Foreign Corrupt Practices Act of 1977, as amended, in each case, except as would not,
individually or in the aggregate, have a Company Material Adverse Effect.
 

Section 3.26            Data Privacy and Security. Except as set forth on Section 3.26 of the Company Disclosure Letter:
 

(a)          the Company and the SpinCo Entities’ collection, use, disclosure, retention, storage, and dissemination of Personal Information is,
and has been since January 1, 2018, in compliance with all Privacy and Security Laws applicable to the Company or the SpinCo Entities and all applicable
corporate policies of the Company or the SpinCo Entities, except, in each case, as would not reasonably be expected have a Company Material Adverse
Effect;
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(b)          to the Knowledge of the Company, none of Matrix, the Company or any of their respective Subsidiaries is under investigation by

any Governmental Authority for a violation of Privacy and Security Laws with respect to the SpinCo Business;
 

(c)          since January 1, 2018, none of Matrix, the Company or any of their respective Subsidiaries has suffered a material Data Breach
relating to the SpinCo Business;
 

(d)          since January 1, 2018, to the Knowledge of the Company, no third party that processed Personal Information on Matrix, the
Company or any of their respective Subsidiaries’ behalf has suffered a Data Breach involving the SpinCo Business’ Personal Information;
 

(e)          none of Matrix, the Company or any of their respective Subsidiaries has notified, or been required to notify, any Person or
Governmental Authority of any Data Breach relating to the SpinCo Business, except, in each case, as would not reasonably be expected have a Company
Material Adverse Effect; and
 

(f)           none of Matrix, the Company or any of their respective Subsidiaries is subject to any pending Proceeding with respect to any Data
Breach relating to the SpinCo Business.
 

Section 3.27          Solvency. The Company and the SpinCo Entities will be Solvent as of immediately prior to the Effective Time (after giving effect
to the Separation and Distribution, to the extent completed).
 

Section 3.28          No Additional Representations; Limitation on Warranties. Except for the representations and warranties expressly made by
Matrix and the Company in this Agreement, none of Matrix, the Company nor any other Person makes any express or implied representation or warranty
whatsoever or with respect to any information provided or made available in connection with the transactions contemplated by this Agreement, including any
information, documentation, forecasts, budgets, projections or estimates provided by the Company or any Representative of the Company, including in the
Data Room or management presentations or the accuracy or completeness of any of the foregoing. Except as otherwise expressly provided in this Agreement,
and to the extent any such information is expressly included in a representation or warranty contained in this Article III, neither Matrix, the Company, the
SpinCo Entities nor any other Person will have or be subject to any liability or obligation to Parent, Merger Sub or any other Person resulting from the
distribution or failure to distribute to Parent or Merger Sub, or Parent’s or Merger Sub’s use of, any such information, including any information, documents,
projections, estimates, forecasts or other material made available to Parent or Merger Sub in the Data Room or management presentations in expectation of
the transactions contemplated by this Agreement.
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ARTICLE IV

 
REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB

 
Subject to Section 10.5, except as set forth in the Parent Disclosure Letter, Parent and Merger Sub represents and warrants to the Company that:

 
Section 4.1            Corporate Existence and Power. Parent is a corporation duly incorporated, validly existing and in good standing under the laws of

the State of Delaware and is and as of the Closing will be characterized as a corporation under the Code. Once formed, Merger Sub will be a corporation duly
incorporated, validly existing and in good standing under the laws of the State of Iowa and is and as of the Closing will be characterized as a corporation
under the Code. Parent has and, following its formation Merger Sub will have, all corporate power and authority to carry on its business as now conducted
and is duly qualified to do business as a foreign corporation and is in good standing in each jurisdiction where such qualification is necessary for the conduct
of its business as now conducted, except where any failure to have such power or authority or to be so qualified would not reasonably be expected to have,
individually or in the aggregate, a Parent Material Adverse Effect. Prior to the date of this Agreement in the case of Parent and prior to the execution and
delivery of the Merger Sub Joinder by Merger Sub in the case of Merger Sub, Parent has delivered or made available to the Company true, correct and
complete copies of the organizational documents of Parent and Merger Sub as in effect on the date of this Agreement or the execution of the Merger Sub
Joinder by Merger Sub, as applicable.
 

Section 4.2            Corporate Authorization.
 

(a)          Parent has and, immediately prior to executing and delivering the Merger Sub Joinder Merger Sub will have, all requisite
corporate power and authority to execute and deliver this Agreement, to perform its obligations hereunder and to consummate the transactions contemplated
hereby. The execution and delivery of this Agreement by Parent and the Merger Sub Joinder by Merger Sub, the performance of their obligations hereunder
and the consummation of the transactions contemplated hereby have been, or will be in the case of Merger Sub, duly authorized by all necessary corporate
action on the part of Parent and Merger Sub. No other corporate proceeding on the part of Parent is, or on the part of Merger Sub will be upon the execution
and delivery of the Merger Sub Joinder, necessary to authorize the execution and delivery of this Agreement, the performance by Parent and Merger Sub of
their obligations hereunder and the consummation by Parent and Merger Sub of the transactions contemplated hereby. This Agreement, assuming due
authorization, execution and delivery by Matrix and the Company, constitutes a valid and binding obligation of each of Parent and, following the execution
and delivery of the Merger Sub Joinder, Merger Sub, enforceable against Parent and Merger Sub in accordance with its terms, subject to the Enforceability
Exceptions.
 

(b)          As of the date of this Agreement, the Parent Board has and, as of the date of the Merger Sub Joinder the board of directors of
Merger Sub will have, approved and declared advisable this Agreement and the transactions contemplated hereby. Parent, as the sole shareholder of Merger
Sub, will approve and adopt this Agreement and the transactions contemplated hereby prior to the execution and delivery of the Merger Sub Joinder by
Merger Sub. The Parent Board, acting by written consent, has duly and unanimously adopted resolutions that have not been withdrawn or amended that
(i) determined that the terms of this Agreement and the transactions contemplated hereby, including the Merger, are in the best interests of, Parent and its sole
stockholder, (ii) determined that it is in the best interests of Parent and its sole stockholder and declared it advisable for Parent to enter into this Agreement
and perform its obligations hereunder and (iii) approved the execution and delivery by Parent of this Agreement, the performance by Parent of its covenants
and agreements contained herein and the consummation of the transactions contemplated by this Agreement, including the Merger, upon the terms and
subject to the conditions contained herein.
 

Section 4.3            Governmental Authorization. The execution and delivery of this Agreement by Parent and the Merger Sub Joinder by Merger Sub
and the performance of their obligations hereunder require no action by or in respect of, or filing with, any Governmental Authority, other than (a) the filing
of the Articles of Merger with the Secretary of State of the State of Iowa, (b) compliance with any applicable requirements of the HSR Act and other
Competition Laws, (c) compliance with any applicable requirements of the Securities Act, the Exchange Act and any other applicable state or federal
securities laws, and (d) any actions or filings the absence of which would not reasonably be expected to have, individually or in the aggregate, a Parent
Material Adverse Effect.
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Section 4.4            Non-Contravention. The execution and delivery of this Agreement by Parent and the Merger Sub Joinder by Merger Sub and the

performance of their obligations hereunder do not and will not, assuming the authorizations, consents and approvals referred to in clauses (a) through (d) of
Section 4.3 are obtained, (a) conflict with or breach any provision of the organizational documents of Parent or Merger Sub, (b) conflict with or breach any
provision of any Law or Order, (c) require any consent of or other action by any Person under, constitute a default or an event that, with or without notice or
lapse of time or both, would constitute a default under, or cause or permit the termination, cancellation, acceleration or other change of any right or obligation
or the loss of any benefit under any provision of any Contract to which Parent or any of its Subsidiaries is party or which is binding upon Parent or any of its
Subsidiaries, any of their respective properties or assets or any license, franchise, permit, certificate, approval or other similar authorization affecting Parent
and its Subsidiaries or (d) result in the creation or imposition of any Lien, other than any Permitted Lien, on any property or asset of Parent or any of its
Subsidiaries, except, in the case of each of clauses (b), (c) and (d), as would not reasonably be expected to have, individually or in the aggregate, a Parent
Material Adverse Effect.
 

Section 4.5            Merger Sub. Once formed, Merger Sub will be a direct, wholly owned Subsidiary of Parent that was formed solely for the
purpose of engaging in the Merger. From and following the date of its incorporation through the Effective Time, Merger Sub will not carry on any business or
conduct any operations other than the execution of the Merger Sub Joinder, the performance of its obligations hereunder and matters ancillary thereto.
 

Section 4.6            Litigation. Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Parent
Material Adverse Effect, there is no (a) Proceeding or investigation pending (or, to the Knowledge of Parent, threatened) by any Governmental Authority
with respect to Parent or any of its Subsidiaries, (b) Proceeding pending (or, to the Knowledge of Parent, threatened) against Parent or any of its Subsidiaries
before any Governmental Authority or (c) Order against Parent or any of its Subsidiaries or any of their respective properties.
 

Section 4.7            Share Ownership. None of Parent, Merger Sub or any of their respective Affiliates beneficially owns (as such term is used in
Rule 13d-3 promulgated under the Exchange Act) or has ever owned any Matrix Stock or Company Stock or any options, warrants or other rights to acquire
Matrix Stock or Company Stock or other securities of, or any other economic interest (through derivatives, securities or otherwise) in the Company.
 

Section 4.8            Solvency. Parent and Merger Sub are not entering into this Agreement and the Merger Sub Joinder, as applicable, with the intent
to hinder, delay or defraud either present or future creditors of Matrix, the Company or any of their respective Subsidiaries. Assuming (a) that the conditions
to the obligation of Parent and Merger Sub to consummate the Merger set forth in Section 8.1 and Section 8.2 have been satisfied or waived, (b) the accuracy
of the representations and warranties of Matrix and the Company set forth in Article III and (c) the performance by Matrix, the Company and their respective
Subsidiaries of the covenants and agreements contained in this Agreement, each of Parent and the Surviving Corporation will be Solvent as of immediately
after the consummation of the Merger and the other transactions contemplated by this Agreement. For the purposes of this Agreement, the term “Solvent”,
when used with respect to any Person, means that, as of any date of determination, (i) the amount of the “fair saleable value” of the assets of such Person
will, as of such date, exceed the sum of (A) the value of all “liabilities of such Person, including contingent and other liabilities,” as of such date, as such
quoted terms are generally determined in accordance with applicable Laws governing determinations of the insolvency of debtors, and (B) the amount that
will be required to pay the probable liabilities of such Person, as of such date, on its existing debts (including contingent and other liabilities) as such debts
become absolute and mature, (ii) such Person will not have, as of such date, an unreasonably small amount of capital for the operation of the businesses in
which it is engaged or proposed to be engaged following such date, and (iii) such Person will be able to pay its liabilities, as of such date, including
contingent and other liabilities, as they mature. For purposes of this definition, “not have an unreasonably small amount of capital for the operation of the
businesses in which it is engaged or proposed to be engaged” and “able to pay its liabilities, as of such date, including contingent and other liabilities, as they
mature” means that such Person will be able to generate enough cash from operations, asset dispositions or refinancing, or a combination thereof, to meet its
obligations as they become due.
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Section 4.9            Sufficient Funds. Parent Guarantor, together with its Subsidiaries, has as of the date of this Agreement, and on the Closing Date,

Parent Guarantor, together with Parent and each of their Subsidiaries shall have, funds or borrowing capacity under credit facilities or other sources of
immediately available funds to fund all of the amounts required to be paid by Parent and/or Merger Sub for the consummation of the transactions
contemplated hereby, including the payment of the aggregate Merger Consideration, the SpinCo Cash Payment and all associated costs and expenses required
to be paid by Parent or Merger Sub hereunder. Notwithstanding anything contained in this Agreement to the contrary, the obligations of Parent and Merger
Sub under this Agreement, including their obligations to consummate the Merger, are not conditioned in any manner upon Parent or Merger Sub obtaining
any financing.
 

Section 4.10          Information Supplied. The information relating to Parent and its Subsidiaries to be contained in, or incorporated by reference in,
the SEC Filings (as defined below), including any amendments or supplements thereto and any other document incorporated or referenced therein, will not,
at the time of filing of any such SEC Filing, contain any untrue statement of any material fact or omit to state any material fact required to be stated therein or
necessary in order to make the statements therein, at the time and in light of the circumstances under which they were made, not false or misleading.
Notwithstanding the foregoing provisions of this Section 4.10, no representation or warranty is made by Parent with respect to information or statements
made or incorporated by reference in the SEC Filings that were not supplied by or on behalf of Parent for use therein.
 

Section 4.11          No Additional Representations; Limitation on Warranties. Except for the representations and warranties expressly made by Parent
and Merger Sub in this Article IV, neither Parent, Merger Sub nor any other Person makes any express or implied representation or warranty whatsoever.
Parent has conducted its own independent review and analysis of the business, operations, assets, liabilities, results of operations, financial condition and
technology of the Company, the SpinCo Business and the SpinCo Entities and acknowledges that Parent has been provided access to personnel, properties,
premises and records of the Company, the SpinCo Business and the SpinCo Entities for such purposes. In entering into this Agreement, except as expressly
provided herein, Parent has relied solely upon its independent investigation and analysis of the Company and Parent acknowledges and agrees that it has not
been induced by and has not relied upon any representations, warranties or statements, whether express or implied, made by Matrix, the Company, or any of
their respective Subsidiaries or directors, officers, stockholders, employees, Affiliates, agents, advisors or representatives that are not expressly set forth in
this Agreement, whether or not such representations, warranties or statements were made in writing or orally.
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ARTICLE V

 
COVENANTS OF MATRIX AND THE COMPANY

 
Section 5.1            Conduct of Matrix and the Company. From the date of this Agreement until the earlier to occur of the Effective Time and the

termination of this Agreement in accordance with Article IX, except as otherwise expressly permitted or expressly contemplated by this Agreement, or
actions undertaken required to implement the Plan of Separation or the Hawkeye Merger or as required under the Spin-Off Agreements, as set forth in
Section 5.1 of the Company Disclosure Letter, as consented to in writing by Parent (such consent not to be unreasonably withheld, conditioned or delayed) or
as required by applicable Law, Matrix and the Company shall, and shall cause each of the SpinCo Entities to (and, to the extent relating to the SpinCo
Business, SpinCo Assets or SpinCo Liabilities, each other Subsidiary of Matrix), (i) conduct its business in all material respects in the ordinary course of
business consistent with past practices, (ii) preserve intact in all material respects its current business organization, ongoing businesses and significant
relationships with third parties (including, without limitation, using commercially reasonable efforts to retain advertisers, customers and vendors), and
(iii) use commercially reasonable efforts to preserve its relationships with its employees in accordance with the ordinary course of business and consistent
with past practice; provided that Matrix, its Subsidiaries and the SpinCo Entities shall be restricted pursuant to Section 5.1 with respect to the RemainCo
Business, RemainCo Assets or RemainCo Liabilities solely to the extent that an action set forth above or below taken (in the case of negative covenants) or
not taken (in the case of affirmative covenants) by Matrix, its Subsidiaries, the Company or the SpinCo Entities with respect to the RemainCo Business,
RemainCo Assets or RemainCo Liabilities would reasonably be expected to adversely affect the Company, a SpinCo Entity, the SpinCo Assets, the SpinCo
Liabilities or the SpinCo Business, or Parent following the Effective Time, in each case in any material respect, or would reasonably be expected to prevent,
impede or materially delay the consummation of the transactions contemplated by this Agreement. Without limiting the generality of the foregoing, from the
date of this Agreement until the earlier to occur of the Effective Time and the termination of this Agreement in accordance with Article IX, except as
otherwise expressly permitted or expressly contemplated by this Agreement, as set forth in Section 5.1 of the Company Disclosure Letter, as consented to in
writing by Parent (such consent not to be unreasonably withheld, conditioned or delayed) or as required by applicable Law, (A) prior to the Spin-Off, neither
Matrix nor the Company shall, nor shall either Matrix or the Company permit any of the SpinCo Entities (or, to the extent relating to the SpinCo Business,
SpinCo Assets or SpinCo Liabilities, any other Subsidiary of Matrix) to and (B) after the Spin-Off, the Company shall not, nor shall the Company permit any
of the SpinCo Entities to (and, for the avoidance of doubt, the following limitations on Matrix and its Subsidiaries, including the Company, shall only be
binding on Matrix, the Company and the SpinCo Entities and shall not apply to the RemainCo Subsidiaries except to the extent relating to the SpinCo
Business, the SpinCo Assets or the SpinCo Liabilities):
 

(a)          amend its articles of incorporation, bylaws or other similar organizational documents (other than amendments to the
organizational documents of any wholly owned Subsidiary of Matrix that would not or would not reasonably be expected to impose any material obligation
on the Company or any SpinCo Entity or prevent, materially delay or materially impair the consummation of the Merger or the transactions contemplated
hereby);
 

(b)          (i) other than dividends and other distributions by a direct or indirect Subsidiary of the Company to the Company or any direct or
indirect wholly owned Subsidiary of the Company or declare, set aside or pay any dividends on, or make any other distributions in respect of, any of Matrix’s
or the Company’s capital stock or other equity securities, (ii) adjust, split, reverse split, recapitalize, subdivide, consolidate, combine or reclassify any of
Matrix’s or the Company’s capital stock or other Matrix Securities or Company Securities or issue or authorize the issuance of any other securities in respect
of, or in substitution for, outstanding shares of capital stock of Matrix or the Company or (iii) purchase, redeem or otherwise acquire any shares of capital
stock of Matrix or the Company, except, in the case of this clause (iii), for (A) prior to the Spin-Off, such purchases, redemptions and other acquisitions
solely between Matrix and a wholly owned Subsidiary thereof, or between a wholly owned Subsidiary of Matrix and another wholly owned Subsidiary of
Matrix, (B) after the Spin-Off, such purchases, redemptions and other acquisitions solely between the Company and a wholly owned Subsidiary thereof, or
between a wholly owned Subsidiary of the Company and another wholly owned Subsidiary of the Company, (C) prior to the Spin-Off, redemptions,
repurchases or acquisitions in connection with the payment of the exercise price of Matrix Stock Options with Matrix Common Stock or to satisfy Tax
withholding obligations in connection with the exercise of Matrix Stock Options or the vesting or settlement of Matrix RSUs or any Matrix Share-Based
Awards, (D) after the Spin-Off, redemptions, repurchases or acquisitions in connection with the payment of the exercise price of Company Stock Options
with Company Common Stock or to satisfy Tax withholding obligations in connection with the exercise of Company Stock Options or the vesting or
settlement of Company RSUs, any Company Share-Based Awards or any restricted shares of Company Common Stock, (E) prior to the Spin-Off,
acquisitions of shares of Matrix Common Stock as a result of the conversion of shares of Matrix Class B Stock into shares of Matrix Common Stock or
(F) after the Spin-Off, acquisitions of shares of Company Common Stock as a result of the conversion of shares of Company Class B Stock into shares of
Company Common Stock;
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(c)          issue, deliver, pledge or sell, or otherwise encumber by any Lien (other than a Permitted Lien) or authorize the issuance, delivery,

sale or encumbrance by any Lien (other than a Permitted Lien) of, any shares of, prior to the Spin-Off, any Matrix Securities or SpinCo Entity Securities, or
after the Spin-Off, any Company Securities or SpinCo Entity Securities, other than (A) the issuance of any shares of Matrix Common Stock or Company
Common Stock upon the exercise of Matrix Stock Options or Company Stock Options, as applicable, or the settlement of Matrix RSUs or Matrix Share-
Based Awards or Company RSUs or Company Share-Based Awards, as applicable, in each case in accordance with the applicable terms thereof, (B) if
required by an employment agreement, offer letter or bonus or retention agreement with an Employee and reflected in the outstanding amounts set forth in
Section 3.5(a)(i) or Section 3.5(b)(i), (C) issuances of SpinCo Entity Securities made, prior to the Spin-Off, to Matrix or any SpinCo Entity or, after or in
connection with the Spin-Off, to the Company or any SpinCo Entity, (D) issuances pursuant to the conversion of shares of, prior to the Spin-Off, Matrix
Class B Stock into shares of Matrix Common Stock or, after the Spin-Off, Company Class B Stock into shares of Company Common Stock (any securities
issued pursuant to issuances described in clauses (A) through (D) or otherwise set forth on Schedule 5.1(c) of the Company Disclosure Letter, collectively,
the “Interim Securities”);
 

(d)          make, authorize or commit to any new capital expenditures other than capital expenditures pursuant to the capital expenditure
budget shared with Parent prior to the execution of this Agreement, as may be updated in the ordinary course of business in a manner consistent with the
prior budget shared with Parent for a new budget period commencing after the execution of this Agreement, or other capital expenditures not in excess of
$750,000, individually, or $3 million, in the aggregate (the “Capex Amount”);
 

(e)          make any acquisition (whether by merger, consolidation or acquisition of equity interests or assets) of any interest in any Person or
any division or assets thereof other than (i) acquisitions pursuant to Contracts in effect as of the date of this Agreement that were publicly announced prior to
the date of this Agreement or otherwise made available to Parent in the Data Room prior to the date hereof and (ii) purchases of assets in the ordinary course
of business that do not involve the acquisition of all or substantially all of the assets of the business in a single transaction or a series of related transactions;
 

(f)          sell, assign, license, lease, transfer, abandon or create any Lien (other than any Permitted Lien) on, or otherwise dispose of, any
SpinCo Assets, other than (i) such sales, assignments, licenses, leases, transfers, abandonments, Liens or other dispositions that are in the ordinary course of
business and are not material to the business of the Company and the SpinCo Entities, taken as a whole, (ii) as listed on Section 5.1(f) of the Company
Disclosure Letter, or (iii) in order to comply with, and in accordance with, Section 7.1;
 

(g)          (i) prior to the Spin-Off, incur any indebtedness for borrowed money or guarantees thereof, other than intercompany indebtedness
among Matrix and its Subsidiaries and borrowings in the ordinary course under Matrix’s existing revolving credit facility, in each such case for which the
Company and the SpinCo Entities would have no obligations from and after the Effective Time, and the SpinCo Financing; or (ii) after the Spin-Off, incur
debt for borrowed money or guarantees thereof, other than under the Company’s revolving credit facility contemplated by the SpinCo Financing in an
amount not exceed $75 million and intercompany indebtedness among the Company and the SpinCo Entities;
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(h)          (i) make any loans, advances or capital contributions to, or investments in the Matrix Corporation Foundation, other than

contributions made prior to the Spin-Off in the ordinary course of business consistent with past practice or (ii) make any loans, advances or capital
contributions to, or investments in, any Person in excess of $500,000 in the aggregate, other than ordinary course advancements and reimbursements to
Employees and (A) prior to the Spin-Off, to or in Matrix or its wholly-owned Subsidiaries (including in accordance with the Spin-Off Agreements) for which
the Company and the SpinCo Entities would have no obligations from and after the effective time of the Spin-off and (B) after the Spin-Off, to or in the
Company or the SpinCo Entities;
 

(i)           other than (x) renewals in the ordinary course of business consistent with the terms thereof) or (y) pursuant to an exception
expressly set forth in Section 5.1(j), (i) amend, modify or terminate (excluding de minimis modifications and renewals for a term of one (1) year or less) any
Company Material Contract, Specified Form Contract or any Contract related to any material IT Systems of the SpinCo Business, (ii) enter into any Contract
that would constitute a Company Material Contract or Specified Form Contract if in effect on the date hereof or any Contract related to any material IT
Systems of the SpinCo Business or (iii) accelerate, waive, release or assign any rights, claims or benefits, or grant any consent, under any Company Material
Contract, Specified Form Contract or any Contract related to any material IT Systems of the SpinCo Business (provided, that this clause (i) shall not
(A) apply to any Real Property Lease other than material Real Property Leases or (B) prohibit Matrix, the Company or any SpinCo Entity from entering into
Contracts on forms other than a Specified Form Contract or from modifying a Specified Form Contract with respect to a specific Contract) (provided, further,
that for purposes of this clause (i), “Company Material Contract” shall include any material supplier, customer or vendor Contract of the SpinCo Business
which includes material volume-based pricing terms with respect to amounts paid by the SpinCo Business);
 

(j)           other than as required by applicable Law or the existing terms of any Matrix Plan or a Collective Bargaining Agreement in effect
on the date hereof (or, after the Spin-Off, any Company Plan in effect as of the date of the Spin-Off, the form of which shall be the same as the corresponding
Matrix Plan in effect as of the date of this Agreement) and, in each case, the following limitations shall apply only with respect to employees of, and other
services providers to, the SpinCo Business and to any non-employee director of Matrix and only to the extent the obligation would be a SpinCo Liability:
(i) grant or increase any severance or termination pay to any current or former independent contractor, employee, officer or director of Matrix, prior to the
Spin-Off, or the Company, after the Spin-Off, or any of their respective Subsidiaries, as applicable, above the severance or termination pay that would be due
under any Matrix Plan or Company Plan, as applicable, or employment agreement in effect as of the date hereof; (ii) (x) enter into or amend any
employment, severance or termination agreement with any current or former independent contractor, employee, officer or director, or (y) hire any employee,
except, in each case, to the extent taken in the ordinary course of business consistent with past practice (and otherwise subject to the other restrictions in this
Section 5.1(j), except as set forth on Section 5.1(j) of the Company Disclosure Letter); (iii) establish, adopt, terminate or amend any (A) other Matrix Plan or
Company Plan, as applicable (including any plan, agreement or arrangement that would be a Matrix Plan or Company Plan if in effect on the date hereof) or
(B) Collective Bargaining Agreement; (iv) take any action to accelerate the vesting or payment, or fund or secure the payment, of compensation (including
any equity-based compensation) or benefits under a Matrix Plan or Company Plan, as applicable, or otherwise; (v) loan or advance any money or any other
property to any current or former director, officer, employee or independent contractor of the Company or any SpinCo Entity; (vi) grant or increase any
change-in-control or retention bonus to any current or former director, officer, independent contractor or employee, except as described on Section 5.1(j) of
the Company Disclosure Letter; or (vii) other than increases in compensation in the ordinary course of business consistent with past practice and in no event
more than 3% of the individual’s current compensation, grant any other increase in compensation, bonus or other payments or benefits payable to any current
or former independent contractor, officer, employee or director of the Company or any SpinCo Entity;
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(k)          voluntarily modify any Collective Bargaining Agreement or voluntarily recognize any labor organization or union as the

representative of any Employees of the SpinCo Business, or enter into any collective bargaining agreement or other material agreement with a labor
organization or other union, other than an agreement to continue the current terms of any expiring Collective Bargaining Agreements;
 

(l)           take action, other than entering into this Agreement and consummating the transactions contemplated hereby, which could
reasonably be expected to (A) cause the IPC Media Pension Scheme to terminate or wind-up or to trigger an Escrow Event (as defined in the Deed of
Guarantee) or to materially alter all or any of the provisions of the UK Pension Deeds and any other documentation setting out, creating, amending, securing,
discharging or terminating material commitments of any or each of IPCL, the Company and Matrix to or in relation to the IPC Media Pension Scheme
(which for the avoidance of doubt shall be taken to include the Deed of Guarantee) or (B) in any way materially increase the obligations or liabilities or
materially restrict the rights of either Matrix, the Company or IPCL in relation to the IPC Media Pension Scheme or to take any action which would or might
cause Matrix, the Company or any of their respective Subsidiaries to become “connected” with or an “associate” of an “employer” (for the purposes of the
Pension Act 2004, as amended) of a UK “occupational pension scheme” that provides benefits other than “money purchase benefits” (as such terms are
defined in the Pension Schemes Act 1993, as amended);
 

(m)           materially change the Company’s methods, principles or practices of financial accounting or annual accounting period, except as
required by GAAP, Regulation S-X of the Exchange Act (or any interpretation thereof), or by any Governmental Authority or applicable Law;
 

(n)          (i) materially change any method of Tax accounting, (ii) make, change or rescind any material election with respect to Taxes,
(iii) amend any income or other material Tax Return, (iv) consent to any extension or waiver of the limitations period applicable to any Tax audit, claim, or
assessment, (v) fail to timely pay any material Tax or file any material Tax Return when due, (vi) enter into any Tax indemnity or “closing agreement” (as
defined in Section 7121 of the Code), or (vii) settle or compromise any material Tax audit, claim, deficiency or assessment;
 

(o)          adopt or publicly propose a plan of complete or partial liquidation or resolutions providing for or authorizing such a liquidation or
a dissolution, in each case, of Matrix (prior to the Spin-Off), the Company or any SpinCo Entity;
 

(p)        initiate, settle, offer or propose to settle any Proceeding involving or against the Company or any SpinCo Entity in excess of
$250,000 per Proceeding (excluding, for the avoidance of doubt, amounts paid by insurance) or otherwise discharge, settle or satisfy any Proceeding which
initiation, discharge, settlement or satisfaction would impose any liabilities or obligations on the Company or any SpinCo Entity after the Separation;
 

(q)          implement any employee layoff affecting Employees of the SpinCo Business that would require notice or pay in lieu of notice
under the Worker Adjustment and Retraining Notification Act and the regulations promulgated thereunder prior to the Closing, without regard to any action
taken after Closing, or any other material reduction in force, workforce reduction or other material change in the workforce of the SpinCo Business;
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(r)           enter into or terminate, fail to renew or otherwise allow to lapse, or materially increase or reduce coverage (including any material

increase of any deductible or retention) relating to, any material insurance policy (including, for the avoidance of doubt, the entry into any director & officer
liability or similar policy);
 

(s)          amend or modify any of the Spin-Off Agreements, enter into any other agreement with Hawkeye or any Affiliate of Hawkeye
(including, for the avoidance of doubt, any amendment, supplement, waiver or other modification to the Hawkeye Merger Agreement) or, except as expressly
contemplated by the Plan of Separation, enter into any agreement among RemainCo and the RemainCo Subsidiaries, on the one hand, and the Company and
the SpinCo Entities, on the other hand, except in the case of amendments, supplements, waivers or other modifications to the Hawkeye Merger Agreement or
the Spin-Off Agreements that would not reasonably be likely to result in a non-de minimis adverse effect on the SpinCo Liabilities, SpinCo Business or
Parent or its Affiliates;
 

(t)           modify the frequency of the issuance and/or circulation of any of the SpinCo Business’s magazines or publications;
 

(u)          alter in any significant respect the raw materials or other supplies used for the production of any of the SpinCo Business’s
publications, including any changes to the quality of the paper used for the production of any such magazines; or
 

(v)          agree, resolve or commit to do any of the foregoing.
 

For the avoidance of doubt, in the case of any action that is taken (or omitted to be taken) reasonably in response to an emergency or urgent
condition or conditions arising from COVID-19 or requirements related to COVID-19 or COVID-19 Measures, Matrix and the Company shall be deemed to
be acting in the ordinary course of business and in accordance with this Section 5.1 so long as such actions or omissions are commercially reasonable
responses to disruptions caused by COVID-19 or COVID-19 Measures and reasonably designed to protect the health or welfare of any of Matrix, the
Company or employees, directors, officers or agents of Matrix, the Company or their respective Subsidiaries or to meet recommendations of Governmental
Authorities or comply with Law; provided, that the Company shall notify Parent in writing of any such material action or omission.
 

Parent and Merger Sub acknowledge and agree that: (i) nothing contained in this Agreement shall give Parent or Merger Sub, directly or indirectly,
the right to control or direct Matrix’s or the Company’s operations prior to the Closing, (ii) prior to the Closing, the Company shall exercise, consistent with
the terms and conditions of this Agreement, complete control and supervision over its and the SpinCo Entities’ operations and (iii) notwithstanding anything
to the contrary set forth in this Agreement, no consent of Parent or Merger Sub shall be required with respect to any matter set forth in this Section 5.1 or
elsewhere in this Agreement to the extent that the Company reasonably believes that the requirement of such consent would violate any applicable Law.
 

Section 5.2            Matrix Vote; Obligations of the Company.
 

(a)          Immediately following the execution and delivery of this Agreement (and in any event within one (1) Business Day), Matrix, in its
capacity as the sole shareholder of the Company, will execute and deliver to the Company and to Parent a written consent adopting this Agreement in
accordance with the IBCA.
 

51 



 

 
(b)          Matrix will take all actions necessary to cause the Company to perform when due its obligations under this Agreement to be

performed prior to the Spin-Off and to consummate the Merger pursuant to the terms and subject to the conditions set forth in this Agreement.
 

Section 5.3            Financing Matters.
 

(a)          Prior to the Spin-Off, Matrix and the Company and each of their Subsidiaries shall, and from and after the Spin-Off, the Company
and each of the SpinCo Entities shall, use their reasonable best efforts to, and to cause their Representatives to use reasonable best efforts to, provide to
Parent such customary cooperation as may be reasonably requested by Parent related to any debt financing in connection with the transactions contemplated
by this Agreement (the “Parent Financing”) and to assist Parent in obtaining the Parent Financing, including:
 

(i)           using reasonable best efforts in assisting in preparation for and participation in (including causing senior management of
appropriate seniority and expertise to participate in), upon reasonable advance notice and at reasonable times, a reasonable number of meetings and
calls (including customary one-on-one meetings with parties acting as lead arrangers, bookrunners or agents for, and prospective lenders and
purchasers of, the Parent Financing), drafting sessions, rating agency presentations, road shows and due diligence sessions (including accounting
due diligence sessions) and assisting Parent in obtaining ratings (but not any specific ratings) in respect of Parent and public ratings in respect of any
debt issued or incurred as part of the Parent Financing from Standard & Poor’s Financial Services LLC and Moody’s Investors Service, Inc. and in
obtaining any legal opinions required in connection with the Parent Financing;

 
(ii)            using reasonable best efforts in assisting Parent and its potential financing sources in the preparation of (A) customary

bank information memoranda, customary offering documents, lender presentations, registration statements, prospectuses and other customary
disclosure and similar marketing documents for any of the Parent Financing, including the execution and delivery of customary authorization and
representation letters in connection with the disclosure and marketing materials relating to the Parent Financing authorizing the distribution of
information relating to Matrix, the Company, any of their Subsidiaries and the SpinCo Entities, as applicable, to prospective lenders and identifying
any portion of such information that constitutes material, nonpublic information regarding Matrix, the Company, any of their Subsidiaries and the
SpinCo Entities, as applicable, or their respective securities (in each case in accordance with customary syndication practices) and containing a
representation that (to the extent accurate) the public-side version does not include material non-public information about Matrix, the Company, any
of their Subsidiaries and the SpinCo Entities, as applicable, or their respective securities and (B) customary materials for rating agency presentations
for the Parent Financing (all of the items in this clause (ii), collectively, the “Offering Materials”);

 
(iii)          delivering to Parent and its potential financing sources as promptly as reasonably practicable (and in no event later than

(A) seven (7) days from the date hereof with respect to all SpinCo Required Financial Information as at and for the fiscal year ended December 31,
2020, (B) October 15, 2021, with respect to all SpinCo Required Financial Information as at and for the fiscal years to date ended June 30, 2021 (for
the avoidance of doubt, without the Auditor Review, as defined below), (C) November 1, 2021, with respect to all SpinCo Required Financial
Information as at and for the fiscal years to date ended June 30, 2021, which SpinCo Required Financial Information shall have been reviewed by
the Company’s independent accountant in accordance with applicable auditing standards (the “Auditor Review”), (D) October 22, 2021, with
respect to such ranges or “flash numbers” referenced in clause (c) of the definition of SpinCo Required Financial Information, which such ranges or
“flash numbers” shall be updated no later than November 1, 2021, (E) November 15, 2021 with respect to all SpinCo Required Financial
Information as at and for the fiscal years to date ended September 30, 2021 (for the avoidance of doubt with the Auditor Review as defined above),
(F) for the fiscal year ended December 31, 2021, 60 days after such date and (G) for each fiscal quarter ending after January 1, 2022 and ending at
least 40 days prior to the Closing Date, 40 days after the last day of each such quarter) the SpinCo Required Financial Information and other
customary information (including assistance with preparing customary projections, financial estimates, forecasts and other forward-looking
information) in connection with the preparation of customary disclosure and marketing materials and the Offering Materials, as applicable;
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(iv)          using reasonable best efforts in requesting its independent registered public accounting firm to provide customary

assistance with the due diligence activities of Parent and its Parent Financing Sources and customary consents to the use of audit reports in any
disclosure and marketing materials relating to the Parent Financing;

 
(v)          if the Simultaneous Closing does not occur, using reasonable best efforts (i) in arranging for and consummating the

Closing Date Refinancing, and (ii) to obtain and deliver to Parent, at least three (3) Business Days prior to the Closing Date, an executed payoff
letter (the “Payoff Letter”) and related draft lien releases, in each case, in customary form reasonably acceptable to Parent with respect to the SpinCo
Financing;

 
(vi)         using reasonable best efforts in executing and delivering as of, but not effective before, the Closing, customary definitive

financing documentation as may be reasonably requested by Parent, including pledge and security documents, guarantees, customary officer’s
certificates, instruments, filings, security agreements, back up opinion certificates and other matters ancillary to, or required in connection with, the
Parent Financing (including delivering, or directing the agent under any SpinCo Financing to deliver, the stock certificates for certificated securities
with transfer powers executed in blank) of the Company, its Subsidiaries and the SpinCo Entities to the extent required on the Closing Date by the
terms of the Parent Financing; and

 
(vii)         at least three (3) Business Days prior to the Closing Date, providing all documentation and other information relating to

Matrix, the Company, any of their Subsidiaries and the SpinCo Entities, as applicable, to be required by applicable “know your customer” and anti-
money laundering rules and regulations including the USA PATRIOT Act to the extent reasonably requested by Parent at least ten (10) Business
Days prior to the Closing Date;

 
provided that (x) no such cooperation shall be required to the extent that it would (A) require Matrix, the Company, any of their Subsidiaries and the

SpinCo Entities, as applicable, to take any action that unreasonably interferes with the ongoing business or operations of Matrix, the Company, any of their
Subsidiaries and the SpinCo Entities, as applicable, (B) require Matrix, the Company, any of their Subsidiaries and the SpinCo Entities, as applicable, to
incur any fee, expense or other liability prior to the Closing for which it is not promptly reimbursed or indemnified by Parent in accordance with Section 5.3,
(C) cause any representation or warranty of Matrix, the Company, any of their Subsidiaries and the SpinCo Entities, as applicable, in this Agreement to be
breached, (D) cause any condition to Closing to fail to be satisfied or otherwise cause any breach of this Agreement by Matrix, the Company, any of their
Subsidiaries and the SpinCo Entities, as applicable, (E) be reasonably expected to cause any director, officer or employee of Matrix, the Company, any of
their Subsidiaries and the SpinCo Entities, as applicable, to incur any personal liability or (F) cause any breach of any applicable Law or any Contract to
which Matrix, the Company, any of their Subsidiaries and the SpinCo Entities, as applicable, is a party and (y) Matrix, the Company, any of their Subsidiaries
and the SpinCo Entities, as applicable, shall not be required to enter into, execute, or approve any agreement or other documentation or agree to any change
or modification of any existing agreement or other documentation that would be effective prior to the Closing (other than the execution of customary
authorization and representation letters and any certificate described in the definition of “SpinCo Required Financial Information”).
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(b)          Parent shall (i) indemnify and hold harmless Matrix, the Company, any of their Subsidiaries and the SpinCo Entities, as

applicable, and their respective Representatives (collectively, the “Parent Financing Indemnitees”) from and against any and all out-of-pocket costs and
expenses (including attorneys’ fees), judgments, fines, claims, losses, penalties, damages, interest, awards, liabilities or obligations that are finally
determined in a judicial proceeding (and not subject to further appeal) to have directly or indirectly suffered or incurred by the Parent Financing Indemnitees
in connection with their cooperation and assistance obligations set forth in this Section 5.3(b), except and only to the extent such costs, expenses (including
attorneys’ fees), judgments, fines, claims, losses, penalties, damages, interest, awards, liabilities or obligations resulted from fraud or the gross negligence,
bad faith or willful misconduct of Matrix, the Company, any of their Subsidiaries and the SpinCo Entities, as applicable or any of their respective
Representatives, (ii) reimburse Matrix, the Company, any of their Subsidiaries and the SpinCo Entities, as applicable for all reasonable, documented and
invoiced out-of-pocket costs and expenses (including reasonable attorneys’ fees) incurred by Matrix, the Company, any of their Subsidiaries and the SpinCo
Entities, as applicable (and its and their respective Representatives) in connection with their cooperation and assistance obligations set forth in this
Section 5.3(b) (provided that such reimbursement shall not include general auditor and legal expenses that Matrix, the Company, any of their Subsidiaries
and the SpinCo Entities, as applicable, would have incurred regardless of whether cooperation was required pursuant to this Section 5.3).
 

(c)          Matrix, the Company, any of their Subsidiaries and the SpinCo Entities, as applicable hereby consents to the use of all of Matrix,
the Company, any of their Subsidiaries and the SpinCo Entities, as applicable, logos in connection with the Parent Financing; provided that such logos are
used solely in a manner that is not intended to or reasonably likely to harm or disparage Matrix, the Company, any of their Subsidiaries and the SpinCo
Entities, as applicable or the reputation or goodwill of Matrix, the Company, any of their Subsidiaries and the SpinCo Entities, as applicable. In addition,
Matrix, the Company, any of their Subsidiaries and the SpinCo Entities, as applicable, agrees to use reasonable best efforts to supplement the written
information (other than information of a general economic or industry specific nature) concerning Matrix, the Company, any of their Subsidiaries and the
SpinCo Entities, as applicable, provided pursuant to this Section 5.3 to the extent that any such information, to the Knowledge of Matrix, the Company, any
of their Subsidiaries and the SpinCo Entities, as applicable, contains any material misstatements of fact or omits to state any material fact necessary to make
such information concerning Matrix, the Company, any of their Subsidiaries and the SpinCo Entities, as applicable, taken as a whole, not misleading in any
material respect as promptly as reasonably practicable after gaining Knowledge thereof.
 

(d)          Parent shall promptly, and in any event within three (3) Business Days thereof, notify the Company of (i) any reduction in, or
termination of, the commitments under the Debt Commitment Letter delivered to Matrix as of the date hereof and (ii) the amount of any allocated Parent
Financing, any proceeds of any Parent Financing or any commitments with respect to any Parent Financing.
 

Section 5.4            Hawkeye Merger Expenses. Matrix shall use reasonable best efforts to cause all costs and expenses incurred by Matrix and its
Subsidiaries in connection with the Hawkeye Merger Agreement (the “Hawkeye Expenses”) to be paid in full with no further liability to Matrix or any of its
Subsidiaries on or prior to the date of the Hawkeye Closing such that no such costs and expenses are required to be paid or assumed by the Company or any
of the SpinCo Entities pursuant to Section 10.4 of the Hawkeye Merger Agreement or otherwise. Matrix and the Company shall provide to Parent, upon
Parent’s request, evidence reasonably satisfactory to Parent of the amount of any such costs and expenses that are unpaid as of the Hawkeye Closing. For the
avoidance of doubt, the Parties agree that the amount of unpaid fees, costs and expenses of the Company and its Subsidiaries (or Matrix and its Subsidiaries
other than the Company and its Subsidiaries that are SpinCo Liabilities) associated with the SpinCo Financing (including the commitment for and the
incurrence of, and any replacement, modification or amendment thereof) and any obligations for accrued but unpaid interest, unpaid prepayment or
redemption penalties, premiums or payments and unpaid fees, costs and expenses that are payable in connection with the retirement or prepayment of the
SpinCo Financing in connection with the Closing shall not be construed to be included in the Hawkeye Expenses.
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Section 5.5            Accounts Payable and Receivable. The Company and, prior to the Spin-Off Matrix, shall, and shall cause their respective

Subsidiaries to, process and pay all of their respective accounts payable and process and collect all of their respective accounts receivable, in each case, in the
ordinary course of business consistent with the applicable payment terms, including with respect to applicable payment terms for each particular vendor and
customer, and including as to the timing of payment or collection (in each case solely with respect to the SpinCo Business, the SpinCo Assets and the SpinCo
Liabilities).
 

ARTICLE VI
 

COVENANTS OF PARENT AND MERGER SUB
 

Section 6.1            Conduct of Parent and Merger Sub Pending the Merger. Parent and Merger Sub agree that, between the date of this Agreement
and the earliest to occur of the Effective Time and termination of this Agreement in accordance with Article IX, except as contemplated by this Agreement or
consented to in writing by the Company (such consent not to be unreasonably withheld, conditioned or delayed), they shall not, and shall cause their
Affiliates not to, directly or indirectly, without the prior written consent of the Company, (a) acquire any rights, assets, business or Person or merging or
consolidating with any other Person or enter into any binding share exchange, business combination or similar transaction with another Person (which is not
an Affiliate of Parent), (b) restructure, reorganize or completely or partially liquidate or (c) make any loan, advance or capital contribution to, or investment
in, any other Person, in each case of foregoing clauses (a), (b) and (c), that would reasonably be expected to materially delay, impair or prevent the
consummation of the transactions contemplated by this Agreement, or publicly propose, publicly announce an intention, enter into any agreement or
otherwise make a commitment to take any such action.
 

Section 6.2            Formation of Merger Sub; Parent Vote; Obligations of Merger Sub.
 

(a)          Promptly after the date of this Agreement, and in any event within three (3) Business Days after the date hereof, Parent shall form
Merger Sub. Parent shall own 100% of the outstanding equity interests of Merger Sub.
 

(b)          Promptly after the formation of Merger Sub, Parent shall cause Merger Sub to execute a joinder to this Agreement in the form
attached as Exhibit B to this Agreement (the “Merger Sub Joinder”).
 

(c)          Promptly following the execution and delivery of the Merger Sub Joinder, Parent, in its capacity as the sole stockholder of Merger
Sub, will execute and deliver to Merger Sub and the Company a written consent adopting this Agreement in accordance with the IBCA.
 

(d)          Parent will take all actions necessary to (i) cause Merger Sub to perform when due its obligations under this Agreement and to
consummate the Merger pursuant to the terms and subject to the conditions set forth in this Agreement and (ii) ensure that Merger Sub from its formation
through the Effective Time shall not conduct any business, incur or guarantee any indebtedness or make any investments, other than as specifically
contemplated by this Agreement.
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Section 6.3            Director and Officer Indemnification.

 
(a)          For a period of not less than six (6) years after the Effective Time, Parent shall cause the Surviving Corporation to indemnify and

hold harmless each former and present director or officer of the Company or any of its Subsidiaries (each, together with such Person’s heirs, executors or
administrators, a “Company Indemnified Party”) against any costs, expenses (including advancing attorneys’ fees and expenses in advance of the final
disposition of any actual or threatened claim to the fullest extent permitted by Law), judgments, fines, losses, claims, damages, liabilities and amounts paid in
settlement in connection with any actual or threatened claim with respect to acts or omissions occurring or alleged to have occurred at or prior to the
Effective Time, whether asserted or claimed prior to, at or after the Effective Time, in connection with such Persons serving as an officer, director, or other
fiduciary of the Company or any of its Subsidiaries or of any Person if such service was at the request of or for the benefit of the Company or any of its
Subsidiaries, to the fullest extent permitted by Law and as provided in their respective certificates of incorporation, bylaws (or comparable organizational
documents) or any indemnification agreement as in effect on the date of this Agreement and made available by Matrix or the Company to Parent prior to the
date of this Agreement. All rights to elimination of liability, indemnification and advancement of expenses for acts or omissions occurring or alleged to have
occurred at or prior to the Effective Time, whether asserted or claimed prior to, at or after the Effective Time, in effect as of the date of this Agreement in
favor of the Company Indemnified Parties shall survive the Merger and continue in full force and effect in accordance with their terms, and the Surviving
Corporation shall (and Parent shall cause the Surviving Corporation to) honor all the terms thereof. Notwithstanding anything herein to the contrary, if any
Company Indemnified Party notifies Parent on or prior to the sixth (6th) anniversary of the Effective Time of a matter in respect of which such Person may
seek indemnification pursuant to this Section 6.3, the provisions of this Section 6.3 shall continue in effect with respect to such matter until the final
disposition of all claims relating thereto. No Company Indemnified Party shall settle, compromise or consent to the entry of any judgment in any actual or
threatened claim in respect of which indemnification has been sought by such Company Indemnified Party hereunder without the prior written consent of
Parent not to be unreasonably withheld, conditioned or delayed.
 

(b)          For a period of not less than six (6) years after the Effective Time, Parent, to the fullest extent permitted under applicable Law,
shall cause to be maintained in effect the provisions in the articles of incorporation and bylaws and comparable organizational documents of the Surviving
Corporation and each Subsidiary of the Surviving Corporation (or in such documents of any successor thereto) regarding elimination of liability,
indemnification and advancement of expenses no less favorable to the Company Indemnified Parties than in effect as of immediately prior to the Effective
Time, and, during such six (6) year period, shall not amend, repeal or otherwise modify any such provisions in any manner that would adversely affect the
rights thereunder of any individual who immediately before the Effective Time was a Company Indemnified Party, except as required by applicable Law.
 

(c)          Parent shall or shall cause the Surviving Corporation to purchase prepaid “tail policies” for a period of six (6) years after the
Effective Time with coverage for the persons and operations covered by Matrix’s existing D&O, errors and omissions (E&O) and fiduciary (ERISA)
insurance policies, with terms, conditions, retentions and levels of coverage at least as favorable to the insured individuals as Matrix’s existing D&O, E&O
and fiduciary (ERISA) insurance with respect to matters existing or occurring prior to the Effective Time, in which event Parent shall cease to have any
obligations under the first sentence of this Section 6.3(c); provided that the aggregate premium for such policies shall not exceed 300% of the amount per
annum that Matrix pays for its 2022 full fiscal year renewal, whether or not the 2022 policies remain in place for a full fiscal year or are terminated at the
consummation of the Merger (the “Premium Cap”); provided, further, that if the amount of aggregate premiums necessary to maintain or procure such
insurance coverage exceeds the Premium Cap, the Parent or the Surviving Corporation may procure and maintain for such six (6) year period the most
advantageous policies available for an aggregate premium equal to the Premium Cap. If requested, the Company will cooperate with Parent to procure such
“tail policies”, which policies may, at Parent’s election, include an employment practices liability (EPL) policy. The Surviving Corporation shall (and Parent
shall cause the Surviving Corporation to) maintain such “tail policies” in full force and effect for a period of no less than six (6) years after the Effective Time
and continue to honor its obligations thereunder.
 

56 



 

 
(d)            In the event that either Parent or the Surviving Corporation or any of its successors or assigns (i) consolidates with or merges into

any other Person and is not the continuing or surviving corporation or entity of such consolidation or merger or (ii) transfers or conveys all or substantially all
of its properties, rights and other assets to any Person, then, and in each such case, Parent shall cause the successors and assigns of Parent or the Surviving
Corporation, as the case may be, to succeed to or assume the applicable obligations of such Party set forth in this Section 6.3.
 

(e)            The provisions of this Section 6.3 shall survive consummation of the Merger, are intended to be for the benefit of, and will be
enforceable by, each of the Company Indemnified Parties and are in addition to, and not in substitution for, any other rights to indemnification or contribution
that any such person may have by Contract, at Law or otherwise.
 

Section 6.4             Employee Matters.
 

(a)            For a period beginning on the Closing Date and continuing thereafter for six (6) months or if shorter, the period of employment
following the Closing Date of the relevant Continuing Employee, Parent shall provide, or shall cause the Surviving Corporation and its Subsidiaries to
provide, each Continuing Employee with (i) base salary or other base cash compensation that are at least the same as the base salary or other base cash
compensation that were provided to such Continuing Employee immediately prior to the Effective Time, (ii) cash incentive compensation opportunities
(including short-term annual cash incentive compensation but excluding long-term cash or equity based-compensation) that are no less favorable in the
aggregate than the aggregate total cash incentive compensation opportunities provided to the Continuing Employee (but excluding long-term cash or equity-
based compensation opportunities) immediately prior to the Effective Time, (iii) severance and any other termination pay and benefits plans, practices and
policies (excluding any defined benefit pension and retiree medical plans, practices and policies) that are no less favorable than such plans, practices and
policies that were applicable to such Continuing Employee immediately prior to the Effective Time and (iv) other employee benefits (excluding any defined
benefit pension and retiree medical plans, practices and policies and excluding long-term cash or equity-based compensation opportunities)) that are no less
favorable in the aggregate than such plans, practices and policies (A) that were applicable to such Continuing Employee immediately prior to the Effective
Time, including employer matching contributions under the Company’s 401(k) plan if such plan continues in effect after the Effective Time or (B) then
provided to similarly situated employees of Parent or its Subsidiaries. Notwithstanding the foregoing, (x) Parent shall, or shall cause the Surviving
Corporation and its Subsidiaries to, maintain through the end of the applicable bonus period during which the Closing Date occurs those annual (or other
short-term) cash incentive award programs set forth on Section 6.4(a)(i) of the Company Disclosure Letter substantially in the form as in effect immediately
prior to the Effective Time; provided, that, for the avoidance of doubt, Parent shall distribute any amounts due under such plans to eligible participants
following the end of the applicable bonus period based on actual performance achieved during the applicable performance period as determined based on
methodology reasonably approved by the Compensation Committee of the Matrix Board in accordance with the terms of such plans, and such bonus target
amounts have been made available to Parent as provided in Section 3.17(c) (y) from and after the Effective Time, Parent shall, or shall cause the Surviving
Corporation and its Subsidiaries to, honor the accrued and vested obligations of the Surviving Corporation and its Subsidiaries as of the Effective Time under
the Company Plans (including but not limited to any accrued, unused paid time off of Continuing Employees) and (z) from and after the Effective Time,
Parent shall, or shall cause the Surviving Corporation to perform all of Company’s obligations under the Employee Matters Agreement pursuant to the terms
thereof, including but not limited to continuing obligations owed to current and former RemainCo Service Providers (as defined therein) set forth on
Section 6.4(a)(ii) of the Company Disclosure Letter (the “Assumed RemainCo Service Providers”). Following the Closing, Parent shall, or shall cause the
Surviving Corporation to, take all actions necessary to perform all of the obligations of the Company or any SpinCo Entity, as applicable, under the
agreements listed on Section 6.4(a)(iii) of the Company Disclosure Letter. Parent shall provide, or shall cause the Surviving Corporation and its Subsidiaries
to provide, Employees who are covered by a Collective Bargaining Agreement and who continue employment with Parent or any of its Subsidiaries,
including the Surviving Corporation, following the Closing with compensation and benefits in accordance with the applicable Collective Bargaining
Agreement as amended, extended or terminated from time to time in accordance with its terms and applicable Law.
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(b)            Prior to the Closing, the Company and the SpinCo Entities, as applicable (and prior to the Spin-Off, Matrix), shall use reasonable

best efforts to comply in all material respects with all notice, consultation, effects bargaining or other bargaining obligations to any labor union, labor
organization, works council or group of employees of the Company and the SpinCo Entities in connection with the execution of this Agreement and the
consummation of the Merger. Each of Parent, Matrix and the Company agree to reasonably cooperate with each other in order to comply with such
obligations.
 

(c)            For purposes of eligibility, vesting, level of benefits, benefit accrual, and paid time off accrual (but not for benefit accruals under
defined benefit pension plans or post-retirement benefit plans or any discretionary match under the Parent or a Subsidiary’s defined contribution 401(k) plan)
under the employee benefit plans, programs and arrangements established or maintained by Parent and its Subsidiaries (including the Surviving Corporation)
in which Continuing Employees may become eligible to participate in after the Closing (the “New Benefit Plans”), each Continuing Employee shall be
credited with the same amount of service as was credited by the Company immediately prior to the Effective Time under similar or comparable Company
Plans in which such Continuing Employee participated immediately prior to the Effective Time (except to the extent such credit would result in a duplication
of benefits or compensation). In addition, and without limiting the generality of the foregoing and subject to the terms and conditions of the applicable New
Benefit Plans, (i) with respect to any New Benefit Plans in which the Continuing Employees may be eligible to participate following the Closing, each
Continuing Employee will be eligible to participate in such New Benefit Plans, without any waiting time or evidence of insurability requirement, to the
extent coverage under such New Benefit Plans replaces coverage under a similar or comparable Company Plan in which such Continuing Employee was
participating immediately before such commencement of participation and (ii) for purposes of each New Benefit Plan providing medical, dental,
pharmaceutical and/or vision benefits to any Continuing Employee, (A) Parent shall, or shall cause the Surviving Corporation and its Subsidiaries to, for the
applicable plan year in which the Closing occurs, use reasonable best efforts to cause all pre-existing condition exclusions and actively-at-work requirements
of such New Benefit Plan to be waived for such Continuing Employee and his or her covered dependents, to the extent any such exclusions or requirements
were waived or were inapplicable under any similar or comparable Company Plan in which such Continuing Employee participated immediately prior to the
Effective Time, (B) subject to the terms and conditions of the New Benefit Plans, Parent shall, or shall cause the Surviving Corporation and its Subsidiaries
to, use reasonable best efforts to cause any eligible expenses incurred by such Continuing Employee and his or her covered dependents during the portion of
the plan year of the Company Plan ending on the date such Continuing Employee’s participation in the corresponding New Benefit Plan begins to be taken
into account under such New Benefit Plan for purposes of satisfying all deductible, coinsurance and maximum out-of-pocket requirements applicable to such
Continuing Employee and his or her covered dependents for the applicable plan year as if such amounts had been paid in accordance with such New Benefit
Plan and (C) to the extent Continuing Employees become covered by and participate in any medical and dependent care flexible spending accounts (“FSAs”)
in a Code Section 125 cafeteria plan maintained by Parent or its Subsidiaries, Parent and its Subsidiaries shall take into account and recognize and give credit
to the Continuing Employees any FSA balances of such Continuing Employees the Company’s Code Section 125 cafeteria plan as of the Effective Time.
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(d)            If requested by Parent not less than ten (10) Business Days before the Closing Date, the Company shall adopt resolutions and

take such corporate action as is necessary to terminate the Company’s 401(k) plan, effective as of the day prior to the Closing Date but contingent on the
occurrence of the Closing. The form and substance of such resolutions and any other actions taken in connection with the foregoing termination shall be
subject to the review and approval of Parent (such approval not to be unreasonably withheld, conditioned or delayed). Upon the distribution of the assets in
the accounts under the Company 401(k) plan to the participants, Parent shall permit such participants who are then actively employed by Parent or its
Subsidiaries to make rollover contributions of “eligible rollover distributions” (within the meaning of Section 401(a)(31) of the Code), in the form of cash,
and any outstanding loans from the Company 401(k) Plan to the applicable Tax-qualified defined contribution plans of Parent or its Subsidiaries.
 

(e)            The terms of this Section 6.4 are included for the sole benefit of the Parties and shall not confer any rights or remedies upon any
Continuing Employee or former employee of the Company or any SpinCo Entity, any participant or beneficiary in any Company Plan or any other Person or
Governmental Authority (whether as a third-party beneficiary or otherwise) other than the Parties hereto. Nothing contained in this Section 6.4 shall
(i) constitute or be deemed to constitute establishment of or an amendment to or termination of any Company Plan or other compensation or benefit plan,
policy, program, Contract or arrangement, (ii) obligate Parent or any of its Subsidiaries (including the Surviving Corporation) to retain the employment or
service of (or provide any term or condition of employment or service to) any particular Employee or other Person or (iii) prevent Parent or any of its
Subsidiaries (including the Surviving Corporation) from amending, modifying or terminating any Company Plan, Parent Plan, New Benefit Plan or other
benefit or compensation plan, policy, program, Contract or arrangement, to the extent such amendment, modification, or termination is permitted by the terms
of the applicable plan, policy, program, Contract, or arrangement.
 

(f)            Prior to the Closing, and beginning as soon as reasonably practicable following the date of this Agreement, the Company will
periodically provide to Parent a customary, detailed analysis (as it may be updated from time to time) conducted by a nationally recognized accounting firm,
identifying each Person who the Company reasonably believes is, with respect to the Company, a “disqualified individual” (within the meaning of
Section 280G of the Code) with respect to the Merger and who has received or could otherwise receive or have the right or entitlement to receive a
“parachute payment” (as defined in Section 280G(B)(2) of the Code) from the Company, Matrix or any of their Subsidiaries, or from Parent or any trade or
business (whether or not incorporated) that is a member of a controlled group or which is under common control with Parent within the meaning of
Section 414 of the Code, pursuant to Section 280G of the Code as a result of the Closing or the consummation of the Merger (including in connection with
certain changes in any such Person’s employment circumstances following the consummation of the Merger), including the quantification and calculation of
such parachute payments, together with the applicable inputs used for such calculations.
 

Section 6.5             SpinCo Cash Payment. If the Simultaneous Closing is to occur in accordance with Section 2.2(a), (i) Parent shall, substantially
concurrently with the Closing, pay to the Company or a SpinCo Entity designated by SpinCo, in immediately available funds, the amount of the SpinCo Cash
Payment, for further payment to Matrix in accordance with the terms of the Separation and Distribution Agreement (including as to timing) and (ii) the
Company shall not, and may not, incur any indebtedness, obligations or other liabilities under the SpinCo Financing.
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Section 6.6              Matrix Corporation Foundation. At the Closing, Parent shall pay an amount equal to $500,000 in immediately available funds to

an account designated in writing by the Company, on behalf of the Matrix Corporation Foundation, for the benefit of the endowment of the Matrix
Corporation Foundation.
 

ARTICLE VII
 

COVENANTS OF PARENT AND THE COMPANY
 

Section 7.1              Efforts.
 

(a)            Subject to the terms and conditions of this Agreement, each of Matrix, the Company and Parent shall use reasonable best efforts
to take, or cause to be taken, all actions and do, or cause to be done, all things necessary, proper or advisable under applicable Law to consummate and make
effective the Merger and the other transactions contemplated by this Agreement as promptly as practicable after the date of this Agreement, including
(i) preparing and filing, in consultation with the other Parties, as promptly as practicable with any Governmental Authority or other Third Party all
documentation to effect all necessary, proper or advisable filings, notices, petitions, statements, registrations, submissions of information, applications and
other documents and (ii) obtaining and maintaining (and cooperating with each other to obtain or maintain) all approvals, consents, registrations, permits,
authorizations and other confirmations required to be obtained from any Governmental Authority or other Third Party, in each case, that are necessary, proper
or advisable to consummate and make effective the Merger and the other transactions contemplated by this Agreement (whether or not such approvals,
consents, registrations, permits, authorizations and other confirmations are conditions to the consummation of the Merger pursuant to Article VIII); provided,
however, that, no party shall be required to pay (and, without the prior written consent of Parent (such consent not to be unreasonably withheld, conditioned
or delayed), none of Matrix, the Company or the SpinCo Entities shall pay or agree to pay) any fee, penalty or other consideration to any other Third Party
(other than any filing fees paid or payable to any Governmental Authority) for any approval, consent, registration, permit, authorization or other confirmation
required for the consummation of the transactions contemplated by this Agreement; provided, further, that the Parties agree and acknowledge that, except as
provided in Section 8.1(a), receipt of any such any approval, consent, registration, permit, authorization or other confirmation is not a condition to Closing.
 

(b)            In furtherance and not in limitation of the foregoing, each of the Company, Matrix and Parent shall make, as promptly as
reasonably practicable, all required filings pursuant to the HSR Act and other Competition Laws, with respect to the transactions contemplated by this
Agreement; provided that the filing by each of the Company and Parent of a Notification and Report Form pursuant to the HSR Act with respect to the
Merger shall be made within five (5) Business Days of the date of this Agreement, unless a later date is agreed to in writing by the Company and Parent.
Each of the Company, Matrix and Parent shall respond promptly to all requests for additional information and documentary material by a Governmental
Authority, and shall comply promptly with such requests unless the Company and Parent agree with each other to defer compliance, and shall use reasonable
best efforts to take all other actions necessary and appropriate to obtain all necessary approvals and to cause the expiration or termination of applicable
waiting periods as soon as practicable so as to permit consummation of the contemplated transactions as soon as practicable.
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(c)            The Company and Parent shall each request early termination of the waiting period with respect to the Merger under the HSR

Act and neither Parent nor the Company shall, without the written consent of the other (which consent shall not be unreasonably withheld): (i) pull and refile
any notification under the HSR Act, (ii) enter into any timing agreement with any Governmental Authority or (iii) agree with any Governmental Authority
not to consummate the transactions contemplated by this Agreement for any period of time. Parent and Matrix shall each pay 50% of the filing fees payable
under the HSR Act, irrespective of whether the transactions contemplated by this Agreement are consummated.
 

(d)            Except as prohibited by applicable Law or Order, Parent, Matrix and the Company shall (i) cooperate and consult with each other
in connection with any filing or submission with a Governmental Authority in connection with the transactions contemplated by this Agreement and in
connection with any investigation or other inquiry by or before a Governmental Authority relating to the transactions contemplated by this Agreement,
including any proceeding initiated by a private party, including by allowing the other Party to have a reasonable opportunity to review in advance and
comment on drafts of filings and submissions, (ii) promptly inform the other of (and if in writing, supply to the other) any communication received from, or
given to, the Federal Trade Commission, the Antitrust Division of the Department of Justice, or any other Governmental Authority, in each case regarding
any of the transactions contemplated by this Agreement, (iii) permit the other to review and discuss in advance, and consider in good faith the views of the
other in connection with, any analyses, presentations, memoranda, briefs, arguments, opinions and proposals or other communications to be submitted to any
Governmental Authority, and (iv) coordinate with the other in preparing and exchanging such information and promptly provide the other with copies of all
filings, presentations or submissions (and a summary of any oral presentations) made by such Party with any Governmental Authority relating to this
Agreement or the transactions contemplated hereby under the HSR Act or any other Competition Law; provided, that documents or information required to
be provided pursuant to this Section 7.1(d) (x) may be redacted as necessary (I) to comply with contractual arrangements, (II) to avoid waiver of any legal
privilege, or (III) to remove references concerning the valuation or alternative bidders, and (y) may be designated as “outside counsel only,” which materials
and the information contained therein shall be given only to outside counsel and previously-agreed consultants of the recipient and will not be disclosed by
such outside counsel or consultants to employees, officers, or directors of the recipient without the advance written consent of the party providing such
materials.
 

(e)            Unless prohibited by applicable Law or Order or by the applicable Governmental Authority, each of the Company, Matrix and
Parent shall (i) not participate in or attend any meeting, or engage in any conversation, with any Governmental Authority in respect of the Merger (including
with respect to any of the actions referred to in Section 7.1(a)) without the other, (ii) give the other reasonable prior notice of any such meeting or
conversation and (iii) in the event one such Party is prohibited by applicable Law or Order or by the applicable Governmental Authority from participating or
attending any such meeting or engaging in any such conversation, keep the non-participating Parties reasonably apprised with respect thereto.
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(f)             In furtherance of the foregoing, Parent shall use reasonable best efforts take any action to avoid or eliminate each and every

impediment that may be asserted by any Governmental Authority with respect to the transactions contemplated by this Agreement so as to enable the Closing
to occur as soon as reasonably possible and in any event, before the End Date, including (i) the prompt use of its reasonable best efforts to ensure the
expiration of all waiting periods under the HSR Act, and to avoid the entry of, or to effect the dissolution of, any permanent, preliminary or temporary Order
that would delay, restrain, prevent, enjoin or otherwise prohibit consummation of the transactions contemplated by this Agreement, (A) the proffer and
agreement by Parent of its willingness to sell, lease, license or otherwise dispose of, or hold separate pending such disposition, and promptly to effect the
sale, lease, license, disposal and holding separate of, such assets, rights, product lines, categories of assets or businesses or other operations or interests
therein of the Company and the SpinCo Entities (and the entry into agreements with, and submission to orders of, the relevant Governmental Authority
giving effect thereto), (B) the proffer and agreement by Parent of its willingness to take such other actions with respect to the Company and the SpinCo
Entities, and promptly to effect such other actions (and the entry into agreements with, and submission to orders of, the relevant Governmental Authority
giving effect thereto) (either (A) or (B), a “Remedy”), in each case if such action should be reasonably necessary or advisable to avoid, prevent, eliminate or
remove the actual, anticipated or threatened (x) commencement of any Proceeding in any forum or (y) issuance of any Order that would delay, restrain,
prevent, enjoin or otherwise prohibit consummation of the transactions contemplated by this Agreement by any Governmental Authority, and (C) the defense
through litigation on the merits of any claim asserted in any court, agency or other proceeding by any Person, including any Governmental Authority, seeking
to delay, restrain, prevent, enjoin or otherwise prohibit consummation of such transactions; and (ii) the prompt use of its reasonable best efforts to take, in the
event that any permanent, preliminary or temporary Order is entered or issued, or becomes reasonably foreseeable to be entered or issued, in any proceeding
or inquiry of any kind that would make consummation of the transactions contemplated by this Agreement in accordance with its terms unlawful or that
would delay, restrain, prevent, enjoin or otherwise prohibit consummation of the transactions contemplated by this Agreement, any and all steps (including
the appeal thereof and the posting of a bond) necessary to resist, vacate, modify, reverse, suspend, prevent, eliminate or remove such actual, anticipated or
threatened Order so as to permit such consummation on a schedule as close as possible to that contemplated by this Agreement, provided, however, that
nothing in this Agreement shall (1) require Parent to proffer or agree to any Remedy with respect to, including any sale, lease, license or other disposition of
assets, rights, product lines, categories of assets or businesses or other operations or interests therein of, Parent or any of its Subsidiaries or Affiliates (or any
other Person in which Parent or its Affiliates own any equity interest) other than the Company and the SpinCo Entities or (2) obligate Parent or the Company
to agree to any Remedy not conditioned on the consummation of the Closing.
 

Section 7.2              Preparation of SEC Documents.
 

(a)            In connection with the Company’s filing of a registration statement on Form 10 to register the shares of Company Stock to be
distributed in the Distribution (together with any amendments, supplements, prospectuses or information statements in connection therewith, the “Spin-Off
Registration Statement”) or any other filings made by the Company with the SEC in connection with this Agreement or the Hawkeye Merger Agreement
(collectively, together with any filings made by Matrix in connection with this Agreement or the Hawkeye Merger Agreement to the extent containing
disclosure regarding the transactions contemplated by this Agreement or Parent and any of its Affiliates, the “SEC Filings”), Parent shall furnish all
information concerning it as may reasonably be requested by Matrix or the Company in connection with such actions and the preparation of the Spin-Off
Registration Statement and any other SEC Filings.
 

(b)            All of the SEC Filings and the filings by Parent with the SEC in connection with the transactions contemplated hereby and any
mailings to the shareholders of Matrix or the Company in connection with the Separation, the Distribution or the Hawkeye Merger (in the case of the
Hawkeye Merger, to the extent containing disclosure regarding the transactions contemplated by this Agreement or Parent and any of its Affiliates) shall be
subject to the prior review and comment by the other Party, which comments Matrix, the Company or Parent, as applicable, shall consider in good faith,
acting reasonably.
 

(c)            Matrix and the Company, shall (A) as promptly as practicable notify Parent of (1) the receipt of any comments from the SEC and
all other written correspondence and oral communications with the SEC relating to the Spin-Off Registration Statement or the other SEC Filings and (2) any
request by the SEC for any amendment or supplements to the Spin-Off Registration Statement or the other SEC Filings or for additional information with
respect thereto and (B) supply Parent with copies of all correspondence between it or any of its Representatives, on the one hand, and the SEC, on the other
hand, with respect to the Spin-Off Registration Statement, the other SEC Filings or the Merger.
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(d)            Each of Parent, Matrix and the Company shall ensure that none of the information supplied by or on its behalf for inclusion or

incorporation by reference in the Spin-Off Registration Statement or any other SEC Filings will, at the time of filing, contain any untrue statement of a
material fact or omit to state any material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances
under which they are made, not misleading.
 

(e)            If at any time prior to the Effective Time any information relating to the Company, Parent or Merger Sub or any of their
respective Affiliates, directors or officers is discovered by the Company, Parent or Merger Sub, which is required to be set forth in an amendment or
supplement to the Spin-Off Registration Statement or the proxy statement with respect to the Hawkeye Merger, so that such document would not include any
misstatement of a material fact or omit to state any material fact necessary to make the statements therein, in light of the circumstances under which they
were made, not misleading, the party which discovers such information shall promptly notify the other Parties and an appropriate amendment or supplement
describing such information shall be promptly filed with the SEC and, to the extent required by Law, disseminated to the shareholders of the Company, in
each case, by the Company (with the reasonable assistance of Parent).
 

Section 7.3             No Solicitation by the Company.
 

(a)            From and after the date of this Agreement until the earlier to occur of the Effective Time and the termination of this Agreement
in accordance with Article IX, and except as otherwise specifically provided for in this Section 7.3, neither Matrix nor the Company shall, and Matrix and the
Company shall cause their Subsidiaries not to, and shall not authorize or permit to and shall use reasonable best efforts to cause its and their respective
officers, directors, employees and Representatives not to, directly or indirectly, (i) solicit, initiate or knowingly encourage or knowingly facilitate any inquiry,
proposal or offer which constitutes, or would reasonably be expected to lead to, a Company Acquisition Proposal, (ii) participate or continue in any
discussions or negotiations regarding, or furnish to any Person (other than Parent, its Affiliates and their respective Representatives) any nonpublic
information relating to the Company and the SpinCo Entities or afford access to its business, properties, assets, books or records to any Person (other than
Parent, its Affiliates and their respective representatives), in connection with any inquiry, proposal or offer which constitutes, or would reasonably be
expected to lead to, any Company Acquisition Proposal, (iii) approve, endorse or recommend, or make any public statement approving, endorsing or
recommending, a Company Acquisition Proposal, (iv) enter into any letter of intent, merger agreement or other similar agreement providing for a Company
Acquisition Proposal, (v) submit any Company Acquisition Proposal to a vote of the shareholders of Matrix or the Company or (vi) authorize, commit,
resolve or agree to do any of the foregoing.
 

(b)            The Company shall promptly (and in any event within two (2) Business Days) notify Parent in writing after receipt of any
Company Acquisition Proposal, any inquiry or proposal that could reasonably be expected to lead to a Company Acquisition Proposal or any inquiry or
request for nonpublic information relating to the Company, the SpinCo Entities, the SpinCo Assets or the SpinCo Business by any Person who has made or
could reasonably be expected to make a Company Acquisition Proposal. Such notice shall indicate the identity of the Person making the proposal, request or
offer, the material terms and conditions of any such proposal, request or offer or the nature of the information requested pursuant to such inquiry or request.
Thereafter, the Company shall keep Parent reasonably informed, on a prompt basis, regarding any material changes to the status and material terms of any
such proposal, request or offer (including any material amendments thereto or any material change to the scope or material terms or conditions thereof), but
in no event later than one (1) Business Day after any such material change.
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(c)            Matrix and the Company shall, and shall cause each of the SpinCo Entities to, and shall direct their respective Representatives to,

immediately (i) cease any existing discussions or negotiations with any Person with respect to a Company Acquisition Proposal, (ii) terminate access for any
Person (other than Parent, its Affiliates and their respective Representatives) to any data room and (iii) request the return or destruction of any non-public
information provided to any Person (other than Parent, its Affiliates and their respective Representatives) in connection with a potential Company
Acquisition Proposal who has received access to information within the past twelve months. Matrix and the Company shall use reasonable best efforts to take
all actions reasonably necessary to enforce its rights under the provisions of any “standstill” agreement between Matrix and/or the Company, on the one hand,
and any Person (other than Parent, its Affiliates and their respective Representatives), on the other hand, and shall not grant any waiver of, or agree to any
amendment or modification to, any such agreement, to permit such Person to submit a Company Acquisition Proposal.
 

Section 7.4              Public Announcements. The initial press release with respect to the execution of this Agreement and the transactions
contemplated hereby shall be a joint press release. Thereafter, so long as this Agreement is in effect, neither Parent nor Matrix, nor the Company, nor any of
their respective Affiliates, shall issue or cause the publication of any press release or other public statement relating to the Merger or this Agreement without
the prior written consent of Parent, in the case of a public statement by the Company or Matrix or their Affiliates, or of the Company, in the case of a public
statement by Parent or its Affiliates, unless such Party determines, after consultation with outside counsel, that it is required by applicable Law or by any
listing agreement with or the listing rules of a national securities exchange or trading market to issue or cause the publication of any press release or other
public announcement with respect to the Merger or this Agreement, in which event such Party shall provide, on a basis reasonable under the circumstances,
an opportunity to the other Party to review and comment on such press release or other announcement in advance, and shall give reasonable consideration to
all reasonable comments suggested thereto. None of the limitations set forth in this Section 7.4 shall apply to any disclosure of any information (a) in
connection with any dispute between the Parties relating to this Agreement or the transactions contemplated hereby, (b) consistent with previous press
releases, public disclosures or public statements made by Parent or the Company in compliance with this Section 7.4, or (c) that is not confidential
information of any other Party with financial analysts, investors and media representatives in the ordinary course of business and in a manner consistent with
its past practice in compliance with applicable Laws.
 

Section 7.5             Notices of Certain Events. Each of the Company and Parent shall promptly notify and provide copies to the other of (a) any
material written notice from any Person alleging that the approval or consent of such Person is or may be required in connection with the Separation, the
Distribution, the Merger or the other transactions contemplated by this Agreement, (b) any written notice or other communication from any Governmental
Authority or securities exchange in connection with the Merger or the other transactions contemplated by this Agreement, (c) any Proceeding or
investigation, commenced or, to its Knowledge, threatened against, the Company or any of its Subsidiaries or Parent or any of its Subsidiaries, as the case
may be, that would be reasonably likely to (i) prevent or materially delay the consummation of the Merger or the other transactions contemplated hereby or
(ii) result in the failure of any condition to the Merger set forth in Article VIII to be satisfied, or (d) the occurrence of any event which would or would be
reasonably likely to (i) prevent or materially delay the consummation of the Merger or the other transactions contemplated hereby, (ii) result in the failure of
any condition to the Merger set forth in Article VIII to be satisfied or (iii) result in an inaccuracy of any of its own representations or warranties in a manner
that would cause the conditions set forth in Section 8.2(a) or Section 8.3(a), as applicable, not to be satisfied at the Closing; provided that the delivery of any
notice pursuant to this Section 7.5 shall not (x) affect or be deemed to modify any representation, warranty, covenant, right, remedy, or condition to any
obligation of any Party hereunder or (y) update any section of the Company Disclosure Letter or the Parent Disclosure Letter.
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Section 7.6             Access to Information.

 
(a)            From and after the date of this Agreement until the earlier to occur of the Effective Time and the termination of this Agreement

in accordance with Article IX, upon reasonable advance notice and subject to applicable Law, the Company shall (and Matrix or the Company shall cause the
SpinCo Entities to) afford to Parent, its Affiliates and its officers, agents, control persons, employees, consultants, professional advisers (including attorneys,
accountants and financial advisors) (“Representatives”) reasonable access during normal business hours, to all of its and the SpinCo Entities’ properties,
books, Contracts, commitments, records, officers and employees and, during such period the Company shall (and Matrix or the Company shall cause the
SpinCo Entities to) furnish to Parent all other information concerning it, the SpinCo Entities and each of their respective businesses, properties and personnel
as Parent may reasonably request, including any information reasonably requested in connection with any tax analysis relating to the SpinCo Entities, the
Separation, the Distribution or any other transactions contemplated by this Agreement or the Hawkeye Merger Agreement; provided that the Company may
restrict the foregoing access and the disclosure of information to the extent that, in its good faith judgment, (i) any Law applicable to the Company or the
SpinCo Entities requires the Company or the SpinCo Entities to restrict or prohibit access to any such properties or information, (ii) the information is subject
to confidentiality obligations to a Third Party, (iii) disclosure of any such information or document could result in the loss of attorney-client privilege,
(iv) such access would unreasonably disrupt the operations of the Company or any SpinCo Entity or (v) such information is primarily related to the
RemainCo Subsidiaries, RemainCo Assets, RemainCo Liabilities or the RemainCo Business. The Company shall use reasonable best efforts to make
appropriate substitute disclosure arrangements under circumstances in which the restrictions of the preceding sentence apply.
 

(b)            With respect to the information disclosed pursuant to Section 7.6(a), Parent shall comply with, and shall cause its
Representatives to comply with, all of its obligations under the Confidentiality Agreement, which agreement shall remain in full force and effect in
accordance with its terms.
 

Section 7.7             Section 16 Matters. From and after the occurrence of the Spin-Off until the Effective Time, the Company shall use reasonable
best efforts to take all such steps as may be required to cause any dispositions of Company Stock (including derivative securities with respect to Company
Stock) resulting from the transactions contemplated by this Agreement by each individual who is subject to the reporting requirements of Section 16(a) of the
Exchange Act with respect to the Company to be exempt under Rule 16b-3 promulgated under the Exchange Act, to the extent permitted by applicable Law.
 

Section 7.8              Stock Exchange De-listing of Company Stock; Exchange Act Deregistration. Parent shall, with the reasonable cooperation of
the Company, take, or cause to be taken, all actions, and do or cause to be done all things, necessary, proper or advisable on its part under applicable Laws
and rules and policies of the NYSE to enable the de-listing by the Surviving Corporation of the Company Common Stock from the NYSE and the
deregistration of the Company Common Stock and other securities of the Company under the Exchange Act as promptly as practicable after the Effective
Time.
 

Section 7.9              Stockholder Litigation. Each Party shall promptly notify the other Party in writing of any litigation related to this Agreement,
the Merger or the other transactions contemplated by this Agreement that is brought against such Party, its Subsidiaries and/or any of their respective
directors (and Matrix and the Company shall promptly notify Parent in writing of any litigation related to the Hawkeye Merger Agreement or the transactions
contemplated thereby that is brought against Matrix, the Company, their respective Subsidiaries and/or any of their respective directors) and shall keep the
other Party informed on a reasonably current basis with respect to the status thereof. Matrix and the Company shall give Parent the opportunity to participate
in the defense or settlement of any such litigation, and no such settlement involving the Company or any SpinCo Entity (or that would result in a SpinCo
Liability) shall be agreed to without Parent’s prior consent (which consent shall not be unreasonably withheld, conditioned or delayed).
 

65 



 

 
Section 7.10           Takeover Statutes. The Parties shall use their respective reasonable best efforts (a) to take all action necessary so that no

Takeover Statute is or becomes applicable to the Merger or any other transaction contemplated hereby and (b) if any such Takeover Statute is or becomes
applicable to any of the foregoing, to take all action necessary so that the Merger and the other transactions contemplated hereby may be consummated as
promptly as reasonably practicable on the terms contemplated by this Agreement and otherwise to eliminate or minimize the effect of such Takeover Statute
on the Merger and the other transactions contemplated hereby.
 

Section 7.11           Transfer Taxes. Except as otherwise provided in Section 2.6(b)(i), Parent shall be liable for any excise, sales, use, transfer
(including real property transfer), stamp, documentary, filing, recordation and other similar Taxes (collectively, “Transfer Taxes”) imposed with respect to the
Merger. Notwithstanding anything to the contrary herein, Tax Returns relating to Transfer Taxes shall be prepared and filed when due (including extensions)
by the Person obligated to file such Tax Returns under applicable Law. The Parties shall provide, and shall cause their respective Subsidiaries to provide,
assistance and cooperation to one another with respect to the preparation and filing of such Tax Returns.
 

Section 7.12           Hawkeye Merger Agreement; Spin-Off Agreements.
 

(a)            Matrix and the Company shall use their respective reasonable best efforts to take, or to cause to be taken, all actions required,
necessary or that they otherwise deem to be proper or advisable to consummate the Hawkeye Merger and the Separation (including the Distribution) as
promptly as practicable, in each case, so long as such agreements remain in effect and subject to the terms and conditions thereof. Matrix and the Company
shall, and after the Closing Parent shall, or shall cause the Surviving Corporation to, take all actions reasonably necessary to perform all of the Company’s
obligations under the Spin-Off Agreements and, in the case of Matrix, the Hawkeye Merger Agreement, in each case so long as such agreements remain in
effect and subject to the terms and conditions thereof.
 

(b)            If the Hawkeye Merger Agreement is terminated in accordance with its terms, (i) the Parties agree to negotiate in good faith to
amend this Agreement, the Spin-Off Agreements and the Plan of Separation as set forth on Section 7.12(b) of the Company Disclosure Letter and
(ii) Matrix’s and the Company’s obligations pursuant to Section 7.12(a) relating to the Spin-Off Agreements and consummation of the transactions
contemplated thereby shall be of no further force or effect with respect to actions from and following such termination until an amendment has been entered
into as contemplated by the preceding clause (i).
 

(c)            The Parties hereby agree that certain matters with respect to this Agreement, the Hawkeye Merger Agreement and the Spin-Off
Agreements shall be governed by Section 7.12(c) of the Company Disclosure Letter.
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ARTICLE VIII

 
CONDITIONS TO THE MERGER

 
Section 8.1             Conditions to Obligations of Each Party. The obligations of Parent, Merger Sub, Matrix and the Company to consummate the

Merger are subject to the satisfaction, at or prior to the Closing, of the following conditions (which may be waived, in whole or in part, to the extent
permitted by applicable Law, by the mutual consent of Parent and the Company):
 

(a)            Regulatory Approval. Any waiting period (and extension thereof) under the HSR Act relating to the transactions contemplated by
this Agreement shall have expired or been terminated.
 

(b)            Statutes and Injunctions. No Law or Order (whether temporary, preliminary or permanent) shall have been promulgated, entered,
enforced, enacted or issued or be applicable to the Merger by any Governmental Authority that prohibits or makes illegal the consummation of the Merger or
any of the transactions contemplated hereby.
 

(c)            Separation. The Separation (including the Distribution) shall have been consummated in accordance with its terms in all material
respects, and with no variations from such terms that would be reasonably likely (individually or all such variations in the aggregate) to adversely impact the
SpinCo Liabilities, SpinCo Business or Parent and its Affiliates, other than a de minimis impact.
 

Section 8.2             Conditions to Obligations of Parent and Merger Sub. The obligations of Parent and Merger Sub to consummate the Merger are
further subject to the satisfaction, at or prior to the Closing, of the following conditions (which may be waived, in whole or in part, to the extent permitted by
applicable Law, by Parent):
 

(a)            Representations and Warranties. The representations and warranties of the Company (i) contained in Section 3.5 shall be true and
correct in all respects at and as of the Closing as if made at and as of the Closing (except representations and warranties that by their terms speak specifically
as of another specified time, in which case as of such time) other than in each case for de minimis inaccuracies, (ii) contained in Section 3.9(a) shall be true
and correct in all respects at and as of the Closing as if made at and as of the Closing, (iii) contained in Section 3.1(a), Section 3.2, Section 3.21 and
Section 3.23 shall be true and correct in all material respects at and as of the Closing as if made at and as of the Closing and (iv) except for the representation
and warranties described in the foregoing clauses (i) through (iii), contained in Article III shall be true and correct in all respects (disregarding all materiality
and “Company Material Adverse Effect” qualifiers contained therein), in each case at and as of the Closing as if made at and as of the Closing (except any
such representations and warranties that by their terms speak specifically as of another specified time, in which case as of such time), except where the failure
of the representations and warranties contained in this clause (iv) to be so true and correct has not had and would not reasonably be expected to have,
individually or in the aggregate, a Company Material Adverse Effect.
 

(b)            Performance of Obligations of the Company and Matrix. Each of the Company and Matrix shall have performed in all material
respects its covenants and obligations under this Agreement required to be performed by it, in the case of the Company, at or prior to the Closing, or in the
case of Matrix, prior to the Spin-Off.
 

(c)            No Company Material Adverse Effect. Since the date of this Agreement, there shall not have been any effect, change, condition,
state of fact, development, occurrence or event that, individually or in the aggregate, has had or would be reasonably likely to have a Company Material
Adverse Effect.
 

(d)            Company Certificate. The Company shall have delivered to Parent and Merger Sub a certificate signed by an executive officer of
the Company certifying on behalf of the Company, and not in such officer’s personal capacity, that the conditions set forth in Section 8.2(a),
Section 8.2(b) and Section 8.2(c) have been satisfied.
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(e)            FIRPTA Certificate. The Company shall have delivered to Parent and Merger Sub a duly completed and executed affidavit, dated

as of the Closing Date and issued in form and substance as required pursuant to Treasury Regulations Sections 1.897-2(h) and 1.1445-2(c), certifying under
penalties of perjury that the Company Stock is not a United States real property interest within the meaning of Section 897(c) of the Code, accompanied by
an original signed notice to be delivered to the IRS in accordance with the provisions of Treasury Regulations Section 1.897-2(h)(2), together with written
authorization for Parent to deliver such notice to the IRS on behalf of the Company following the Closing.
 

(f)             Specified Consent. The consent contemplated by Section 8.2(f) of the Company Disclosure Letter shall have been obtained.
 

Section 8.3             Conditions to Obligations of the Company. The obligations of the Company to consummate the Merger are further subject to the
satisfaction, at or prior to the Closing, of the following conditions (which may be waived, in whole or in part, to the extent permitted by applicable Law, by
the Company):
 

(a)            Representations and Warranties. The representations and warranties of Parent and Merger Sub (i) contained in Section 4.1 and
Section 4.2 shall be true and correct in all material respects at and as of the Closing as if made at and as of the Closing and (ii) except for the representation
and warranties described in the foregoing clause (i), contained in Article IV shall be true and correct in all respects (disregarding all materiality and “Parent
Material Adverse Effect” qualifiers contained therein), in each case at and as of the Closing as if made at and as of the Closing (except representations and
warranties that by their terms speak specifically as of another specified time, in which case as of such time), except where the failure of the representations
and warranties contained in this clause (ii) to be so true and correct has not had, and would not reasonably be expected to have, individually or in the
aggregate, a Parent Material Adverse Effect.
 

(b)            Performance of Obligations of Parent and Merger Sub. Parent and Merger Sub shall have performed in all material respects their
covenants and obligations under this Agreement required to be performed by them at or prior to the Closing.
 

(c)            Parent Certificate. Parent shall have delivered to the Company a certificate signed by an executive officer of Parent certifying on
behalf of Parent, and not in such officer’s personal capacity, that the conditions set forth in Section 8.3(a) and Section 8.3(b) have been satisfied.
 

(d)            SpinCo Cash Payment. If the Simultaneous Closing is to occur in accordance with Section 2.2(a), Parent shall, substantially
concurrently with the Closing, have paid to the Company or the SpinCo Entity designated pursuant to Section 6.5 the SpinCo Cash Payment, for further
payment to Matrix in accordance with the Separation and Distribution Agreement (including with respect to timing).
 

ARTICLE IX
 

TERMINATION
 

Section 9.1             Termination. This Agreement may be terminated at any time prior to the Effective Time (except as otherwise stated below):
 

(a)            by mutual written consent of the Company and Parent;
 

(b)            by either the Company or Parent:
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(i)            if the Effective Time shall not have occurred on or before October 6, 2022 (the “End Date”) provided that the right to

terminate this Agreement under this Section 9.1(b)(i) shall not be available to a Party if the failure of the Effective Time to occur before the End Date was
primarily due to the Company’s or Matrix’s (in the case of termination by Parent) or Parent’s or Merger Sub’s (in the case of termination by the Company)
breach of any of its obligations under this Agreement; or
 

(ii)            if there shall have been issued an Order by a Governmental Authority of competent jurisdiction permanently prohibiting
the consummation of the Merger and such Order shall have become final and non-appealable; provided that the right to terminate this Agreement pursuant to
this Section 9.1(b)(ii) shall not be available to a Party if such Order was primarily due to the Company’s or Matrix’s (in the case of termination by Parent) or
Parent’s or Merger Sub’s (in the case of termination by the Company) breach of this Agreement.
 

(c)            by Parent:
 

(i)            if the Company or Matrix shall have breached or failed to perform any of its (A) representations or warranties or
(B) covenants or agreements set forth in this Agreement, in each case which breach or failure to perform (x) would give rise to the failure of a condition to
the Merger set forth in Section 8.2(a) or Section 8.2(b) and (y) is incapable of being cured by the Company and Matrix during the thirty (30) day period after
written notice from Parent of such breach or failure to perform, or, if capable of being cured during such thirty (30) day period, shall not have been cured by
the earlier of the end of such thirty (30) day period and the End Date; provided that Parent shall not have the right to terminate this Agreement pursuant to
this Section 9.1(c)(i) if Parent or Merger Sub is then in breach of any of its representations, warranties, covenants or agreements such that the Company has
the right to terminate this Agreement pursuant to Section 9.1(d)(i); or
 

(ii)           if Parent has not received an irrevocable written consent duly executed by Matrix, in its capacity as the sole shareholder
of the Company, adopting and approving this Agreement and the transactions contemplated hereby, including the Merger, within 24 hours of the execution
and delivery of this Agreement.
 

(d)            by the Company:
 

(i)            if Parent or Merger Sub shall have breached or failed to perform any of its (A) representations or warranties or
(B) covenants or agreements set forth in this Agreement, in each case which breach or failure to perform (x) would give rise to the failure of a condition to
the Merger set forth in Section 8.3(a) or Section 8.3(b) and (y) is incapable of being cured by Parent and Merger Sub during the thirty (30) day period after
written notice from the Company of such breach or failure to perform, or, if capable of being cured during such thirty (30) day period, shall not have been
cured by the earlier of the end of such thirty (30) day period and the End Date; provided that the Company shall not have the right to terminate this
Agreement pursuant to this Section 9.1(d)(i) if the Company or Matrix is then in breach of any of its representations, warranties, covenants or agreements
such that Parent has the right to terminate this Agreement pursuant to Section 9.1(c)(i);
 

(ii)            if all of the conditions set forth in Section 8.1 and Section 8.2 have been satisfied (except for any conditions that by
their nature can only be satisfied on the Closing Date, which are capable of being satisfied) and Parent and Merger Sub fail to consummate the Merger within
four (4) Business Days following the date the Closing should have occurred (as such date may be extended in accordance with this Agreement); or
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(iii)            following the Hawkeye Closing, if Parent has delivered written notice to the Company asserting that the SpinCo Taxes

(as defined in the Tax Matters Agreement) resulting from or attributable to the Specified Items are greater than zero, and such assertion has not been
withdrawn prior to the termination of this Agreement.
 

Section 9.2             Effect of Termination. In the event of the termination of this Agreement by either Parent or the Company as provided in
Section 9.1, written notice thereof shall forthwith be given by the terminating Party to the other Party specifying the provision hereof pursuant to which such
termination is made. In the event of the termination of this Agreement in compliance with Section 9.1, this Agreement shall be terminated and this
Agreement shall forthwith become void and have no effect, without any liability or obligation on the part of any Party (or any stockholder, director, officer,
employee, agent, consultant or representative of such Party), other than the Confidentiality Agreement, this Section 9.2, Section 9.3, and Article X, which
provisions shall survive such termination; provided, however, that, subject to the limitations set forth in Section 9.3 and Section 10.12, nothing in this
Section 9.2 shall relieve any Party from liability for fraud or Willful Breach of this Agreement prior to such termination or the requirement to make the
payments set forth in Section 9.3. No termination of this Agreement shall affect the obligations of the parties to the Confidentiality Agreement contained
therein.
 

Section 9.3             Termination Fees; Expenses.
 

(a)            Parent Termination Fee. If this Agreement is terminated by the Company pursuant to Section 9.1(b)(i) (if at the time of such
termination, each of the conditions set forth in Section 8.1 and Section 8.2 has been satisfied or waived (other than those conditions that by their terms are to
be satisfied by actions taken at Closing) and if at the time of termination, the Company could have terminated this Agreement pursuant to Section 9.1(d)(i) or
Section 9.1(d)(ii)), Section 9.1(d)(i) or Section 9.1(d)(ii) then Parent shall promptly pay (and, in any event, within two (2) Business Days following such
termination) to the Company, by wire transfer of immediately available funds, a fee in the amount of $125,000,000 (the “Parent Termination Fee”).
 

(b)            The Parties acknowledge that (i) the agreements contained in this Section 9.3 are an integral part of the transactions
contemplated by this Agreement, (ii) the Parent Termination Fee is not a penalty, but rather is a reasonable amount that will compensate the Company in the
circumstances in which such fee is payable for the efforts and resources expended and opportunities foregone while negotiating this Agreement and in
reliance on this Agreement and on the expectation of the consummation of the transactions contemplated hereby, which amount would otherwise be
impossible to calculate with precision, and (iii) that, without these agreements, the Parties would not enter into this Agreement. Accordingly, if Parent fails to
timely pay any amount due pursuant to this Section 9.3, and, in order to obtain such payment, the Company commences a suit that results in a judgment
against Parent for any amount due pursuant to this Section 9.3, then Parent shall pay the Company its reasonable and documented out-of-pocket costs and
expenses (including reasonable attorneys’ fees and expenses) in connection with such suit, together with interest on the amount due pursuant to this
Section 9.3 from the date such payment was required to be made until the date of payment at an annual rate equal to the prime lending rate as published in
The Wall Street Journal in effect on the date such payment was required to be made (or such lesser rate as is the maximum permitted by applicable Law). All
payments under this Section 9.3 shall be made by wire transfer of immediately available funds to an account designated in writing by Parent or the Company,
as applicable. In no event shall a Parent Termination Fee be payable more than once. For the avoidance of doubt, the Company may simultaneously pursue
(x) a grant of specific performance pursuant to Section 10.12 and (y) the payment of the Parent Termination Fee pursuant to this Section 9.3 (and, to the
extent applicable, any enforcement expenses payable under and in accordance with this Section 9.3), but may not receive both a grant of specific
performance pursuant to Section 10.12 and payment of the Parent Termination Fee.
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(c)            Notwithstanding anything in this Agreement to the contrary, subject to Section 10.12, in the event that this Agreement is

terminated under circumstances where the Parent Termination Fee is payable pursuant to this Section 9.3, the payment of the Parent Termination Fee shall be
the sole and exclusive remedy of Matrix and the Company against Parent, Merger Sub and their respective Subsidiaries and any of their respective former,
current or future shareholders, directors, officers, employees, Affiliates or Representatives (the “Parent Related Parties”) and the Parent Financing Sources
for all losses and damages suffered as a result of the failure of the transactions contemplated by this Agreement to be consummated or for a breach or failure
to perform hereunder or otherwise, and upon payment of such amount, none of the Parent Related Parties or the Parent Financing Sources shall have any
further liability or obligation relating to or arising out of this Agreement or the transactions contemplated hereby.
 

ARTICLE X
 

MISCELLANEOUS
 

Section 10.1           No Survival of Representations and Warranties. None of the representations, warranties covenants and agreements in this
Agreement, or in any schedule, certificate, instrument or other document delivered pursuant to this Agreement, shall survive the Effective Time or, except as
provided in Section 9.2, the termination of this Agreement pursuant to Section 9.1, as the case may be. This Section 10.1 shall not limit any covenant or
agreement of the Parties which by its terms contemplates performance after the Effective Time.
 

Section 10.2           Amendment and Modification. Subject to applicable Law, this Agreement may be amended, modified or supplemented in any
and all respects by written agreement of the Parties at any time prior to the Effective Time with respect to any of the terms contained herein; provided,
however, that the consent of Matrix shall not be required with respect to any amendment, modification, supplement or waiver entered into after the
occurrence of the Spin-Off, unless such action modifies the obligations of Matrix hereunder. A termination of this Agreement pursuant to Section 9.1 or an
amendment of this Agreement pursuant to this Section 10.2 or Section 10.3 shall, in order to be effective, require, in the case of Parent, Merger Sub, Matrix
and the Company, action by their respective board of directors (or a committee thereof), as applicable. Notwithstanding anything set forth above,
Section 9.3(c), this Section 10.2, Section 10.3, Section 10.8, the first sentence of Section 10.10, Section 10.11(b), Section 10.12(c), Section 10.13 and
Section 10.14 (and any provision of this Agreement to the extent an amendment, modification, waiver or termination of such provision would modify the
substance of any such Section, and any related definitions insofar as they affect such Sections) shall not be amended, waived or otherwise modified in a
manner that is adverse to the interests of any Parent Financing Source party to any Debt Commitment Letter without the prior written consent of such Parent
Financing Source.
 

Section 10.3           Extension; Waiver. At any time prior to the Effective Time, subject to applicable Law, Parent or Merger Sub on the one hand, or
Matrix or the Company on the other hand, may (a) extend the time for the performance of any of the obligations or other acts of the other Parties, (b) waive
any inaccuracies in the representations and warranties contained in this Agreement or in any document delivered pursuant to this Agreement of the other
Parties or (c) waive compliance by the other Parties with any of the agreements or conditions contained in this Agreement. Any agreement on the part of a
Party to any such extension or waiver shall be valid only if set forth in an instrument in writing signed on behalf of such Party. The failure of any Party to
assert any of its rights under this Agreement or otherwise shall not constitute a waiver of such rights, nor shall any single or partial exercise by any Party of
any of its rights under this Agreement preclude any other or further exercise of such rights or any other rights under this Agreement. The Parties
acknowledge and agree that (i) Parent shall act on behalf of Merger Sub and the Company may rely on any notice given by Parent on behalf of Merger Sub
with respect to the matters set forth in this Section 10.3, and (ii) until the occurrence of the Distribution, Matrix shall act on behalf of the Company and
Parent and Merger Sub may rely on any notice given by Matrix on behalf of the Company with respect to the matters set forth in this Section 10.3.
Notwithstanding anything set forth above, Section 9.3(c), Section 10.2, this Section 10.3, Section 10.8, the first sentence of Section 10.10, Section 10.11(b),
Section 10.12(c), Section 10.13 and Section 10.14 (and any provision of this Agreement to the extent a waiver of such provision would modify the substance
of any such Section) shall not be waived in a manner that is adverse to the interests of any Parent Financing Source party to any Debt Commitment Letter
without the prior written consent of such Parent Financing Source.
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Section 10.4           Expenses. Except as otherwise provided herein, including in Section 7.1(c), all costs and expenses incurred in connection with

this Agreement shall be paid by the Party incurring such cost or expense.
 

Section 10.5           Disclosure Letter References. All capitalized terms not defined in the Company Disclosure Letter or Parent Disclosure Letter (as
applicable, the “Disclosure Letter”) shall have the meanings assigned to them in this Agreement. The Disclosure Letter shall, for all purposes in this
Agreement, be arranged in numbered and lettered parts and subparts corresponding to the numbered and lettered sections and subsections contained in this
Agreement. Each item disclosed in the Disclosure Letter shall constitute an exception to or, as applicable, disclosure for the purposes of, the representations
and warranties (or covenants, as applicable) to which it makes express reference and shall also be deemed to be disclosed or set forth for the purposes of
every other part in the Disclosure Letter relating to the representations and warranties (or covenants, as applicable) set forth in this Agreement to the extent a
cross-reference within the Disclosure Letter is expressly made to such other part in the Disclosure Letter, as well as to the extent that the relevance of such
item as an exception to or, as applicable, disclosure for purposes of, such other section of this Agreement is reasonably apparent from the face of such
disclosure. The listing of any matter on the Disclosure Letter shall not be deemed to constitute an admission by the Company or Parent, as applicable, or to
otherwise imply, that any such matter is material, is required to be disclosed by the Company or Parent, as applicable, under this Agreement or falls within
relevant minimum thresholds or materiality standards set forth in this Agreement, nor shall it establish any standard of materiality for any purpose
whatsoever and the inclusion of an item relating to the RemainCo Business, RemainCo Assets or RemainCo Liabilities does not, in and of itself, establish
that such item relates to or affects the Company or the SpinCo Business. No disclosure in the Disclosure Letter relating to any possible breach or violation by
the Company or Parent, as applicable, of any Contract or Law shall be construed as an admission or indication that any such breach or violation exists or has
actually occurred. In no event shall the listing of any matter in the Disclosure Letter be deemed or interpreted to expand the scope of the representations,
warranties, covenants or agreements set forth in this Agreement.
 

Section 10.6      Notices. All notices and other communications hereunder shall be in writing and shall be deemed given if delivered personally, by
email (with confirmation of receipt) or sent by a nationally recognized overnight courier service, such as Federal Express, to the Parties or Parent Guarantor
at the following addresses (or at such other address for a Party or Parent Guarantor as shall be specified by like notice made pursuant to this Section 10.6):
 

if to Parent, Merger Sub or Parent Guarantor, to:
 

c/o IAC/InterActiveCorp
555 West 18th Street
New York, NY 10011
Attention:     Kendall Handler
E-mail:            kendall.handler@iac.com
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with a copy (which shall not constitute notice) to:

 
Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, NY 10019
Attention:      Andrew J. Nussbaum

Jenna E. Levine
Nancy B. Greenbaum

Email:             ajnussbaum@wlrk.com
jelevine@wlrk.com
nbgreenbaum@wlrk.com

 
if to Matrix (prior to the Spin-Off) or the Company, to:

 
Meredith Corporation
1716 Locust Street
Des Moines, Iowa 50309-3023
Attention: John S. Zieser
Email: john.zieser@meredith.com

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

 
Cooley LLP
1299 Pennsylvania Ave., NW
Suite 700
Washington, DC 20004
Attention: Kevin Mills and Aaron Binstock
Email: kmills@cooley.com and abinstock@cooley.com

 
if to Matrix (from and after the Spin-Off), to contact information to be provided by Matrix in accordance with this Section 10.6 prior to the

completion of the Spin-Off.
 

Section 10.7           Counterparts. This Agreement may be executed in one or more counterparts, all of which shall be considered one and the same
agreement, it being understood that each Party need not sign the same counterpart. This Agreement shall become effective when each Party shall have
received a counterpart hereof signed by all of the other Parties. Signatures delivered electronically or by facsimile shall be deemed to be original signatures.
 

Section 10.8           Entire Agreement; No Third-Party Beneficiaries. This Agreement (including the Exhibits hereto and the documents and the
instruments referred to herein), the Company Disclosure Letter, the Parent Disclosure Letter and the Confidentiality Agreement (a) constitute the entire
agreement and supersede all prior agreements and understandings, both written and oral, between Parent and the Company and among the Parties with
respect to the subject matter hereof and thereof and (b) are not intended to and do not confer any rights, benefits, remedies, obligations or liabilities upon any
Person other than the Parties and their respective successors and permitted assigns; provided that notwithstanding the foregoing, following the Effective
Time, the provisions of Section 6.3 shall be enforceable by each Company Indemnified Party hereunder and his or her heirs and his or her representatives,
and Matrix shall not be a beneficiary of, and no provision of this Agreement, shall be enforceable by Matrix. Notwithstanding anything to the contrary set
forth above, the Parent Financing Sources shall be a third-party beneficiary of Section 9.3(c), Section 10.2, Section 10.3, this Section 10.8, the first sentence
of Section 10.10, Section 10.11(b), Section 10.12(c), Section 10.13 and Section 10.14.
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Section 10.9           Severability. If any term or other provision of this Agreement is held by a court of competent jurisdiction or other authority to be

invalid, void, unenforceable or against its regulatory policy, the remainder of the terms and provisions of this Agreement shall remain in full force and effect
and shall in no way be affected, impaired or invalidated, so long as the economic and legal substance of the transactions contemplated hereby, taken as a
whole, is not affected in a manner materially adverse to any Party. Upon such a determination, the Parties shall negotiate in good faith to modify this
Agreement so as to effect the original intent of the Parties as closely as possible in an acceptable manner in order that the transactions contemplated hereby
be consummated as originally contemplated to the fullest extent possible.
 

Section 10.10         Assignment; Matrix Termination. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be
assigned by any of the Parties or Parent Guarantor in whole or in part (whether by operation of Law or otherwise) without the prior written consent of the
other Parties, and any such assignment without such consent shall be null and void; provided that this Agreement (including the rights, interests and
obligations under this Agreement) may be assigned by Parent to (x) any of the Parent Financing Sources as collateral for the purpose of securing obligations
under the Parent Financing and/or (y) a wholly owned Subsidiary of Parent Guarantor, in either case, without the prior consent of the other Parties, provided
that any such assignment shall not release Parent of its obligations under this Agreement. This Agreement shall be binding upon, inure to the benefit of and
be enforceable by the Parties and their respective successors and permitted assigns. The Parties agree that, from and after the occurrence of the Distribution,
Matrix shall cease to have any rights or ongoing obligations pursuant to this Agreement.
 

Section 10.11         Governing Law.
 

(a)            This Agreement shall be governed by, and construed in accordance with, the Laws of the State of Delaware, without giving effect
to conflicts of laws principles that would result in the application of the Law of any other state, except to the extent that mandatory provisions of the IBCA
govern.
 

(b)            Notwithstanding anything herein to the contrary, any action, cause of action, claim, cross-claim or third-party claim of any kind
or description, whether at law or in equity, whether in contract or in tort or otherwise, against any Parent Financing Source in any way relating to this
Agreement or any of the transactions contemplated hereby, or any dispute arising out of or relating in any way to the Parent Financing, any Debt
Commitment Letter, the performance thereof or the transactions contemplated thereby, shall be governed by, and construed in accordance with, the Laws of
the State of New York, without giving effect to without giving effect to the principles or rules of conflict of laws to the extent such principles or rules would
require or permit the application of laws of another jurisdiction.
 

Section 10.12         Enforcement; Exclusive Jurisdiction.
 

(a)            The rights and remedies of the Parties shall be cumulative with and not exclusive of any other remedy conferred hereby. The
Parties agree that irreparable damage would occur and that the Parties would not have any adequate remedy at law in the event that any of the provisions of
this Agreement were not performed in accordance with their specific terms or were otherwise breached. It is accordingly agreed that the Parties shall be
entitled to an injunction or injunctions to prevent breaches or threatened breaches of this Agreement and to enforce specifically the terms and provisions of
this Agreement, including the obligations to consummate the Merger, in the Court of Chancery of the State of Delaware or, if under applicable Law exclusive
jurisdiction over such matter is vested in the federal courts, any federal court located in the State of Delaware without proof of actual damages or otherwise
(and each Party hereby waives any requirement for the securing or posting of any bond in connection with such remedy), this being in addition to any other
remedy to which they are entitled at law or in equity. The Parties’ rights in this Section 10.12 are an integral part of the transactions contemplated hereby and
each Party hereby waives any objections to any remedy referred to in this Section 10.12.
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(b)            In addition, each of the Parties (i) consents to submit itself, and hereby submits itself, to the personal jurisdiction of the Court of

Chancery of the State of Delaware and any federal court located in the State of Delaware, or, if neither of such courts has subject matter jurisdiction, any state
court of the State of Delaware having subject matter jurisdiction, in the event any dispute arises out of this Agreement or any of the transactions
contemplated by this Agreement, (ii) agrees that it will not attempt to deny or defeat such personal jurisdiction by motion or other request for leave from any
such court, and agrees not to plead or claim any objection to the laying of venue in any such court or that any judicial proceeding in any such court has been
brought in an inconvenient forum, (iii) agrees that it will not bring any action relating to this Agreement or any of the transactions contemplated by this
Agreement in any court other than the Court of Chancery of the State of Delaware and any federal court located in the State of Delaware, or, if neither of
such courts has subject matter jurisdiction, any state court of the State of Delaware having subject matter jurisdiction, and (iv) consents to service of process
being made through the notice procedures set forth in Section 10.6.
 

(c)            Notwithstanding anything herein to the contrary, each of the Parties acknowledges and irrevocably agrees that any action or
proceeding, whether in contract or tort, at law or in equity or otherwise, against any Parent Financing Source arising out of, or relating to, the transactions
contemplated by this Agreement shall be subject to the exclusive jurisdiction of the Supreme Court of the State of New York, County of New York, or if
under applicable Law exclusive jurisdiction is vested in the federal courts, the United States District Court for the Southern District of New York in the
Borough of Manhattan (and the appellate courts thereof) and each Party submits for itself and its property with respect to any such action or proceeding to the
exclusive jurisdiction of such court and agrees not to bring any such action or proceeding in any other court.
 

Section 10.13         WAIVER OF JURY TRIAL. EACH OF THE PARTIES HEREBY KNOWINGLY, INTENTIONALLY AND VOLUNTARILY
IRREVOCABLY WAIVES ANY AND ALL RIGHTS TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATED TO
THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY (INCLUDING ANY ACTION, PROCEEDING, CLAIM OR
COUNTERCLAIM INVOLVING ANY PARENT FINANCING SOURCE).
 

Section 10.14         No Recourse. Notwithstanding anything herein to the contrary, the Company (on behalf of itself, its Subsidiaries and Affiliates
and the equityholders, directors, officers, employees, consultants, financial advisors, accountants, legal counsel, investment bankers, and other agents,
advisors and representatives of each of them) acknowledges and agrees that it (and such other Persons) shall have no recourse against the Parent Financing
Sources, and the Parent Financing Sources shall be subject to no liability or claims by the Company (or such other Persons) in connection with the Parent
Financing or in any way relating to this Agreement or any of the transactions contemplated hereby or thereby, whether at law, in equity, in contract, in tort or
otherwise and neither the Company (nor any such other Person) shall commence (and, if commenced, agrees to dismiss or otherwise terminate) any
Proceeding against any Parent Financing Source in connection with this Agreement, the transactions contemplated hereby (including in respect of the Parent
Financing, any Debt Commitment Letter and the performance thereof). Subject to the rights of Parent under any Debt Commitment Letter under the terms
thereof, and notwithstanding anything to the contrary herein, Parent agrees on behalf of itself and its Affiliates that the Parent Financing Sources shall not
have any liability or obligation to Parent or any of its Affiliates (whether under contract or tort, in equity or otherwise) relating to this Agreement or any of
the transactions contemplated herein (including the Parent Financing).
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Section 10.15         Guarantee.

 
(a)            As a material inducement to Matrix and the Company entering into this Agreement and consummating the transactions

contemplated hereby, Parent Guarantor hereby irrevocably and unconditionally guarantees to Matrix and the Company the full and timely performance and
satisfaction of Parent’s obligations, including payment of the Merger Consideration and, as applicable, the SpinCo Cash Payment, as set forth in this
Agreement (for the avoidance of doubt, the Parties agree that this guarantee shall not extend to, and Parent Guarantor shall not be in any way obligated with
respect to, any obligations under the Hawkeye Merger Agreement or any Spin-Off Agreement). If, for any reason whatsoever, Parent shall fail or be unable to
make full and timely payment as set forth in this Agreement or perform any of its obligations under this Agreement, such payment or obligations shall be due
and payable for the purposes hereof and Parent Guarantor will forthwith pay and cause to be paid in lawful currency of the United States, or perform or cause
to be performed, Parent’s obligations hereunder. The foregoing obligation of Parent Guarantor constitutes a continuing guarantee of payment and
performance (and not merely of collection), and is and shall be absolute and unconditional under any and all circumstances, including circumstances which
might otherwise constitute a legal or equitable discharge of a guarantor and including any amendment, extension, modification or waiver of any of Parent’s
payment or other obligations hereunder, or any insolvency, bankruptcy, liquidation or dissolution of Parent or any assignment thereby .. Without limiting the
generality of the foregoing, Parent Guarantor agrees that its obligations under this Section 10.15 are independent from those of Parent and its liability shall
extend to all liabilities and obligations that constitute part of Parent’s payment and other obligations hereunder, irrespective of whether any action is brought
against Parent or whether Parent is joined in any such action or actions. To the fullest extent permitted by applicable Law, Parent Guarantor hereby expressly
and irrevocably waives any and all rights and defenses arising by reason of any Law that would otherwise require any election of remedies by Matrix or the
Company in connection with Parent Guarantor’s guarantee hereunder (provided, that nothing set forth in this Agreement shall constitute a waiver of any
rights or defenses of Parent or Parent Guarantor under this Agreement or any Ancillary Agreement).
 

(b)            Parent Guarantor hereby represents and warrants to Matrix and the Company as of the date hereof and as of the Closing as
follows: (i) Parent Guarantor is a legal entity duly organized, validly existing and in good standing under the Laws of its jurisdiction of organization and has
all requisite corporate power and authority to execute and deliver this Agreement and to perform its obligations hereunder; (ii) the execution and delivery of
this Agreement by Parent Guarantor and the performance of its obligations hereunder has been duly authorized by all necessary corporate action on the part
of Parent Guarantor; (iii) no other corporate proceeding on the part of Parent Guarantor is necessary to authorize the execution and delivery of this
Agreement and the performance by Parent Guarantor of its obligations hereunder; (iv) Parent Guarantor has assets of a value in excess of Parent’s payment
obligations hereunder, including the aggregate Merger Consideration and payment of the SpinCo Cash Payment, and will have at or prior to the Closing such
funds available to it as would be necessary to consummate the transactions contemplated hereby and perform its obligations hereunder on behalf of Parent;
(v) Parent Guarantor will not be insolvent (either because its financial condition is such that the sum of its debts is greater than the fair value of its assets or
because the fair salable value of its assets is less than the amount required to pay its probable liability on its existing debts as they mature), have unreasonably
small capital with which to engage in its business or have incurred debts beyond its ability to pay them as they become due; and (vi) this Agreement,
assuming due authorization, execution and delivery by Matrix and the Company, constitutes a valid and binding obligation of Parent Guarantor, enforceable
against Parent Guarantor in accordance with its terms, subject to the Enforceability Exceptions.
 

(c)            Neither this Agreement nor any of Parent Guarantor’s obligations hereunder shall be assigned by Parent Guarantor in whole or in
part without the prior written consent of the Company, and any such assignment without such consent shall be null and void.
 

[Remainder of Page Intentionally Left Blank]
 

76 



 

 
IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed by their respective authorized officers as of the date set forth

on the cover page of this Agreement.
 
 MEREDITH CORPORATION
  
 By: /s/ Jason Frierott
 Name: Jason Frierott
 Title: Chief Financial Officer
  
 MEREDITH HOLDINGS CORPORATION
  
 By: /s/ Jason Frierott
 Name: Jason Frierott
 Title: Vice President, Secretary and Treasurer
 

[Signature Page to Merger Agreement]
 



 

 
 ABOUT, INC.
  
 By: /s/ Kendall Handler
 Name: Kendall Handler
 Title: Vice President and Secretary
  
 solely for the limited purposes set forth herein
  
 IAC/INTERACTIVE CORP
  
 By: /s/ Kendall Handler
 Name: Kendall Handler
 Title: SVP, General Counsel
 

[Signature Page to Merger Agreement]
 



 

 
 

EXHIBIT A
 

PLAN OF MERGER
 

merging
 

AN IOWA CORPORATION AND WHOLLY OWNED SUBSIDIARY OF ABOUT, INC. 
TO BE FORMED PROMPTLY AFTER THE DATE HEREOF

 
with and into

 
MEREDITH HOLDINGS CORPORATION,

an Iowa corporation
 

1.            Merger. In accordance with the Iowa Business Corporation Act (the “IBCA”), upon the effective time and date set forth in the Articles of
Merger to be filed with the Iowa Secretary of State (such time being referred to herein as the “Merger Effective Time”), [●], an Iowa corporation to be
formed after the date hereof (“Merger Sub”), which will be a direct, wholly owned subsidiary of About, Inc., a Delaware corporation (“Parent”), shall be
merged (the “Merger”) with and into Meredith Holdings Corporation, an Iowa corporation (the “Company”). The Company shall be the surviving
corporation in the Merger (the “Surviving Corporation”) and shall continue its existence as a corporation under the Laws of the State of Iowa as a wholly
owned subsidiary of Parent. As of the Merger Effective Time, the separate legal existence of Merger Sub shall cease.
 

2.            Effects of the Merger. The Merger shall have the effects set forth in Section 490.1107 of the IBCA. Without limiting the foregoing, from
and after the Merger Effective Time, the Surviving Corporation shall possess all properties, rights, privileges, powers and franchises of the Company and
Merger Sub, and all of the claims, obligations, liabilities, debts and duties of the Company and Merger Sub shall become the claims, obligations, liabilities,
debts and duties of the Surviving Corporation.
 

3.            Articles of Incorporation and Bylaws of the Surviving Corporation. At the Merger Effective Time, the articles of incorporation of the
Company as are in effect immediately prior to the Merger Effective Time shall be amended to read in their entirety as set forth in Exhibit A attached hereto
and the bylaws of the Company as are in effect immediately prior to the Merger Effective Time shall be amended to read in their entirety as set forth in
Exhibit B attached hereto, and such articles of incorporation and bylaws, as so amended, shall be from and after the Merger Effective Time the articles of
incorporation and bylaws of the Surviving Corporation until thereafter amended in accordance with the provisions thereof and applicable Law.
 

4.            Directors and Officers of the Surviving Corporation. From and after the Merger Effective Time, (i) the directors of Merger Sub
immediately prior to the Merger Effective Time shall be the directors of the Surviving Corporation until the earlier of their death, resignation, removal,
expiration of their term or the time at which their respective successors are duly elected or appointed and qualified, and (ii) the officers of Merger Sub
immediately prior to the Merger Effective Time shall be the officers of the Surviving Corporation until the earlier of their death, resignation or removal or the
time at which their respective successors are duly elected or appointed and qualified.
 

 



 

 
5.            Manner and Basis of Converting Shares of Capital Stock. At the Merger Effective Time, by virtue of the Merger and without any action on

the part of Parent, the Company or Merger Sub or any shareholder thereof:
 

(a)            Subject to Section 7, each share of Company Stock issued and outstanding immediately prior to the Merger Effective Time, other
than any Company Cancelled Shares, shall automatically be converted, subject to the terms, conditions and procedures set forth in Section 5, Section 6 and
Section 7, into the right to receive $42.18 in cash, as adjusted in accordance with the Merger Agreement (the “Merger Consideration”);
 

(b)            Each Company Cancelled Share shall automatically be cancelled and retired and shall cease to exist, and no consideration shall
be delivered in exchange therefor; and
 

(c)            Each share of Merger Sub Common Stock issued and outstanding immediately prior to the Merger Effective Time shall be
converted into and become one (1) fully paid, validly issued and non-assessable share of the Surviving Corporation Common Stock.
 

6.            Company Stock Options, Company RSUs and Company Share-Based Awards.
 

(a)            Each Company Stock Option that is outstanding and unexercised immediately prior to the Merger Effective Time, whether or not
then vested or exercisable, shall, as of the Merger Effective Time, automatically and without any action on the part of the holder thereof be cancelled and
cease to represent an option with respect to shares of Company Stock, and shall only entitle the holder of such Company Stock Option to receive such
holder’s pro rata portion of the Merger Consideration, if any, as calculated in accordance with the Merger Agreement.
 

(b)            Each Company RSU that is outstanding immediately prior to the Merger Effective Time shall automatically become immediately
vested and shall, as of the Merger Effective Time, automatically and without any action on the part of the holder thereof be cancelled and cease to represent a
right with respect to shares of Company Stock, and shall be converted, without any action on the part of the holder thereof, into the right to receive such
holder’s pro rata portion of the Merger Consideration, as calculated in accordance with the Merger Agreement.
 

(c)            Each Company Share-Based Award shall automatically become fully vested, and all vesting restrictions shall lapse, and, in
exchange for the cancellation of such Company Share-Based Award, entitle the holder thereof to such holder’s pro rata portion of the Merger Consideration,
as calculated in accordance with the Merger Agreement.
 

7.            Exchange of Company Stock. Pursuant to Section 490.1107(1)(h) of the IBCA, from and after the Merger Effective Time, until
surrendered as contemplated by this Section 7, each Company Certificate and/or Company Book-Entry Shares, shall be deemed to represent only the right to
receive upon such surrender, in each case together with a duly executed and properly completed letter of transmittal, cash representing the Merger
Consideration that the holder of such Company Certificate and/or Company Book-Entry Share is entitled to receive pursuant to this Plan of Merger. No
interest will be paid or will accrue on any such consideration. The payment of the Merger Consideration in accordance with the terms of this Plan of Merger
shall be deemed paid in full satisfaction of all rights pertaining to such Company Stock.
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8.            Amendment. At any time prior to the Merger Effective Time, this Plan of Merger may be amended by the Company and Parent, provided

that, in accordance with Section 490.1102(5) of the IBCA, this Plan of Merger may not be amended subsequent to the approval hereof by the Company
Shareholder and the Merger Sub Shareholder (without subsequently obtaining the approval of the Company Shareholder and the Merger Sub Shareholder) to
change (1) the amount or kind of shares or other securities, interests, obligations, rights to acquire shares or other securities, cash or other property to be
received under this Plan of Merger by the Company Shareholders or the Merger Sub Shareholder upon conversion of the Company Common Stock and the
Merger Sub Common Stock, respectively, under this Plan of Merger; (2) the articles of incorporation of the Surviving Corporation, except for changes
permitted by Section 490.1005 of the IBCA; or (3) any of the other terms or conditions of this Plan of Merger if the change would adversely affect the
Company Shareholder or the Merger Sub Shareholder in any material respect. Following the execution and delivery of the Merger Sub Joinder contemplated
by the Merger Agreement, all references to Merger Sub herein shall automatically be to such entity that executed and delivered the Merger Sub Joinder in
accordance with the terms of the Merger Agreement. In the event that Parent assigns its rights under the Merger Agreement to any other person or entity in
accordance with the terms of the Merger Agreement or assigns shares of Merger Sub Common Stock to any other person or entity, Parent and the Company
will amend this Plan of Merger to make conforming changes to the extent required to give effect to such assignment.
 

9.            Defined Terms. As used in this Plan of Merger, the following terms shall have the meanings set forth below:
 

(a)            “Company Book-Entry Shares” shall mean shares of Company Common Stock held in book-entry form.
 

(b)            “Company Cancelled Shares” shall mean each share of Company Stock that is owned, directly or indirectly, by Parent, any
Parent Subsidiary (including Merger Sub), the Company or any wholly owned Company Subsidiary (including shares held as treasury stock or otherwise)
immediately prior to the Merger Effective Time.
 

(c)            “Company Certificate” shall mean a certificate representing Company Stock.
 

(d)            “Company Class B Stock” shall mean each share of Class B Common Stock, par value $1.00 per share, of the Company.
 

(e)            “Company Common Stock” shall mean each share of Common Stock, par value $1.00 per share, of the Company.
 

(f)            “Company RSU” shall mean all awards of restricted stock units of the Company with respect to shares of Company Common
Stock, including any stock units granted as dividend equivalent rights (whether granted by the Company pursuant to a Company Equity Plan, assumed by the
Company in connection with any merger, acquisition or similar transaction or otherwise issued or granted), in each case issued in connection with or
subsequent to the Spin-Off.
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(g)            “Company Share-Based Award” shall mean each share of the Company’s restricted stock and each right of any kind, contingent

or accrued, to receive shares of Company Common Stock or benefits measured in whole or in part by the value of a number of shares of Company Common
Stock granted by the Company (including stock equivalent units, phantom units, deferred stock units, stock equivalents and dividend equivalents), other than
Company Stock Options and Company RSUs, in each case issued in connection with or subsequent to the Spin-Off.
 

(h)            “Company Shareholder” shall mean a holder Company Stock.
 

(i)            “Company Stock” shall mean the Company Common Stock and the Company Class B Stock.
 

(j)            “Company Stock Option” shall mean all options to purchase shares of Company Common Stock (whether granted by the
Company pursuant to an incentive equity plan, assumed by the Company in connection with any merger, acquisition or similar transaction or otherwise
issued or granted), in each case issued in connection with or subsequent to the Spin-Off and after giving effect to the exercise price adjustments provided in
the Employee Matters Agreement.
 

(k)            “Company Subsidiary” and “Parent Subsidiary” shall mean any direct or indirect Subsidiary of the Company or Parent,
respectively, and “Subsidiary”, when used with respect to any person, any other person (other than a natural person) of which securities or other ownership
interests (a) having ordinary voting power to elect a majority of the board of directors or other persons performing similar functions or (b) representing more
than 50% such securities or ownership interests are at the time directly or indirectly owned by such person.
 

(l)            “Employee Matters Agreement” shall mean that Employee Matters Agreement by and among Matrix, the Company and
Hawkeye, dated as of May 3, 2021 (as the same may be amended, restated or otherwise modified from time to time in accordance with its terms).
 

(m)            “Governmental Authority” shall mean any nation or government, any federal, state or other political subdivision thereof, any
entity, authority or body exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to government, any court, tribunal
or arbitrator and any self-regulatory organization (including stock exchanges).
 

(n)            “Hawkeye” shall mean Gray Television, Inc., a Georgia corporation.
 

(o)            “Law” shall mean any United States, federal, state or local or any foreign law (in each case, statutory, common or otherwise),
ordinance, code, rule, statute, regulation or other similar requirement or order enacted, issued, adopted, promulgated, entered into or applied by a
Governmental Authority.
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(p)            “Matrix” shall mean Meredith Corporation, an Iowa corporation.

 
(q)            “Merger Agreement” shall mean that Agreement and Plan of Merger by and among Matrix, the Company, Parent and Parent

Guarantor of even date herewith (as the same may be amended, restated or otherwise modified from time to time in accordance with its terms).
 

(r)            “Merger Sub Common Stock” shall mean the common stock, par value $0.01 per share, of Merger Sub.
 

(s)            “Merger Sub Shareholder” shall mean Parent.
 

(t)            “Spin-Off” shall mean the distribution by Matrix of the Company Stock to Matrix’s shareholders in accordance with certain
agreements entered into by Matrix, Hawkeye and their affiliates (including the Company), immediately after which the Company will be a standalone
company owned 100% by the shareholders of Matrix.
 

(u)            “Parent” shall mean About, Inc., a Delaware corporation.
 

(v)            “Surviving Corporation Common Stock” shall mean the common stock, $0.01 par value per share, of the Surviving Corporation.
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Exhibit A

 
RESTATED

 
ARTICLES OF INCORPORATION

 
OF

 
[ ]

 
TO THE SECRETARY OF STATE OF THE STATE OF IOWA:
 

Pursuant to the provisions of Section 1007 of the Iowa Business Corporation Act (the “Act”), the undersigned corporation hereby adopts the following
Amended and Restated Articles of Incorporation:
 

ARTICLE I
NAME

 
The name of the corporation is [ ] (the “Corporation”).

 
ARTICLE II
DURATION

 
The Corporation shall have perpetual duration.

 
ARTICLE III

POWERS
 

The Corporation shall have unlimited power to engage in and to do any lawful act concerning any and all lawful business for which corporations may be
organized under the Act.
 

ARTICLE IV
CAPITAL STOCK

 
The number of shares of stock that the Corporation is authorized to issue is 1,000 shares of common stock, par value $0.01.

 

   



 

 
ARTICLE V

REGISTERED OFFICE AND AGENT
 

The street address of the Corporation’s registered office in Iowa is [400 East Court Avenue, Des Moines, Iowa 50309]. The name of the Corporation’s
registered agent at its registered office is [C T Corporation System].
 

ARTICLE VI
BOARD OF DIRECTORS

 
Except as otherwise provided by law, all corporate powers shall be exercised by or under the authority of, and the business and affairs of the Corporation

shall be managed by or under the direction of, the Board of Directors. The number of directors and the procedures for electing directors shall be as specified
in or fixed in accordance with the Corporation’s by-laws, provided that the number of directors shall be not less than one nor more than twelve.
 

ARTICLE VII
LIABILITY OF DIRECTORS

 
A director of this Corporation shall not be liable to the Corporation or its stockholders for money damages for any action taken, or any failure to take any

action, as a director, except liability for (1) the amount of a financial benefit received by a director to which the director is not entitled; (2) an intentional
infliction of harm on the Corporation or the stockholders; (3) a violation of section 490.833 of the Act; and (4) an intentional violation of criminal law. No
amendments to or repeal of this Article shall apply to or have any effect on the liability or alleged liability of any director of the Corporation for or with
respect to any acts or omissions of said director occurring prior to such amendment or repeal. If Iowa law is hereafter changed to permit further elimination
or limitation of the liability of directors for monetary damages to the Corporation or its stockholders, then the liability of a director of this Corporation shall
be automatically eliminated or limited to the full extent then permitted without further action of the Corporation or its Board of Directors. The directors of
this Corporation have agreed to serve and assume the duties of directors in reliance upon the provisions of this Article.
 

ARTICLE VIII
INDEMNIFICATION OF DIRECTORS

 
Each individual who is or was a director of the Corporation (and the heirs, executors, personal representatives of administrators of such individual) who

was or is made a party to, or is involved in any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative, by reason of the fact that such person is or was a director of the Corporation or is or was serving at the request of the Corporation as a director,
officer, partner, trustee, employee, or agent of another corporation, partnership, joint venture, trust, employee benefit plan, or other enterprise (“Indemnitee”),
shall be indemnified and held harmless by the Corporation to the fullest extent permitted by applicable law, as the same exists or may hereafter be amended.
An Indemnitee shall be indemnified by the Corporation for any action taken, or failure to take any action, as a director, except liability for (1) receipt of a
financial benefit to which the person is not entitled; (2) an intentional infliction of harm on the Corporation or the stockholders; (3) a violation of section
490.833 of the Code of Iowa; and (4) an intentional violation of criminal law. In addition to the indemnification conferred in this Article, the Indemnitee shall
also be entitled to have paid directly by the Corporation the expenses reasonably incurred in defending any such proceeding against such Indemnitee in
advance of its final disposition, to the fullest extent authorized by applicable law, as the same exists or may hereafter be amended. This Article shall prevail
over any inconsistent by-law or resolution adopted by the Corporation.
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ARTICLE IX

RIGHTS AND RESTRICTIONS
 

The stockholders of the Corporation shall not have preemptive rights, but the Corporation and the stockholders may establish other or comparable rights
by written agreement. The Corporation and the stockholders may enter into one or more agreements restricting the transfer of shares of the Corporation, and
such agreements shall be binding upon the Corporation, the stockholders and all subsequent stockholders of the Corporation.
 

CERTIFICATE OF ADOPTION
 

The duly adopted Restated Articles of Incorporation set forth above supersede the original articles of incorporation and all amendments thereto and
consolidate the original articles of incorporation and all amendments thereto into a single document. The Restated Articles of Incorporation amend the
articles of incorporation, requiring stockholder approval. The Restated Articles of Incorporation were duly approved by the stockholders in the manner
required by the Act and by the articles of incorporation.
 

IN WITNESS WHEREOF, I have set my hand hereto this day of , .
 
 [ ]  
   

By:
   

Name:
   

Secretary,[ ]
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Exhibit B

 
[___]

(an Iowa corporation)
 

BY-LAWS
 

Amended and Restated as of : [ ]
 

   



 

 
ARTICLE I

 
OFFICES

 
Section 1.      The registered agent and registered office of the corporation shall be as provided in the Amended and Restated Articles of

Incorporation, or such other place as the Board may determine.
 

Section 2.      The corporation may also have offices at such other places both within and without the state of incorporation as the Board of Directors
may from time to time determine or the business of the corporation may require.
 

ARTICLE II
 

MEETINGS OF STOCKHOLDERS
 

Section 1.      All meetings of the stockholders for the election of directors shall be held at such place as may be fixed from time to time by the
Board of Directors. Meetings of stockholders for any other purpose may be held at such time and place, within or without the state of incorporation, as shall
be stated in the notice of the meeting or in a duly executed waiver of notice thereof.
 

Section 2.      Annual meetings of stockholders shall be held on such date and at such times as may be fixed by the Board for the purpose of electing
a Board of Directors and for the transaction of other business as may properly be brought before the meeting.
 

Section 3.      Written notice of the annual meeting shall be given to each stockholder entitled to vote thereat not less than ten nor more than sixty
days before the date of the meeting.
 

Section 4.      The officer who has charge of the stock ledger of the corporation shall prepare and make, at least ten days before every election of
directors, a complete list of the stockholders entitled to vote at said election, arranged in alphabetical order, showing the address of and the number of shares
registered in the name of each stockholder. Such list shall be open to the examination of any stockholder, during ordinary business hours, for a period of at
least ten days prior to the election, either at a place within the city, town or village where the election is to be held and which place shall be specified in the
notice of the meeting, or, if not specified, at the place where said meeting is to be held, and the list shall be produced and kept at the time and place of
election during the whole time thereof, and subject to the inspection of any stockholder who may be present.
 

Section 5.      Special meetings of the stockholders, for any purpose or purposes, unless otherwise prescribed by statute or by the articles of
incorporation, may be called by the president and shall be called by the president or secretary at the request in writing of a majority of the Board of Directors,
or at the request in writing of stockholders owning a majority in amount of the entire capital stock of the corporation issued and outstanding and entitled to
vote. Such request shall state the purpose or purposes of the proposed meeting.
 

   



 

 
Section 6.      Written notice of a special meeting of stockholders, stating the time, place and object thereof, shall be given to each stockholder

entitled to vote thereat, not less than ten nor more than sixty days before the date fixed for the meeting.
 

Section 7.      Business transacted at any special meeting of stockholders shall be limited to the purposes stated in the notice.
 

Section 8.      The holders of a majority of the stock issued and outstanding and entitled to vote thereat, present in person or represented by proxy,
shall constitute a quorum at all meetings of the stockholders for the transaction of business except as otherwise provided by statute or by the articles of
incorporation. If, however, such quorum shall not be present or represented at any meeting of the stockholders, the stockholders entitled to vote thereat,
present in person or represented by proxy, shall have power to adjourn the meeting from time to time, without notice other than announcement at the meeting,
until a quorum shall be present or represented. At such adjourned meeting at which a quorum shall be present or represented any business may be transacted
which might have been transacted at the meeting as originally notified.
 

Section 9.      When a quorum is present at any meeting, the affirmative vote of the holders of a majority of the stock having voting power thereon,
present in person or represented by a proxy, shall decide any question brought before such meeting, unless the question is one upon which, by express
provision of the statutes or of the articles of incorporation, a different vote is required in which case such express provision shall govern and control the
decision of such question.
 

Section 10.      Except as otherwise provided in the articles of incorporation, each stockholder shall at every meeting of the stockholders be entitled
to one vote in person or by proxy for each share of the capital stock having voting power held by such stockholder, but no proxy shall be voted on after
eleven months from its date, unless the proxy provides for a longer period.
 

Section 11.      Whenever the vote of stockholders at a meeting thereof is required or permitted to be taken in connection with any corporate action
by any provisions of the statutes or of the articles of incorporation, the notice of meeting, the meeting and vote of stockholders may be dispensed with if the
holders of outstanding stock having not less than the minimum number of votes that would be necessary to authorize or take such action at a meeting at
which all shares entitled to vote thereon were present and voted shall sign a consent in writing setting forth the action so taken. Prompt notice of such action
by written consent shall be given to those stockholders who have not consented in writing to such corporate action.
 

ARTICLE III
 

DIRECTORS
 

Section 1.      The number of directors which shall constitute the whole board shall be determined from time to time by resolution of the Board of
Directors, provided that such number shall not be less than one nor more than twelve. The directors shall be elected at the annual meeting of the stockholders,
except as provided in Section 2 of this Article, and each director elected shall hold office until his successor is elected and qualified. Directors need not be
stockholders. Directors shall be elected by a plurality of the votes cast.
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Section 2.      Except as otherwise provided in the articles of incorporation, vacancies and newly created directorships resulting from any increase in

the authorized number of directors may be filled by a majority of the directors then in office, though less than a quorum, and the directors so chosen shall
hold office until the next annual election and until their successors are duly elected and shall qualify, unless sooner displaced.
 

Section 3.      The business of the corporation shall be managed by its Board of Directors which may exercise all such powers of the corporation and
do all such lawful acts and things as are not by statute or by the articles of incorporation or by these by-laws directed or required to be exercised or done by
the stockholders. No provision of the by-laws shall divest the Board of Directors of its rights and obligations under the Iowa Business Corporation Act to
manage the affairs of the corporation.
 

Section 4.      An officer or director of this corporation shall not be disqualified by his office from dealing or contracting with this corporation either
as a vendor, purchaser, or otherwise, nor shall any transaction or contract of this corporation be void or voidable by reason of the fact that any officer or
director or any firm of which any officer or director is a member or any corporation of which any officer or director is a shareholder, officer or director, is in
any way interested in such transaction or contract, provided that, after such interest shall have been disclosed, such transaction or contract is or shall be
authorized, ratified or approved by a vote of a majority of a quorum of the Board of Directors without counting in such majority or quorum any director so
interested or any director who is a member of a firm so interested or a shareholder, officer or director of a corporation so interested; nor shall any officer or
director be liable to account to this corporation for any profits realized by or from or through any such transaction or contract of this corporation authorized,
ratified or approved as aforesaid by reason of the fact that he, or any firm of which he is a member or any corporation of which he is a shareholder, officer or
director was interested in such transaction or contract. Nothing herein contained shall create liability in the events above described or prevent the
authorization, ratification or approval of such contracts in any other manner provided by the Iowa Business Corporation Act.
 

ARTICLE IV
 

MEETINGS OF THE BOARD OF DIRECTORS
 

Section 1.      The Board of Directors of the corporation may hold meetings, both regular and special, either within or without the state of
incorporation.
 

Section 2.      The first meeting of each newly elected Board of Directors shall be held at such time and place as shall be fixed by the vote of the
stockholders at the annual meeting and no notice of such meeting shall be necessary to the newly elected directors in order legally to constitute the meeting,
provided a quorum shall be present. In the event of the failure of the stockholders to fix the time or place of such first meeting of the newly elected Board of
Directors, or in the event such meeting is not held at the time and place so fixed by the stockholders, the meeting may be held at such time and place as shall
be specified in a notice given as hereinafter provided for special meetings of the Board of Directors, or as shall be specified in a written waiver signed by all
of the directors.
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Section 3.      Regular meetings of the Board of Directors may be held without notice at such time and at such place as shall from time to time be

determined by the Board.
 

Section 4.      Special meetings of the Board of Directors may be called by the Chairman of the Board or the President and shall be called at the
request of three directors (or all directors in the event the Board is comprised of fewer than three directors). The Secretary shall give notice of any special
meeting by mailing the same at least three days, or by telegraphing, telexing, telecopying, telephoning or personally delivering the same at least one day,
before the meeting to each director; but such notice may be waived by any director. When notice is given to a director by telephone, it shall be effective in
accordance with Article IV, Section 1 of these by-laws.
 

Section 5.      The number of directors that shall constitute a quorum shall be not less than one-third of the whole Board of Directors nor less than
two directors (or one director in the event that the Board is comprised of one director) and the act of a majority of the directors present at any meeting at
which there is a quorum shall be the act of the Board of Directors, except as may be otherwise specifically provided by statute or by the articles of
incorporation; provided, however, that when the whole Board is comprised of only one director, then one director shall constitute a quorum and the vote of
such director shall constitute the act of the Board of Directors. If a quorum shall not be present at any meeting of the Board of Directors, the directors present
thereat may adjourn the meeting from time to time, without notice other than announcement at the meeting, until a quorum shall be present.
 

Section 6.      Unless otherwise restricted by the articles of incorporation or these bylaws, any action required or permitted to be taken at any meeting
of the Board of Directors or of any committee thereof may be taken without a meeting, if a written consent thereto is signed by all members of the Board or
of such committee as the case may be, and such written consent is filed with the minutes of proceedings of the Board or committee.
 

Section 7.      Unless otherwise restricted by the articles of incorporation or by these by-laws, the members of the Board of Directors or any
committee designated by the Board, may participate in a meeting of the Board or such committee, as the case may be, by means of conference telephone or
similar communications equipment by means of which all persons participating in the meeting can hear each other, and such participation shall constitute
presence in person at such meeting.
 

Section 8.      Any consent, vote, or approval of a director may be executed and delivered by electronic means. Without limiting the generality of the
foregoing, a PDF counterpart, or multiple PDF counterparts, shall be valid and enforceable, and it shall not be necessary for any director to deliver an original
signature or for all signatures to be on the same counterpart. Any counterpart signature page may be attached to the body of an instrument to form a complete
and integrated whole.
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ARTICLE V

 
COMMITTEES OF DIRECTORS

 
Section 1.      The Board of Directors may, by resolution passed by a majority of the whole Board, designate one or more committees, each

committee to consist of one or more of the directors of the corporation, which, to the extent provided in the resolution, shall have and may exercise the
powers of the Board of Directors in the management of the business and affairs of the corporation and may authorize the seal of the corporation to be affixed
to all papers which may require it. Such committee or committees shall have such name or names as may be determined from time to time by resolution
adopted by the Board of Directors.
 

Section 2.      Each committee shall keep regular minutes of its meetings and report the same to the Board of Directors when required.
 

ARTICLE VI
 

COMPENSATION OF DIRECTORS
 

Section 1.      The directors may be paid their expenses, if any, of attendance at each meeting of the Board of Directors and may be paid a fixed sum
for attendance at each meeting of the Board of Directors or a stated salary as director. No such payment shall preclude any director from serving the
corporation in any other capacity and receiving compensation therefor. Members of special or standing committees may be allowed like compensation for
attending committee meetings.
 

ARTICLE VII
 

NOTICES
 

Section 1.      Notices to directors and stockholders shall be in writing and delivered personally or mailed to the directors or stockholders at their
addresses appearing on the books of the corporation. Notice by mail shall be deemed to be given at the time when the same shall be mailed. Notice to
directors may also be given by email or telephone; provided, that when telephone notice is given, such notice shall be effective only if confirmed
substantially concurrently with one other method of giving notice.
 

Section 2.      Whenever any notice is required to be given under the provisions of the statutes or of the articles of incorporation or of these by-laws,
a waiver thereof in writing, signed by the person or persons entitled to said notice, whether before or after the time stated therein, shall be deemed equivalent
thereto.
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ARTICLE VIII

 
OFFICERS

 
Section 1.      The corporate officers of the corporation may consist of a Chairman of the Board, and may include a Vice Chairman of the Board

(both the Chairman and the Vice Chairman shall be chosen from the Board of Directors), a President, one or more Vice Presidents, a Secretary, one or more
Assistant Secretaries, a Chief Financial Officer, one or more Assistant Chief Financial Officers, a Controller, and such other officers as the Board of Directors
may from time to time appoint (none of whom need be a member of the Board). In so far as permitted by law, any two offices may be held by the same
person. The foregoing officers shall be elected by the Board of Directors at the first meeting after the stockholders’ annual meeting in each year.
 

Notwithstanding any of the provisions of this Article V, the holders of a majority of the outstanding shares of capital stock of the corporation entitled
to vote for the election of directors may (i) by written consent at any time or (ii) by vote at any special or annual meeting of stockholders, elect, replace,
remove (or consent to such election, replacement or removal of) any one or more officers of the corporation.
 

Section 2.      The Board of Directors may appoint such other officers and agents as it shall deem necessary who shall hold their offices for such
terms and shall exercise such powers and perform such duties as shall be determined from time to time by the Board.
 

Section 3.      The salaries of all officers and agents of the corporation shall be fixed by the Board of Directors.
 

Section 4.      The officers of the corporation shall hold office until their successors are chosen and qualify. Any officer elected or appointed by the
Board of Directors may be removed at any time by the affirmative vote of a majority of the Board of Directors. Any vacancy occurring in any office of the
corporation shall be filled by the Board of Directors.
 

ARTICLE IX
 

CHAIRMAN OF THE BOARD
 

Section 1.      The Chairman of the Board may be elected by the Board of Directors at the first meeting after the annual meeting of stockholders in
each year. The Chairman of the Board shall preside at all meetings of stockholders and of the Board of Directors, shall be ex- officio a member of all standing
committees, and shall perform such other duties as may from time to time be requested of him by the Board of Directors.
 

ARTICLE X
 

VICE CHAIRMAN OF THE BOARD
 

Section 1.      The Vice Chairman of the Board shall preside at meetings of the Board of Directors in the absence of the Chairman of the Board and
shall perform such other duties as may from time to time be requested of him by the Board of Directors.
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ARTICLE XI

 
THE PRESIDENT

 
Section 1.      The President shall have the powers and perform the duties usually incidental to the office of the President. The President shall have

the general and actual management of the business of the corporation under the Chairman of the Board and shall see that all orders and resolutions of the
Board of Directors are carried into effect.
 

Section 2.      The President may execute bonds, mortgages and other contracts requiring a seal, under the seal of the corporation, except where
required or permitted by law to be otherwise signed and executed and except where the signing and execution thereof shall be expressly delegated by the
Board of Directors to some other officer or agent of the corporation.
 

ARTICLE XII
 

THE VICE PRESIDENTS
 

Section 1.      The Vice President, or if there shall be more than one, the Vice Presidents in the order determined by the Board of Directors, shall, in
the absence or disability of the President, perform the duties and exercise the powers of the President and shall perform such other duties and have such other
powers as the Board of Directors may from time to time prescribe.
 

ARTICLE XIII
 

THE SECRETARY AND ASSISTANT SECRETARIES
 

Section 1.      The Secretary shall attend all meetings of the Board of Directors and all meetings of the stockholders and record all the proceedings of
the meetings of the stockholders and of the Board of Directors in a book to be kept for that purpose and shall perform like duties for the standing committees
when required. The Secretary shall give, or cause to be given, notice of all meetings of the stockholders and special meetings of the Board of Directors, and
shall perform such other duties as may be prescribed by, and under the supervision of, the Board of Directors or President. The Secretary shall keep in safe
custody the seal of the corporation and, when authorized by the Board of Directors, affix the same to any instrument requiring it and, when so affixed, it shall
be attested by his signature or by the signature of an Assistant Secretary.
 

Section 2.      The Assistant Secretary, or if there be more than one, the Assistant Secretaries in the order determined by the Board of Directors, shall
in the absence or disability of the secretary, perform the duties and exercise the powers of the secretary and shall perform such other duties and have such
other powers as the Board of Directors may from time to time prescribe.
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ARTICLE XIV

 
THE CHIEF FINANCIAL OFFICER AND ASSISTANT CHIEF FINANCIAL OFFICERS

 
Section 1.      The Chief Financial Officer shall have the custody of the corporate funds and securities and shall keep full and accurate accounts of

receipts and disbursements in books belonging to the corporation in such depositories as may be designated by the Board of Directors.
 

Section 2.      The Chief Financial Officer shall disburse the funds of the corporation as may be ordered by the Board of Directors, taking proper
vouchers for such disbursements, and shall render to the President and the Board of Directors, at its regular meetings, or when the Board of Directors so
requires, an account of all his transactions as Chief Financial Officer and of the financial condition of the corporation.
 

Section 3.      If required by the Board of Directors, the Chief Financial Officer shall give the corporation a bond (which shall be renewed every six
years) in such sum and with such surety or sureties as shall be satisfactory to the Board of Directors for the faithful performance of the duties of office and
for the restoration to the corporation, in case of his or her death, resignation, retirement or removal from office, of all books, papers, vouchers, money and
other property of whatever kind in his possession or under his control belonging to the corporation.
 

Section 4.      The Assistant Chief Financial Officer, or if there shall be more than one, the Assistant Chief Financial Officers, in the order
determined by the Board of Directors, shall, in the absence or disability of the Chief Financial Officer, perform the duties and exercise the powers of the
Chief Financial Officer and shall perform such other duties and have such other powers as the Board of Directors may from time to time prescribe.
 

ARTICLE XV
 

THE CONTROLLER
 

Section 1.      The Controller following his appointment shall maintain adequate records of all assets, liabilities, and transactions of the corporation
and see that audits thereof are currently and regularly made, and shall perform such other duties as may be required by the Board of Directors, the President
or designated Vice President.
 

ARTICLE XVI
 

INDEMNIFICATION OF DIRECTORS AND OFFICERS
 

Section 1.      Each person who is or was a director or officer of the corporation, or who serves or may have served at the request of the corporation
as a director or officer of another corporation, partnership, joint venture, trust or other enterprise (including the heirs, executors, administrators or estate of
such person) and who was or is a party or is threatened to be made a party to any threatened, pending or completed claim, action, suit or proceeding, whether
criminal, civil, administrative or investigative, including appeals, shall be indemnified by the corporation as a matter of right to the full extent permitted or
authorized by the Iowa Business Corporation Act, as it may from time to time be amended, against any expenses (including attorneys’ fees), judgments, fines
and amounts paid in settlement, actually and reasonably incurred by him in his capacity as a director or officer, or arising out of his status as a director or
officer. Each person who is or was an employee or agent of the corporation, or who serves or may have served at the request of the corporation as an
employee or agent of another corporation, partnership, joint venture, trust or other enterprise (including the heirs, executors, administrators or estate of such
person) may, at the discretion of the Board, be indemnified by the corporation to the same extent as provided herein with respect to directors and officers of
the corporation.
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The corporation may, but shall not be obligated to, maintain insurance at its expense, to protect itself and any person who is or was a director,

officer, employee or agent of the corporation, or is or was serving as a director, officer, employee or agent of another corporation, partnership, joint venture,
trust or other enterprise, against any liability asserted against him and incurred by him in any such capacity, or arising out of his status as such. The
corporation may, but shall not be obligated to, pay expenses incurred in defending a civil or criminal action, suit or proceeding in advance of the final
disposition of such action, suit or proceeding.
 

The indemnification provided by this Section 16 shall not be exclusive of any other rights to which those seeking indemnification may be entitled as
a matter of law or under the articles of incorporation, any agreement, vote of stockholders or disinterested directors or otherwise
 

ARTICLE XVII
 

UNCERTIFICATED SHARES; CERTIFICATES OF STOCK
 

Section 1.      Any and all shares of the corporation, or any part thereof, may be uncertificated shares to the extent determined by the Board of
Directors, except that this Section shall not apply to shares represented by a certificate that is issued and outstanding until the certificate is surrendered to the
corporation.
 

Section 2.      Notwithstanding any such determination by the Board of Directors, every holder of stock in the corporation shall be entitled upon
request to have a certificate, signed by, or in the name of the corporation by, the President or a Vice President and the Chief Financial Officer or an Assistant
Chief Financial Officer, or the Secretary or an Assistant Secretary, of the corporation, certifying the number of shares owned by such holder in the
corporation. The rights and obligations of the holders of shares of common stock represented by certificates and the rights and obligations of the holders of
uncertificated shares of common stock shall be identical.
 

Section 3.      Where a certificate is signed (1) by a transfer agent or an assistant transfer agent or (2) by a transfer clerk acting on behalf of the
corporation and a registrar, the signature of any such President, Vice President, Chief Financial Officer, Assistant Chief Financial Officer, Secretary or
Assistant Secretary may be made by facsimile or other electronic transmission. In case any officer or officers who have signed, or whose facsimile or
electronic signature or signatures have been used on, any such certificate or certificates shall cease to be such officer or officers of the corporation, whether
because of death, resignation or otherwise, before such certificate or certificates have been delivered by the corporation, such certificate or certificates may
nevertheless be adopted by the corporation and be issued and delivered as though the person or persons who signed such certificate or certificates or whose
facsimile or electronic signature or signatures have been used thereon had not ceased to be such officer or officers of the corporation.
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ARTICLE XVIII

 
LOST CERTIFICATES

 
Section 1.      The Board of Directors may direct new certificates or uncertificated shares to be issued in place of any certificates theretofore issued

by the corporation alleged to have been lost or destroyed, upon the making of an affidavit of that fact by the person claiming the certificate of stock to be lost
or destroyed. When authorizing such issue of new certificates or uncertificated shares, the Board of Directors may, in its discretion and as a condition
precedent to the issuance thereof, require the owner of such lost or destroyed certificates, or his legal representative, to advertise the same in such manner as
it shall require and/or give the corporation a bond in such sum as it may direct as indemnity against any claim that may be made against the corporation with
respect to the certificates alleged to have been lost or destroyed.
 

ARTICLE XIX
 

TRANSFERS OF STOCK
 

Section 1.      Subject to any applicable transfer restriction conspicuously noted thereon, upon surrender to the corporation or the transfer agent of
the corporation of a certificate for shares duly endorsed or accompanied by proper evidence of succession, assignment or authority to transfer, it shall be the
duty of the corporation to cancel the old certificate and record the transaction upon its books.
 

ARTICLE XX
 

FIXING THE DATE FOR DETERMINATION OF
STOCKHOLDERS OF RECORD

 
Section 1.      The Board of Directors may fix in advance a date, not more than sixty nor less than ten days preceding the date of any meeting of

stockholders, nor more than sixty days prior to the date of any other action, such as the date for the payment of any dividend, or the date for the allotment of
rights, or the date when any change or conversion or exchange of capital stock shall go into effect, or a date in connection with obtaining such consent, as a
record date for the determination of the stockholders entitled to notice of, and to vote at, any such meeting, and any adjournment thereof, or entitled to
receive payment of any such dividend, or to any such allotment of rights, or to exercise the rights in respect of any such change, conversion or exchange of
capital stock, or to give such consent, and in such case such stockholders and only such stockholders as shall be stockholders of record on the date so fixed
shall be entitled to such notice of, and to vote at, such meeting and any adjournment thereof, or to receive payment of such dividend, or to receive such
allotment of rights, or to exercise such rights, or to give such consent, as the case may be notwithstanding any transfer of any stock on the books of the
corporation after any such record date fixed as aforesaid.
 

 19  



 

 
ARTICLE XXI

 
REGISTERED STOCKHOLDERS

 
Section 1.      The corporation shall be entitled to recognize the exclusive right of a person registered on its books as the owner of shares to receive

dividends, and to vote as such owner, and to hold liable for calls and assessments a person registered on its books as the owner of shares and shall not be
bound to recognize any equitable or other claim to or interest in such share or shares on the part of any other person, whether or not it shall have express or
other notice thereof, except as otherwise provided by the laws of the state of incorporation.
 

ARTICLE XXII
 

GENERAL PROVISIONS DIVIDENDS
 

Section 1.      Dividends upon the capital stock of the corporation, subject to the provisions of the articles of incorporation, if any, may be declared
by the Board of Directors at any regular or special meeting, pursuant to law. Dividends may be paid in cash, in property, or in shares of the capital stock
subject to the provisions of the articles of incorporation.
 

Section 2.      Before payment of any dividend, there may be set aside out of any funds of the corporation available for dividends such sum or sums
as the directors from time to time, in their absolute discretion, think proper as a reserve or reserves to meet contingencies, or for equalizing dividends, or for
repairing or maintaining any property of the corporation, or for such other purpose as the directors shall think conducive to the interest of the corporation, and
the directors may modify or abolish any such reserve in the manner in which it was created.
 

ARTICLE XXIII
 

ANNUAL STATEMENT
 

Section 1.      The Board of Directors shall present at each annual meeting, and at any special meeting of stockholders when called for by vote of the
stockholders, a full and clear statement of the business and condition of the corporation.
 

ARTICLE XXIV
 

CHECKS
 

Section 1.      All checks or demands for money and notes of the corporation shall be signed by such officer or officers or such other person or
persons as the Board of Directors may from time to time designate.
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ARTICLE XXV

 
FISCAL YEAR

 
Section 1.      The fiscal year of the corporation shall be fixed by resolution of the Board of Directors.

 
ARTICLE XXVI

 
SEAL

 
Section 1.      The corporation shall have a corporate seal only if the Board of Directors or the President so determines. If the corporation has a

corporate seal, the corporate seal shall have inscribed thereon the name of the corporation, the year of its organization and the words “Corporate Seal” and
the state of incorporation. The seal may be used by causing it or a facsimile thereof to be impressed or affixed or reproduced or otherwise. If the corporation
does not have a corporate seal, no agreement, instrument or other document executed on behalf of the corporation that would otherwise be valid and binding
on the corporation will be invalid or nonbinding on the corporation solely because no seal is affixed to it.
 

ARTICLE XXVII
 

AMENDMENTS
 

Section 1.      These by-laws may be altered or repealed at any meeting of the stockholders (or, for the avoidance of doubt, by the requisite
stockholders by written consent) or of the Board of Directors if notice of such alteration or repeal be contained in the notice of such meeting, if a .. No
change of the time or place of the meeting for the election of directors shall be made within sixty days next before the day on which such meeting is to be
held, and in case of any change of such time or place, notice thereof shall be given to each stockholder in person or by letter mailed to his last known post
office address at least twenty days before the meeting is held.
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EXHIBIT B
 

JOINDER TO
AGREEMENT AND PLAN OF MERGER

 
[●], 2021

 
This Joinder to Agreement and Plan of Merger (this “Joinder”), dated as of [●], 2021, is being executed and delivered by [            ], an Iowa

corporation (“Merger Sub”), to Meredith Corporation, an Iowa corporation (“Matrix”), and Meredith Holdings Corporation, an Iowa corporation and a
wholly owned Subsidiary of Matrix (the “Company”). Capitalized terms used but not defined herein shall have the meanings ascribed to such terms in that
certain Agreement and Plan of Merger (the “Merger Agreement”), dated as of October 6, 2021, by and among Matrix, the Company, About, Inc., a Delaware
corporation (“Parent”), and, for certain limited purposes set forth therein, IAC/InterActiveCorp, a Delaware corporation.
 

WHEREAS, the Merger Agreement contemplates that certain transactions, including the Merger, will be effected by a wholly owned Subsidiary
of Parent that was not in existence at the time of the execution of the Merger Agreement and was to be incorporated by Parent after the date of the Merger
Agreement;
 

WHEREAS, on [●], 2021, Merger Sub was incorporated as a wholly owned subsidiary of Parent by filing articles of incorporation with the
Secretary of State of the State of Iowa; and
 

WHEREAS, in order to effect the Merger Agreement and the transactions contemplated thereby, including the Merger, Merger Sub desires to
become party to the Merger Agreement and to agree to be bound to the covenants, obligations, terms and provisions of the Merger Agreement applicable to
Merger Sub.
 

NOW THEREFORE, in consideration of the foregoing and of the representations, warranties, covenants and agreements contained in the
Merger Agreement, Merger Sub, by executing this Joinder, irrevocably agrees to join and become a party to the Merger Agreement and be bound by and
comply with the covenants, obligations, terms and provisions of the Merger Agreement, to the extent applicable to Merger Sub. Section 10.11, Section 10.12
and Section 10.13 of the Merger Agreement are hereby incorporated herein by reference, mutatis mutandis, and shall govern the terms of this Joinder.
 

 



 

 
 [                        ]
   
 By:                
 Name:
 Title:     
 

[Signature Page Follows] 
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IAC’s Dotdash to Acquire Meredith Corporation’s National Media Group
 

● Combined digital powerhouse expected to reach more than 175 million online consumers monthly, including 95% of US women, becoming one of
the largest publishers in America

 
● World-class portfolio to combine iconic brands such as PEOPLE, Better Homes & Gardens, Allrecipes, Southern Living, InStyle and REAL SIMPLE

with high-growth digital-first brands such as Verywell, The Spruce, Investopedia, Byrdie and Brides
 

● Creates a modern publisher with industry-leading advertising capabilities that generated combined pro forma advertising revenue of more than $1
billion along with e-commerce capabilities that drove more than $1 billion in combined e-commerce sales to retail partners—both in the last 12
months

 
● Combined company expects more than 70% of 2021 pro forma Adjusted EBITDA to come from digital with Dotdash’s proven playbook anticipated

to further unlock Meredith’s digital potential; combined pro forma digital Adjusted EBITDA expected to exceed $450 million in 2023
 
NEW YORK and DES MOINES, Iowa―October 6, 2021—IAC (NASDAQ: IAC) and Meredith Corporation (NYSE: MDP), a leading media company
and owner of world-class brands such as PEOPLE, Better Homes & Gardens, Allrecipes, Southern Living, InStyle and REAL SIMPLE, today announced
their entry into an agreement pursuant to which IAC’s Dotdash digital publishing unit will acquire the entity that will hold Meredith Corporation's National
Media Group, which is comprised of its Digital and Magazine businesses, and its corporate operations (“Meredith”), in an all cash transaction at a purchase
price of $42.18 per share. The transaction combines the power of Dotdash’s digital publishing model with Meredith’s trusted, iconic brand portfolio, loyal
audience and scale. The combined company, to be called Dotdash Meredith and led by Dotdash CEO Neil Vogel, is expected to be one of the largest
publishers in America with leading brands across the highest value commercial categories online, including home, health, food, finance, parenting, and
beauty. The transaction is expected to close by the end of the year.
 
“The Meredith family is extremely proud of everything the company has achieved over the past 120 years, which is a direct reflection of our dedicated
employees,” said Mell Meredith Frazier, Vice Chairman of the Meredith board of directors. “Our creative and devoted employees have guided our beloved
brands through a fast-changing media landscape – enriching the lives of generations of Americans. The Meredith Foundation will continue to be an active
member in the flourishing Des Moines community, as will Dotdash Meredith.”
 
Digital publisher Dotdash on its own currently reaches approximately 100 million online consumers monthly and its collection of 14 media brands in health,
finance and lifestyle are among the fastest growing media brands online. Powered by a focus on superior content, strong, authoritative editorial voices and
respectful advertising, Dotdash has seen 17 consecutive quarters of double-digit revenue growth.
 

 



 

 
“We’ve often found opportunities in the digital transformations of businesses and industries: travel, ticketing, dating, home services, and now publishing.
Meredith is already seeing record digital growth and we think Dotdash can help accelerate that growth,” said Joey Levin, CEO of IAC.
 
Continued Mr. Levin, “We admire the consumer’s trust in Meredith’s more than 40 brands when it comes to essential life decisions, and we believe true and
reliable content created by talented writers, editors, and photographers, backed by real brands, has a very bright future across all platforms. Combined with
Dotdash’s ability to deliver readers fresh, unbiased content on any topic, together we can offer uniquely engaged audiences to advertisers and partners—
based not on a reliance on private information or personal history but on relevancy to the content they’re consuming and a deep understanding of their needs.
No one will do this better than Dotdash Meredith.”
 
“Our digital business is growing rapidly, having surpassed our magazine sales for the first time in the company’s history,” said Tom Harty, Chairman and
CEO of Meredith. “The combination of Meredith’s celebrated cross platform brands, creative content and first-party data with Dotdash’s digital first brands is
a game-changer for the industry. Nowhere else will you find such a premium portfolio of media assets under one roof. We are thrilled to join forces to
accelerate Meredith’s digital future.”
 
Benefits of the transaction include:
 

● Premium Content: The combined company represents decades of leadership in the creation of premium, award-winning content, trusted by tens of
millions. Dotdash has grown its content investment year-over-year during the last four years, with a commitment to quality user experiences, site
speed, clean usable design and limited ads.

● Iconic Brands: The combined portfolio includes beloved brands such as PEOPLE, Better Homes & Gardens, Allrecipes, Southern Living, InStyle
and REAL SIMPLE along with digital-first brands like Verywell, The Spruce, Byrdie and Investopedia, collectively able to reach and engage
consumers at every stage of life’s journey.

● Scale: The transaction is expected to make Dotdash Meredith one of the largest publishers in America with enough scale on a pro forma basis to
enter into comScore’s top 10, reaching 175 million online consumers monthly, including 95 percent of US women.

● Digital Acceleration: Meredith’s digital ad revenue has already surpassed its print ad revenue for the last three quarters. The combined company
expects more than 70% of 2021 pro forma Adjusted EBITDA to come from digital; Dotdash’s proven playbook is anticipated to further accelerate
Meredith’s digital growth.

● Diversified Business: The transaction combines Meredith’s best-in-class advertising capabilities, first party data and deep advertiser relationships
with Dotdash’s e-commerce and performance marketing expertise. In the last 12 months, the combined company generated advertising revenue of
more than $1 billion and its e-commerce capabilities drove more than $1 billion in combined e-commerce sales to retail partners.

 

 



 

 
● High-growth, High-margin: Dotdash’s proven model and content investment strategy have driven expanding Adjusted EBITDA margins year-

over-year, which is expected to extend to Meredith’s already growing portfolio. On a pro forma basis, the combined company expects Adjusted
EBITDA from digital assets to exceed $450 million in 2023.

 
“Dotdash is a digital company, and we have a very different prism on how we view publishing. Our success is based on creating the best content and online
experiences for each and every topic we cover, without compromise,” said Neil Vogel, CEO of Dotdash. “When we look at Meredith, we see a business that
is driven by digital. We see a collection of iconic and venerated brands rich with heritage, leaders in their categories, and similar focus on editorial
excellence. We see unprecedented reach to women and a print business that provides longstanding value to readers and advertisers which we view as a strong
platform to reach and engage consumers. The opportunities are limitless. Meredith can step into its digital future and together we can define our next chapter
as Dotdash Meredith.”
 
Investor Call
 
An investor presentation on the transaction is available to view on the IR section of the IAC website. A video conference with IAC CEO Joey Levin, Dotdash
CEO Neil Vogel and Dotdash CFO Tim Quinn to go over the presentation and answer questions is scheduled for Wednesday October 6, 2021 at 5:00
p.m. EDT.
 
The live stream and replay of the video will be open to the public at https://interactivecorp.zoom.us/webinar/register/WN_ZW7EgzgUTEejzXyUBoY0cQ
 
Advisors
 
J.P. Morgan Securities LLC acted as financial advisor to IAC and Wachtell, Lipton, Rosen & Katz acted as legal counsel.
 
Moelis & Company LLC acted as financial advisor to Meredith and Cooley LLP acted as legal counsel.
 
Transaction Details
 
The transaction is structured as an all-cash stock acquisition of the entity that will hold Meredith Corporation’s Digital and Magazine businesses and
corporate operations following its spin-off to Meredith Corporation shareholders in accordance with the previously announced sale of Meredith Corporation’s
Local Media Group business to Gray Television (NYSE: GTN), which provides for a payment of $16.99 per share to Meredith shareholders. The IAC
acquisition of remaining Meredith Corporation provides for a purchase price of $42.18 per share in cash, subject to adjustment in certain scenarios described
in the acquisition agreement.
 

 



 

 
The transaction is expected to be funded by IAC with a combination of cash on hand and newly incurred debt and is subject to customary closing conditions,
including regulatory approvals and completion of the spin-off. The transaction has been unanimously approved by the Boards of Directors of both IAC and
Meredith Corporation and is not conditioned on an IAC or Meredith Corporation shareholder vote.
 

###
 
About IAC
 
IAC (NASDAQ: IAC) builds companies. We are guided by curiosity, a questioning of the status quo, and a desire to invent or acquire new products and
brands. From the single seed that started as IAC over two decades ago have emerged 11 public companies and generations of exceptional leaders. We will
always evolve, but our basic principles of financially disciplined opportunism will never change. IAC today has majority ownership of Angi Inc., which also
includes HomeAdvisor Powered by Angi and Handy, and operates Dotdash and Care.com, among many others. The Company is headquartered in New York
City and has business operations and satellite offices worldwide.
 
About Dotdash
 
Dotdash's vibrant brands help approximately 100 million users each month find answers, solve problems, and get inspired. Dotdash is among the largest and
fastest growing publishers online and has won over 80 awards in the last year alone. Dotdash brands include Verywell, Investopedia, The Spruce, Byrdie,
and Simply Recipes among others. Dotdash is an operating business of IAC (NASDAQ: IAC).
 
About Meredith
 
Meredith Corporation (NYSE: MDP) is a multi-platform media and marketing company that provides information and inspiration to women’s lives daily
through our trusted brands including PEOPLE, Better Homes & Gardens, Allrecipes, Southern Living, and REAL SIMPLE. We create content and
experiences focused on entertainment news, house and home, food, style, health, fitness, travel and luxury, and parenting – priority topics for our largely
female audience. With our long history of demonstrated integrity, editorial excellence, and deep consumer insights we have earned relationships with 190
million Americans across media platforms, including digital, magazines, performance marketing, and brand licensing. Our rich proprietary data and
sophisticated technology platform provide unparalleled insights and best in class advertising and performance marketing solutions. Meredith's Local Media
Group portfolio includes 17 television stations concentrated in large, fast-growing markets, with seven stations in the nation's Top 25 markets, including
Atlanta, Phoenix, St. Louis, and Portland. Meredith has agreed to sell its Local Media Group to Gray Television, Inc., in a transaction that is expected to close
in the fourth quarter of calendar 2021.
 

 



 

 
Forward-Looking Statements
 
This press release may contain “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995. Statements in this
release that are forward-looking include, but are not limited to, statements regarding the completion of the sale of Meredith to Dotdash; the anticipated
benefits of the transaction; the expectation that Dotdash will be one of the largest publishers in America with enough scale on a pro forma basis to crack into
comScore’s top 10, reaching 175 million online consumers monthly, including 95 percent of US women; the future financial performance of the combined
company; anticipated funding of the transaction; and the completion of the sale of Meredith Corporation’s local media group to Gray. The use of words such
as “may”, “will”, “could”, “would”, “should”, “anticipates,” “estimates, “expects, “plans” and “believes,” among others, generally identify forward-looking
statements. Actual results could differ materially from those contained in these forward-looking statements for a variety of reasons, including, among others:
(i) our respective abilities to market our products and services in a successful and cost-effective manner, (ii) the display of links to websites offering our
respective products and services in a prominent manner in search results, (iii) our continued ability to market, distribute and monetize our respective products
and services through search engines, digital app stores and social media platforms, as and if applicable, (iv) the failure or delay of the markets and industries
in which our respective businesses operate to migrate online and the continued growth and acceptance of online products and services as effective
alternatives to traditional products and services, (v) our continued ability to develop and monetize versions of our respective products and services for mobile
and other digital devices, (vi) our ability to engage directly with users, subscribers and consumers directly on a timely basis, (vii) our ability to access, collect
and use personal data about our respective users and subscribers, as and if applicable, (viii) the ability of IAC’s Chairman and Senior Executive, certain
members of his family and IAC’s Chief Executive Officer to exercise significant influence over IAC’s operations, (ix) our respective abilities to compete,
(x) adverse economic events or trends (particularly those that adversely impact advertising spending levels and consumer confidence and spending behavior),
either generally and/or in any of the markets in which our respective businesses operate, (xi) our ability to build, maintain and/or enhance our various
respective brands, (xii) the impact of the COVID-19 outbreak on our respective businesses, (xiii) our ability to protect our respective systems, technology
and infrastructure from cyberattacks and to protect personal and confidential user information, as well as cyberattacks experienced by third parties, (xiv) the
occurrence of data security breaches and/or fraud, (xv) increased liabilities and costs related to the processing, storage, use and disclosure of personal and
confidential user information, (xvi) the integrity, quality, efficiency and scalability of our respective systems, technology and infrastructure (and those of third
parties with whom we do business), (xvii) changes in key personnel and (xviii) the risks inherent in the consummation and success of the proposed
acquisition of Meredith by Dotdash and the ability to achieve the expected benefits thereof, including (among others) the risk that the parties fail to obtain the
required regulatory approvals or fulfill the other conditions to closing on the expected timeframe or at all, the occurrence of any other event, change or
circumstance that could delay the transaction or result in the termination of the acquisition agreement or the risks that IAC’s synergy estimates are inaccurate
or that combined company faces higher than anticipated integration or other costs in connection with the proposed acquisition. Certain of these and other
risks and uncertainties are (or in the future may be) discussed in IAC’s and Meredith’s respective filings with the Securities and Exchange Commission.
Other unknown or unpredictable factors that could also adversely affect IAC’s or Meredith’s business, financial condition and results of operations may arise
from time to time. In light of these risks and uncertainties, these forward-looking statements may not prove to be accurate. Accordingly, you should not place
undue reliance on these forward-looking statements, which are being made as of the date of this press release. IAC and Meredith do not undertake to update
these forward-looking statements.
 

 



 

 
Additional Information
 
Adjusted EBITDA is defined as operating income excluding: (1) stock-based compensation expense; (2) depreciation; (3) acquisition-related items consisting
of (i) amortization of intangible assets and impairments of goodwill and intangible assets, if applicable, and (ii) gains and losses recognized on changes in the
fair value of contingent consideration arrangements; (4) expenses related to Meredith Corporation’s National Media Group’s acquisition, disposition and
restructuring related activities; and (5) expenses associated with the acquisition of Meredith Corporation’s National Media Group by Dotdash.
 
IAC does not have the ability to prepare a reconciliation of digital Adjusted EBITDA to Dotdash and Meredith combined net income (loss) for 2021 or 2023
because the forecast for certain expenses following the acquisition (e.g., stock-based compensation and certain expenses associated with the acquisition) is
not yet complete.
 
Contact Us
 
IAC Investor Relations
Mark Schneider
ir@iac.com
(212) 314-7400
 
IAC Corporate Communications
Valerie Combs
valerie.combs@iac.com
(212) 314-7361
 
Meredith Corporate Communications
Erica Jensen
erica.jensen@meredith.com
(515) 284-3404
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Cautionary Statement Regarding Forward - Looking Information 2 This presentation may contain “forward - looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995. Statements in this presentation that are forward - looking include, but are not limited to, statements regarding the completion of the sale of Meredith to Dotdash; the anticipa ted benefits of the transaction; the expectation that Dotdash will be one of the largest publishers in America with enough scale on a pro forma basis to crack into comScore’s top 10, reac hin g 175 million online consumers monthly, including 95 percent of US women; the future financial performance of the combined company; anticipated funding of the transaction; and th e c ompletion of the sale of Meredith Corporation’s local media group to Gray. The use of words such as “may”, “will”, “could”, “would”, “should”, “anticipates,” “estimates, “expects, “p lans” and “believes,” among others, generally identify forward - looking statements. Actual results could differ materially from those contained in these forward - looking statements for a variety of reasons, including, among others: (i) our respective abilities to market our products and services in a successful and cost - effective manner, (ii) the display of links to websites offering our respective products and services in a prominent manner in search results, (iii) our continued ability to market, distribute and monetize our respective products an d s ervices through search engines, digital app stores and social media platforms, as and if applicable, (iv) the failure or delay of the markets and industries in which our respective bu sinesses operate to migrate online and the continued growth and acceptance of online products and services as effective alternatives to traditional products and services, (v) our contin ued ability to develop and monetize versions of our respective products and services for mobile and other digital devices, (vi) our ability to engage directly with users, subscribers and c ons umers directly on a timely basis, (vii) our ability to access,
collect and use personal data about our respective users and subscribers, as and if applicable, (viii) the ability of IAC’s C hai rman and Senior Executive, certain members of his family and IAC’s Chief Executive Officer to exercise significant influence over IAC’s operations, (ix) our respective abilities to comp ete , (x) adverse economic events or trends (particularly those that adversely impact advertising spending levels and consumer confidence and spending behavior), either generally and/or in any o f t he markets in which our respective businesses operate, (xi) our ability to build, maintain and/or enhance our various respective brands, (xii) the impact of the COVID - 19 outbreak on o ur respective businesses, (xiii) our ability to protect our respective systems, technology and infrastructure from cyberattacks and to protect personal and confidential user information , a s well as cyberattacks experienced by third parties, (xiv) the occurrence of data security breaches and/or fraud, (xv) increased liabilities and costs related to the processing, storag e, use and disclosure of personal and confidential user information, (xvi) the integrity, quality, efficiency and scalability of our respective systems, technology and infrastructur e ( and those of third parties with whom we do business), (xvii) changes in key personnel and (xviii) the risks inherent in the consummation and success of the proposed acquisition of Meredi th by Dotdash and the ability to achieve the expected benefits thereof, including (among others) the risk that the parties fail to obtain the required regulatory approvals or fulf ill the other conditions to closing on the expected timeframe or at all, the occurrence of any other event, change or circumstance that could delay the transaction or result in the terminati on of the acquisition agreement or the risks that IAC’s synergy estimates are inaccurate or that combined company faces higher than anticipated integration or other costs in connection with th e proposed acquisition. Certain of these and other risks and uncertainties are (or in the future may be) discussed in IAC’s and
Meredith’s respective filings with the Securities and Exc hange Commission. Other unknown or unpredictable factors that could also adversely affect IAC’s or Meredith’s business, financial condition and results of operations may arise from t ime to time. In light of these risks and uncertainties, these forward - looking statements may not prove to be accurate. Accordingly, you should not place undue reliance on these forward - looki ng statements, which are being made as of the date of this presentation. IAC and Meredith do not undertake to update these forward - looking statements. See pages 19 - 20 for definition s of non - GAAP measures and related reconciliations.
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IAC’s Dotdash to acquire Meredith Holdings Corporation, comprised of Meredith Corporation’s National Media Group and its corporate operations (“NMG”), following its spin - off from Meredith Corporation (“MDP”), in an all - cash transaction Transaction Overview 4 Key Terms ● $42.18 per share in cash for NMG, following its spin - off from MDP, representing a total enterprise value of approximately $2.7 billion — Per share price is subject to downward adjustment for certain items set forth in the agreement, including if cash payment to MDP prior to spin - off and certain other amounts exceed $625 million ● Transaction expected to be funded with IAC cash and up to $1.6 billion of debt at Dotdash Meredith — IAC has received a commitment for an $850 million bridge facility; long - term financing at Dotdash expected to be obtained prior to closing ● Dotdash will manage the combination; reported as an IAC segment Timing and Approvals ● Close by year - end 2021 (targeted for Dec 1, 2021) ● Closing conditioned upon receipt of antitrust approvals and completion of NMG spin - off from MDP ● No shareholder approval of IAC/NMG transaction required

 



 

The Modern Digital Publisher – Intent - Driven Premium Content 5 95% of U.S. women reached every month 175 Million U.S. online consumers reached each month 70%+ of pro forma 2021 Adj EBITDA expected from Digital $450+ Million Pro Forma Adj Digital EBITDA in 2023 TOP 10 U.S. Internet property 560 Million Magazine copies per year

 



 

World Class Brand Portfolio 6 HOME FOOD HEALTH BEAUTY & STYLE LIFESTYLE FINANCE ENTERTAINMENT 96 Million 144 Million Monthly Audience Monthly Audience Source: Comscore July ‘21

 



 

Dotdash Meredith is a Premium Content Powerhouse 7 Premium Site Speed, Clean Usable Design, Limited Respectful Ads 100+ editorial and design awards over the past year Comprehensive product reviews supported by 50,000+ sq. ft. of testing facilities One million+ articles: text, video, and visual assets continually updated Scaled and Comprehensive Independent Research and Testing Editorial Excellence

 



 

Intent - Driven Audiences Across the Most Valuable Verticals 8 Nice to Know Social Media 8 Want to Know News, Sports, Entertainment Need to Know Make Decisions, Pursue a Passion, Take Action

 



 

Brand - Driven Intent Audiences are the Most Valuable 9 Growing Diverse Revenue World Class Brands Intent - Driven Audiences › Contextual Relevance › Do Not Need Personal Information › Superior Performance › Advertising › Commerce › Performance Marketing › Consumer Revenue › Best Content › Fastest Sites › Fewer, Better Ads

 



 

0 25 50 75 100 Advertising Commerce and Performance Marketing Meredith Dotdash Unlocking Growth 10 Digital Revenue per Visit, Indexed LTM ended June 30, 2021

 



 

Print Strategy – Assets in Support of Digital 11 • Meredith is the largest magazine publisher in the U.S. • Branding benefit and current cash flow from the portfolio • Magazine ad revenues are experiencing secular declines and accelerated through COVID; digital ad sales surpassed print in ‘21 • Continue to offer consumers and advertisers a unique value proposition that combines the best of print and digital • Invest behind top performing titles • Focus on profitability v. scale, and marketing and branding benefit Today Looking Ahead

 



 

Dotdash and Meredith Historical Financials $525 $593 $656 $738 $1,839 $1,787 $1,435 $1,372 $2,356 $2,365 $2,071 $2,109 2018 2019 2020 LTM 1 12 Digital Print Digital CAGR: 15% CAGR: 8% 6,526 6,742 7,792 8,002 2018 2019 2020 LTM 1 $363 $422 $375 $358 2018 2019 2020 LTM 1 Revenue ($ millions) Adj. EBITDA ($ millions) 2,957 3,707 4,186 4,500 2018 2019 2020 LTM Total Sessions (millions) (2) CAGR: 18% CAGR: 32% 1 $21 $40 $66 $88 2018 2019 2020 LTM 1 (1) For the calendar year ended Dec 31; LTM for period ended June 30, 2021 (2) Sessions measured by Google Analytics, other internal reporting sources $131 $168 $214 $264 2018 2019 2020 LTM 1

 



 

Pro Forma Digital KPIs – Dotdash Meredith 13 $656 $761 $870 $1,002 2018 2019 2020 LTM Revenue ($ millions) 9.486 10,449 11,978 12,502 2018 2019 2020 LTM Total Sessions (millions) 1 1 CAGR: 19% CAGR: 14% (1) Financials based on LTM ended June 30, 2021

 



 

Revenue Diversity – Providing Stability and Enabling Opportunity 14 27% 20% 20% 14% 10% 5% 4% Food & Beverage Entertainment Home Health Finance Lifestyle Beauty Digital Revenue by Segment Pro Forma Dotdash Meredith Digital Revenue by Type Pro Forma Dotdash Meredith 41% 24% 35% Performance Marketing & Consumer Revenue Premium Digital Advertising Programmatic Digital Ads LTM period ending June 30, 2021

 



 

Growing U.S. Digital Ad Market 15 Source: eMarketer $ in billions Total U.S. Ad Spend $ 242 $ 396 0 50 100 150 200 250 300 350 400 2020 2025 CAGR: 9% Total U.S Digital Ad Spend $ 152 $ 304 0 50 100 150 200 250 300 350 2020 2025 CAGR: 15%

 



 

Creating Value 16 Run the Dotdash playbook — superior content, respectful advertising, best UI/UX — across the Meredith brands 15 - 20% Annual Digital Growth Manage Print to Support Digital Up to $50M in Savings Year 1 Capture operating synergies Targeting $450M of combined Adjusted Digital EBITDA in 2023 $450M Adjusted Digital EBITDA Focus on top titles and quality subscribers

 



 

IAC Going Forward 17 • Diverse portfolio of premium internet assets • Industry leading businesses in three large categories (Home Services, Digital Publishing, and Care) • Significant growth potential in rest of portfolio • Optimizing capital allocation and enhancing strategic flexibility Angi Publishing Search Emerging Minority Investments

 



 

10 Public Companies and $95 Billion in Value Created for Shareholders IAC’s Track Record of Creating Value 18 S&P IAC $13.09 $40.84 10.4% CAGR 15.3% CAGR $1.00 Invested when Barry Diller took control is today worth $- $5 $10 $15 $20 $25 $30 $35 $40 $45 $50 1995 1997 1999 2001 2003 2005 2007 2009 2011 2013 2015 2017 2019 2021 SpinCos and Subsidiaries S&P

 



 

Adjusted EBITDA Reconciliation – Dotdash 19 (a) Adjusted EBITDA is defined as operating income excluding: (1) stock - based compensation expense; (2) depreciation; (3) acquisitio n - related items consisting of (i) amortization of intangible assets and impairments of goodwill and intangible assets, if applicable, and (ii) gains and losses re cognized on changes in the fair value of contingent consideration arrangements; (4) expenses related to Meredith Corporation’s National Media Group’s acquisition, dis pos ition and restructuring related activities; (5) impairments of Meredith Corporation’s National Media Group’s long lived assets; and (6) expenses associated with the acqu isi tion of Meredith Corporation’s National Media Group by Dotdash. IAC does not have the ability to prepare a reconciliation of digital Adjusted EBITDA to Dotdash and Meredith combined net inc ome (loss) for 2021 or 2023 because the forecast for certain expenses following the acquisition (e.g., stock - based compensation and certain expenses associated with the acquisition) is not yet complete. DOTDASH LTM RECONCILIATION OF OPERATING INCOME TO ADJUSTED EBITDA 12/31/2018 12/31/2019 12/31/2020 6/30/2021 (unaudited) (millions) Operating income 19 29 50 77 Add back: Stock-based compensation Depreciation 1 1 2 2 Amortization of intangibles 2 10 14 8 Adjusted EBITDA (a) 21$ 40$ 66$ 88$ YTD Ended

 



 

Adjusted EBITDA Reconciliation – Meredith National Media Group 20 (a) Adjusted EBITDA is defined as operating income excluding: (1) stock - based compensation expense; (2) depreciation; (3) acquisitio n - related items consisting of (i) amortization of intangible assets and impairments of goodwill and intangible assets, if applicable, and (ii) gains and losses re cognized on changes in the fair value of contingent consideration arrangements; (4) expenses related to Meredith Corporation’s National Media Group’s acquisition, dis pos ition and restructuring related activities; (5) impairments of Meredith Corporation’s National Media Group’s long lived assets; and (6) expenses associated with the acqu isi tion of Meredith Corporation’s National Media Group by Dotdash. IAC does not have the ability to prepare a reconciliation of digital Adjusted EBITDA to Dotdash and Meredith combined net inc ome (loss) for 2021 or 2023 because the forecast for certain expenses following the acquisition (e.g., stock - based compensation and certain expenses associated with the acquisition) is not yet complete. MEREDITH HOLDINGS CORPORATION, NATIONAL MEDIA GROUP RECONCILIATION OF OPERATING INCOME TO ADJUSTED EBITDA LTM (unaudited) (millions) 12/31/2018 12/31/2019 12/31/2020 6/30/2021 Operating income (56)$ 111$ (173)$ 268$ Add back: Stock-based compensation 12 11 12 13 Depreciation and amortization 203 203 169 134 Impairment of goodwill and other long lived assets 3 47 343 - Acquisition, disposition and restructuring related activites 202 49 24 (57) Adjusted EBITDA (a) 363$ 422$ 375$ 358$ YTD Ended

 

 


