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Item 1.01. Entry into a Material Definitive Agreement.
 

Asset Purchase Agreement and Convertible Note
 

On March 24, 2023, Dawson Geophysical Company (the “Company”) entered into an Asset Purchase Agreement (the “Purchase Agreement”)
with Wilks Brothers, LLC, for the limited purposes set forth therein (“Wilks”) and Breckenridge Geophysical, LLC (“Breckenridge”).
 

Pursuant to the Purchase Agreement, and upon the terms and subject to the conditions described therein, the Company completed the purchase of
substantially all of the Breckenridge assets related to seismic data acquisition services other than its multi-client data library (the “Assets”), in exchange for
a combination of equity consideration and a convertible note (described below) (the “Transaction”).
 

The consideration delivered by the Company to Wilks for the Assets consisted of the following equity consideration and convertible note (the
“Consideration”):
 

• Equity Consideration. The Company delivered to Wilks an aggregate amount of 1,188,235 newly-issued shares of common stock of the
Company (the “Issued Common Shares”). The Issued Common Shares represent approximately 4.99% of the outstanding common stock of
the Company (prior to giving effect to the issuance of the Issued Common Shares).

 
• Convertible Note. The Company delivered to Wilks a convertible promissory note (the “Convertible Note”) in the principal amount of

$9,880,000.50 payable on or after June 30, 2024 that, upon the terms and subject to the conditions described therein, will automatically
convert into 5,811,765 newly-issued shares of common stock of the Company (the “Conversion Shares”) at a conversion price of $1.70 per
share, subject to adjustment as described in the Convertible Note, after the Company receives stockholder approval of the proposal to issue
the Conversion Shares upon conversion of the Convertible Note in accordance with Listing Rule 5635 of the NASDAQ Listed Company
Manual.

 
In addition, the Consideration is subject to a customary post-closing cash adjustment, as described in the Purchase Agreement.

 
The Purchase Agreement contains representations, warranties and covenants of the parties customary for a transaction of this nature, including a

covenant that the Company will hold a special stockholders meeting as soon as reasonably practicable for the purpose of approving the issuance of the
Conversion Shares pursuant to the rules of the Nasdaq Stock Market.
 

Wilks and its affiliates are the Company’s controlling shareholder and control approximately 74.46% of its combined voting power (prior to giving
effect to this Transaction). The Purchase Agreement was approved by an independent special committee (the “Special Committee”) of the Company’s
Board of Directors consisting entirely of independent directors that are not affiliated with Wilks or its affiliates. The Company’s two directors that are
affiliates of Wilks, Matthew Wilks and Sergei Krylov, did not serve on the Special Committee. Houlihan Lokey Capital, Inc. (“Houlihan Lokey”) acted as
financial advisor to the Special Committee and delivered an opinion to the effect that, as of the date thereof and based upon and subject to the various
assumptions made, procedures followed, matters considered and qualifications and limitations set forth therein, the Consideration to be paid pursuant to the
Purchase Agreement is fair to the Company from a financial point of view. The reference to Houlihan Lokey’s opinion is qualified in its entirety by
reference to the full text of its written opinion, which will be filed as an exhibit to the proxy statement seeking approval of the proposal to issue the
Conversion Shares upon conversion of the Convertible Note. The written opinion will also describe the procedures followed, assumptions made,
qualifications and limitations on the review undertaken and other matters considered by Houlihan Lokey in connection with the preparation of its opinion.
Houlihan Lokey’s opinion is not intended to be, and does not constitute, a recommendation to the Special Committee, the Board of Directors, any security
holder or any other party as to how to act or vote with respect to any matter relating to the Transaction or otherwise.
 

The foregoing descriptions of the Purchase Agreement and the Convertible Note do not purport to be complete and are qualified in their entirety
by reference to the full text of the Purchase Agreement and the Convertible Note, which are filed as Exhibit 2.1 and Exhibit 10.1, respectively, to this
Current Report on Form 8-K (this “Current Report”) and are incorporated herein by reference.
 

Voting Agreement
 

On March 24, 2023 and in connection with the Purchase Agreement, the Company and Wilks entered in to a Voting Agreement (the “Voting
Agreement”) pursuant to which Wilks agreed to, at any shareholder meeting held to approve the Transaction, vote the shares beneficially owned by Wilks
in favor of (a) the approval of the Transaction, (b) the approval of any proposal to adjourn or postpone any shareholder meeting to a later date if there are
not sufficient votes for the approval of the Transaction on the date on which such meeting is held, and (c) any other matter necessary for consummation of
the transactions contemplated by the Purchase Agreement or any other document related to the Transaction which is considered at any such meeting or is
the subject of any such consent solicitation.
 

The foregoing description of the Voting Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of
the Voting Agreement, which is filed as Exhibit 10.2 to this Current Report and is incorporated herein by reference.
 



 
Amendment to Credit Facility

 
On March 21, 2023, the Company entered into a Fourth Loan Modification Agreement (the “Fourth Modification”) to the Loan and Security

Agreement (as amended by (i) that certain Loan Modification Agreement dated as of September 30, 2020, (ii) that certain Second Loan Modification
Agreement dated as of September 30, 2021, (iii) that certain Third Loan Modification Agreement dated as of September 30, 2022, and (iv) the Fourth
Modification, the “Loan Agreement”) for the purpose of (a) amending the principal amount under the Company’s line of credit with its lender, Dominion
Bank, a Texas state bank (the “Lender”), and (b) obtaining the Lender’s consent with respect to the Company’s consummation of the Transaction and
related waivers with respect to implicated covenants. The Loan Agreement now provides for a secured revolving credit facility (the “Revolving Credit
Facility”) in an amount up to the lesser of (I) $5,000,000 or (II) a sum equal to (A) 80% of the Company’s eligible accounts receivable plus (B) 100% of
the amount on deposit with the Lender in the Company’s collateral account, including a certificate of deposit for $5,000,000. Previously, the Lender’s
commitment was for up to $10,000,000. As of March 24, 2023, the Company has not borrowed any amounts under the Revolving Credit Facility.
 

The Company received a limited waiver and consent from Lender with respect to any non-compliance with applicable covenants under the Loan
Agreement, including the tangible net worth covenant, in connection with the Transaction and the issuance of the Issued Common Shares and the
Convertible Note.
 

The foregoing description of the Fourth Modification is qualified in its entirety by reference to the full text of the Fourth Modification, which is
filed as Exhibit 10.3 to this Current Report and is incorporated by reference herein.
 
Item 2.01. Completion of Acquisition or Disposition of Assets.
 

The disclosures under Item 1.01 of this Current Report are also responsive to Item 2.01 of this Current Report and are incorporated herein by
reference.
 
Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
 

The disclosures under Item 1.01 of this Current Report are also responsive to Item 2.03 of this Current Report and are incorporated herein by
reference.
 
Item 3.02. Unregistered Sales of Equity Securities.
 

The disclosures under Item 1.01 of this Current Report are also responsive to Item 3.02 of this Current Report and are incorporated herein by
reference. As disclosed in Item 1.01 above, on March 24, 2023 the Company issued the Consideration to Wilks. This issuance was not registered under the
Securities Act of 1933, as amended (the “Securities Act”). The Consideration was issued in reliance upon the exemption from registration provided by
Section 4(a)(2) of the Securities Act. Wilks has provided a written representation that it is an “accredited investor” within the meaning of Regulation D
promulgated under the Securities Act, and the Company has not engaged in general solicitation in connection with the offer or sale of the Consideration.
This Current Report on Form 8-K does not constitute an offer to sell any securities or a solicitation of an offer to buy any securities, nor shall there be any
sale of any securities in any state or jurisdiction in which such an offer, solicitation or sale would be unlawful prior to registration or qualification under the
securities laws of any such state or jurisdiction.
 
Item 8.01. Other Events.
 

On March 24, 2023, the Company issued a press release regarding the Transaction. A copy of the press release is filed as Exhibit 99.1 and is
incorporated herein by reference. In accordance with General Instruction B.2 of Form 8-K, the information set forth in the attached Exhibit 99.1 is deemed
to be “furnished” and shall not be deemed to be “filed” for purposes of Section 18 of the Exchange Act.
 
Item 9.01. Financial Statements and Exhibits.
 

(a) Financial Statements of Businesses or Funds Acquired.
 

The financial statements required by Item 9.01 with respect to the acquisition described in Item 1.01 above are not being filed herewith but will be
filed by amendment to this Current Report on Form 8-K no later than 71 calendar days after the date on which this Current Report on Form 8-K was
required to be filed pursuant to Item 9.01(a)(3).
 



 
(b)          Pro Forma Financial Information.

 
The pro forma financial information required by Item 9.01 with respect to the acquisition described in Item 1.01 above is not being filed herewith

but will be filed by amendment to this Current Report on Form 8-K no later than 71 calendar days after the date on which this Current Report on Form 8-K
was required to be filed pursuant to Item 9.01(b)(2).
 

(d)           Exhibits.
 

In accordance with General Instruction B.2 of Form 8-K, the information set forth in the attached Exhibit 99.1 is deemed to be “furnished” and
shall not be deemed to be “filed” for purposes of Section 18 of the Exchange Act.
 
 EXHIBIT

NUMBER
  

DESCRIPTION
 2.1* — Asset Purchase Agreement, dated as of March 24, 2023, by and among Dawson Geophysical Company, Wilks Brothers,

LLC and Breckenridge Geophysical, LLC.
 10.1 — Convertible Note, dated as of March 24, 2023, issued by Dawson Geophysical Company.
 10.2 — Voting Agreement, dated as of March 24, 2023, by and between Dawson Geophysical Company and Wilks Brothers, LLC.
 10.3 — Fourth Loan Modification Agreement, dated as of March 21, 2023, by and between Dawson Geophysical Company and

Dominion Bank.
 99.1 — Press Release issued by the Company, dated March 24, 2023.
 104 — Cover Page Interactive Data File (formatted in Inline XBRL and included as Exhibit 101).
 

* This filing excludes certain schedules and exhibits pursuant to Item 601(a)(5) of Regulation S-K, which the registrant agrees to furnish
supplementally to the Securities and Exchange Commission upon request by the Commission; provided, however, that the registrant may
request confidential treatment pursuant to Rule 24b-2 of the Securities Exchange Act of 1934, as amended, for any schedules or exhibits so
furnished. The omitted schedule contains certain performance metrics.

 



 
SIGNATURES

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

undersigned hereunto duly authorized.
 

DAWSON GEOPHYSICAL COMPANY
   
Date: March 24, 2023 By: /s/ James K. Brata
  James K. Brata
  Executive Vice President, Chief Financial Officer,
  Secretary and Treasurer
 

 



 
Exhibit 2.1

 
ASSET PURCHASE AGREEMENT

 
THIS ASSET PURCHASE AGREEMENT (this “Agreement”), dated as of March 24, 2023, is entered into among Dawson Geophysical

Company, a Texas corporation (“Buyer”), Wilks Brothers, LLC, a Texas limited liability company, for the limited purposes set forth herein (“Owner”), and
Breckenridge Geophysical, LLC, a Texas limited liability company (“Seller” and, together with Owner, the “Seller Parties”). Capitalized terms used in this
Agreement have the meanings given such terms in Article I or in the applicable Section cross referenced in Article I.
 

PRELIMINARY STATEMENTS
 

A.            Owner, as the direct owner of 100% of the equity and economic interests of Seller, will derive substantial benefit from the consummation of
the Transactions, and Buyer has conditioned its willingness to enter into the Transactions upon its receipt of the covenants of Owner contained herein.
 

B.             The Seller Parties, through Seller, are engaged in the business of providing seismic data acquisition services primarily for use in the onshore
drilling and production of oil and natural gas in the continental U.S., as well as directly to onshore oil and natural gas exploration and development
companies (collectively, the “Business”).
 

C.             Buyer desires to purchase from Seller, and Seller desires to sell to Buyer, substantially all of the assets used in the Business, upon the terms
and subject to the conditions hereinafter set forth.
 

NOW, THEREFORE, in consideration of the premises and of the respective representations, warranties, covenants and agreements contained
herein, the Parties hereby agree as follows:
 

ARTICLE I
DEFINITIONS

 
The following terms have the meanings specified or referred to in this Article I:

 
“Accounting Principles” means Seller’s historical accounting methods, practices, principles, policies and procedures used to prepare the Financial

Statements, prepared in accordance with GAAP.
 

“Action” means any claim, action, cause of action, demand, lawsuit, arbitration, audit, notice of violation, proceeding, litigation, citation,
summons, subpoena or investigation of any nature, civil, criminal, administrative, regulatory or otherwise.
 

“Affiliate” of a Person means any other Person that directly or indirectly, through one or more intermediaries, controls, is controlled by, or is under
common control with, such Person. The term “control” (including derivative terms the terms) means the possession, directly or indirectly, of the power to
direct or cause the direction of the management and policies of a Person, whether through the ownership of voting securities, by contract or otherwise.
Notwithstanding anything herein, neither Buyer, on the one hand, nor the Seller Parties, on the other hand, are an Affiliate of the other Party (or Parties) for
purposes of this Agreement, the other Transaction Documents and the Transactions.
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“Affordable Care Act” means the Patient Protection and Affordable Care Act, as amended by the Health Care and Education Reconciliation Act of

2010.
 

“Agreement” has the meaning set forth in the Preamble.
 

“Assets” has the meaning set forth in Section 2.01.
 

“Assumed Taxes” means the following Taxes to the extent included as a current liability in determining Closing Working Capital as finally
determined: (a) real or personal property Taxes due and payable with respect to the Assets by Buyer after the Closing Date which are attributable to a Pre-
Closing Tax Period; and (b) employer’s portion of any employment Taxes with respect to wages payable to any Transferred Employee that are due and
payable by Buyer after the Closing Date which are attributable to a Pre-Closing Tax Period.
 

“Balance Sheet” has the meaning set forth in Section 3.06.
 

“Balance Sheet Date” has the meaning set forth in Section 3.06.
 

“Benefit Plan” means each employee benefit plan, as defined in Section 3(3) of ERISA, each employment, severance or similar contract and each
other agreement, plan, policy or arrangement (whether written or oral) providing for compensation, bonuses, commission, profit-sharing, partnership
interest, stock option or other equity-related rights or other forms of incentive or deferred compensation (including any such plans governed by
Section 409A of the Code), vacation and other paid time off benefits, insurance, health or medical benefits, employee assistance program, disability or sick
leave benefits, workers’ compensation, supplemental unemployment benefits, severance benefits, post-employment, retirement or pension benefits to
employees of the Business, in each case, to the extent such arrangements, plans, policies or practices are maintained, sponsored or contributed to by Seller
for the benefit of the Business Employees or for which Buyer may have any Liability, contingent or otherwise.
 

“Bill of Sale” means a Bill of Sale, Assignment and Assumption Agreement substantially in the form of Exhibit A attached hereto.
 

“Business” has the meaning set forth in the Preamble.
 

“Business Day” means any day except Saturday, Sunday or any other day on which commercial banks located in Dallas, Texas are authorized or
required by Law to be closed for business.
 

“Business Employee” has the meaning set forth in Section 5.09(a).
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“Buyer” has the meaning set forth in the Preamble.

 
“Buyer Board” means the Board of Directors of Buyer.

 
“Buyer Common Stock” means the common stock, par value $0.01 per share, of Buyer.

 
“Buyer Disclosure Documents” has the meaning set forth in Section 4.05(a).

 
“Buyer Indemnified Parties” means Buyer, its successors, assigns and present and future Affiliates, and each of their respective present and future

directors, officers, agents, representatives and employees.
 

“Buyer Material Adverse Effect” means any event, occurrence, fact, condition or change that is, or could reasonably be expected to become,
individually or in the aggregate, materially adverse to (a) the business, results of operations, condition (financial or otherwise) or assets of Buyer and its
Subsidiaries, taken as a whole, or (b) the ability of Buyer to consummate the Transactions contemplated hereby; provided, however, that “Buyer Material
Adverse Effect” will not include any event, occurrence, fact, condition or change, directly or indirectly, arising out of or attributable to: (i) general
economic or political conditions; (ii) conditions generally affecting the industries in which Buyer operates; (iii) any changes in financial, banking or
securities markets in general; (iv) acts of war (whether or not declared), armed hostilities or terrorism, or the escalation or worsening thereof; (v) any action
required or permitted by this Agreement; (vi) any changes in applicable Laws or accounting rules, including the enforcement, implementation or
interpretation thereof; (vii) the public announcement, pendency, or completion of the Transactions or the Transaction Documents; or (viii) resulting from
acts of god, such as hurricanes, tornadoes, floods, earthquakes or other natural disasters; provided further, however, that any event, occurrence, fact,
condition or change referred to in clauses (i) through (iv), (vi) and (viii) immediately above will be taken into account in determining whether a Buyer
Material Adverse Effect has occurred or could reasonably be expected to occur to the extent that such event, occurrence, fact, condition or change has a
disproportionate effect on Buyer compared to other participants in the industries in which Buyer conducts its businesses.
 

“Buyer Recommendation” has the meaning set forth in Section 5.02(b).
 

“Closing” has the meaning set forth in Section 2.09.
 

“Closing Date” has the meaning set forth in Section 2.09.
 

“Closing Working Capital” means: (a) Current Assets, less (b) Current Liabilities, determined as of 11:59 p.m. on the day immediately prior to the
Closing Date.
 

“Closing Working Capital Statement” has the meaning set forth in Section 2.07(b)(i).
 

“Code” means the Internal Revenue Code of 1986, as amended.
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“Contract” means any contract, lease, deed, mortgage, license, instrument, note, commitment, undertaking, indenture, joint venture and every

other agreement, understanding, commitments and legally binding arrangements, whether written or oral.
 

“Conversion Shares” means the shares of Buyer Common Stock issuable upon conversion of the Convertible Note following the Required
Stockholder Vote.
 

“Convertible Note” has the meaning set forth in Section 2.06(a).
 

“Current Assets” means the current assets of Seller primarily related to the Business, including cash and cash equivalents, accounts receivable,
inventory and prepaid expenses, each as determined in accordance with the Accounting Principles.
 

“Current Liabilities” means current liabilities of Seller primarily related to the Business, including accounts payable, accrued Taxes and accrued
expenses, but excluding (a) the current portion of long term debt and (b) the Excluded AP, in each case, as determined in accordance with the Accounting
Principles.
 

“Disclosure Schedules” means the Disclosure Schedules delivered by the Seller Parties to Buyer and delivered by Buyer to the Seller Parties, as
applicable, simultaneously with the execution and delivery of this Agreement.
 

“Disputed Amounts” has the meaning set forth in Section 2.07(c)(iii).
 

“Dollars or $” means the lawful currency of the United States.
 

“Domain Name” means https://www.breckex.com/ and all other domain names and URLs (whether registered or unregistered) owned by Seller or
which Seller is licensed, authorized or otherwise granted rights to.
 

“Environmental Claim” means any Action, Governmental Order, Lien, fine, penalty, or, as to each, any settlement or judgment arising therefrom,
by or from any Person alleging liability of whatever kind or nature (including liability or responsibility for the costs of enforcement proceedings,
investigations, cleanup, governmental response, removal or remediation, natural resources damages, property damages, personal injuries, medical
monitoring, penalties, contribution, indemnification and injunctive relief) arising out of, based on or resulting from: (a) the presence, Release of, or
exposure to, any Hazardous Materials; or (b) any actual or alleged non-compliance with any Environmental Law or term or condition of any Environmental
Permit.
 

“Environmental Condition” means any noncompliance with Environmental Laws, including any pollution or contamination of the soil or
groundwater at, under or migrating from or onto the real property owned or leased by or on behalf of Seller, related to the Business or the Assets that
occurred prior to or is continuing as of the Closing Date.
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“Environmental Law” means any applicable Law, and any Governmental Order or binding agreement with any Governmental Authority:

(a) relating to pollution (or the cleanup thereof) or the protection of natural resources, endangered or threatened species, human health or safety, or the
environment (including ambient air, soil, surface water or groundwater, or subsurface strata); or (b) concerning the presence of, exposure to, or the
management, manufacture, use, containment, storage, recycling, reclamation, reuse, treatment, generation, discharge, transportation, processing,
production, disposal or remediation of any Hazardous Materials. The term “Environmental Law” includes the following (including their implementing
regulations and any state analogs): the Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as amended by the Superfund
Amendments and Reauthorization Act of 1986, 42 U.S.C. §§ 9601 et seq.; the Solid Waste Disposal Act, as amended by the Resource Conservation and
Recovery Act of 1976, as amended by the Hazardous and Solid Waste Amendments of 1984, 42 U.S.C. §§ 6901 et seq.; the Federal Water Pollution
Control Act of 1972, as amended by the Clean Water Act of 1977, 33 U.S.C. §§ 1251 et seq.; the Toxic Substances Control Act of 1976, as amended, 15
U.S.C. §§ 2601 et seq.; the Emergency Planning and Community Right-to-Know Act of 1986, 42 U.S.C. §§ 11001 et seq.; the Clean Air Act of 1966, as
amended by the Clean Air Act Amendments of 1990, 42 U.S.C. §§ 7401 et seq.; and the Occupational Safety and Health Act of 1970, as amended, 29
U.S.C. §§ 651 et seq.
 

“Environmental Notice” means any written directive, notice of violation or infraction, or notice respecting any Environmental Claim relating to
actual or alleged non-compliance with any Environmental Law or any term or condition of any Environmental Permit, in each case, with respect to the
Business.
 

“Environmental Permit” means any Permit, letter, clearance, consent, waiver, closure, exemption, decision or other action required under or
issued, granted, given, authorized by or made pursuant to Environmental Law.
 

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

“ERISA Affiliate” means all employers, trades or businesses (whether or not incorporated) that would be treated together with Seller or any of its
Affiliates as a “single employer” within the meaning of Section 414 of the Code.
 

“Estimated Closing Working Capital” has the meaning set forth in Section 2.07(a).
 

“Estimated Closing Working Capital Statement” has the meaning set forth in Section 2.07(a).
 

“Exchange Act” means the Securities Exchange Act of 1934.
 

“Excluded IP” means the Intellectual Property set forth on Schedule 2.03(g) of the Disclosure Schedules.
 

“Excluded Taxes” means, other than Assumed Taxes, (a) any Liability of Seller (or Owner) for Taxes that are not related to the Assets or the
Business (whether accrued or payable on, after, or before the Closing Date) and (b) any Liability, whether direct or as a result of transferee Liability, joint
and several Liability, or contractual Liability (other than a contractual Liability for Taxes arising pursuant to any Contract entered into in the ordinary
course of business which is not primarily related to Taxes), for Taxes relating to the ownership or operation of the Assets or the Business which are
attributable to any Pre-Closing Tax Period (determined in the manner specified in Section 6.03). Excluded Taxes shall exclude any Taxes to the extent
included as a current liability in determining Closing Working Capital as finally determined.
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“Financial Statements” has the meaning set forth in Section 3.06.

 
“Fraud” means an act or omission in the making of a specific representation or warranty expressly set forth in Article III or Article IV of this

Agreement committed by the Party making such express representation or warranty, with intent to deceive another party, and to induce him, her or it to
enter into this Agreement or consummate the transactions hereunder and requires: (a) an intentional false representation or omission of material fact,
circumstance or condition in the making of the representations and warranties set forth in this Agreement; (b) actual knowledge that such representation is
false (as opposed to any fraud claim based on constructive knowledge, negligent or reckless misrepresentation or a similar theory); (c) an intention to
induce the Party to whom such representation was made to act or refrain from acting in reliance upon it; (d) causing that Party, in detrimental reliance upon
such false representation, to take or refrain from taking action; and (e) causing such Party to suffer damage by reason of such reliance.
 

“GAAP” means United States generally accepted accounting principles in effect from time to time.
 

“Governmental Authority” means any federal, state, local or foreign government or political subdivision thereof, or any agency or instrumentality
of such government or political subdivision, or any self-regulated organization or other non-governmental regulatory authority or quasi-governmental
authority (to the extent that the rules, regulations or orders of such organization or authority have the force of Law), or any arbitrator, court or tribunal of
competent jurisdiction.
 

“Governmental Order” means any order, writ, judgment, injunction, decree, stipulation, determination or award entered by or with any
Governmental Authority.
 

“Hazardous Materials” means: (a) any material, substance, chemical, waste, product, derivative, compound, mixture, solid, liquid, mineral or gas,
in each case, whether naturally occurring or manmade, that is hazardous, acutely hazardous, toxic, or words of similar import or regulatory effect under
Environmental Laws; and (b) any petroleum or petroleum-derived products, radon, radioactive materials or wastes, asbestos in any form, lead or lead-
containing materials, urea formaldehyde foam insulation, and polychlorinated biphenyls.
 

“Houlihan Lokey” means Houlihan Lokey Capital, Inc.
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“Indebtedness” means all obligations and Liabilities of Seller (i) with respect to borrowed money, whether secured or unsecured, (ii) with respect

to the deferred purchase price of property or services (other than trade liabilities, accounts payable or accrued expenses, in each case, incurred in the
ordinary course of business and payable in accordance with customary practices), (iii) represented by a note, bond, indenture or similar instrument,
(iv) with respect to any conditional sale or other title retention agreement, (v) secured by any Lien on any of the Assets, (vi) with respect to leases of any
property (real, personal or mixed) which have been or should be, in accordance with GAAP, recorded as capital leases, together with all renewals of such
leases, (vii) with respect to unfunded or underfunded obligations under any pension, other post-employment benefits or similar plan of Seller or any
pension, other post-employment benefits or similar plan under which Seller has any Liability, as determined in accordance with the Accounting Principles;
(viii) with respect to any hedging transactions; (ix) with respect to obligations of any Person which are directly or indirectly guaranteed by Seller; (x) with
respect to interest, fees, and other expenses owed with respect to the items identified in items (i) through (x) above; (xi) with respect to deferred
compensation or severance payments, including all related payroll and employment Taxes that are payable by Seller in connection with or as a result of the
payment of such liability; and (xii) with respect to any stay, change of control, severance, bonus, equity appreciation, phantom equity or similar payments
due by Seller to any Person, and any other accelerations or increases in rights or benefits of Seller’s employees (whether payable or occurring prior to, on
or after the Closing Date), under any plan, agreement or arrangement of Seller, which obligation, in each case, arises at or before the Closing and is payable
in whole or in part as a result of the execution of this Agreement or the consummation of the Transactions, including all related payroll and employment
Taxes that are payable by Seller in connection with or as a result of the payment of such obligation. Notwithstanding the foregoing, Indebtedness shall not
include any amounts included in the calculation of Closing Working Capital.
 

“Indemnified Persons” means the Buyer Indemnified Parties or the Seller Indemnified Parties, as the case may be, that is entitled to be
indemnified under Article VIII.
 

“Indemnifying Persons” means Buyer or the Seller Parties, as the case may be, that is required to provide indemnification under Article VIII.
 

“Independent Accountant” means an impartial nationally recognized firm of independent certified public accountants mutually appointed by
Buyer and Seller.
 

“Insurance Policies” has the meaning set forth in Section 3.12.
 

“Intellectual Property” means, as it relates to the Business, all intellectual property and industrial property rights and assets, and all rights, interests
and protections that are associated with, similar to, or required for the exercise of, any of the foregoing, however arising, pursuant to any Law, whether
registered or unregistered, including any and all: (a) trademarks, service marks, trade names, brand names, logos, trade dress, design rights and other
similar designations of source, sponsorship, association or origin, together with the goodwill connected with the use of and symbolized by, and all
registrations, applications and renewals for, any of the foregoing; (b) internet domain names, whether or not trademarks, registered in any top-level domain
by any authorized private registrar or Governmental Authority, web addresses, web pages, websites and related content, accounts with Twitter, Facebook
and other social media companies and the content found thereon and related thereto, and URLs; (c) works of authorship, expressions, designs and design
registrations, whether or not copyrightable, including copyrights, author, performer, moral and neighboring rights, and all registrations, applications for
registration and renewals of such copyrights; (d) inventions, discoveries, trade secrets, business and technical information and know-how, databases, data
collections and other confidential and proprietary information and all rights therein; (e) patents (including all reissues, divisionals, provisionals,
continuations and continuations-in-part, re-examinations, renewals, substitutions and extensions thereof), patent applications, and other patent rights and
any other Governmental Authority-issued indicia of invention ownership (including inventor’s certificates, petty patents and patent utility models); and
(f) software and firmware, including data files, source code, object code, application programming interfaces, architecture, files, records, schematics,
computerized databases and other related specifications and documentation.
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“IP Agreements” means all licenses, sublicenses, consent to use agreements, settlements, coexistence agreements, covenants not to sue,

permissions and other Contracts (including any right to receive or obligation to pay royalties or any other consideration), whether written or oral, relating to
Intellectual Property used in the Business to which any of Seller is a party, beneficiary or otherwise bound.
 

“IP Registrations” means all Intellectual Property that is subject to any issuance registration, application or other filing by, to or with any
Governmental Authority or authorized private registrar in any jurisdiction, including registered trademarks, domain names and copyrights, issued and
reissued patents and pending applications for any of the foregoing.
 

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

“Knowledge of Buyer or Buyer’s Knowledge” means, with respect to Buyer, the actual knowledge of the individuals listed on Article I of the
Disclosure Schedules.
 

“Knowledge of the Seller Parties or the Seller Parties’ Knowledge” or any other similar knowledge qualification with respect to Seller Parties,
means the actual knowledge of each of Tony Clark, Ian Shaw and Brian Cross, in each case after good-faith inquiry, which good-faith inquiry means the
Seller Parties reviewing the representations and warranties contained in Article III of this Agreement with the individuals listed in this definition and
inquiring of such individuals whether such representations and warranties are true and correct.
 

“Law” means any statute, law, ordinance, regulation, rule, code, order, constitution, treaty, common law, judgment, decree, other requirement or
rule of law of any Governmental Authority.
 

“Liabilities” means any and all claims, causes of actions, payments, charges, judgments, assessments, losses, monetary damages, penalties, fines,
fees, taxes, interest obligations, deficiencies, debts, obligations, costs and expenses and other liabilities (whether absolute, accrued, contingent, fixed or
otherwise, or whether known or unknown, or due or to become due or otherwise), including any amounts paid in settlement, interest, court costs, costs of
investigators, attorneys’ fees, legal or other expenses incurred in connection therewith.
 

“Lien” means, with respect to any property or asset, any mortgage, lien, pledge, charge, security interest, Lien or other adverse claim of any kind
in respect of such property or asset, including, without limitation, any voting or other transfer restrictions.
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“Losses” means any and all losses (including incidental and special damages), claims, shortages, damages, Liabilities, Taxes and expenses

(including reasonable attorneys’ and accountants’ and other professionals’ fees and litigation expenses) arising from or in connection with any such matter
that is the subject of indemnification under Article VIII, whether or not foreseeable.
 

“Material Adverse Effect” means any event, occurrence, fact, condition or change that is, or could reasonably be expected to become, individually
or in the aggregate, materially adverse to (a) the business, results of operations, condition (financial or otherwise) or assets of the Business, taken as a
whole or (b) the ability of the Seller Parties to consummate the Transactions contemplated hereby; provided, however, that “Material Adverse Effect” will
not include any event, occurrence, fact, condition or change, directly or indirectly, arising out of or attributable to: (i) general economic or political
conditions; (ii) conditions generally affecting the industries in which the Business is conducted; (iii) any changes in financial, banking or securities markets
in general, including any disruption thereof and any decline in the price of any security or any market index or any change in prevailing interest rates;
(iv) acts of war (whether or not declared), armed hostilities or terrorism, or the escalation or worsening thereof; (v) any action required or permitted by this
Agreement; (vi) any changes in applicable Laws or accounting rules, or the enforcement, implementation or interpretation thereof; (vii) any action taken or
omission by any Person controlled by Buyer; (viii) the public announcement, pendency, or completion of the Transactions or the Transaction Documents
including losses or threatened losses of employees, customers, suppliers, distributors or others having relationships with Seller and the Business;
(ix) resulting from acts of god, such as hurricanes, tornadoes, floods, earthquakes or other natural disasters; (x) any epidemics, pandemics, disease
outbreaks, or other public health emergencies (including but not limited to COVID-19); (xi) any failure by the Business to meet any internal or published
projections, forecasts or revenue or earnings predictions (provided that the underlying causes of such failures (subject to the other provisions of this
definition) shall not be excluded); or (xii) matters that are cured or no longer exist by the earlier of Closing and the termination of this Agreement; provided
further, however, that any event, occurrence, fact, condition or change referred to in clauses (i) through (iv), (vi), and (x) immediately above will be taken
into account in determining whether a Material Adverse Effect has occurred or could reasonably be expected to occur to the extent that such event,
occurrence, fact, condition or change has a disproportionate effect on the Business compared to other participants in the industries in which the Business is
conducted.
 

“Material Contracts” has the meaning set forth in Section 3.09(a).
 

“Organizational Documents” means (a) in the case of a Person that is a corporation, its articles or certificate of incorporation and its by-laws,
regulations or similar governing instruments required by the laws of its jurisdiction of formation or organization; (b) in the case of a Person that is a
partnership, its articles or certificate of partnership, formation or association, and its partnership agreement (in each case, limited, limited liability, general
or otherwise); (c) in the case of a Person that is a limited liability company, its articles or certificate of formation or organization, and its limited liability
company agreement or operating agreement; and (d) in the case of a Person that is none of a corporation, partnership (limited, limited liability, general or
otherwise), limited liability company or natural person, its governing instruments as required or contemplated by the laws of its jurisdiction of organization.
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“Party” means each Person executing and delivering this Agreement and its permitted successors and assigns.

 
“Permit” means any permit, license, franchise, approval, authorization, registration, certificate, variance and similar rights obtained, or required to

be obtained, from Governmental Authorities.
 

“Permitted Liens” means (a) Liens for Taxes not yet due and payable or for Taxes the validity of which is being contested in good faith by
appropriate proceedings, in each case for which adequate reserves have been established in accordance with the GAAP, (b) statutory Liens of landlords and
Liens of carriers, warehousemen, mechanics, materialmen and repairmen incurred in the ordinary course of business consistent with past practice and not
yet delinquent, (c) zoning, building, or other restrictions, variances, covenants, rights of way, Liens, easements and other minor irregularities in title, none
of which, individually or in the aggregate, material to the Business, (d) any Liens imposed, directly or indirectly, by Buyer, and (e) non-exclusive licenses
of Intellectual Property entered into in the ordinary course of business.
 

“Person” means an individual, corporation, partnership, joint venture, limited liability company, Governmental Authority, unincorporated
organization, trust, association or other entity.
 

“Post-Closing Adjustment” has the meaning set forth in Section 2.07(b)(ii).
 

“Post-Closing Tax Period” means any taxable period beginning after the Closing Date and the portion of any Straddle Period beginning after the
Closing Date.
 

“Pre-Closing Tax Period” means any taxable period ending on or before the Closing Date and the portion of any Straddle Period ending on and
including the Closing Date.
 

“Pre-Closing Tax Period Contest” has the meaning set forth in Section 6.04.
 

“Proxy Statement” has the meaning set forth in Section 4.05(b).
 

“Purchase Price” has the meaning set forth in Section 2.06(a).
 

“Related Party” means the Seller Parties, or their immediate family members, and any of the Seller Parties’ Affiliates the majority of equity
interests in which are beneficially owned by any of the Seller Parties, and any executive officer or director of any such Affiliate.
 

“Release” means any actual or threatened release, spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping,
leaching, dumping, abandonment, disposing or allowing to escape or migrate into or through the environment (including ambient air (indoor or outdoor),
surface water, groundwater, land surface or subsurface strata or within any building, structure, facility or fixture).
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“Representative” means, with respect to any Person, any and all directors, managing members, managers, officers, employees, consultants,

financial advisors, counsel, accountants and agents of such Person.
 

“Required Stockholder Vote” means Buyer’s receipt of stockholder approval in favor of the proposal to issue the Conversion Shares in accordance
with Listing Rule 5635 of the NASDAQ Listed Company Manual.
 

“Resolution Period” has the meaning set forth in Section 2.07(c)(ii).
 

“Retained Business” means any assets, properties and lines of business of Seller that are not Assets, including, without limitation, the assets and
lines of business set forth in Article I of the Disclosure Schedules.
 

“Review Period” has the meaning set forth in Section 2.07(c)(i).
 

“SEC” means the United States Securities and Exchange Commission, or any successor Governmental Authority administering United States
federal securities laws.
 

“SEC Reports” has the meaning set forth in Section 4.07.
 

“Securities Act” means the Securities Act of 1933.
 

“Seller” has the meaning set forth in the Preamble.
 

“Seller Indemnified Parties” means Seller, its successors, assigns and present and future Affiliates, and each of their respective present and future
directors, officers, agents, representatives and employees.
 

“Seller Interests” has the meaning set forth in Section 3.04.
 

“Seller Parties” has the meaning set forth in the Preamble.
 

“Seller Transaction Expenses” means all costs, fees and expenses incurred by the Seller Parties in connection with the consummation of the
transactions contemplated hereby, including, without limitation, any brokerage fees, commissions, finders’ fees or financial advisory fees and accounting
fees and expenses.
 

“Special Committee” means the Special Committee of the Buyer Board constituted to consider this Agreement and the Transactions.
 

“Statement of Objections” has the meaning set forth in Section 2.07(c)(ii).
 

“Stockholder Meeting” has the meaning set forth in Section 5.02(a).
 

“Straddle Period” means any taxable period that begins on or prior to, and ends after, the Closing Date.
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“Subsidiary” means, with respect to any Person, any corporation or other Person of which securities or other interests having the power to elect a

majority of that corporation’s or other Person’s board of directors or similar governing body, or otherwise having the power to direct the business and
policies of that corporation or other Person (other than equity securities or other interests having such power only upon the happening of a contingency that
has not occurred) are held by such Person of one or more of its Subsidiaries. When used without reference to a particular Person, “Subsidiary” means a
Subsidiary, if any, of Seller.
 

“Target Working Capital” means $0.
 

“Tax Return” means any return, declaration, report, claim for refund, information return or statement or other document relating to Taxes,
including any schedule or attachment thereto, and including any amendment thereof, filed or required to be filed with a Governmental Authority.
 

“Taxes” means (a) any federal, state, local or foreign income, gross receipts, license, payroll, employment, excise, severance, stamp, occupation,
premium, windfall profits, environmental, customs duties, capital stock, franchise, profits, withholding, social security (or similar), unemployment,
disability, real property, personal property, sales, use, transfer, registration, value added, alternative or add-on minimum, estimated, or other tax or like
governmental assessment or charge, whether computed on a separate or consolidated, unitary or combined basis or in any other manner, including any
interest, penalty, or addition thereto, whether disputed or not, in each case imposed by a Governmental Authority; (b) any liability for the payment of any
amount of a type described in clause (a) arising as a result of being or having been a member of any consolidated, combined, unitary or similar group or
being or having been included or required to be included in any Tax Return related thereto; and (c) any liability for or in respect of the payment of any
amount of any items described in clause (a) or clause (b) as a result of any contract, assumption or operation of Law, or as a result of being a transferee or
successor to any Person or as a result of any express or implied obligation to indemnify any other Person.
 

“TBOC” means the Texas Business Organizations Code.
 

“Transaction Documents” means this Agreement and the Bill of Sale.
 

“Transaction Litigation” has the meaning set forth in Section 5.02(d).
 

“Transactions” means all of the transactions contemplated by this Agreement and the other Transaction Documents, including the Stockholder
Meeting.
 

“Transfer Tax” has the meaning set forth in Section 6.02.
 

“Transferred Employee” has the meaning set forth in Section 5.09(a).
 

“Treasury Regulations” means the final or temporary regulations promulgated by the U.S. Department of the Treasury under the Code.
 

“Undisputed Amounts” has the meaning set forth in Section 2.07(c)(iii).
 

“Voting Agreement” has the meaning set forth in Section 2.10(g).
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ARTICLE II

PURCHASE AND SALE
 

Section 2.01         Agreement to Purchase and Sell. Subject to the terms and conditions of this Agreement, at the Closing, Seller will grant, sell,
assign, transfer and deliver to Buyer, and Buyer will purchase and acquire from Seller, all right, title and interest of Seller in, to and under the assets,
properties and business, of every kind and description, wherever located, real, personal or mixed, tangible or intangible, as such assets, properties and
business exist as conditioned herein as of the Closing Date and relate primarily to the Business (other than the Excluded Assets) (which assets, properties
and rights are collectively referred to in this Agreement as the “Assets”), free and clear of all Liens (other than Permitted Liens) and Buyer will assume the
Assumed Liabilities and no other debts, charges or Liabilities of any type of the Seller Parties.
 

Section 2.02         Assets. Except as otherwise expressly set forth in Section 2.03, the Assets shall include the following assets, properties and rights
of Seller:
 

(a)            all fixed assets, equipment, machinery, tools, furniture, vehicles, office supplies, fixtures and other tangible personal property and computer
hardware set forth on Schedule 2.02(a);
 

(b)            all prepaid expenses, credits, advance payments, refunds, rights of set-off, rights of recoupment, retentions and deposits, including with
respect to any personal property or free rental periods, pre-paid rent and other prepaid assets and prepaid expenses of Seller relating primarily to the
Business;
 

(c)            all Contracts and all rights under any and all such Contracts set forth on Schedule 2.02(c) (collectively, the “Assumed Contracts”);
 

(d)            all Intellectual Property, together with the right to sue for past, present and future damages for infringement or other violation of owned
Intellectual Property, to the extent such Intellectual Property relates primarily to the Business (other than the Excluded IP);
 

(e)            all accounts receivable, notes receivable and other receivables relating to the Business;
 

(f)            all goodwill relating primarily to the Business;
 

(g)            all rights to causes of action, lawsuits, judgments, claims, other Actions and demands of any nature, whether arising by way of counterclaim
or otherwise, relating to the Assets;
 

(h)            all rights in and under all express or implied guarantees, warranties, representations, covenants, indemnities and similar rights relating to the
Assets;
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(i)            all Permits, accreditations, qualifications, product registrations or similar rights relating primarily to the Business, including, without

limitation, those set forth on Schedule 3.14;
 

(j)            all information, books and records relating primarily to the Business, including, without limitation, all records, accounting or other books
and records relating primarily to the Business, files, papers, client files, telephone numbers, customer, supplier, price and mailing lists, other customer
information, client information, vendor information, marketing/buyer group information, sales, leasing and purchase correspondence, written and electronic
correspondence relating to the Assumed Contracts, books of account and financial and employment records, data, plans, reports and recorded knowledge
relating primarily to the Business in whatever media retained or stored, including, without limitation, computer software (collectively, the “Books and
Records”); and
 

(k)            all personnel files of Transferred Employees, other than medical records and other personnel records that Seller is prohibited from
disclosing or transferring to Buyer under applicable Law or are required by applicable Law to retain in their possession.
 

Section 2.03         Excluded Assets. Notwithstanding anything to the contrary set forth in this Agreement, the Assets will not include the following
assets, properties and rights of Seller (collectively, the “Excluded Assets”):
 

(a)            Cash and all rights to any bank accounts of Seller, including checkbooks, cancelled checks and bank records;
 

(b)            all Contracts and all rights under any and all such Contracts to which Seller is a party except the Assumed Contracts;
 

(c)            all rights of Seller under this Agreement and the other Transaction Documents;
 

(d)            the Organizational Documents of Seller;
 

(e)            refunds or claims for refunds due from any federal, state, local or foreign Tax authority with respect to any Excluded Taxes;
 

(f)            the Domain Name;
 

(g)            the Excluded IP and all rights of Seller thereunder;
 

(h)            the Retained Business;
 

(i)            all insurance policies of Seller or its Affiliates and all rights to insurance proceeds paid or payable or other insurance benefits arising from or
relating to any damage, casualty, destruction or similar;
 

(j)            the Benefit Plans and all assets held with respect to the Benefit Plans;
 

(k)            the assets, properties and rights specifically set forth on Schedule 2.03(k); and
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(l)            All other assets, properties, rights, interests and goodwill of Seller relating exclusively to the Retained Business.

 
Section 2.04         Assumed Liabilities. Subject to the terms and conditions set forth herein, Buyer shall assume and agree to pay, perform and

discharge when due any and all Liabilities arising out of or relating to Buyer’s ownership or operation of the Assets on or after the Closing, other than the
Excluded Liabilities (collectively, the “Assumed Liabilities”), including, without limitation, the following:
 

(a)            any Liabilities included as part of the Closing Working Capital transferred by Seller to Buyer pursuant to this Agreement;
 

(b)            all Liabilities and obligations under or relating to the Assumed Contracts arising out of or relating to Buyer’s performance under
the Assumed Contracts on or after the Closing, and then only to the extent such obligations (A) are not required to be performed prior to the
Closing and (B) do not relate to a breach of any Assumed Contract that occurred on or prior to the Closing;

 
(c)            all Liabilities and obligations of Buyer or its Affiliates relating to employee benefits, compensation or other arrangements with

respect to any Transferred Employee arising on or after the Closing; and
 

(d)            (i) Assumed Taxes and (ii) Transfer Taxes for which Buyer is liable pursuant to Section 6.02.
 

ANYTHING CONTAINED HEREIN TO THE CONTRARY NOTWITHSTANDING, EXCEPT FOR THE ASSUMED LIABILITIES
DESCRIBED IN THIS Section 2.04, BUYER SHALL NOT AND BUYER DOES NOT ASSUME ANY LIABILITIES OF SELLER WHETHER OR
NOT ARISING OUT OF OR RELATING TO THE ASSETS OR THE BUSINESS OR ANY OTHER BUSINESS OF SELLER, ALL OF WHICH
LIABILITIES SHALL, AT AND AFTER THE CLOSING, REMAIN THE EXCLUSIVE RESPONSIBILITY OF SELLER.
 

Section 2.05         Excluded Liabilities. Except for the Assumed Liabilities, in no event will Buyer assume, agree to pay, discharge or satisfy, or
otherwise have any responsibility for, any Liability (together with all other Liabilities of any of the Seller Parties that are not Assumed Liabilities, the
“Excluded Liabilities”):
 

(a)            relating to any Liability (including, without limitation, accounts payable or intercompany amounts) owed by Seller to any Affiliate of
Seller;
 

(b)            relating to any accounts payable with respect to services received by Seller on or prior to the Closing Date (“Excluded AP”);
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(c)            Liabilities incurred prior to the Closing, other than Liabilities (i) set forth on Schedule 2.05(c) or (ii) included as part of the Closing

Working Capital transferred by Seller to Buyer pursuant to this Agreement;
 

(d)            for Excluded Taxes;
 

(e)            with respect to Indebtedness, including any interest or penalties accrued thereon;
 

(f)            to any employee, Governmental Authority or other Person, related to the operation of the Business or the Assets prior to the Closing Date;
 

(g)            relating to, resulting from or arising out of (i) claims made in pending or future Actions or (ii) claims based on or arising out of actual or
alleged violations of Law as in effect prior to the Closing, breach of contract, employment matters or environmental, health and safety matters, alleged
tortious conduct or any other actual or alleged misfeasance, malfeasance or failure of any of the Seller Parties or any of their respective officers or directors
to perform any obligation, in each case (i) and (ii) arising out of or relating to events which shall have occurred, or services performed, or the operation of
the Business or the Assets prior to the Closing Date;
 

(h)            relating to or arising out of the ownership or operation of the Business or the Assets prior to the Closing Date, in each case arising under or
imposed by any Environmental Law or any Environmental Condition;
 

(i)            to indemnify or reimburse amounts to any officer, director or employee of any of the Seller Parties;
 

(j)            relating to or arising from any Benefit Plan;
 

(k)            pertaining to any Excluded Asset;
 

(l)            except as included as part of the Closing Working Capital transferred by Seller to Buyer pursuant to this Agreement, relating to all wages,
bonuses, commissions, independent contractor payments, payroll, workers’ compensation, unemployment benefits, stay, change of control, severance,
bonus or similar payments due by Seller to any Person and other accelerations or increases in rights or benefits of Seller’s employees (or former
employees) under any plan, agreement or arrangement of Seller which obligation, in each case, (A) arises at or prior to the Closing, (B) relates to any
current or former employee or contractor of Seller solely with respect to services rendered to Seller, whether such obligations arise prior to, on or after the
Closing Date, or (C) is payable or becomes due in whole or in part as a result of the consummation of the Transactions, including all employer, payroll or
other similar Taxes, any Tax withholding and any gross-up or similar payments for another Person’s Taxes that are payable in connection with or as a result
of the payment of such Liability;
 

(m)            relating to, resulting from or arising out of any former operations of any of the Seller Parties that have been discontinued or disposed of
prior to the Closing Date or relating to, resulting from or arising out of any operations of any of the Seller Parties other than the Business, including,
without limitation, the Retained Business;
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(n)            Seller Transaction Expenses;

 
(o)            for any damage to real or personal property leased by any of the Seller Parties which occurred prior to the Closing Date;

 
(p)            relating to the real property owned or leased by any of the Seller Parties;

 
(q)            arising out of any failure of the operation of the Business to have been in compliance with any applicable Laws and Governmental Orders

prior to the Closing;
 

(r)             relating to any failure by any of the Seller Parties to possess all Permits required to conduct the Business or comply with any terms and
requirements of its Permits prior to Closing;
 

(s)            arising out of the classification by the Seller Parties of any Person who has performed services to, for, or on behalf of, the Business prior to
Closing as an employee or an independent contractor, or as an exempt or non-exempt employee under the Fair Labor Standards Act of 1938, as amended,
and comparable state and local laws; or
 

(t)             of any of the Seller Parties or any of their respective officers or directors arising or incurred in connection with the negotiation, preparation
and execution of this Agreement and the other Transaction Documents and the transactions contemplated hereby and thereby.
 

Such Excluded Liabilities shall include all Actions relating to any or all of the foregoing and all costs and expenses in connection therewith.
 

Section 2.06         Purchase Price.
 

(a)            The aggregate consideration for the Assets shall be (i) 1,188,235 shares of Buyer Common Stock and (ii) the Convertible Note substantially
in the form of Exhibit C attached hereto (the “Convertible Note”) (clauses (i) and (ii) collectively, the “Purchase Price”), in each case, issued directly to
Owner.
 

(b)            In addition to the foregoing payment, as consideration for the grant, sale, assignment, transfer and delivery of the Assets, Buyer shall
assume and discharge the Assumed Liabilities, as such Assumed Liabilities mature according to their terms.
 

Section 2.07         Purchase Price Adjustment.
 

(a)            Estimated Closing Working Capital. At least five (5) Business Days before the Closing Date, the Seller Parties will prepare and deliver to
Buyer a statement (the “Estimated Closing Working Capital Statement”) setting forth its good-faith estimate of Closing Working Capital (the “Estimated
Closing Working Capital”) prepared in accordance with the Accounting Principles.
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(b)            Post-Closing Adjustment.

 
(i)            Within sixty (60) days after the Closing Date, Seller will prepare and deliver to Buyer a statement setting forth its calculation of

Closing Working Capital (the “Closing Working Capital Statement”) prepared in accordance with the Accounting Principles.
 

(ii)            The post-closing adjustment will be an amount equal to the Closing Working Capital as set forth on the Closing Working Capital
Statement minus the Target Working Capital (the “Post-Closing Adjustment”). Subject to Section 2.07(c), (i) if the Post-Closing Adjustment is a positive
number, Buyer will promptly pay to the Seller Parties in cash an amount equal to the Post-Closing Adjustment, and (ii) if the Post-Closing Adjustment is a
negative number, the Seller Parties will promptly pay to Buyer in cash an amount equal to the Post-Closing Adjustment.
 

(c)            Examination and Review.
 

(i)            After receipt of the Closing Working Capital Statement, Buyer will have thirty (30) days (the “Review Period”) to review the
Closing Working Capital Statement. During the Review Period, Buyer will have full access to the Books and Records relating primarily to the Assets, the
personnel of, and work papers prepared by, Seller (or its Affiliates) to the extent that they relate to the Closing Working Capital Statement and to such
historical financial information relating to the Closing Working Capital Statement as Buyer may reasonably request for the purpose of reviewing the
Closing Working Capital Statement and to prepare a Statement of Objections, provided, that such access will be in a manner that does not interfere with the
normal business operations of Seller or the Business.
 

(ii)           On or prior to the last day of the Review Period, Buyer may object to the Closing Working Capital Statement by delivering to
Seller a written statement setting forth Buyer’s objections in reasonable detail, indicating each disputed item or amount and the basis for Buyer’s
disagreement therewith (the “Statement of Objections”). If Buyer fails to deliver the Statement of Objections before the expiration of the Review Period,
the Closing Working Capital Statement and the Post-Closing Adjustment, as the case may be, reflected in the Closing Working Capital Statement will be
deemed to have been accepted by Buyer. If Buyer delivers the Statement of Objections before the expiration of the Review Period, Buyer and the Seller
Parties will negotiate in good faith to resolve such objections within thirty (30) days after the delivery of the Statement of Objections (the “Resolution
Period”), and, if the same are so resolved within the Resolution Period, the Post-Closing Adjustment and the Closing Working Capital Statement with such
changes as may have been previously agreed in writing by Buyer and the Seller Parties, will be final and binding.
 

(iii)           If the Seller Parties and Buyer fail to reach an agreement with respect to all of the matters set forth in the Statement of Objections
before expiration of the Resolution Period, then any amounts remaining in dispute (“Disputed Amounts” and any amounts not so disputed, the “Undisputed
Amounts”) will be submitted for resolution to the office of the Independent Accountant who, acting as experts and not arbitrators, will resolve the Disputed
Amounts only and make any adjustments to the Post-Closing Adjustment, as the case may be, and the Closing Working Capital Statement. The Parties
agree that all adjustments will be made without regard to materiality. The Independent Accountant will only decide the specific items under dispute by the
Parties and their decision for each Disputed Amount must be within the range of values assigned to each such item in the Closing Working Capital
Statement and the Statement of Objections, respectively.
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(iv)          The fees and expenses of the Independent Accountant, if any, shall be borne by Buyer, on the one hand, and Seller, on the other

hand, in inverse proportion as they may prevail in the aggregate on the Disputed Amounts submitted to the Independent Accountant (as finally determined
by the Independent Accountant). For example, if the Disputed Amounts total $1,000 and the Independent Accountant awards $600 in favor of Seller, sixty
percent of the costs of the Independent Accountant’s review would be borne by Buyer and forty percent of the costs would be borne by Seller.
 

(v)           The Independent Accountant will make a determination as soon as practicable within thirty (30) days (or such other time as the
Parties agree in writing) after their engagement, and their resolution of the Disputed Amounts and their adjustments to the Closing Working Capital
Statement and the Post-Closing Adjustment will be conclusive and binding upon the Parties.
 

(vi)          Except as otherwise provided in this Agreement, any payment of the Post-Closing Adjustment will (A) be due (x) within five
(5) Business Days of acceptance of the applicable Closing Working Capital Statement or (y) if there are Disputed Amounts, then within five (5) Business
Days of the resolution described in Section 2.07(c)(v); and (B) be paid by wire transfer of immediately available funds to such account as is directed by
Buyer or the Seller Parties, as the case may be.
 

Section 2.08         Allocation of Purchase Price; Withholding.
 

(a)            Not later than fifteen (15) days following Buyer’s receipt of the audited financial statements of the Seller with respect to the Business from
RSM US LLP sufficient to permit Buyer to prepare and file a Form 8-K/A with required financial statements regarding the Transactions, Buyer shall
prepare and deliver to Seller a schedule with a proposed allocation of the Purchase Price (and all Assumed Liabilities and other items treated as
consideration for Tax purposes) among the Assets (the “Allocation Schedule”). The Allocation Schedule will be prepared in good faith using commercially
reasonable judgment in accordance with § 1060 of the Code (and any similar provision of state, or local law), the Treasury Regulations promulgated
thereunder. Seller and Buyer will negotiate in good faith to resolve any disputes relating to the Allocation Schedule and, to the extent disputed items are
resolved/agreed to the satisfaction of both Seller and Buyer within thirty (30) days after Buyer delivers the Allocation Schedule to Seller (or within such
longer period as Seller and Buyer otherwise agree to in writing), then Buyer and Seller (i) shall file all Tax Returns (including IRS Form 8594, Asset
Acquisition Statement under Section 1060 of the Code) consistently with the agreed to portion of the Allocation Schedule, as adjusted, (ii) shall not take
any position during the course of any audit, examination or other proceeding that is inconsistent with the agreed to portion of the Allocation Schedule, as
adjusted, except as required by a determination of a Governmental Authority that is final, and (iii) shall make appropriate adjustments to the agreed to
portion of the Allocation Schedule to reflect changes in the Purchase Price. In the event that Buyer and Seller are unable to resolve any disputed item
within thirty (30) days after Buyer delivers the Allocation Schedule to Seller (or within such longer period as Seller and Buyer otherwise agree to in
writing), Buyer and Seller shall each be entitled to adopt their own position regarding the items that are not resolved/agreed to.
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(b)            Buyer will be entitled to deduct and withhold from any amounts otherwise payable to Seller pursuant to this Agreement such amounts as

Buyer is required to deduct and withhold under the Code, or any Tax Law, with respect to the making of such payment ; provided, that, Buyer shall provide
written notice to Seller at least five (5) days before such deduction and withholding if Buyer believes there is any such withholding obligation and the
Parties shall reasonably  cooperate to obtain any available reduction of, or relief from, such deduction or withholding. Any such deducted or withheld
amounts that are paid over by Buyer to the applicable Governmental Authorities will be treated for all purposes of this Agreement as having been paid to
Seller.
 

Section 2.09         Closing. The consummation of the Transactions are referred to in this Agreement as the “Closing.” The “Closing Date” will occur
on the date hereof. The Closing will take place at the offices of Baker Botts L.L.P., 2001 Ross Avenue, Suite 900, Dallas, TX 75201 or at such other place
(and by such other method, including facsimile and other means of electronic transmission (including .pdf files)) as the Parties may agree.
 

Section 2.10         Deliveries by Seller. At the Closing, Seller and/or the Seller Parties, as applicable, shall deliver or cause to be delivered to Buyer:
 

(a)            duly executed copies of all consents and approvals (including, without limitations, those consents and approvals set forth on Schedule
2.10(a)), in form and substance reasonably satisfactory to Buyer and its counsel, that are required for consummation of the transactions contemplated by
this Agreement and the other Transaction Documents;
 

(b)            to the extent any of the Assets are encumbered (other than Permitted Liens), evidence reasonably satisfactory to Buyer and its counsel of
the releases of such Liens.
 

(c)            the Bill of Sale, duly executed by Seller;
 

(d)            a certificate, dated as of the Closing Date, signed by an officer of Seller, certifying as to (i) Seller’s Organizational Documents and the
incumbency of its officers executing this Agreement to which it is a party and (ii) the resolutions of the members or board of managers or comparable
governing body of Seller authorizing the execution, delivery and performance by Seller of this Agreement;
 

(e)            a certificate of the Secretary of State of Texas, dated as of a date not more than twenty (20) Business Days prior to the Closing Date,
certifying as to the good standing of Seller;
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(f)            duly completed and executed IRS Form W-9 of Seller (or, if a Seller is treated as an entity disregarded as separate from its regarded tax

owner for U.S. federal income tax purposes, the Person that is treated as its regarded tax owner for such purposes) certifying that Seller is a “U.S. person”
and is not subject to United States backup withholding;
 

(g)            the voting agreement, covering all of the shares of Buyer Common Stock held by Owner, dated as of the Closing Date, and in substantially
the form of Exhibit B (the “Voting Agreement”), duly executed by Owner; and
 

(h)            the Convertible Note, duly executed by Owner.
 

Section 2.11         Deliveries by Buyer. At the Closing, Buyer shall deliver or cause to be delivered to Seller:
 

(a)            the Purchase Price pursuant to Section 2.06(a);
 

(b)            the Bill of Sale, duly executed by Buyer;
 

(c)            a certificate of the Secretary of State of Texas, dated as of a date not more than twenty (20) Business Days prior to the Closing Date,
certifying as to the good standing of Buyer;
 

(d)            a certificate, dated as of the Closing Date, signed by the Secretary of Buyer, certifying as to (i) Buyer’s Organizational Documents and the
incumbency of the officers of Buyer executing this Agreement on behalf of Buyer and (ii) the resolutions of (A) the Special Committee and (B) the Buyer
Board, in each case, authorizing the execution, delivery and performance by Buyer of this Agreement;
 

(e)            the Voting Agreement, duly executed by Buyer; and
 

(f)            the Convertible Note, duly executed by Buyer.
 

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF SELLER

 
Except as set forth on the Disclosure Schedules, Seller hereby represents and warrants to Buyer as set forth below in this Article III.

 
Section 3.01         Organization, Authority and Qualification of Seller. Seller is a limited liability company duly organized, validly existing and in

good standing under the Laws of its jurisdiction of organization and has all limited liability company powers required to own, lease and operate its
properties and assets and carry on the Business as now conducted. Seller has made available to Buyer prior to the date hereof complete and correct copies
of the Organizational Documents of Seller as currently in effect. Seller is duly licensed or qualified to do business and is in good standing in each
jurisdiction in which the properties owned or leased by it or the operation of the Business as currently conducted makes such licensing or qualification
necessary, except where failure to be so licensed, qualified or in good standing would not have a Material Adverse Effect.
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Section 3.02         Corporate Authorization. Seller has all requisite limited liability company power and authority to perform its obligations

hereunder and consummate the Transactions. The execution, delivery and performance by Seller of this Agreement and the consummation by Seller of the
Transactions have been duly authorized by all necessary limited liability company action on the part of Seller. Seller has duly executed and delivered this
Agreement, and, assuming due authorization, execution and delivery by the other Parties, this Agreement constitutes a valid and binding obligation of
Seller, enforceable against Seller in accordance with its terms (subject to applicable bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium
and other laws affecting creditors’ rights generally and general principles of equity).
 

Section 3.03         Governmental Authorization. The execution, delivery and performance by Seller of this Agreement and the consummation by
Seller of the Transactions require no action by or in respect of, or Permit from or filing by or with respect to Seller with, any Governmental Authority, other
than (a) compliance with any applicable requirements of the Securities Act, the Exchange Act and any other state or federal securities laws, and (b) any
actions or filings the absence of which would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.
 

Section 3.04         Capitalization of Seller.
 

(a)            Owner is the sole record and beneficial owner of and has good and valid title to 100% of the equity and economic interests of Seller (the
“Seller Interests”), free and clear of all Liens. The Seller Interests have been duly authorized and are validly issued in compliance with applicable Laws.
The Seller Interests were not issued in violation of the Organizational Documents of Seller or any other agreement, arrangement, understanding or
commitment to which any of the Seller Parties is a party or bound and are not subject to or in violation of any preemptive or similar rights of any Person.
Other than the Organizational Documents and the Transaction Documents, there are no voting trusts, proxies or other agreements or understandings in
effect with respect to the voting or transfer of any of the Seller Interests or any other interest in Seller.
 

(b)            There are no outstanding or authorized options, warrants, convertible securities, rights of first refusal, or other rights, agreements,
arrangements, understandings or commitments of any character relating to the Seller Interests or obligating any of the Seller Parties to issue or sell any
equity or economic interests of Seller. Other than the Organizational Documents of Seller and the Transaction Documents, there are no voting trusts,
proxies or other agreements or understandings in effect with respect to the voting or transfer of any of the equity or economic interests of Seller or any
other interest in Seller.
 

Section 3.05         No Conflicts; Consents. Except as set forth on Schedule 3.05, the execution, delivery and performance by Seller of this
Agreement and the other Transaction Documents to which Seller is a party, and the consummation of the Transactions, do not and will not: (a) conflict with
or result in a violation or breach of, or default under, any provision of the Organizational Documents of Seller; (b) conflict with or result in a violation or
breach of any provision of any Law or Governmental Order applicable to Seller with respect to the Assets or the Business; (c) require the consent, notice or
other action by any Person under any Assumed Contract or Material Contract to which Seller is a party to as of the date hereof; or (d) result in the creation
of a Lien (other than Permitted Lien) on any of the Assets. No consent, approval, Permit, Governmental Order, declaration or filing with, or notice to, any
Governmental Authority is required by or with respect to Seller in connection with the execution and delivery of this Agreement and the other Transaction
Documents and the consummation of the Transactions, except for filings expressly described in this Agreement and the other Transaction Documents.
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Section 3.06         Financial Statements. Except as otherwise set forth on Schedule 3.06, (a) true, correct and complete copies of the unaudited

financial statements of the Business consisting of the balance sheets as at December 31, 2022 and the related statements of income for the twelve-month
period then ended (the “Financial Statements”) are included as Schedule 3.06; (b) except as set forth on Article I of the Disclosure Schedules, the Financial
Statements have been prepared in accordance with GAAP applied on a consistent basis throughout the period involved, subject to normal and recurring
year-end adjustments (the effect of which will not be materially adverse) and the absence of notes; and (c) the Financial Statements are based on the Books
and Records of the Business, and fairly present in all material respects the financial condition of the Business as of the respective dates they were prepared
and the results of the operations of the Business for the periods indicated. The balance sheet of the Business as of December 31, 2022 is referred to in this
Agreement as the “Balance Sheet” and such date is the “Balance Sheet Date.”
 

Section 3.07         Undisclosed Liabilities. Seller, to the Knowledge of the Seller Parties, (a) has no Liabilities or commitments of any nature
whatsoever, asserted or unasserted, known or unknown, absolute or contingent, accrued or unaccrued, matured or unmatured or otherwise and (b) has no
Liabilities or commitments of a type required to be reflected on financial statements or notes thereto prepared in accordance with GAAP, except: (i) those
that are adequately reflected or reserved against in the Balance Sheet as of the Balance Sheet Date; (ii) those that have been incurred in the ordinary course
of business consistent with past practice since the Balance Sheet Date and that are not, individually or in the aggregate, material in amount to the Business
as a whole; or (iii) as set forth on Schedule 3.07.
 

Section 3.08         Absence of Certain Changes, Events and Conditions. Except as set forth on Schedule 3.08 or as expressly contemplated by this
Agreement or any other Transaction Document, since the Balance Sheet Date, and other than in the ordinary course of business consistent with past
practice, there has not been, with respect to the Business or the Assets, any:
 

(a)            event, occurrence or development that has had, or would reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect;
 

(b)            amendment of the Organizational Documents of Seller;
 

(c)            issuance, sale or other disposition of, or creation of any Lien (other than Permitted Liens) on, any of the Seller Interests, or grant of any
options, warrants or other rights to purchase or obtain (including upon conversion, exchange or exercise) any Seller Interests;
 

(d)            declaration or payment of any distributions or redemption, purchase or acquisition of any of the Seller Interests;
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(e)            material change in any method of accounting or accounting practice of the Business, except as required by applicable Law or as disclosed in

the notes to the Financial Statements;
 

(f)             material change in the Business’ cash management practices and its policies, practices and procedures with respect to collection of accounts
receivable, establishment of reserves for uncollectible accounts, accrual of accounts receivable, inventory control, prepayment of expenses, payment of
trade accounts payable, accrual of other expenses, deferral of revenue and acceptance of customer deposits, in each case solely with respect to the Assets
and except as otherwise in the ordinary course of business consistent with past practice;
 

(g)            incurrence, assumption or guarantee of any indebtedness for borrowed money in an aggregate amount exceeding $50,000, except unsecured
current Liabilities incurred in the ordinary course of business consistent with past practice;
 

(h)            transfer, assignment, sale or other disposition of the Assets shown or reflected in the Balance Sheet or cancellation of any debts or
entitlements, other than sales in the ordinary course of business consistent with past practices and except for any Assets having an aggregate value of less
than $25,000;
 

(i)             transfer, assignment, termination or grant of any license or sublicense of any rights under or with respect to any Intellectual Property or IP
Agreements;
 

(j)             loss, termination or abandonment of any IP Registration whether intentional or unintentional;
 

(k)            material damage, destruction or loss (whether or not covered by insurance) to any property used in the Business;
 

(l)             any acceleration, termination, material modification to or cancellation of any Assumed Contract or Material Contract solely as such
Assumed Contract or Material Contract relates to the Business or the Assets;
 

(m)           any capital expenditures for and on behalf of Seller and in excess of $100,000;
 

(n)            imposition of any Lien other than Permitted Liens upon any of the Assets;
 

(o)            (i) grant of any bonuses, whether monetary or otherwise, or increase in any wages, salary, severance, pension or other compensation or
benefits in respect of its current officers, in each case other than in the ordinary course of business consistent with past practice or as required by applicable
Laws, (ii) change in the terms of employment for any current officer or any termination of any current officer for which the aggregate costs and expenses
exceed $200,000, or (iii) other than as required by applicable Laws, action to accelerate the vesting or payment of any compensation or benefit for any
current officer;
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(p)            other than in the ordinary course of business consistent with past practice, any advances or loans to (or forgiveness of any loan to) any of its

current or former managers, directors, officers and employees of the Business or any Related Party for which the aggregate amount exceeds $200,000;
 

(q)            entry into a new line of business or abandonment or discontinuance of existing lines of business;
 

(r)             adoption of any plan of merger, consolidation, reorganization, liquidation or dissolution or filing of a petition in bankruptcy under any
provisions of federal or state bankruptcy Law or consent to the filing of any bankruptcy petition against it under any similar Law;
 

(s)            purchase, lease or other acquisition of the right to own, use or lease any property or assets that constitutes an Asset for an amount in excess
of $100,000, individually (in the case of a lease, per annum) or $200,000 in the aggregate (in the case of a lease, for the entire term of the lease, not
including any option term), except for purchases of inventory or supplies in the ordinary course of business consistent with past practice;
 

(t)             acquisition by merger or consolidation with, or by purchase of a substantial portion of the assets, stock or other equity of, or by any other
manner, any business or any Person or any division thereof for consideration in excess of $200,000;
 

(u)            action by Seller or any of its owners or Subsidiaries to make, change or rescind any Tax election, amend any Tax Return or take any
position on any Tax Return, take any action, assume any Tax liability of Owner or any other Person (other than as expressly contemplated under any of the
Transaction Documents or any contracts that are Assets), omit to take any action or enter into any other transaction that (in each case) would have the effect
of increasing the Tax liability or reducing any Tax asset of Buyer or any of its Affiliates in respect of any Post-Closing Tax Period, except to the extent that
any of the foregoing were done with the prior written consent of Buyer; or
 

(v)            any Contract to do any of the foregoing, or any action or omission that would result in any of the foregoing.
 

Section 3.09         Contracts.
 

(a)            Schedule 3.09(a) lists each of the following Contracts (x) by which any of the Assets are bound or affected or (y) to which Seller is a party
as principal and not as agent or by which it is bound and that primarily relates to the Business or the Assets (such Contracts being “Material Contracts”):
 

(i)            each Contract involving aggregate annual consideration from Seller with respect to the Business in excess of $250,000 and that, in
each case, cannot be cancelled by Seller without penalty or without more than 90 days’ notice;
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(ii)            each Contract under which Seller received revenue of more than $250,000 for the year ended December 31, 2021 with respect to

the Business or under which Seller expects to receive revenue of more than $250,000 with respect to the Business in any future fiscal year;
 

(iii)           all Contracts that require Seller to purchase its total requirements of any product or service from a third party or that contain “take
or pay” provisions;
 

(iv)          all Contracts that provide for the indemnification by Seller of any Person or the assumption by Seller of any Tax, environmental or
other Liability of any Person;
 

(v)           all Contracts that relate to the acquisition or disposition of any business, any equity or material amount of assets of any other
Person or any real property (whether by merger, sale of stock or other equity interests, sale of assets or otherwise), in each case involving amounts in excess
of $100,000;
 

(vi)          all broker, distributor, dealer, representative, franchise, agency, sales promotion, market research, marketing consulting and
advertising Contracts under which Seller expects to pay at least $100,000 per year with respect to the Business and that, in each case, cannot be cancelled
by Seller without penalty or without more than 60 days’ notice;
 

(vii)          all employment agreements and Contracts with independent contractors or consultants (or similar arrangements) to which Seller is
a party and which relate to the Business, in each case which are not terminable or cancellable without penalty or without more than 90 days’ notice;
 

(viii)        except for Contracts relating to trade payables in the ordinary course of business, all Contracts relating to indebtedness (including
guarantees), in each case having an outstanding principal amount in excess of $20,000;
 

(ix)           all Contracts that limit or purport to limit the ability of Seller to compete in any line of business or with any Person or in any
geographic area or during any period of time;
 

(x)            any Contracts that provide for any joint venture, partnership or similar arrangement by Seller;
 

(xi)           all Contracts with or for the benefit of a Related Party;
 

(xii)          all collective bargaining agreements or Contracts with any labor union to which Seller is a party, and which relate to the Business;
and
 

(xiii)            any other Contract that is material to the Business or the Assets and not otherwise disclosed pursuant to this Section 3.09.
 

(b)            Each Assumed Contract and Material Contract is valid and binding on Seller and, to the Knowledge of the Seller Parties, the other parties
thereto, in accordance with its terms and is in full force and effect. Neither Seller, nor, to the Seller Parties’ Knowledge, any other party thereto is in breach
of or default under (or is alleged to be in breach of or default under) in any material respect, or has provided or received any written notice of any intention
to terminate, any Assumed Contract or Material Contract. To the Knowledge of the Seller Parties, no event or circumstance has occurred that, with notice
or lapse of time or both, would constitute an event of default under any Assumed Contract or Material Contract or result in a termination thereof or would
cause or permit the acceleration or other changes of any right or obligation or the loss of any benefit thereunder. The consummation of the Transactions will
not give rise to any termination, cancellation or acceleration right, discount, charge or penalty or any other rights or obligations arising thereunder from a
change of control or similar event of Seller. Complete and correct copies of each Assumed Contract and Material Contract (including all written
modifications, amendments and supplements thereto and waivers thereunder and, in the case of oral Contracts, summaries of all material terms thereof)
have been made available to Buyer.
 

26



 
Section 3.10         Title to Assets; No Real Property; Condition of Assets.

 
(a)            Seller has (and will convey to Buyer at the Closing) good and marketable title to the Assets, in all material respects, free and clear of all

Liens other than Permitted Liens.
 

(b)            The Assets constitute all of the assets necessary and sufficient to conduct the operations of the Business in accordance with Seller’s past
practices. All equipment and other items of tangible personal property and fixed assets that are included in the Assets (i) are in good operating condition
and in a state of good maintenance and repair, ordinary wear and tear excepted, and usable in the regular and ordinary course of business and (ii) conform
to all applicable Laws, ordinances, codes, rules and regulations applicable thereto, and there are no material defects with any of the Assets. No Person other
than Seller owns any equipment or other tangible personal property or assets situated on the premises of Seller which are necessary to or used in the
operation of the Business, except for the leased items that are subject to personal property leases.
 

(c)            Schedule 3.10(c) sets forth a true, correct and complete list and general description of each item of tangible personal property of Seller used
in the Business with an estimated net book value in excess of $20,000.
 

(d)            Except as set forth on Schedule 3.10(d), none of the personal or movable property constituting Assets is located other than at the parcels of
real property used in connection with the Business and leased by Seller.
 

Section 3.11         Intellectual Property.
 

(a)            Except as set forth on Schedule 3.11, (i) Seller owns, or has valid licenses or other rights to use, all material Intellectual Property necessary
for the operation of the Business, subject to any limitations contained in the agreements governing the use of the same, (ii) to the Knowledge of the Seller
Parties, all required filings and fees related to the IP Registrations have been timely filed and paid to the relevant Governmental Authorities and authorized
registrars, and all IP Registrations are otherwise in good standing and (iii) Seller has not received any written notice of any default or any event that with
notice or lapse of time, or both, would constitute a default under any Intellectual Property license to which Seller is a party or by which it is bound related
to the Business.
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(b)            The Seller Parties have made available to Buyer true and complete copies of all IP Agreements, including all modifications, amendments

and supplements thereto and waivers thereunder. Each such IP Agreement is valid and binding on Seller in accordance with its terms and is in full force and
effect. None of Seller or, to the Knowledge of the Seller Parties, any other party thereto is in breach of or default under (or is alleged to be in breach of or
default under), or has provided or received any notice of breach or default of or any intention to terminate, any such IP Agreement.
 

(c)            Seller is the owner of (in the case of owned Intellectual Property) and has the valid right to use all other Intellectual Property used in the
conduct of the Business, in each case, free and clear of Liens other than Permitted Liens. Seller is the record owner and has the valid right to use the IP
Registrations.
 

(d)            To the Knowledge of the Seller Parties, there are no Actions (including any oppositions, interferences or re-examinations) settled, pending
or threatened (including in the form of offers to obtain a license): (i) alleging any infringement, misappropriation, dilution or violation of the Intellectual
Property of any Person by Seller in connection with the Business; or (ii) challenging the validity, enforceability, registrability or ownership of any
Intellectual Property or Seller’s rights with respect to any Intellectual Property. Seller is not subject to any outstanding Governmental Order (including any
motion or petition therefor) that does or would restrict or impair the use of any Intellectual Property in a way that is materially adverse to the Business. To
the Knowledge of the Seller Parties the Intellectual Property as currently licensed or used by Seller, and Seller’s conduct of the Business as currently
conducted, do not infringe, misappropriate or otherwise violate the Intellectual Property of any Person. This Section 3.11(d) constitutes the sole
representation and warranty of Seller under this Agreement with respect to any actual or alleged infringement, misappropriation or other violation by Seller
of the Intellectual Property of any other Person.
 

(e)            Seller’s rights in the Intellectual Property (other than click wrap, shrink wrap licenses or other similar licenses for commercial off-the-shelf
software) are valid, subsisting and enforceable. Seller has taken all reasonable steps to maintain the Intellectual Property (other than click wrap, shrink
wrap licenses or other similar licenses for commercial off-the-shelf software).
 

Section 3.12         Insurance. Schedule 3.12 contains a complete and correct list of all material insurance policies relating to the Business, the Assets
or the Assumed Liabilities carried by or for the benefit of Seller which are currently in effect (the “Insurance Policies”), specifying the insurer, policy
number, amount of and nature of coverage, the deductible amount (if any) and the date through which coverage will continue by virtue of premiums
already paid. Seller maintains, in all material respects, the Insurance Policies with reputable insurers for the Business and Assets against all risks normally
insured against, and in amounts normally carried, by Persons of similar size engaged in similar lines of business, and to the Knowledge of the Seller
Parties, such coverage is sufficient.
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Section 3.13         Legal Actions; Governmental Orders.

 
(a)            Except as set forth on Schedule 3.13(a), there are no Actions pending or, to the Seller Parties’ Knowledge, threatened: (i) against or by

Seller, affecting any of their properties or assets that are material to the Business; or (ii) against or by Seller or any Related Party, in each case on or for its
own account, that challenges or seeks to prevent, enjoin or otherwise delay the Transactions, which if determined adversely to Seller would be material to
Seller or would adversely affect the ability of the Seller Parties to consummate the Transactions.
 

(b)            Except as set forth on Schedule 3.13(b), there are no material outstanding Governmental Orders and no unsatisfied judgments, penalties or
awards against or affecting the Business or any of Seller’s properties or assets that are material to the Business.
 

(c)            For the avoidance of doubt, this Section 3.13 will not apply to any Actions or Governmental Orders for which any of Seller or any Related
Party is named therein solely as agent for a Person that is not Seller or a Related Party.
 

Section 3.14         Compliance With Laws; Permits.
 

(a)            Except as set forth on Schedule 3.14(a), Seller is in compliance, in all material respects, with all Laws applicable to it or the conduct of the
Business as currently conducted or the ownership and use of the Assets to the extent related to the Business.
 

(b)            Except as set forth on Schedule 3.14(b), all material Permits required to conduct the Business as currently conducted have been obtained
and are valid and in full force and effect in all material respects. The Permits used in the Business comply in all material respects with all requirements,
terms and conditions of all Assumed Contracts and Material Contracts that require Seller to obtain or keep in force Permits.
 

(c)            None of the representations and warranties contained in this Section 3.14 will be deemed to relate to environmental matters (which are
governed by Section 3.15), employment and employee benefits matters (which are governed by Section 3.16), or Tax matters (which are governed by
Section 3.17).
 

Section 3.15         Environmental Matters.
 

(a)            To the Knowledge of the Seller Parties, Seller is currently, and at all times during the prior two (2) years has been, in compliance in all
material respects with all Environmental Laws to the extent applicable to the Business and, except as set forth on Schedule 3.15(a), Seller has not received
from any Person any: (i) Environmental Notice or Environmental Claim; or (ii) written request for information pursuant to Environmental Law, which, in
each case, relates to the Business and either remains pending or unresolved, or is the source of ongoing obligations or requirements as of the Closing Date.
 

(b)            To the Knowledge of the Seller Parties, within the prior ten (10) years, there has been no Release of Hazardous Materials in contravention
of Environmental Law with respect to the Business of or Assets owned by Seller or with respect to any real property that operated by Seller as agent for
another Person in connection with the Business. During the periods when any real property was operated by Seller as agent for another Person in
connection with the Business, Seller has not received an Environmental Notice that any such real property (including soils, groundwater, surface water,
buildings and other structure located on any such real property) has been contaminated with any Hazardous Material that would reasonably be expected to
result in an Environmental Claim against, or a violation of Environmental Law or term of any Environmental Permit by Seller.
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(c)            Seller has provided or otherwise made available to Buyer any and all environmental reports, studies, audits, records, sampling data, site

assessments and other similar documents, if any, with respect to the Assets that are in the possession or control of Seller related to compliance with
Environmental Laws, Environmental Claims or an Environmental Notice or the Release of Hazardous Materials.
 

(d)            The representations and warranties in this Section 3.15 are Seller’s sole and exclusive representations and warranties regarding
environmental matters.
 

Section 3.16         Employees; Consultants; Labor Matters; Benefit Plans.
 

(a)            The Business Employees of Seller, and the consultants and independent contractors providing services to the Business, have not been, and
currently are not, represented by any labor organization or similar group whatsoever. Seller has not been and is not a signatory to any collective bargaining
agreement that relates to the Business, and the Business has not been and is not subject to or bound by any collective bargaining agreement. In the past
three (3) years, there has not been any, and there is no pending or, to the Knowledge of the Seller Parties, threatened, union organizing campaign or other
attempt to organize or establish a labor organization involving or representing employees of Seller with respect to the Business or any consultant or
independent contractor providing services to Seller. There has not been any, and there is no pending, or, to the Knowledge of the Seller Parties, threatened,
petition, demand for recognition or other application for certification as a collective bargaining representative for any bargaining unit of employees, or
otherwise against or affecting the Business. There has not been any, and there is no pending or, to the Knowledge of the Seller Parties, threatened, labor
strike, material dispute, grievance, picketing, labor dispute, walkout, work stoppage, slowdown or lockout involving the Business.
 

(b)            As of the date hereof, except as set forth on Schedule 3.16(b), no workers’ compensation or retaliation Action is pending or, to the
Knowledge of the Seller Parties, threatened, against Seller with respect to any Business Employees. With respect to the Business, Seller has maintained for
the past three (3) years and currently maintains adequate insurance as required by applicable Law with respect to workers’ compensation claims and
unemployment benefits claims.
 

(c)            Seller is in compliance in all material respects with all applicable Laws with respect to the Business concerning or pertaining to labor,
employment or alleged employment, including any Laws governing or concerning terms and conditions of employment, collective bargaining, termination
of employment, equal employment opportunity, nondiscrimination, harassment, retaliation, wages, hours, benefits, occupational safety and health, workers’
compensation, employment practices, affirmative action, labor relations, immigration, temporary workers, independent contractors, protection of employee
data and personal information, the withholding and payment of social security and other payroll taxes and plant closings or layoffs (collectively
“Employment Laws”). Schedule 3.16(c) contains a true and complete list of all of the consultants and independent contractors of the Business as of the date
of this Agreement, specifying for each the applicable commission or fee arrangement and commissions or fees paid or accrued for 2022 and 2023, with an
appropriate notation as to any Person on such list who is subject to any written consulting or independent contractor Contract or any other written
agreement setting forth the terms and conditions of the engagement of such consultant or independent contractor. All consultants and independent
contractors utilized by Seller in the operation of the Business are, and have always been for the past three (3) years, properly classified as independent
contractors, and not employees, of the Business.
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(d)            Except as set forth on Schedule 3.16(d), there are no Actions pending or, to the Knowledge of the Seller Parties, threatened, against, relating

to, or involving Seller or the Business with respect to any employee, former employee, applicant for employment, independent contractor or consultant of
the Business arising out of employment, alleged employment or any alleged violation of any Employment Law, including any alleged misclassification of
any current, former or prospective employee, independent contractor or consultant of the Business.
 

(e)            Seller is not and has never been in the past three (3) years, a government contractor or subcontractor obligated to have an affirmative action
plan.
 

(f)            Seller has not taken any action with respect to the Business within the past three years that constitutes a “plant closing” or “mass layoff”
within the meaning of, and subject to, the Worker Adjustment and Retraining Notification Act or any applicable similar state or local Law.
 

(g)            Schedule 3.16(g) sets forth a true, complete and accurate list of each Benefit Plan. The Seller Parties have made available to Buyer true,
complete and correct copies of the following documents with respect to each Benefit Plan, to the extent applicable: (i) the current plan document, including
all amendments thereto, and in the case of unwritten Benefit Plans, written descriptions thereof; (ii) the most recent summary plan description and
summary of material modifications thereto; (iii) the most recent determination or opinion letter received from the IRS with respect to each such Benefit
Plan intended to be “qualified” within the meaning of Section 401(a) of the Code; and (iv) the most recent annual report on Form 5500 (including any
applicable schedules and attachments thereto).
 

(h)            Each Benefit Plan has been established, maintained, administered and funded in compliance with, and currently complies with, its terms
and all applicable Laws (including ERISA and the Code) in all material respects. Seller has timely made all required contributions, distributions,
reimbursements and premium payments on account of each Benefit Plan.
 

(i)            Each Benefit Plan that is intended to be “qualified” within the meaning of Section 401(a) of the Code has received a favorable and current
determination letter from the IRS, or with respect to a prototype plan, can rely on an opinion letter from the IRS to the prototype plan sponsor, as to the tax
qualification of such Benefit Plan under Section 401(a) of the Code and the exemption of the related trust from Federal income taxation under
Section 501(a) of the Code. No fact or event has occurred since the date of such letters that would reasonably be expected to materially and adversely affect
such qualified status or tax exempt status.
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(j)            None of Seller or any of its ERISA Affiliates sponsors, maintains, administers, or contributes to, or has in the past six (6) years sponsored,

maintained, administered, or contributed to, such that the Business has had or could have any Liability with respect to, (i) any plan subject to Title IV of
ERISA, Section 302 of ERISA or Section 412 of the Code, (ii) any “multiemployer plan” (as defined in Section 3(37) of ERISA), (iii) any “multiple
employer plan” (as defined in Section 413(c) of the Code), or (iv) any “multiple employer welfare arrangement” (as defined in Section 3(40) of ERISA).
 

(k)            Except to the extent required pursuant to Section 4980B(f) of the Code and Section 601-608 of ERISA (or similar state law), no Benefit
Plan provides medical or life insurance benefits to any employee of the Business following retirement or termination of employment or of any service
relationship.
 

(l)            Except as set forth in Schedule 3.16(l), neither the execution and delivery of this Agreement nor the consummation of the contemplated
transactions will (either alone or in conjunction with any other event) result in, accelerate the vesting, funding, or delivery of, or increase the amount or
value of, any payment or benefit to any employee or consultant of the Business. The consummation of the transactions contemplated herein will not result
in the payment or series of payments to any Person of an “excess parachute payment,” within the meaning of section 280G of the Code.
 

Section 3.17         Taxes. Except as set forth in Schedule 3.17:
 

(a)            All material Tax Returns required to have been filed (taking into account any applicable extensions of time in which to file) by or on behalf
of Seller have been filed to the extent the failure to file such Tax Returns could result in Liability for Buyer or a Lien on any of the Assets. Such Tax
Returns are true, complete and correct in all material respects. All Taxes due and owing by Seller (whether or not shown on any Tax Return) have been
timely paid to the extent the failure to timely pay any portion of such Taxes could result in Liability for Buyer or a Lien on any of the Assets.
 

(b)            Seller has withheld and paid each Tax required to have been withheld and paid in connection with amounts paid or owing to any employee,
independent contractor, creditor, customer, partner, member or other party, and complied with all information reporting and backup withholding provisions
of applicable Law in all material respects to the extent the failure to do so could result in Liability for Buyer or a Lien on any of the Assets.
 

(c)            No unresolved written claim has been made within the past four years by any Governmental Authority in any jurisdiction where Seller does
not file a Tax Return with respect to the Assets or Business that such Seller is, or may be, subject to Tax by that jurisdiction with respect to the Assets or
Business.
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(d)            No extensions or waivers of statutes of limitations have been given to or requested in writing with respect to any Taxes of Seller, except to

the extent such extension, waiver or request (as applicable) will not be in effect as of the Closing Date or will not be binding for any Post-Closing Tax
Period with respect to Seller, the Assets or the Business.
 

(e)            All deficiencies or claims of deficiencies for Taxes asserted or proposed, or assessments for Taxes made or proposed, against Seller as a
result of any examinations or inquiries by any Governmental Authority have been paid or settled with no remaining amounts owed or contested.
 

(f)            There are no audits, examinations or requests for information by a Governmental Authority, or other administrative proceedings, in progress
or threatened by a Governmental Authority in writing against Seller or pending with respect to any Taxes of Seller, that could result in Liability for Buyer
or a Lien on any of the Assets.
 

(g)            There are no Liens for Taxes (other than Permitted Liens) upon the Assets.
 

(h)            Seller is not a party to, or bound by, any Tax indemnity, Tax sharing, Tax allocation or other similar agreement that will be binding on
Buyer for any Post-Closing Tax Period (other than any Contract entered into in the ordinary course of business which is not primarily related to Taxes).
 

(i)             No private letter rulings or similar rulings have been requested by or with respect to Seller, or issued by any Governmental Authority to or
with respect to Seller with respect to the Assets or Business, that would be binding on Buyer for a Post-Closing Tax Period.
 

(j)            Seller has not granted (and no person has granted on behalf of Seller) a power of attorney with respect to any Tax matter relating to the
Assets or the Business that will be binding on Buyer after the Closing for a Post-Closing Tax Period. Seller has not entered into (and no person has entered
into on behalf of Seller) a closing or similar agreement with any Governmental Authority with respect to any Tax matter that will be binding on Buyer for
any Post-Closing Tax Period.
 

(k)            Seller does not have any Liability for Taxes of any other Person under Treasury Regulations § 1.1502-6 (or any corresponding provision of
state, local or foreign Law), as transferee or successor, by Contract or otherwise (other than pursuant to any Contract entered into in the ordinary course of
business which is not primarily related to Taxes), in each case to the extent any such Liability could result in Liability for Buyer or a Lien on any of the
Assets.
 

(l)             None of the Seller Parties is a “foreign person” as that term is used in Treasury Regulations § 1.1445-2.
 

(m)           Seller does not have any material liability under any escheat or unclaimed property Law relating to the Business or the Assets.
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(n)            The representations in Section 3.16 and this Section 3.17 shall constitute the sole and exclusive representations and warranties regarding

any Tax matters relating to Seller, the Assets, Business and Transferred Employees, including any representations and warranties regarding compliance
with Tax Laws, liability for Taxes, the filing of Tax Returns, and the accrual and reserves for Taxes on any financial statements or books and records of
Seller. No representation in Section 3.16 or this Section 3.17 shall be with respect to the availability of any Tax attribute or Tax credit in any Post-Closing
Tax Period.
 

Section 3.18         Brokers; Financial Advisors. No broker, finder, financial advisor or investment banker is entitled to any brokerage, finder’s or
other fee or commission in connection with the Transactions or any other Transaction Document.
 

Section 3.19         Related Party Transactions.
 

(a)            Schedule 3.19 sets forth a description of all services, goods, properties or assets with respect to the Business: (i) provided by Seller to
Owner or any of its Subsidiaries or Affiliates; or (ii) provided to Seller by Owner or any of its Subsidiaries or Affiliates; provided, however, that the
employee benefits disclosed on Schedule 3.16 and the Insurance Policies are not required to be disclosed on Schedule 3.12.
 

(b)            No Related Party has any direct or indirect claim or rights of any nature related to the Business against Seller, except for claims (i) for
accrued and unpaid salaries, commissions, distributions or expense reimbursements arising in the ordinary course of business or (ii) arising pursuant to this
Agreement and the other Transaction Documents. Following the Closing, no obligations, contracts, agreements, arrangements, understandings, debts or
liabilities, known or unknown, absolute or contingent, accrued or unaccrued, will encumber the Assets owing to any Related Party.
 

Section 3.20         Accredited Investor Status.
 

(a)            Owner is acquiring Buyer Common Stock for its own account and with no intention of distributing or reselling Buyer Common Stock or
any part thereof in any transaction that would be in violation of state or federal securities laws. Buyer Common Stock may only be offered or sold in
compliance with the Securities Act, and applicable state securities Laws, as then applicable and in effect.
 

(b)            Owner has been furnished with or had access to such documents, materials and information (including the opportunity to ask questions of,
and receive answers from Buyer concerning the terms and conditions of the Transactions and the issuance of Buyer Common Stock to Owner) that Owner
considers necessary or appropriate for evaluating the acquisition of Buyer Common Stock by Owner. Except for the representations and warranties
contained in this Agreement, the Seller Parties have not relied upon any representations or other information (whether oral or written) from Buyer, the
Special Committee or any of their respective stockholders, directors, officers, Representatives or Affiliates, or from any other Person, and each of the Seller
Parties acknowledges that Buyer has not given any assurances with respect to the tax consequences of the acquisition, ownership or disposition of the
Buyer Common Stock as contemplated by this Agreement, nor has any Governmental Authority made any finding or determination as to this investment.
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(c)            Owner is an “accredited investor” within the meaning of Regulation D under the Securities Act.

 
(d)            Owner acknowledges and understands that (i) the acquisition of Buyer Common Stock has not been registered under the Securities Act in

reliance on an exemption therefrom, and (ii)  the shares of Buyer Common Stock will, upon their acquisition by Owner at the Closing, be characterized as
“restricted securities” under state and federal securities Laws and may not be sold, transferred, offered for sale, pledged, hypothecated, or otherwise
disposed of, except pursuant to an effective registration statement under the Securities Act or pursuant to an exemption from the registration requirements
of the Securities Act, and in compliance with applicable state and federal securities Laws.
 

(e)            Owner acknowledges and agrees that neither Buyer nor any other Person offered to sell Buyer Common Stock to it by means of any form of
general solicitation or advertising. Owner further acknowledges and agrees that it was solicited or became aware of the investment in Buyer Common
Stock through direct contact with Buyer or its agents outside of any public offering effort.
 

Section 3.21         Full Disclosure. No representation or warranty made by Seller under this Article III (including the related portions of the
Disclosure Schedules) or the other Transaction Documents that are included or incorporated by reference in the Proxy Statement will, at the time the Proxy
Statement is first mailed to Buyer’s stockholders or at the time of the Stockholder Meeting, 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 the light of the circumstances under which they are
made, not misleading.
 

Section 3.22         No Other Representations and Warranties. Except for the representations and warranties contained in this Article III (including
the related portions of the Disclosure Schedules), Seller has not made and does not make any other express or implied representation or warranty, either
written or oral, on behalf of Seller or any other Person, including any representation or warranty as to the accuracy or completeness of any information
regarding Seller furnished or made available to Buyer and its Representatives in any form in expectation of the Transactions or as to the future revenue,
profitability or success of Seller, the Business or the Assets or any representation or warranty arising from statute or otherwise in law.
 

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF BUYER

 
Except as set forth on the Disclosure Schedules or as disclosed in the Buyer Disclosure Documents, Buyer represents and warrants to the Seller

Parties as follows in this Article IV. For the avoidance of doubt, no representations or warranties are being made by any member of the Special Committee.
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Section 4.01         Corporate Existence and Power. Buyer is a corporation duly incorporated, validly existing and in good standing under the Laws

of its jurisdiction of incorporation and has all corporate powers required to own, lease and operate its properties and assets and carry on its business as now
conducted. Buyer has made available to the Seller Parties prior to the date hereof complete and correct copies of the Organizational Documents of Buyer as
currently in effect.
 

Section 4.02         Corporate Authorization. Buyer has all requisite corporate power and authority to perform its obligations hereunder and
consummate the Transactions. The execution, delivery and performance by Buyer of this Agreement and the consummation by Buyer of the Transactions
have been duly authorized by all necessary corporate action on the part of Buyer. Buyer has duly executed and delivered this Agreement, and, assuming
due authorization, execution and delivery by the other Parties, this Agreement constitutes a valid and binding obligation of Buyer, enforceable against
Buyer in accordance with its terms (subject to applicable bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and other laws affecting
creditors’ rights generally and general principles of equity).
 

Section 4.03         Governmental Authorization. The execution, delivery and performance by Buyer of this Agreement and the consummation by
Buyer of the Transactions require no action by or in respect of, or Permit from or filing by or with respect to Buyer with, any Governmental Authority,
other than (a) compliance with any applicable requirements of the Securities Act, the Exchange Act and any other state or federal securities laws, and
(b) any actions or filings the absence of which would not reasonably be expected to have, individually or in the aggregate, a Buyer Material Adverse Effect.
 

Section 4.04         Non-Contravention. Except as set forth on Schedule 4.04, the execution, delivery and performance by Buyer of this Agreement
and the consummation by Buyer of the Transactions do not and will not (a) contravene, conflict with, or result in any violation or breach of any provision
of Organizational Documents of Buyer, (b) contravene, conflict with, or result in a violation or breach of any Law, (c) (i) require any payment to, or
consent under or other action by any Person under, (ii) constitute a breach or default or an event that, with or without notice or lapse of time or both, would
constitute a violation or breach of, or give rise to any right of termination, modification, suspension or cancellation of any right under, or creation or
acceleration of any obligation of Buyer, or to a loss of any benefit to which Buyer or any of its Subsidiaries is entitled under, any provision of any Contract
or Permit binding on Buyer or any of its Subsidiaries or by which they or any their respective properties or assets may be bound or affected or (d) result in
the creation or imposition of any Lien on any asset of Buyer or any of its Subsidiaries, except in the cases of clauses (b) and (c) as would not reasonably be
expected to have, individually or in the aggregate, a Buyer Material Adverse Effect.
 

Section 4.05         Disclosure Documents.
 

(a)            Each document required to be filed by Buyer with the SEC or required to be distributed or otherwise disseminated to Buyer’s stockholders
in connection with the Transactions, including the Proxy Statement to be filed with the SEC in connection with the Transactions, and any amendments or
supplements thereto (collectively, the “Buyer Disclosure Documents”), when filed, distributed or disseminated, as applicable, will comply as to form in all
material respects with the applicable requirements of the Exchange Act, and at the time of such filing, and at the time of any distribution or dissemination
thereof, will not contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to make
the statements therein, in light of the circumstances under which they were made, not misleading.
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(b)            The proxy statement (together with any amendments or supplements thereto, the “Proxy Statement”) relating to the Stockholder Meeting

will not, at the time the Proxy Statement is first mailed to Buyer’s stockholders or at the time of the Stockholder Meeting, 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, except that no representation or warranty is made by Buyer with respect to information supplied
by the Seller Parties or any of their Representatives for inclusion in the Proxy Statement. The Proxy Statement when filed, distributed or disseminated, as
applicable, will comply as to form in all material respects with the applicable requirements of the Exchange Act. The representations and warranties in this
Section 4.05 will not apply to statements or omissions included or incorporated by reference in the Buyer Disclosure Documents based upon information
supplied to Buyer by the Seller Parties or any of their representatives or advisors specifically for use or incorporation by reference therein.
 

Section 4.06         Common Stock. The shares of Buyer Common Stock comprising the Purchase Price (including the Conversion Shares) will, when
issued and evidence of issuance is delivered to Owner at the Closing (or, with respect to the Conversion Shares, following the Required Stockholder Vote),
be duly and validly issued and fully paid and nonassessable.
 

Section 4.07         SEC Reports.
 

(a)            Since January 1, 2021, Buyer has filed, on a timely basis, all reports with the SEC required to be filed by it pursuant to the Exchange Act
(the “SEC Reports”) and the rules and regulations of the SEC thereunder, all of which have complied as of their respective filing dates, in all material
respects with all applicable requirements of the Exchange Act, and the rules and regulations promulgated thereunder.  None of the SEC Reports at the time
filed contained any untrue statement of a material fact or omitted to state a 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, except for such statements, if any, as have been modified by subsequent
filings prior to the date hereof.
 

(b)            The consolidated financial statements of Buyer and its subsidiaries included in the SEC Reports complied as to form, at the time filed, in all
material respects with the published rules and regulations of the SEC with respect thereto.  Such financial statements present fairly the consolidated
financial position of Buyer and its subsidiaries as of their respective dates and consolidated results of operations for the periods then ended.  Since the most
recent date of the financial statements set forth in the SEC Reports, neither Buyer nor its subsidiaries has incurred any material adverse change in its
financial position or results of operations.
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Section 4.08         Absence of Certain Changes or Events. Since September 30, 2022, except in connection with the execution and delivery of this

Agreement and the consummation of the Transactions, the business of Buyer and each of its Subsidiaries has been conducted in the ordinary course of
business consistent with past practice and there has not been or occurred any Buyer Material Adverse Effect or any event, condition, change or effect that
could reasonably be expected to have, individually or in the aggregate, a Buyer Material Adverse Effect.
 

Section 4.09         Litigation. As of the date hereof, there are no Actions pending against, or, to the Knowledge of Buyer, threatened in writing
against, Buyer or any of its Subsidiaries before (or, in the case of threatened actions, suits or proceedings, that would be before) or by any Governmental
Authority, or any order, injunction, judgment, decree or ruling of any Governmental Authority outstanding against Buyer or any of its Subsidiaries, that
would materially impair, prevent or materially delay in any way Buyer or any of its Subsidiaries’ ability to consummate the Transactions.
 

Section 4.10         Taxes.
 

(a)            (i) All material Tax Returns required to have been filed by Buyer and its Subsidiaries have been timely filed (taking into account any
applicable extensions of time in which to file) and (ii) all Taxes shown on any such Tax Return as, and all other material Taxes, due and owing by Buyer
and its Subsidiaries, have been timely paid, except to the extent the failure to timely file such Tax Returns and timely pay such Taxes would not have a
Material Adverse Effect on Buyer.
 

(b)            There are no Liens for Taxes (other than for current Taxes not yet due and delinquent or Taxes being contested in good faith by appropriate
proceedings) upon the assets of Buyer that would have a Material Adverse Effect on Buyer.
 

(c)            Buyer is not a party to any Action relating to Taxes of Buyer or its Subsidiaries by any Governmental Authority that would reasonably be
expected to have a Material Adverse Effect on Buyer. There are no Tax audits or examinations or other administrative proceedings relating to Taxes of
Buyer or any of its Subsidiaries which are in progress, pending, or threatened in writing, which would have a Material Adverse Effect on Buyer.
 

Section 4.11         Brokers; Financial Advisors. No broker, finder, financial advisor or investment banker is entitled to any brokerage, finder’s or
other fee or commission in connection with the Transactions or any other Transaction Document based upon arrangements made by or on behalf of Buyer,
the Buyer Board or the Special Committee.
 

Section 4.12         Fairness Opinion. The Special Committee has received the opinion of Houlihan Lokey addressed to the Special Committee to the
effect that, subject to the assumptions, qualifications and limitations set forth therein, as of the date of such opinion, the Purchase Price is fair, from a
financial point of view, to Buyer. As of the date of this Agreement, such opinion has not been withdrawn, revoked or modified.
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Section 4.13 Independent Investigation. Buyer has conducted its own independent investigation, review and analysis of the business, results of

operations, prospects, condition (financial or otherwise) or assets of the Business and acknowledges that it has been provided adequate access to the
personnel, properties, assets, premises, books and records and other documents and data of Seller and the Business for such purpose. Buyer acknowledges
and agrees that (a) in making its decision to enter into this Agreement and the other Transaction Documents and to consummate the Transactions, Buyer
has relied solely upon its own investigation and the express representations and warranties of Seller set forth in Article III of this Agreement (including the
related portions of the Disclosure Schedules), and (b) neither Seller nor any other Person has made any representation or warranty as to Seller, the Business
or this Agreement, except as expressly set forth in Article III of this Agreement (including the related portions of the Disclosure Schedules).
 

Section 4.14         No Other Representations and Warranties. Except for the representations and warranties contained in this Article IV (including
the related portions of the Disclosure Schedules), Buyer has not made and does not make any other express or implied representation or warranty, either
written or oral, on behalf of Buyer, including any representation or warranty as to the accuracy or completeness of any information regarding Buyer
furnished or made available to the Seller Parties and their Representatives in any form in expectation of the transactions contemplated hereby or as to the
future revenue, profitability or success of Buyer, or any representation or warranty arising from statute or otherwise in law.
 

ARTICLE V
COVENANTS

 
Section 5.01         Confidentiality. From and after the Closing, the Seller Parties will hold, and will cause their Affiliates to hold, and will use their

reasonable best efforts to cause their respective Representatives to hold, in confidence and to use only for the benefit of Buyer and Seller any and all
information, whether written or oral, concerning the Business, except to the extent that the Seller Parties can show that such information (a) is generally
available to and known by the public through no fault of the Seller Parties, any of their Affiliates or their respective Representatives; (b) is lawfully
acquired by the Seller Parties, any of their Affiliates or their respective Representatives from and after the Closing from sources that are not prohibited
from disclosing such information by a legal, contractual or fiduciary obligation; or (c) is necessary to be disclosed pursuant to a Tax audit, examination,
litigation, or proceeding or to the filing of a Tax Return. If the Seller Parties or any of their Affiliates or their respective Representatives are compelled to
disclose any information by judicial or administrative process or by other requirements of Law, the Seller Parties will promptly notify Buyer in writing and
will disclose only that portion of such information that the Seller Parties are advised by their counsel in writing is legally required to be disclosed, provided
that the Seller Parties will use their commercially reasonable efforts to obtain an appropriate protective order or other reasonable assurance that confidential
treatment will be accorded such information.
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Section 5.02         Stockholder Meeting; Proxy Statement.

 
(a)            As promptly as reasonably practicable following the Closing, Buyer will take all action necessary in accordance with the TBOC and

Buyer’s Organizational Documents to establish a record date for, duly and promptly call, give notice of, convene and hold a meeting of its stockholders (the
“Stockholder Meeting”) for the purpose of voting upon the approval of the issuance of the Conversion Shares in accordance with the rules of the Nasdaq
Stock Market. Buyer will cause the Stockholder Meeting to be held as promptly as reasonably practicable after the mailing of the Proxy Statement.
 

(b)            Buyer will, as promptly as reasonably practicable after the Closing Date, prepare and file a preliminary Proxy Statement with the SEC.
Buyer will respond to any comments of the SEC or its staff with respect to the Proxy Statement and use its reasonable best efforts to cause the Proxy
Statement to be cleared by the SEC as promptly as reasonably practicable. Buyer will recommend that the stockholders of Buyer authorize and approve this
Agreement and the Transactions in accordance with § 2-507 of the TBOC (the “Buyer Recommendation”) at the Stockholder Meeting, if applicable, and
Buyer will include the Buyer Recommendation in the Proxy Statement and will use its reasonable best efforts to solicit from Buyer’s stockholders proxies
in favor of the issuance of the Conversion Shares in accordance with the rules of the Nasdaq Stock Market. If, at any time prior to the Stockholder Meeting
any information relating to the Seller Parties or Buyer or any of their respective Affiliates should be discovered that should be set forth in an amendment or
supplement to the Proxy Statement so that the Proxy Statement does not contain any untrue statement of a material fact or omit to state any material fact
required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they are made, not misleading,
the Party that discovers such information will promptly notify the other Parties and, to the extent required by Law will disseminate an appropriate
amendment thereof or supplement thereto describing such information to the stockholders of Buyer. Notwithstanding the immediately preceding sentence,
each of Buyer and the Seller Parties agrees and covenants that prior to Buyer filing the preliminary Proxy Statement with the SEC, such Party will review
the preliminary Proxy Statement and represent, to such Party’s Knowledge, that the Proxy Statement does not contain any untrue statement of a material
fact or omit to state any material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under
which they are made, not misleading.
 

(c)            The Seller Parties agree to cooperate with Buyer in the preparation of the Proxy Statement and, as promptly as practicable following the
Closing Date, will furnish Buyer, with all information relating to it and required pursuant to the Exchange Act rules and regulations promulgated
thereunder to the set forth in the Proxy Statement. Buyer will promptly notify the Seller Parties of the receipt of any comments from the SEC or its staff
and of any request by the SEC or its staff for amendments or supplements to the Proxy Statement or for additional information and will promptly supply the
Seller Parties with copies of all correspondence between Buyer or any of its Representatives, on the one hand, and the SEC or its staff, on the other hand,
with respect to the Proxy Statement. Each of the Parties agrees to use its reasonable best efforts, after consultation with the other Parties, to respond
promptly to all such comments of and requests by the SEC. No filing of, or amendment or supplement to, or correspondence to the SEC or its staff with
respect to the, Proxy Statement, the Stockholder Meeting or any correspondence with the SEC or its staff will be made by Buyer without providing the
Seller Parties a reasonable opportunity to review and propose comments on the Proxy Statement.
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(d)            Buyer shall promptly (and in any event, within two (2) Business Days) notify Seller in writing of any stockholder litigation or other Action

brought or, to Buyer’s Knowledge, threatened in writing against it or its directors or executive officers or other Representatives relating to this Agreement
and/or the Transactions (“Transaction Litigation”) and shall (subject to any confidentiality obligations of Buyer) keep Seller informed on a reasonably
current basis with respect to the status thereof (including by promptly furnishing to Seller and its Representatives information relating to such Transaction
Litigation) and reasonably consult with Seller regarding the defense or settlement of any commenced or threatened Transaction Litigation against it and/or
its directors or executive officers or other Representatives relating to this Agreement or the Transactions.
 

Section 5.03         Nasdaq Listing of Shares. With respect to the Conversion Shares, Buyer shall comply with Listing Rule 5250(e)(2) of the
NASDAQ Listed Company Manual.
 

Section 5.04         Books and Records.
 

(a)            In order to facilitate the resolution of any claims made by or against or incurred by Buyer or the Seller Parties after the Closing, or for any
other reasonable purpose, for a period of five years following the Closing, Buyer will:
 

(i)            retain the Books and Records (including personnel files) of Seller that relate to the Business, for periods prior to the Closing; and
 

(ii)            upon reasonable notice, afford the Representatives of the Seller Parties reasonable access (including the right to make, at Seller’s
expense, photocopies), during normal business hours, to such Books and Records; provided, however, that any Books and Records related to Tax matters
will be retained pursuant to the periods set forth in Article VI.
 

(b)            Buyer will not be obligated to provide the Seller Parties with access to any books or records (including personnel files) pursuant to this
Section 5.04 to the extent such access would violate any applicable Law.
 

Section 5.05         Public Announcements. The initial press releases issued by Buyer and Seller with respect to the execution of this Agreement shall
be reasonably agreed upon by the other Party. Thereafter, Buyer and Seller shall consult with each other before issuing any press release, having any
communication with the press (whether or not for attribution) or making any other public statement, or scheduling any press conference or conference call
with investors or analysts, with respect to this Agreement or the Transactions and, except in respect of any public statement or press release that is
determined by a Party, after consultation with outside legal counsel, to be required by Law or any listing agreement with or rule of any national securities
exchange or association (in which case, such disclosing Party will endeavor, on a basis reasonable under the circumstances, to provide a meaningful
opportunity to the other Party to review and comment upon such public statement or press release), shall not issue any such press release or make any such
other public statement or schedule any such press conference or conference call before such consultation. Notwithstanding the foregoing, without prior
consultation, each Party (a) may communicate information that is not confidential information of any other Party with financial analysts, investors and
media representatives in a manner consistent with its past practice in compliance with Law and (b) may disseminate the information included in a press
release or other document previously approved for external distribution by the other Parties.
 

41



 
Section 5.06         Agreement not to Vote. Commencing on the Closing Date and until the date that Buyer files its quarterly report on Form 10-Q

reporting financial position and results of its third fiscal quarter ended September 30, 2023, which is anticipated to be filed on or around November 15,
2023, each Seller Party agrees, on behalf of itself and its Affiliates, that for so long as such Person owns any of the Buyer Common Stock (including any
Conversion Shares) constituting a portion of the Purchase Price, such Person will not vote, nor will cause to be voted, any such Buyer Common Stock
(including any Conversion Shares) constituting a portion of the Purchase Price in favor of any action, transaction or proposal that would reasonably be
likely to result in Buyer no longer being listed on the Nasdaq Stock Market or similar national securities exchange to the extent such action, transaction or
proposal is being made by or on behalf of any Affiliate of Seller.
 

Section 5.07         Further Assurances. Following the Closing, each of the Parties will, and will cause their respective Affiliates to, execute and
deliver such additional documents, instruments, conveyances and assurances and take such further actions as may be reasonably required to carry out the
provisions of this Agreement and the other Transaction Documents and give effect to the Transactions.
 

Section 5.08         Knowledge of the Parties.
 

(a)            The Seller Parties will not have any right to claim any damage or seek any other remedy at Law or in equity for (i) any breach of or
inaccuracy in any representation or warranty made by Buyer or (ii) any breach of any covenant or agreement by Buyer, in each case, to the extent (x) the
Seller Parties had prior Knowledge of the facts or circumstances that constitute or give rise to such breach of or inaccuracy in such representation or
warranty as of the date of this Agreement or (y) the breach of such covenant or agreement by Buyer was (1) substantially caused by any action or omission
on the part of the Seller Parties or (2) intentionally permitted to occur, although such breach or failure to be fulfilled could have been prevented, by the
Seller Parties.
 

(b)            Buyer will not have any right to claim any damage or seek any other remedy at Law or in equity (i) for any breach of or inaccuracy in any
representation or warranty made by the Seller Parties or (ii)  any breach of any covenant or agreement by the Seller Parties, in each case, to the extent
(x) Buyer had prior Knowledge of the facts or circumstances that constitute or give rise to such breach of or inaccuracy in such representation or warranty
as of the date of this Agreement or (y) the breach of such covenant or agreement by the Seller Parties was (1) substantially caused by any action or
omission on the part of Buyer or (2) intentionally permitted to occur, although such breach or failure to be fulfilled could have been prevented, by Buyer.
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Section 5.09         Employees.

 
(a)            Buyer shall make written offers of employment, on an “at will” basis, effective on the day following the Closing Date, to all employees of

Seller engaged in the Business as set forth on Schedule 5.09(a) (each, a “Business Employee”). Seller shall immediately terminate all such Business
Employees who accept and commence employment with Buyer. Each such Business Employee of the Business who accepts Buyer’s offer of employment
and commences employment with Buyer is referred to herein as a “Transferred Employee.” For purposes of clarification, Buyer shall not be required to and
shall not otherwise offer employment to any employee of Seller who is not set forth on Schedule 5.09(a).
 

(b)            Except as otherwise provided herein with respect to Transferred Employees, Seller shall be solely responsible and Buyer shall have no
obligations whatsoever for any compensation or other amounts payable to any current or former employee, independent contractor, or consultant of Seller,
(or any of their eligible dependents), except for any such obligations that arise in connection with services rendered to Buyer by the Transferred Employees
after the Closing, without limitation, bonus, salary, accrued vacations, fringe, pension or profit sharing benefits, employee benefits or severance pay
payable to any such employees, independent contractors, or consultants of Seller, or any of their eligible dependents (whether or not provided through a
Benefit Plan or other employee benefits) relating to service with Seller at any time, whether prior to, on or after the Closing Date and whether or not such
obligations arise in connection with the transaction contemplated hereby. Seller shall be solely responsible and Buyer shall have no obligations whatsoever
for any such amounts payable to (i) any Transferred Employee to the extent such obligations relate to such Transferred Employee’s service with Seller at
any time, or for any period, on or prior to the Closing or (ii) any other employee of Seller who does not receive or rejects an offer of employment from
Buyer.
 

(c)            Seller shall remain solely responsible for the satisfaction of all claims that are “incurred” for purposes of entitlement to coverage under any
Benefit Plan providing medical, dental, life insurance, health, accident or disability benefits (whether or not provided through a Benefit Plan or other
employee benefits) brought by or in respect of any current or former employees, independent contractors, or consultants of Seller (or any of their eligible
dependents) pursuant to such Benefit Plan, whether such claims are so incurred prior to, on or after the Closing Date. Seller also shall remain solely
responsible for all workers’ compensation claims of any current or former employees, independent contractors, or consultants of Seller (or any of their
eligible dependents) which relate to such individuals’ (or their eligible dependents’) service with Seller for purposes of any applicable workers’
compensation program. Seller shall pay, or cause to be paid, all such amounts to the appropriate persons as and when due.
 

ARTICLE VI
TAX MATTERS

 
Section 6.01         Tax Cooperation. Seller and Buyer shall reasonably cooperate with each other in connection with the preparation or audit of any

Tax Return(s) and any Tax claim or litigation in respect of the Business and the Assets, which cooperation shall include, but not be limited to, making
reasonably available documents and employees, if any, capable of providing information or testimony, including, without limitation, the Books and
Records. The party requesting assistance hereunder shall reimburse the assisting party for reasonable out-of-pocket expenses incurred in providing
assistance. Buyer and Seller will retain for the full period of any statute of limitations and provide the others with any records or information which may be
relevant to such preparation, audit, examination, proceeding or determination.
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Section 6.02         Transfer Taxes. All excise, sales, use, value added, registration stamp, recording, documentary, conveyancing, franchise, property,

transfer, gains and similar Taxes, levies, charges and fees incurred in connection with the sale of the Business and the Assets, as contemplated by this
Agreement (collectively, “Transfer Taxes”), shall be borne 50% by Seller and 50% by Buyer. Buyer and Seller shall cooperate in providing each other with
any appropriate resale exemption certifications and other similar documentation. The party that is required by applicable Law to make the filings, reports,
or returns with respect to any applicable Transfer Taxes shall do so on a timely basis, and the other party shall cooperate with respect thereto as necessary.
 

Section 6.03         Responsibility For Taxes. For purposes of determining the amount of Taxes that relate to a Pre-Closing Tax Period or Post-
Closing Tax Period, (i)  Taxes that are ad valorem, property or similar Taxes imposed on a periodic basis shall be allocated between the portion of the
Straddle Period ending on the Closing Date and the portion of such Straddle Period beginning the day after the Closing Date by prorating each such Tax
based on the number of days that occur in the applicable Straddle Period on or before the Closing Date, on the one hand, and the number of days that occur
in such Straddle Period after the Closing Date and (ii) all other Taxes (including income Taxes, employment Taxes, and sales and use Taxes) shall be
allocated based on a “closing of the books” as of the end of the Closing Date methodology. For purposes of clause (i) of the preceding sentence, the period
for such ad valorem, property or similar Taxes shall begin on the date on which ownership of the applicable Asset gives rise to liability for such Tax. For
purposes of clause (ii), any item determined on an annual or periodic basis (including amortization and depreciation deductions and the effects of graduated
rates) shall be allocated to the portion of the Straddle Period ending on the Closing Date based on the mechanics set forth in clause (i) for periodic Taxes.
This Section 6.03 shall not apply to Transfer Taxes.
 

Section 6.04         Tax Claims. If, after the Closing Date, Buyer or an Affiliate of Buyer receives notice of an audit or administrative or judicial
proceeding with respect to any Taxes which could give rise to a Liability of Seller under operation of Law or this Agreement (a “Pre-Closing Tax Period
Contest”), Buyer shall notify Seller within ten (10) days of receipt of such notice. Seller shall have the option, at Seller’s sole cost and expense, to control
any such Pre-Closing Tax Period Contest which does not involve any Taxes for a Straddle Period and may exercise such option by providing written notice
to Buyer within fifteen (15) days of receiving notice of such Pre-Closing Tax Period Contest from Buyer. Buyer shall control any Pre-Closing Tax Period
Contest that involves Taxes for any Straddle Period; provided that Buyer shall (i) keep Seller reasonably informed of the progress of such Pre-Closing Tax
Period Contest, (ii) permit Seller (or Seller’s counsel) to participate, at Seller’s sole cost and expense, in such Pre-Closing Tax Period Contest, including in
meetings with any applicable Governmental Authorities, and (iii) not settle, compromise and/or concede any portion of such Pre-Closing Tax Period
Contest without the prior written consent of Seller, which consent shall not be unreasonably withheld, conditioned or delayed. To the extent of any conflict
between this Section 6.04 and Section 8.05, the provisions of this Section 6.04 shall control.
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Section 6.05         Maintenance of Books and Records. Seller Parties shall (i) retain all Books and Records with respect to Tax matters relevant to

Seller, the Assets or the Business relating to any taxable period beginning before the Closing Date until sixty (60) days after the expiration of the applicable
statute of limitations and (ii) provide Buyer with reasonable written notice prior to transferring, destroying or discarding such Books and Records and, if
Buyer requests, Seller or Owner, as the case may be, shall allow Buyer to take possession of such Books and Records.
 

Section 6.06         Refunds. All refunds for Taxes for any Excluded Tax shall be for the sole benefit of Seller and to the extent that Buyer receives a
refund that is for the benefit of Seller, Buyer shall promptly pay such refund (without interest, other than interest received from the applicable
Governmental Authority); provided that Buyer shall have no obligation to pay any refund of any Excluded Tax to Seller to the extent Buyer has paid such
Excluded Tax and Seller has not indemnified Buyer for such Excluded Tax or otherwise economically borne such Excluded Tax (e.g., by having such
Excluded Tax included as a liability in the computation of Closing Working Capital, as finally determined).
 

ARTICLE VII
[RESERVED]

 
ARTICLE VIII

SURVIVAL; INDEMNIFICATION; LIMITATIONS
 

Section 8.01         Survival. Subject to the limitations and other provisions of this Agreement, the representations and warranties contained in:
(a) Article III will survive the Closing and will remain in full force and effect until the date that is 12 months after the Closing Date, unless Buyer is
notified in writing of any breach of such representations and warranties during such 12 month period, then the later of such 12 month period and 90 days
following receipt of such written notice; provided, that the representations and warranties in (i) Section 3.01, Section 3.02, Section 3.04(a) and (b),
Section 3.15, and Section 3.16 will survive indefinitely and (ii) Section 3.17 shall survive until the date that is sixty (60) days after the expiration of the
statute of limitations applicable to such matters; and (b) Article IV (other than any representations or warranties contained in Section 4.11, which are
subject to Article VI) will survive the Closing and will remain in full force and effect until the date that is 12 months from the Closing Date, unless Seller is
notified in writing of any breach of such representations and warranties during such 12 month period, then the later of such 12 month period and 90 days
following receipt of such written notice; provided, that the representations and warranties in Section 4.01, Section 4.02, Section 4.04(a) and (b),
Section 4.05 and Section 4.11 will survive indefinitely. All covenants and agreements of the Parties contained in this Agreement (other than any covenants
or agreements contained in Article VI, which are subject to Article VI) will survive the Closing indefinitely or for the period explicitly specified therein.
Notwithstanding the foregoing, any claims asserted in good faith with reasonable specificity (to the extent known at such time) and in writing by notice
from the non-breaching party to the breaching party prior to the expiration date of the applicable survival period will not thereafter be barred by the
expiration of the relevant representation or warranty and such claims will survive until finally resolved.
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Section 8.02         Indemnification Generally.

 
(a)            By the Seller in Favor of the Buyer Indemnified Parties. Seller agrees, subject to the provisions set forth in this Article VIII, to indemnify,

defend and hold harmless each member of the Buyer Indemnified Parties for any and all Losses they may suffer, sustain or incur arising from, in
connection with, or as a result of the following:
 

(i)            the breach of any of the representations or warranties of the Seller Parties contained in Article III of this Agreement;
 

(ii)           the breach of any agreement or covenant of the Seller Parties contained in this Agreement;
 

(iii)          in respect of the Retained Business, Excluded Assets, Excluded Liabilities, and Excluded Taxes; or
 

(iv)          any Fraud in connection with this Agreement or the other Transaction Documents; and
 

(b)            By Buyer in Favor of the Seller Indemnified Parties. Buyer agrees, subject to the provisions set forth in this Article VIII, to indemnify,
defend and hold harmless each member of the Seller Indemnified Parties for any and all Losses they may suffer, sustain or incur arising from, in connection
with, or as a result of (without duplication):
 

(i)            the breach of any of the representations or warranties of Buyer contained in Article IV of this Agreement;
 

(ii)           the breach of any agreement or covenant of Buyer contained in this Agreement;
 

(iii)          in respect of the Assets and Assumed Liabilities arising out of or relating to Buyer’s ownership or performance on or after the
Closing; or
 

(iv)          any Fraud in connection with this Agreement or the other Transaction Documents.
 

Section 8.03         Limitations on Indemnification.
 

(a)            Indemnity Limitations for Seller.
 

(i)            Seller shall not be liable to any Buyer Indemnified Party for indemnification under Section 8.02(a)(i) until the aggregate amount of
all Losses in respect of indemnification under Section 8.02(a)(i) exceeds $100,000, at which point the full amount of all Losses shall be recoverable;
provided, however, that the foregoing limitation shall not apply to indemnification for Losses resulting from breaches of any of the representations or
warranties of Seller contained in Section 3.17.
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(ii)            The aggregate liability of Seller under this Agreement shall in no event exceed the $10,500,000.

 
(iii)           Except with respect to Fraud, and without limiting the Buyer Indemnified Parties rights pursuant to Section 10.10, the Owner shall

not have any liability to the Buyer Indemnified Parties pursuant to this Article VIII.
 

(b)            Indemnity Limitations for Buyer.
 

(i)            The aggregate liability of Buyer under this Agreement shall not exceed, in the aggregate, $10,500,000.
 

Section 8.04         Assertion of Claims; Payment of Claims.
 

(a)            No claim shall be brought under Section 8.02 unless the Indemnified Persons, or any of them, at any time prior to the expiration of the
applicable survival period, give the Indemnifying Persons (i) written notice of the existence of any such claim, specifying the nature and basis of such claim
and the amount thereof, to the extent known or (ii) written notice pursuant to Section 8.06 of any Third Party Claim, the existence of which would give rise
to such a claim. Upon the giving of such written notice as aforesaid, the Indemnified Persons, or any of them, shall have the right to commence legal
Actions subsequent to the expiration of the survival period for the enforcement of their rights under Section 8.02. The Seller Indemnified Parties’
indemnification obligations under this Article VIII include, without limitation, the obligation to pay and reimburse the Buyer Indemnified Parties for all
Losses that have been finally determined to be due and owing to such Buyer Indemnified Parties hereunder, whether or not arising due to Third Party
Claims.
 

(b)            Subject to Section 8.05(c), a determination of Liability under this Article VIII, the Indemnifying Persons shall pay the Indemnified Persons
the amount so determined within five (5) Business Days after the date of determination. If there should be a dispute as to the amount or manner of
determination of any indemnity obligation owed under this Agreement, the Indemnifying Persons shall nevertheless pay when due such portion, if any, of
the obligation as shall not be subject to dispute.
 

(c)            Subject to the limitations set forth in this Article VIII, (i) any obligation of Seller to indemnify the Buyer Indemnified Parties for Losses
hereunder shall be satisfied in cash from Seller upon final resolution of such claim or claims to which such Losses relate and (ii) any obligation of Buyer to
indemnify the Seller Indemnified Parties for Losses hereunder shall be satisfied in cash from Buyer upon final resolution of such claim or claims to which
such Losses relate.
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Section 8.05         Notice and Defense of Third Party Claims.

 
The obligations and Liabilities of an Indemnifying Person with respect to Losses resulting from the assertion of Liability by a third party (other

than Seller, Buyer or any of their respective Affiliates) against or involving an Indemnified Person (each, a “Third Party Claim”) shall be subject to the
terms and conditions set forth below.
 

(a)            The Indemnified Persons shall give prompt written notice to the Indemnifying Persons of any Third Party Claim which might give rise to
any Loss by the Indemnified Persons, stating the nature and basis of such Third Party Claim, and the amount thereof to the extent known; provided,
however, that no delay on the part of the Indemnified Persons in notifying the Indemnifying Persons shall relieve the Indemnifying Persons from any
Liability hereunder, unless (and then solely to the extent) such Indemnifying Persons are prejudiced or damaged in any manner by such delay. Such notice
shall be accompanied by copies of all relevant documentation with respect to such Third Party Claim.
 

(b)            If the Indemnifying Persons acknowledges, in a writing delivered to the Indemnified Persons, that the Indemnifying Persons are obligated
to indemnify, defend and hold harmless the Indemnified Persons under the terms of their indemnification obligations hereunder in connection with a
particular Third Party Claim, then the Indemnifying Persons shall have the right to assume the defense of such Third Party Claim at their own expense and
by their own counsel, which counsel shall be reasonably satisfactory to the Indemnified Persons; provided, however, that the Indemnifying Persons shall
not have the right, without the express written consent of the Indemnified Persons, to assume the defense of such Third Party Claim, notwithstanding the
giving of such written acknowledgment, if (i) the claim seeks only an injunction or other equitable relief; (ii) the Indemnified Persons shall have been
advised by counsel that there are one or more legal or equitable defenses available to them which are materially different from or in addition to those
available to the Indemnifying Persons, and, in the reasonable opinion of the Indemnified Persons, counsel for the Indemnifying Persons could not
adequately represent the interests of the Indemnified Persons because such interests are in conflict with those of the Indemnifying Persons; (iii) such action
or Action involves, or could have a material effect on, any claim for Losses, which is reasonably likely to exceed the Indemnifying Person’s aggregate
liability hereunder; or (iv) the Indemnifying Persons shall not have assumed the defense of such Third Party Claim in a timely fashion.
 

(c)            If the Indemnifying Persons elect to assume the defense of any such Third Party Claim, the Indemnifying Persons shall consult with the
Indemnified Persons and the Indemnified Persons may participate in such defense, but in such case the expenses of the Indemnified Persons shall be paid
by the Indemnified Persons. If the Indemnifying Persons fail to defend a Third Party Claim, are otherwise restricted from so defending, or if, after
commencing or undertaking any such defense, the Indemnifying Persons fail to prosecute or withdraw from such defense, the Indemnified Persons shall
have the right to undertake the defense or settlement thereof, at the Indemnifying Persons’ expense. If the Indemnified Persons assume the defense of any
such Third Party Claim in accordance with the terms hereof and propose to settle such Third Party Claim prior to a final judgment thereon, then the
Indemnified Persons shall give the Indemnifying Persons prompt written notice thereof, and the Indemnified Persons may not settle such Third Party Claim
without the written consent of the Indemnifying Persons, which consent shall not be unreasonably withheld or delayed.
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(d)            If the Indemnifying Persons exercise their right to assume the defense of a Third Party Claim, they shall not make any settlement of any

claims without the written consent of the Indemnified Persons, which consent shall not be unreasonably withheld or delayed
 

Section 8.06         Remedies Not Exclusive. Unless otherwise expressly stated in this Agreement, no right or remedy described or provided in this
Agreement is intended to be exclusive or to preclude a party from pursuing other rights and remedies to the extent available under this Agreement, at law or
in equity, and all rights and remedies are cumulative and not exclusive of any rights and remedies at law. Nothing in this Section 8.06 will limit any
Person’s right to seek and obtain any equitable relief to which any Person may be entitled or to seek any remedy on account of any Person’s Fraud, criminal
activity or bad faith.
 

Section 8.07         Purchase Price Adjustment. Buyer and the Seller Parties agree that any indemnity payment made under this Agreement shall, to
the extent permitted by Law, be treated by the Parties as an adjustment to the Purchase Price.
 

ARTICLE IX
[RESERVED]

 
ARTICLE X

MISCELLANEOUS
 

Section 10.01 Expenses. Except as provided above or as otherwise expressly provided herein, (a) Buyer will pay its own fees, costs and expenses
incurred in connection with this Agreement and the Transactions, including the fees, costs and expenses of its financial advisors, accountants and counsel,
and (b) the Seller Parties will pay the fees, costs and expenses of the Seller Parties incurred in connection with this Agreement and the Transactions,
including the fees, costs and expenses of its financial advisors, accountants and counsel.
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Section 10.02 Notices. All notices, requests, consents, claims, demands, waivers and other communications under this Agreement will be in

writing and will be deemed to have been given (a) when delivered by hand (with written confirmation of receipt); (b) when received by the addressee if
sent by a nationally recognized overnight courier (receipt requested); (c) on the date sent by facsimile or e-mail of a PDF document (with confirmation of
transmission) or (d) on the fourth day after the date mailed, by certified or registered mail, return receipt requested, postage prepaid. Such communications
must be sent to the respective Parties at the following addresses (or at such other address for a party as is specified in a notice given in accordance with this
Section 10.02):
 

If to the Seller Parties:
 

Breckenridge Geophysical, LLC
301 E. 18th St.
Cisco, TX 76437
Attention: Brian Cross
E-mail: brian.cross@wilksbrothers.com

 
with a copy to:

 
Winston & Strawn LLP
2121 North Pearl Street, Suite 900
Dallas, TX 75201
Attention: David Lange
E-mail: dlange@winston.com

 
If to Buyer:

 
Dawson Geophysical Company
508 West Wall, Suite 800
Midland, Texas 79701
Attention: Stephen C. Jumper
E-mail: jumper@dawson3d.com

 
and

 
Albert S. Conly
3412 Caruth Blvd
Dallas, Texas 75225
E-mail: bert.conly@fticonsulting.com

 
with a copy to:

 
Baker Botts L.L.P.
2001 Ross Avenue
Suite 900
Dallas, Texas 75201
Attn: Grant Everett
E-mail: Grant.Everett@bakerbotts.com

 
and

 
Porter Hedges LLP
1000 Main Street, 36th Floor
Houston, Texas 77002
Attn: Corey Brown and Adam Nalley
E-mail: cbrown@porterhedges.com, analley@porterhedges.com
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Section 10.03         Interpretation. For purposes of this Agreement:

 
(a)            the word “include” and its derivatives means to include without limitation;

 
(b)            the word “or” is not exclusive;

 
(c)            inclusion of items in a list or specification of a particular instance of an item will not be deemed to exclude other items of similar import;

 
(d)            unless the context otherwise requires, references in this Agreement: (i) to Articles, Sections, Disclosure Schedules and Exhibits mean the

Articles and Sections of, and Disclosure Schedules and Exhibits attached to, this Agreement; (ii) to an agreement, instrument or other document means
such agreement, instrument or other document as amended, supplemented and modified from time to time to the extent permitted by the provisions thereof
and (iii) to a statute means such statute as amended from time to time and includes any successor legislation thereto and any regulations promulgated
thereunder and in effect from time to time;
 

(e)            this Agreement will be construed without regard to any presumption or rule requiring construction or interpretation against the Party
drafting or causing any provision or document to be drafted;
 

(f)            the Disclosure Schedules and Exhibits referred to in this Agreement will be construed with, and as an integral part of, this Agreement to the
same extent as if they were set forth verbatim in this Agreement:
 

(g)            use of terms that imply gender will include all genders;
 

(h)            defined terms will have their meanings in the singular and the plural case;
 

(i)            the headings in this Agreement are for reference only and will not affect the interpretation of this Agreement; and
 

(j)            time is of the essence with respect to this Agreement.
 

Section 10.04 Severability. If any term or provision of this Agreement is invalid, illegal or unenforceable in any jurisdiction, such invalidity,
illegality or unenforceability will not affect any other term or provision of this Agreement or invalidate or render unenforceable such term or provision in
any other jurisdiction. If any provision of this Agreement, or the application thereof to any Person or any circumstance, is invalid or unenforceable, (a) the
Parties will agree on a suitable and equitable provision to be substituted therefor in order to carry out, so far as may be valid and enforceable, the intent and
purpose of such invalid or unenforceable provision and (b) the remainder of this Agreement and the application of such provision to other Persons or
circumstances will not be affected by such invalidity or unenforceability, nor will such invalidity or unenforceability affect the validity or enforceability of
such provision, or the application thereof, in any other jurisdiction.
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Section 10.05 Entire Agreement. This Agreement and the other Transaction Documents constitute the sole and entire agreement of the Parties

with respect to the subject matter contained in this Agreement and in the other Transaction Documents, and supersede all prior written, and prior and
contemporaneous oral, understandings, negotiations, arrangements and agreements, with respect to such subject matter. In the event of any inconsistency
between the statements in the body of this Agreement and those in the other Transaction Documents, the Exhibits and Disclosure Schedules (other than an
exception expressly set forth as such in the Disclosure Schedules), the statements in the body of this Agreement will control.
 

Section 10.06 Successors and Assigns. This Agreement will be binding upon and will inure to the benefit of the Parties and their respective
successors and permitted assigns. No Party may assign its rights or delegate its obligations (by operation of law or otherwise) under this Agreement without
the prior written consent of the other Parties, which consent will not be unreasonably withheld or delayed. No assignment will relieve the assigning Party of
any of its obligations under this Agreement. Any assignment or delegation in violation of this Section 10.06 is void and of no effect.
 

Section 10.07 No Third-Party Beneficiaries. This Agreement is for the sole benefit of the Parties and their respective successors and permitted
assigns and nothing in this Agreement, express or implied, is intended to, or will, confer upon any other Person any legal or equitable right, benefit or
remedy of any nature whatsoever under or by reason of this Agreement. The representations and warranties in this Agreement are the product of
negotiations among the Parties and are for the sole benefit of the Parties. In some instances, the representations and warranties in this Agreement may
represent an allocation among the Parties of risks associated with particular matters regardless of knowledge of any of the Parties. Consequently, Persons
other than the Parties may not rely upon the representations and warranties in this Agreement as characterizations of actual facts or circumstances as of the
date of this Agreement or as of any other date.
 

Section 10.08 Amendment and Modification; Waiver. This Agreement may only be amended, modified or supplemented by an agreement in
writing signed by each Party. No waiver by any Party of any of the provisions of this Agreement will be effective unless explicitly set forth in writing and
signed by the Party so waiving. No waiver by any Party will operate or be construed as a waiver in respect of any failure, breach or default not expressly
identified by such written waiver, whether of a similar or different character, and whether occurring before or after that waiver. No failure to exercise, or
delay in exercising, any right, remedy, power or privilege arising from this Agreement will operate or be construed as a waiver thereof; nor will any single
or partial exercise of any right, remedy, power or privilege under this Agreement preclude any other or further exercise thereof or the exercise of any other
right, remedy, power or privilege. Notwithstanding anything in this Section 10.08, no amendment, modification, supplement, or waiver of any provision of
this Agreement will be effective, and no determination may be made by Buyer under this Agreement, and no action with respect to this Agreement can be
made by Buyer, without the prior written approval of the Special Committee.
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Section 10.09 Governing Law; Jurisdiction; Waiver of Jury Trial.

 
(a)            This Agreement shall be governed by and construed in accordance with the laws of the State of Texas, without regard to the conflicts of law

rules of such state that would cause the application of the laws of any jurisdiction other than the State of Texas.
 

(b)            The Parties agree that any Action seeking to enforce any provision of, or based on any matter arising out of or in connection with, this
Agreement or the transactions contemplated hereby (whether brought by any Party or any of its Affiliates or against any Party or any of its Affiliates) shall
be brought in Dallas, Texas or, if such court shall not have jurisdiction, any federal court located in the State of Texas or other Texas state court, and each of
the Parties hereby irrevocably consents to the exclusive jurisdiction of such courts (and of the appropriate appellate courts therefrom) in any such Action
and irrevocably waives, to the fullest extent permitted by law, any objection that it may now or hereafter have to the laying of the venue of any such Action
in any such court or that any such Action brought in any such court has been brought in an inconvenient forum. Process in any such Action may be served
on any party anywhere in the world, whether within or without the jurisdiction of any such court. Without limiting the foregoing, each Party agrees that
service of process on such Party as provided in Section 10.02 shall be deemed effective service of process on such Party.
 

(c)            EACH OF THE PARTIES HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL
PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT, OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY.
 

Section 10.10 Specific Performance. The Parties agree that irreparable damage may occur if any provision of this Agreement were not performed
in accordance with the terms hereof for which money damages, even if available, would not be an adequate remedy, and that the Parties shall be entitled to
seek an injunction or injunctions to prevent breaches of this Agreement or to enforce specifically the performance of the terms and provisions hereof in the
courts referred to in Section 10.09(b), in addition to any other remedy to which such Party may be entitled under this Agreement. The specific remedies to
which a Party may resort under the terms of this Agreement are cumulative and are not intended to be exclusive of any other remedies or means of redress
to which such Party may be lawfully entitled in case of any breach or threatened breach of any provision or provisions of this Agreement. The Parties
further agree to waive any requirement for the securing or posting of any bond in connection with such remedy, and that such remedy shall be in addition to
any other remedy to which a Party is entitled at law or in equity.
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Section 10.11 Counterparts. This Agreement may be signed in any number of counterparts, each of which shall be an original, with the same

effect as if the signatures thereto and hereto were upon the same instrument, it being understood that the Parties need not sign the same counterpart. Any
such counterpart, to the extent delivered by fax or .pdf, .tif, .gif, .jpg or similar attachment to electronic mail (any such delivery, an “Electronic Delivery”),
will be treated in all manner and respects as an original executed counterpart and will be considered to have the same binding legal effect as if it were the
original signed version thereof delivered in person. This Agreement shall become effective when each Party hereto shall have received a counterpart
hereof signed (including by electronic signature) by all of the other Parties. Until and unless each Party has received a counterpart hereof signed (including
by electronic signature) by the other Party hereto, this Agreement shall have no effect and no Party shall have any right or obligation hereunder (whether by
virtue of any other oral or written agreement or other communication). No Party may raise the use of an Electronic Delivery to deliver a signature, or the
fact that any signature or agreement or instrument was transmitted or communicated through the use of an Electronic Delivery, as a defense to the
formation of a contract, and each Party forever waives any such defense, except to the extent such defense relates to lack of authenticity.
 

Section 10.12 Special Committee. No amendment or waiver of any provision of this Agreement will be effective, and no determination may be
made by Buyer under this Agreement, and no action with respect to this Agreement can be made by Buyer, without the prior written approval of the Special
Committee.
 

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed to be effective as of the date first written above.

 
 OWNER:
   
 WILKS BROTHERS, LLC
   
 By: /s/ Dan H. Wilks
 Name: Dan H. Wilks
 Title: Chief Executive Officer
 
 SELLER:
   
 BRECKENRIDGE GEOPHYSICAL, LLC
   
 By: /s/ Dan H. Wilks
 Name: Dan H. Wilks
 Title: Chief Executive Officer
 

[Signature Page to Asset Purchase Agreement]
 



 
IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed to be effective as of the date first written above.

 
BUYER:

   
 DAWSON GEOPHYSICAL COMPANY
   
 By: /s/ Stephen C. Jumper
 Name: Stephen C. Jumper
 Title: President and Chief Executive Officer
 

[Signature Page to Asset Purchase Agreement]
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THIS NOTE AND THE SECURITIES ISSUABLE UPON CONVERSION HEREOF HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, OR ANY STATE SECURITIES LAWS AND NEITHER THIS NOTE, SUCH SECURITIES NOR ANY INTEREST
THEREIN MAY BE OFFERED, SOLD, TRANSFERRED, PLEDGED OR OTHERWISE DISPOSED OF EXCEPT PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT UNDER SUCH ACT OR SUCH LAWS OR AN EXEMPTION FROM REGISTRATION UNDER SUCH ACT AND
SUCH LAWS WHICH, IN THE OPINION OF COUNSEL FOR THE HOLDER, WHICH COUNSEL AND OPINION ARE REASONABLY
SATISFACTORY TO COUNSEL FOR THE COMPANY, IS AVAILABLE.
 

DAWSON GEOPHYSICAL COMPANY
 

CONVERTIBLE PROMISSORY NOTE
 
Principal: US $9,880,000.50 Issuance Date: March 24, 2023
 
FOR VALUE RECEIVED, DAWSON GEOPHYSICAL COMPANY, a Texas corporation (the “Company”), promises to pay to WILKS BROTHERS,
LLC, a Texas limited liability company (the “Holder”), the “Principal” amount noted above (the “Principal”), payable on or after June 30, 2024 (the
“Maturity Date”) upon the written demand of the Holder. This convertible note (this “Note”) is a duly authorized issuance of the Company pursuant to
that certain Asset Purchase Agreement, dated as of March 24, 2023, by and among the Company, as buyer, Breckenridge Geophysical, LLC, a Texas
limited liability company and wholly-owned subsidiary of the Holder, as seller, and the Holder, for the limited purposes set forth therein (the “Purchase
Agreement”). Capitalized terms used herein but not defined herein shall have the meaning ascribed to them in the Purchase Agreement.
 

The following is a statement of the rights of the Holder of this Note and the terms and conditions to which this Note is subject, and to which the
Holder, by acceptance of this Note, agrees:
 

1.            Principal Repayment. Unless this Note has been earlier converted or exchanged pursuant to the terms herein, the outstanding Principal of
this Note shall be payable on or after the Maturity Date solely upon the written demand of the Holder.
 

2.            Conversion.
 

(a)            Automatic Conversion. The outstanding Principal shall automatically convert (the “Automatic Conversion”) into shares of
fully paid, validly issued and nonassessable shares of the Company’s common stock, par value $0.01 per share (the “Common Stock”) at a conversion
price per share equal to $1.70, subject to further adjustment for the events referred to in Section 2(c) (the “Conversion Price”) on the Automatic
Conversion Date (defined below). The Automatic Conversion Date (the “Automatic Conversion Date”) means the close of business on date the Company
receives stockholder approval of the proposal to issue the Common Stock upon conversion of this Note in accordance with Listing Rule 5635 of the
NASDAQ Listed Company Manual (“Stockholder Approval”).
 

 



 

 
(b)            Mechanics of Automatic Conversion. The Company shall give prompt written notice to the Holder of the Stockholder

Approval and the Automatic Conversion. On the Automatic Conversion Date, this Note shall automatically become a right to receive shares of Common
Stock, and the Company shall prepare and deliver irrevocable instructions addressed to the Company’s transfer agent to issue such required number of
securities upon the Automatic Conversion, which securities shall be delivered to the Holder within two trading days of the Automatic Conversion Date.
 

(c)            Adjustments to Conversion Price.
 

(i)            Adjustments for Stock Splits and Combinations and Stock Dividends. If the Company shall at any time or from time to
time after the date hereof, effect a stock split or combination of the outstanding Common Stock or pay a stock dividend in shares of Common Stock to all
shareholders, then the Conversion Price shall be proportionately adjusted. Any adjustments under this Section 2(c)(i) shall be effective at the close of
business on the date the stock split or combination becomes effective or the date of payment of the stock dividend, as applicable.
 

(ii)            Dilutive Issuances. If, while this Note is outstanding, the Company sells or grants any option to purchase or sells or
grants any right to reprice, or otherwise disposes of or issues (or announces any sale, grant or any option to purchase or other disposition), any Common
Stock or other securities which would entitle the holder thereof to acquire at any time Common Stock, including, without limitation, any debt, preferred
stock, rights, options, warrants or other instrument that is at any time convertible into or exercisable or exchangeable for, or otherwise entitles the holder
thereof to receive, Common Stock (“Common Stock Equivalents”) entitling any person to acquire shares of Common Stock at an effective price per share
that is lower than the then Conversion Price (such lower price, the “Base Conversion Price” and such issuances, collectively, a “Dilutive Issuance”), then
the Conversion Price shall be reduced to equal the Base Conversion Price. Such adjustment shall be made whenever such Common Stock or Common
Stock Equivalents are issued; provided, that no adjustment will be made under this Section 2(c)(ii) in respect of an issuance of shares of Common Stock or
options to employees, officers, directors or consultants of the Company pursuant to any stock or option plan duly adopted by the board of directors of the
Company. The Company shall notify the Holder in writing, no later than the trading day following the issuance of any Common Stock or Common Stock
Equivalents subject to this Section 2(c)(ii), indicating therein the applicable issuance price, or applicable reset price, exchange price, conversion price and
other pricing terms.
 

(d)            Elimination of Fractional Interests. No fractional shares of Common Stock shall be issued upon conversion of this Note, nor
shall the Company be required to pay cash in lieu of fractional interests, it being the intent of the parties that all fractional interests shall be eliminated and
that all issuances of Common Stock shall be rounded up to the nearest whole share.
 

(e)            NASDAQ Issuance Limitation. Notwithstanding anything to the contrary herein, in order to comply with the rules and
regulations of the NASDAQ Global Select Market, The NASDAQ Global Market or The NASDAQ Capital Market, or any market that is a successor to
any of the foregoing (the “Principal Market”), the Company shall not issue, and the Holder shall not be entitled to receive, any shares of Common Stock
upon conversion of this Note if the issuance of such shares of Common Stock would exceed the aggregate number of shares of Common Stock which the
Company may issue upon conversion or exercise, as applicable, of any notes without breaching the Company’s obligations under the rules or regulations of
the Principal Market, based upon the total issued and outstanding number of shares of Common Stock as of the preceding trading day of the Issuance Date,
unless and until the Company obtains Stockholder Approval permitting such issuance in accordance with applicable rules of the Principal Market. For the
avoidance of doubt, even in the event the Company is no longer listed on the Principal Market, the limitations under this Section 2(e) shall survive until the
Company obtains Stockholder Approval.
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3.            Events of Default. If there shall be any Event of Default (as defined below), at the option and upon the declaration of the Holder and

upon written notice to the Company, this Note shall accelerate and all principal shall become due and payable. The occurrence of any one or more of the
following shall constitute an “Event of Default”:
 

(a)            Non-Payment. The Company shall default in the payment of the Principal of this Note as and when the same shall become due
and payable, whether by acceleration or otherwise, or shall fail to issue any securities upon the Automatic Conversion provisions within five trading days
after such securities are issuable pursuant to Section 2 of this Note;
 

(b)            Non-Compliance. The Company fails to comply with any material provision of this Note or the Purchase Agreement, which
failure is not cured within 30 calendar days of the Holder’s written notice of such failure;
 

(c)            Failure to Obtain Stockholder Approval. The Company shall fail to obtain Stockholder Approval on or before the Maturity
Date; provided that such failure to obtain Stockholder Approval was not the result of or caused by the Holder’s breach of its obligations under the Voting
Agreement;
 

(d)            Bankruptcy. The Company shall: (i) admit in writing its inability to pay its debts as they become due; (ii) apply for, consent to,
or acquiesce in, the appointment of a trustee, receiver, sequestrator or other custodian for the Company or any of its property, or make a general assignment
for the benefit of creditors; (iii) in the absence of such application, consent or acquiesce in, permit or suffer to exist the appointment of a trustee, receiver,
sequestrator or other custodian for the Company or for any part of its property; or (iv) permit or suffer to exist the commencement of any bankruptcy,
reorganization, debt arrangement or other case or proceeding under any bankruptcy or insolvency law, or any dissolution, winding up or liquidation
proceeding, in respect of the Company, and, if such case or proceeding is not commenced by the Company or converted to a voluntary case, such case or
proceeding shall be consented to or acquiesced in by the Company or shall result in the entry of an order for relief;
 

(e)            Transfer of Assets. The Company shall sell, transfer, assign, convey, lease or otherwise dispose (whether in one transaction or
in a series of transactions) of a substantial portion of the assets of the Company (equal to or greater than 51% of same) (whether now owned or hereafter
acquired), without the prior written consent of the Holder, which consent shall not be unreasonably withheld;
 
then, and so long as such Event of Default is continuing for a period of five (5) Business Days in the case of non-payment under Section 3(a) or the event
under Section 3(b) or for a period of 30 calendar days in the case of events under Sections 3(c) through 3(e) (and the event which would constitute such
Event of Default, if curable, has not been cured), by written notice by the Holder to the Company: (i) all amounts then unpaid under this Note shall bear
interest at a rate of 15% per annum; and (ii) at the option of the Holder and upon written notice by the Holder to the Company, all obligations of the
Company under this Note shall be immediately due and payable (except with respect to any Event of Default set forth in Section 3(d) hereof, in which case
all obligations of the Company under this Note shall automatically become immediately due and payable without the necessity of any notice or other
demand to the Company) without presentment, demand, protest or any other action nor obligation of the Holder of any kind, all of which are hereby
expressly waived, and the Holder may exercise any other remedies the Holder may have at law or in equity.
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4.            Reservation of Shares. The Company hereby agrees that, so long as the Note remains outstanding and unpaid, or any other amount is owing
to the Holder hereunder, the Company shall at all times have authorized, and reserved for the purpose of issuance, a sufficient number of shares of
Common Stock to provide for the issuance of all of the shares issuable pursuant to this Note. Prior to the Automatic Conversion, the Company shall not
reduce the number of shares of Common Stock reserved for issuance hereunder without the written consent of the Holder except for a reduction
proportionate to a reverse stock split effected for a business purpose other than affecting the requirements of this Section 4, which reverse stock split affects
all shares of Common Stock equally.
 

5.            Holder Not Deemed a Stockholder. The Holder, in its capacity as such, shall not be entitled to vote or receive dividends or be deemed the
holder of shares of Common Stock the Company for any purpose, nor shall anything contained in this Note be construed to confer upon the Holder hereof,
as such, any of the rights at law of a stockholder of the Company prior to the issuance to the Holder of the shares of Common Stock which the Holder is
then entitled to receive upon the due conversion of this Note.
 

6.            No Security. This Note is a general unsecured obligation of the Company.
 

7.            Mutilated, Destroyed, Lost or Stolen Notes. In case this Note shall become mutilated or defaced, or be destroyed, lost or stolen, the
Company shall execute and deliver a new note of like principal amount in exchange and substitution for the mutilated or defaced Note, or in lieu of and in
substitution for the destroyed, lost or stolen Note. In the case of a mutilated or defaced Note, the Holder shall surrender such Note to the Company. In the
case of any destroyed, lost or stolen Note, the Holder shall furnish to the Company: (a) evidence to its satisfaction of the destruction, loss or theft of such
Note and (b) such indemnity as may be reasonably required by the Company to hold the Company harmless.
 

8.            Waiver of Demand, Presentment, etc. The Company hereby expressly waives demand and presentment for payment, notice of nonpayment,
protest, notice of protest, notice of dishonor, notice of acceleration or intent to accelerate, bringing of suit and diligence in taking any action to collect
amounts called for hereunder and shall be directly and primarily liable for the payment of all sums owing and to be owing hereunder, regardless of and
without any notice, diligence, act or omission as or with respect to the collection of any amount called for hereunder. The Company agrees that, in the event
of an Event of Default, to reimburse the Holder for all reasonable costs and expenses (including reasonable legal fees of one counsel) incurred in
connection with the enforcement and collection of this Note.
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9.            Payment. All payments with respect to this Note shall be made in lawful money of the United States of America, to such account of the

Holder as the Holder may from time to time designate in writing to the Company. The receipt by the Holder of immediately available funds shall constitute
a payment of principal hereunder and shall satisfy and discharge the liability for principal on this Note to the extent of the sum represented by such
payment.
 

10.           Assignment. The rights and obligations of the Company and the Holder of this Note shall be binding upon, and inure to the benefit of, the
successors and permitted assigns of the parties hereto. Principal is payable only to the Holder of this Note on the books and records of the Company. No
party may assign its rights or delegate its obligations (by operation of law or otherwise) under this Note without the prior written consent of the other party;
provided, that the Holder may assign this Note to one or more of its affiliates without the written consent of the Company. No assignment will relieve the
assigning party of any of its obligations under this Note.
 

11.           Waiver and Amendment. Any provision of this Note, including, without limitation, the due date hereof, and the observance of any term
hereof, may be amended, waived or modified (either generally or in a particular instance and either retroactively or prospectively) only with the written
consent of the Company and the Holder.
 

12.            Notices. Any notice, request or other communication required or permitted hereunder shall be in writing and shall be deemed to have been
duly given if personally delivered or mailed by registered or certified mail, postage prepaid, or delivered by facsimile transmission, to such party at its
address or telecopier number set forth below, or such other address or telecopier number as such party may hereinafter specify by notice to each other party
thereto:
 

If to the Company, to:
 
Dawson Geophysical Company
508 West Wall, Suite 800
Midland, Texas 79701
Attention: Stephen C. Jumper
E-mail: jumper@dawson3d.com and
 
Albert S. Conly
3412 Caruth Blvd
Dallas, Texas 75225
E-mail: bert.conly@fticonsulting.com
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With copies to:
 
Baker Botts L.L.P.
2001 Ross Avenue
Suite 900
Dallas, Texas 75201
Attn: Grant Everett
E-mail: Grant.Everett@bakerbotts.com
 
and
 
Porter Hedges LLP
1000 Main Street, 36th Floor
Houston, Texas 77002
Attn: Corey Brown and Adam Nalley
E-mail: cbrown@porterhedges.com, analley@porterhedges.com
 
If to the Holder:
 
Wilks Brothers, LLC
301 E. 18th St.
Cisco, TX 76437
Attention: Brian Cross
E-mail: brian.cross@wilksbrothers.com
 
with a copy to:
 
Winston & Strawn LLP
2121 North Pearl Street, Suite 900
Dallas, TX 75201
Attention: David Lange
E-mail: dlange@winston.com

 
13.            Governing Law. This Note shall be governed by and construed in accordance with the laws of the State of Texas, excluding that body of

law relating to conflicts of laws.
 

14.            Consent to Jurisdiction. Any legal suit, action or proceeding arising out of or relating to this Note shall be instituted exclusively in
Dallas, Texas, or if such court shall not have jurisdiction, any federal court located in the State of Texas or other Texas state court. The parties hereto
hereby: (a) waives any objection which they may now have or hereafter have to the venue of any such suit, action or proceeding, and (b) irrevocably
consents to the jurisdiction in Dallas, Texas, and any federal court located in the State of Texas or other Texas state court in any such suit, action or
proceeding. The parties further agree to accept and acknowledge service of any and all process which may be served in any such suit, action or proceeding
in Dallas, Texas, or in any federal court located in the State of Texas or other Texas state court and agree that service of process upon a party mailed by
certified mail to such party’s address shall be deemed in every respect effective service of process upon such party in any such suit, action or proceeding.

 
15.            Severability. If one or more provisions of this Note are held to be unenforceable under applicable law, such provisions shall be excluded

from this Note, and the balance of this Note shall be interpreted as if such provisions were so excluded and shall be enforceable in accordance with its
terms.
 

16.            Headings. Section headings in this Note are for convenience only and shall not be used in the construction of this Note.
 

[SIGNATURE PAGES FOLLOW]
 

6 



 

 
IN WITNESS WHEREOF, the Company has caused this Note to be issued as of the date first above written.

 
 DAWSON GEOPHYSICAL COMPANY
 
 By: /s/ Stephen C. Jumper
 Name: Stephen C. Jumper
 Title: President and Chief Executive Officer
 

[Signature Page to Convertible Note]
 

 



 

 
 ACKNOWLEDGED AND AGREED:
 
 WILKS BROTHERS, LLC
  
 By: /s/ Dan H. Wilks
 Name: Dan H. Wilks
 Title: Chief Executive Officer

 
[Signature Page to Convertible Note]

 

 

 
 



 
Exhibit 10.2

 
VOTING AGREEMENT

 
THIS VOTING AGREEMENT (this “Agreement”), dated as of March 24, 2023, is entered into by and between Dawson Geophysical

Company, a Texas corporation (the “Company”) and Wilks Brothers, LLC, a Texas limited liability company (the “Voting Shareholder”).
 

RECITALS
 

A.           Concurrently with the execution and delivery of this Agreement, the Company, the Voting Shareholder, and Breckenridge
Geophysical, LLC, a Texas limited liability company (“Breckenridge”) are entering into an Asset Purchase Agreement, dated as of the date hereof (as the
same may be amended from time to time, the “Purchase Agreement”), which provides, among other things, for (i) the sale from Breckenridge of
substantially all of the assets used in the Business (as defined in the Purchase Agreement) to the Company, and, as consideration for such sale, (ii) the
issuance of (A) 1,188,235 shares of the Company’s common stock, par value $0.01 per share (“Company Common Stock”) and (B) the Convertible Note
(the “Note”), convertible into shares of Company Common Stock pursuant to the terms thereof, in the case of clauses (A) and (B), to the Voting
Shareholder, as the direct owner of 100% of the equity and economic interests of Breckenridge, as consideration for the sale of assets referred to in clause
(i) above.
 

B.            As of the date hereof, the Voting Shareholder is the Beneficial Owner (as defined below) of the shares of Company Common Stock
set forth opposite the Voting Shareholder’s name on Schedule A hereto (all such shares set forth on Schedule A, together with any shares of Company
Common Stock that are hereafter issued to or otherwise acquired or owned by the Voting Shareholder prior to the termination of this Agreement being
referred to herein as the “Subject Shares”), which Subject Shares represent approximately 74.09% of the outstanding shares of Company Common Stock
and voting power of the outstanding capital stock of the Company; provided, however, that the 1,188,235 shares of Company Common Stock issued
pursuant to the Purchase Agreement shall not be considered Subject Shares for the purposes of this Agreement.
 

C.            As a condition to the Company’s willingness to enter into the Purchase Agreement, and in order to induce the Company to enter
into the Purchase Agreement, the Voting Shareholder (in the Voting Shareholder’s capacity as a holder of the Subject Shares) has agreed to enter into this
Agreement.
 

NOW, THEREFORE, in consideration of premises and the representations, warranties and agreements contained herein, the benefits to
be derived by each party hereunder and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
hereto agree as follows:
 

Section 1.              Certain Definitions. Capitalized terms used but not otherwise defined herein shall have the respective meanings ascribed to such
terms in the Purchase Agreement. In addition, for purposes of this Agreement:
 

(a)            “Agreement” shall have the meaning set forth in the preamble.
 

(b)            “Beneficially Owned” or “Beneficial Ownership” shall have the meaning given to such term in Rule 13d-3
under the Exchange Act. “Beneficial Owner” shall mean, with respect to any securities, a Person who has Beneficial Ownership of such
securities.

 
(c)            “Company” shall have the meaning set forth in the preamble.

 

 



 

 
(d)            “Company Common Stock” shall have the meaning set forth in the recitals.

 
(e)            “Expiration Date” shall mean the earlier of (i) the date upon which the parties hereto mutually agree to

terminate this Agreement, (ii) November 30, 2023 and (iii) the date on which the Company receives stockholder approval of the proposal
to issue shares of Company Common Stock upon conversion of the Note pursuant to the terms thereof and in accordance with Listing
Rule 5635 of the NASDAQ Listed Company Manual.

 
(f)             “Permitted Transfer” shall mean, in each case, with respect to the Voting Shareholder, so long as (i) such

Transfer is in accordance with applicable Law and (ii) the Voting Shareholder is and at all times has been in compliance with this
Agreement, any Transfer of Subject Shares by the Voting Shareholder (A) to an Affiliate of the Voting Shareholder or (B) to any member
of the Voting Shareholder’s or Affiliate’s immediately family, or to a trust for the benefit of the Voting Shareholder or Affiliate or any
member of the Voting Shareholder’s immediate family, so long as such Affiliate or other permitted transferee (if applicable), in
connection with such Transfer, executes a joinder to this Agreement pursuant to which such Affiliate or other permitted transferee (if
applicable) agrees to become a party to this Agreement and be subject to the restrictions applicable to the Voting Shareholder and
otherwise become a party for all purposes of this Agreement, in such form and substance reasonably satisfactory to the Company;
provided, that no such Transfer shall relieve the Voting Shareholder from its obligations under this Agreement, other than with respect to
the Subject Shares transferred in accordance with the foregoing provision.

 
(g)            “Purchase Agreement” shall have the meaning set forth in the recitals.

 
(h)            “Subject Shares” shall have the meaning set forth in the recitals.

 
(i)             “Transaction” shall mean all of the transactions contemplated by the Purchase Agreement and the other

Transaction Documents, including conversion of the Note into newly-issued shares of Company Common Stock.
 

(j)             “Transfer” shall mean, with respect to a security, the sale, transfer, pledge, hypothecation, encumbrance,
assignment or disposition of such security, rights relating thereto or the Beneficial Ownership of such security or rights relating thereto,
the offer to make such a sale, transfer, pledge, hypothecation, encumbrance, assignment or disposition, and each option, agreement,
arrangement or understanding, whether or not in writing, to effect any of the foregoing. As a verb, “Transfer” shall have a correlative
meaning.

 
(k)            “Voting Shareholder” shall have the meaning set forth in the preamble.
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Section 2.              No Disposition or Solicitation. Except as set forth in Section 5 of this Agreement, and except in the case of a Permitted Transfer,

from hereafter until the Expiration Date, the Voting Shareholder undertakes that the Voting Shareholder shall not (a) Transfer or agree to Transfer any
Subject Shares or (b) grant or agree to grant any proxy or power-of-attorney with respect to any Subject Shares.
 

Section 3.              Voting of Subject Shares. The Voting Shareholder undertakes that, at such time as the Company conducts a meeting of, or otherwise
seeks a vote or consent of, its shareholders, the Voting Shareholder shall, or shall cause (or, with respect to any Subject Shares that the Voting Shareholder
cannot direct the vote, use reasonable efforts to cause) the holder of record on any applicable record date to, vote the Subject Shares Beneficially Owned by
the Voting Shareholder in favor of, or provide a consent with respect to, (a) approval of the Transaction, (b) approval of any proposal to adjourn or postpone
any shareholder meeting to a later date if there are not sufficient votes for the approval of the Transaction on the date on which such meeting is held, and
(c) any other matter necessary for consummation of the transactions contemplated by the Purchase Agreement or any other Transaction Document which is
considered at any such meeting or is the subject of any such consent solicitation.
 

Section 4.              Reasonable Efforts to Cooperate. The Voting Shareholder hereby consents to the publication and disclosure in the Proxy Statement
(and, as and to the extent otherwise required by securities laws or the SEC or any other securities authorities, any other documents or communications
required to be provided by the Company to any Governmental Authority or to securityholders of the Company) of the Voting Shareholder’s identity and
Beneficial Ownership of Subject Shares and the nature of the Voting Shareholder’s commitments, arrangements and understandings under and relating to
this Agreement and, if deemed necessary by the Company, a copy of this Agreement. The Voting Shareholder will promptly provide any information
reasonably requested by the Company for any regulatory application or filing made or approval sought in connection with the Transaction (including filings
with the SEC).
 

Section 5.              Irrevocable Proxy. In furtherance of the agreements contained in Section 3 of this Agreement, the Voting Shareholder hereby
irrevocably grants to and appoints the Company and each of the executive officers of the Company, in their respective capacities as officers of the
Company, as the case may be, and any individual who shall hereafter succeed to any such office of the Company, and each of them individually, as the
Voting Shareholder’s proxy and attorney-in-fact (with full power of substitution), for and in the name, place and stead of the Voting Shareholder, to vote all
Subject Shares Beneficially Owned by the Voting Shareholder that are outstanding from time to time and that the Voting Shareholder has the power to vote,
to grant or withhold a consent or approval in respect of such Subject Shares and to execute and deliver a proxy to vote such Subject Shares, in each case
solely to the extent and in the manner specified in Section 3 of this Agreement. The Voting Shareholder shall retain the authority to vote its Beneficially
Owned Subject Shares in its discretion in all other matters. The Voting Shareholder represents and warrants to the Company that all proxies heretofore
given in respect of the Subject Shares that the Voting Shareholder has the power to vote are not irrevocable and that all such proxies have been properly
revoked or are no longer in effect as of the date hereof. The Voting Shareholder hereby affirms that the irrevocable proxy set forth in this Section 5 is given
by the Voting Shareholder in connection with, and in consideration of, the execution of the Purchase Agreement by the Company and that the irrevocable
proxy set forth in this Section 5 is coupled with an interest and, except as set forth in Section 8 hereof, may under no circumstances be revoked. The
irrevocable proxy set forth in this Section 5 is executed and intended to be irrevocable in accordance with the provisions of Section 21.369 of the TBOC,
subject, however, to automatic termination on the Expiration Date.
 

Section 6.              Further Action. If any further action is necessary or desirable to carry out the purposes of this Agreement, the Voting Shareholder
shall take all such action reasonably requested by the Company.
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Section 7.              Representations and Warranties of the Voting Shareholder. The Voting Shareholder represents and warrants to the Company as

follows:
 

(a)            The Voting Shareholder has all necessary power and authority and legal capacity to execute and deliver this
Agreement and perform its obligations hereunder. The Voting Shareholder is duly organized and validly existing and in good standing
under the laws of the jurisdiction of its organization. The execution, delivery and performance of this Agreement by the Voting
Shareholder and the consummation by the Voting Shareholder of the transactions contemplated hereby have been duly authorized by all
necessary action on the part of the Voting Shareholder and no further proceedings or actions on the part of the Voting Shareholder are
necessary to authorize the execution, delivery or performance of this Agreement or the consummation of the transactions contemplated
hereby.

 
(b)            This Agreement has been duly and validly executed and delivered by the Voting Shareholder and, assuming it

has been duly and validly authorized, executed and delivered by the Company, constitutes the valid and binding agreement of the Voting
Shareholder, enforceable against the Voting Shareholder in accordance with its terms, except to the extent that enforceability may be
limited by (i) bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance or other similar laws now or hereafter in effect
relating to creditor’s rights generally and (ii) general principles of equity.

 
(c)            As of the date hereof, the Voting Shareholder is a Beneficial Owner of the Subject Shares. Except as set forth on

Schedule A hereto, the Voting Shareholder has legal, good and marketable title (which may include holding in nominee or “street” name)
to all of the Subject Shares Beneficially Owned by the Voting Shareholder (other than Subject Shares held by a subsidiary of the Voting
Shareholder, retirement plans, trusts or the Voting Shareholder’s spouse or in a similar fashion), free and clear of all liens, claims, options,
proxies, voting agreements and security interests (other than as created by this Agreement or the restrictions on Transfer under the
Securities Act and other than as would not materially impair the ability of the Voting Shareholder to perform its obligations hereunder or
to consummate the transactions contemplated hereby). Except as set forth on Schedule A hereto, the Subject Shares listed on Schedule A
opposite the Voting Shareholder’s name constitute all of the shares of Company Common Stock Beneficially Owned by the Voting
Shareholder as of the date hereof.

 
(d)            Except as set forth on Schedule A hereto, the Voting Shareholder has full voting power, full power of disposition,

full power to issue instructions with respect to the matters set forth herein and full power to agree to all of the matters set forth in this
Agreement, in each case with respect to all of the Subject Shares Beneficially Owned by the Voting Shareholder. Except as set forth on
Schedule A hereto, none of the Voting Shareholder’s Subject Shares are subject to any voting trust or other agreement or arrangement
with respect to the voting of such shares, except as provided hereunder.

 
(e)            The execution and delivery of this Agreement by the Voting Shareholder does not, and the performance of this

Agreement by the Voting Shareholder will not, (i) conflict with, result in any violation of, require any consent under or constitute a
default (whether with notice or lapse of time or both) under any mortgage, bond, indenture, agreement, instrument or obligation to which
the Voting Shareholder is a party or by which the Voting Shareholder or any of its properties (including the Subject Shares) is bound,
(ii) conflict with, result in any violation of, require any consent under or constitute a default (whether with notice or lapse of time or both)
under the Voting Shareholder’s organizational or governance documents, (iii) violate any judgment, order, injunction, decree or award of
any court, administrative agency or other Governmental Authority that is binding on the Voting Shareholder or any of its properties or
assets (including the Subject Shares), (iv) constitute a violation by the Voting Shareholder of any law applicable to the Voting
Shareholder, except for any violation, conflict or consent in clause (i), (iii) and (iv) as would not reasonably be expected to materially
impair the ability of the Voting Shareholder to perform its obligations hereunder or to consummate the transactions contemplated herein
on a timely basis.
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(f)             As of the date hereof, there is no action, suit, investigation or proceeding pending against, or to the knowledge of

the Voting Shareholder, threatened against or affecting, the Voting Shareholder or any of its properties or assets (including the Subject
Shares) that would reasonably be expected to impair the ability of the Voting Shareholder to perform its obligations hereunder or to
consummate the transactions contemplated hereby on a timely basis.

 
(g)            The Voting Shareholder has had the opportunity to review this Agreement and the Purchase Agreement with

counsel of its own choosing. The Voting Shareholder understands and acknowledges that the Company is entering into the Purchase
Agreement in reliance upon the Voting Shareholder’s execution, delivery and performance of this Agreement.

 
Section 8.              Termination. This Agreement shall terminate automatically, without any notice or other action by any Person, on the Expiration

Date; provided, however, nothing set forth in this Section 8 or elsewhere in this Agreement shall relieve any party hereto from liability, or otherwise limit
the liability of any party hereto, for any material breach of this Agreement occurring prior to the Expiration Date.
 

Section 9.              Shareholder Capacity. Notwithstanding anything herein to the contrary, nothing set forth herein shall restrict any officer or director
of the Company in the exercise of his or her fiduciary duties as an officer or director of the Company, but such officer or director shall take no action that
would cause the Company to breach the Purchase Agreement or any agreements contemplated thereby.
 

Section 10.            Miscellaneous.
 

(a)            Notices. Any notice required to be given hereunder shall be sufficient if in writing, and sent by facsimile
transmission or by courier service (with proof of service), hand delivery or certified or registered mail (return receipt requested and first-
class postage prepaid), addressed as follows:

 
(i) if to the Company, to it at:

 
Dawson Geophysical Company
508 West Wall, Suite 800
Midland, Texas 79701
Attention: Stephen C. Jumper
E-mail: jumper@dawson3d.com

 
and

 
Albert Conly
3412 Caruth Blvd
Dallas, Texas 75225
E-mail: bert.conly@fticonsulting.com
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with a copy, which will not constitute notice for purposes hereof, to:

 
Baker Botts L.L.P.
2001 Ross Avenue, Suite 900
Dallas, Texas 75201
Attn: Grant Everett
E-mail: Grant.Everett@bakerbotts.com

 
(ii) if to the Voting Shareholder, to it at:

 
Wilks Brothers, LLC
301 E. 18th St.
Cisco, TX 76437
Attention: Brian Cross
E-mail: brian.cross@wilksbrothers.com

 
with a copy, which will not constitute notice for purposes hereof, to:

 
Winston & Strawn LLP
2121 North Pearl Street, Suite 900
Dallas, TX 75201
Attention: David Lange
E-mail: dlange@winston.com

 
or to such other address as any party shall specify by written notice so given, and such notice shall be deemed to have been delivered as
of the date so telecommunicated, personally delivered or mailed.

 
(b)            Assignment; Binding Effect; Benefit. Neither this Agreement nor any of the rights, interests or obligations

hereunder shall be assigned by any of the parties hereto (whether by operation of law or otherwise) without the prior written consent of
the other parties. Subject to the preceding sentence, this Agreement shall be binding upon and shall inure to the benefit of and be
enforceable by the parties hereto and their respective successors and assigns. Notwithstanding anything contained in this Agreement to
the contrary, nothing in this Agreement, expressed or implied, shall or is intended to confer on any Person other than the parties hereto or
their respective heirs, successors, executors, administrators and assigns any rights, remedies, obligations or liabilities under or by reason
of this Agreement.

 
(c)            Entire Agreement. This Agreement, Schedule A hereto and any documents required to be delivered by the parties

in connection herewith constitute the entire agreement among the parties with respect to the subject matter hereof and supersede all prior
agreements and understandings, both written and oral, among the parties with respect thereto.

 
(d)            Amendments. This Agreement may be amended by the parties hereto in any and all respects. To be effective, any

amendment or modification hereto must be in a written document executed by each party and delivered to the other parties.
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(e)            Extension; Waiver. At any time prior to the Expiration Date, each party may, to the extent legally allowed,

(i) extend the time for the performance of any of the obligations or other acts of the other parties hereto, (ii) waive in whole or in part any
inaccuracies in the representations and warranties made to such party contained herein or in any document delivered pursuant hereto or
(iii) waive in whole or in part compliance with any of the agreements or conditions for the benefit of such party contained herein. Any
agreement on the part of a party hereto to any such extension or waiver shall be valid only if set forth in an instrument in writing signed
on behalf of such party. Except as provided in this Agreement, no action taken pursuant to this Agreement, including any investigation by
or on behalf of any party, or delay or omission in the exercise of any right, power or remedy accruing to any party as a result of any
breach or default hereunder by any other party, shall be deemed to impair any such right, power or remedy, nor will it be deemed to
constitute a waiver by the party taking such action of compliance with any representations, warranties, covenants or agreements
contained in this Agreement. The waiver by any party hereto of a breach of any provision hereunder shall not operate or be construed as a
waiver of any prior or subsequent breach of the same or any other provision hereunder.

 
(f)             Governing Law. This Agreement and the rights and obligations of the parties hereto shall be governed by and

construed and enforced in accordance with the substantive laws of the State of Texas, without regard to the conflicts of law provisions
thereof that would cause the laws of any other jurisdiction to apply.

 
(g)            Headings. Headings of the Sections of this Agreement are for the convenience of the parties only and shall be

given no substantive or interpretative effect whatsoever.
 

(h)            Severability. If any provision of this Agreement is invalid, illegal or unenforceable in any jurisdiction, that
provision will, as to that jurisdiction, to the extent possible, be modified in such a manner as to be valid, legal and enforceable but so as to
retain most nearly the intent of the parties as expressed herein. If such a modification is not possible, that provision will be severed from
this Agreement, and in either case the validity, legality and enforceability of the remaining provisions of this Agreement will not in any
way be affected or impaired thereby. If any provision of this Agreement is so broad as to be unenforceable, the provision shall be
interpreted to be only so broad as is enforceable.

 
(i)             Enforcement of Agreement. The parties hereto agree that irreparable damage, for which monetary damages (even

if available) would not be an adequate remedy, would occur in the event that the parties fail to perform any of their obligations under this
Agreement in accordance with the specific terms of this Agreement. It is accordingly agreed that the parties shall be entitled to specific
performance of the terms of this Agreement in addition to any other remedy at law or equity. The parties accordingly agree that the
parties will be entitled to an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and
provisions of this Agreement, this being in addition to any other remedy to which the parties are entitled at law or in equity or under this
Agreement.
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(j)             Consent to Jurisdiction and Venue; WAIVER OF JURY TRIAL. To the fullest extent permitted by applicable

law, each party hereto (i) agrees that any claim, action or proceeding by such party seeking any relief whatsoever arising out of, or in
connection with, this Agreement or the transactions contemplated hereby shall be brought only in a state or federal court located in the
State of Texas and not in any other state or federal court in the United States of America or any court in any other country, (ii) agrees to
submit to the exclusive jurisdiction of such courts located in the State of Texas for purposes of all legal proceedings arising out of, or in
connection with, this Agreement or the transactions contemplated hereby, (iii) waives and agrees not to assert any objection that it may
now or hereafter have to the laying of the venue of any such proceeding brought in such a court or any claim that any such proceeding
brought in such a court has been brought in an inconvenient forum, (iv) agrees that mailing of process or other papers in connection with
any such action or proceeding in the manner provided in Section 10(a) or any other manner as may be permitted by law shall be valid and
sufficient service thereof and (v) agrees that a final judgment in any such action or proceeding shall be conclusive and may be enforced in
other jurisdictions by suit on the judgment or in any other manner provided by applicable law. EACH PARTY HERETO HEREBY
IRREVOCABLY AND UNCONDITIONALLY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY
ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE
EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY HAVE
TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OR RELATING TO THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT.

 
(k)            Counterparts. This Agreement may be executed by the parties hereto in separate counterparts, each of which

when so executed and delivered shall be an original, but all such counterparts shall together constitute one and the same instrument. Each
counterpart may consist of a number of copies hereof each signed by less than all, but together signed by all of the parties hereto.

 
(l)             No Presumption. This Agreement shall be construed without regard to any presumption or rule requiring

construction or interpretation against the party drafting of causing any instrument to be drafted.
 

[signature pages follow]
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The parties hereto have executed this Voting Agreement as of the date first written above.

 
 DAWSON GEOPHYSICAL COMPANY
 
 By:  /s/ Stephen C. Jumper
 Name: Stephen C. Jumper
 Title: President and Chief Executive Officer
 
 WILKS BROTHERS, LLC
 
 By: /s/ Dan H. Wilks
 Name: Dan H. Wilks
 Title: Chief Executive Officer
 

 
[Signature Page to Voting Agreement]

 

 



 

 
Schedule A

 
Name  Number of Shares Beneficially Owned  
WILKS BROTHERS, LLC   17,641,596 
 
Each of Dan Wilks, Staci Wilks, the Voting Shareholder and Farris Wilks (collectively, the “Wilks”) may be deemed to be the beneficial owners of an
aggregate of 17,641,596 shares of the Company Common Stock.
 
The Voting Shareholder’s beneficial ownership of Company Common Stock consists of (i) 2,094,237 shares of Company Common Stock directly owned by
the Voting Shareholder and (ii) 15,547,010 shares of Company Common Stock directly owned by WB Acquisitions Inc. (“Merger Sub”), which is a
subsidiary of the Voting Shareholder. The Voting Shareholder is a manager-managed limited liability company, managed by Dan Wilks and Farris Wilks.
Dan Wilks and Farris Wilks are brothers and may be deemed to indirectly beneficially own the shares of Company Common Stock directly beneficially
owned by each of Wilks and Merger Sub.
 
Dan Wilks, together with his spouse, Staci Wilks, who share the same household, may be deemed to exercise voting and investment power over an
additional 349 shares of Company Common Stock and therefore may be deemed to beneficially own such shares.
 
Each of the Wilks has entered into a Power of Atttorney, appointing Matthew Wilks as his, her or its attorney in fact, to execute and file all SEC forms
(including any amendments thereto) and to perform any other actions in connection with the above, as a result of their position with, or their ownership of,
or transaction in securities of, the Company.
 
On January 28, 2022, the Wilks entered into the Joint Filing Agreement with respect to the joint filing of an Amendment to Schedule 13D of the Company
and any amendment or amendments thereto.
 

Schedule A-1
 

 



 
Exhibit 10.3

 
FOURTH LOAN MODIFICATION AGREEMENT

 
THIS FOURTH LOAN MODIFICATION AGREEMENT (this “Agreement”) is made and entered into effective as of the 21st day of March,

2023 (the “Effective Date”), by and between DAWSON GEOPHYSICAL COMPANY, a Texas corporation (“Borrower”), and DOMINION BANK, a
Texas state bank (“Lender”).
 

RECITALS:
 

On or about September 30, 2019, Lender made a revolving line of credit loan to Borrower in the original stated principal amount of Fifteen Million
and No/100 Dollars ($15,000,000.00), which commitment was subsequently reduced to Ten Million and No/100 Dollars ($10,000,000.00) by the Third
Modification (as hereinafter defined) (the “Loan”). The Loan is evidenced and secured by, among other things, the following documents and instruments:
(i) that certain Loan and Security Agreement dated as of September 30, 2019, executed by Borrower and Lender, as amended by that certain Loan
Modification Agreement dated effective as of September 30, 2020, executed by Borrower and Lender (the “First Modification”), as further amended by that
certain Second Loan Modification Agreement dated effective as of September 30, 2021, executed by Borrower and Lender (the “Second Modification”),
and as further amended by that certain Third Loan Modification Agreement dated effective as of September 30, 2022 (the “Third Modification”; together
with the First Modification and the Second Modification collectively referred to herein as the “Modification”) (as amended, the “Loan Agreement”) and
(ii) that certain Promissory Note dated as of September 30, 2019, in the original stated principal amount of Fifteen Million and No/100 Dollars
($15,000,000.00), made by Borrower and payable to the order of Lender, as amended by the Modification (as amended, the “Note”). The Loan Agreement,
the Note, the First Modification, the Second Modification and Third Modification, together with any and all other documents and instruments evidencing,
securing or in any manner relating to the Loan (including, without limitation, this Agreement) are hereinafter sometimes collectively referred to as the
“Loan Documents.”
 

Borrower has requested that Lender provide certain consents and waivers and make certain other modifications to the terms of the Loan
Documents and Lender is willing to grant such consents and waivers, and make such other modifications, on and subject to the terms and conditions
contained in this Agreement.
 

Borrower and Lender hereby mutually agree to modify the terms of the Loan on and subject to the terms and conditions contained in this
Agreement.
 

AGREEMENT:
 

NOW, THEREFORE, for and in consideration of the foregoing recitals, the sum of Ten and No/100 Dollars ($10.00) in hand paid, and other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto, intending to be legally bound hereby, do
covenant and agree as follows:
 

1.            Recitals. The foregoing Recitals are agreed to be true and correct and are hereby incorporated by reference and made a part hereof for all
purposes.
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2.            Definitions. Capitalized terms used herein and not otherwise defined herein shall have the meanings set forth in the Note or the Loan

Agreement, as applicable.
 
3.            Conditions to this Agreement. Borrower hereby acknowledges and agrees that it shall be condition to Lender’s willingness to execute this

Agreement that Borrower and all other parties thereto, execute and deliver all necessary consents and approvals thereof, all in form and substance
satisfactory to Lender, in Lender’s sole and absolute discretion.
 

4.            Current Note Balance; Commitment to Lend. Notwithstanding anything contained herein or in the Loan Documents, Borrower and
Lender hereby acknowledge and agree that (a) as of the Effective Date, the outstanding principal balance of the Note is Zero Dollars ($0), (b) payments or
prepayments of advances made under the Note may be reborrowed strictly in accordance with the terms of the Note and the other Loan Documents, each as
modified by this Agreement, (c) Lender’s commitment under the Loan is hereby decreased to Five Million and No/100 Dollars ($5,000,000.00), and
(d) Lender has no obligation to make any further advances under the Note unless the terms and conditions of the Loan Documents are met for each
advance.
 

5.            Acquisition of Breckenridge Geophysical. Borrower has requested and, by its execution of this Agreement, Lender hereby provides,
Lender’s consent to Borrower’s acquisition of assets from Breckenridge Geophysical, LLC through the issuance of (i) approximately 1,188,235 shares of
Borrower’s common stock, and (ii) a convertible note in the approximate principal amount of Ten Million and No/100 Dollars ($10,000,000.00), which is
convertible into approximately 5,811,765 shares of Borrower’s common stock. To the extent that such acquisition would be a violation of the covenants of
the Loan Agreement, including, but not limited to Sections 7(m) (Transactions with Affiliates), 7(r) (No Additional Debt) and 8(c) (Tangible Net Worth) of
the Loan Agreement, Lender agrees that the foregoing acquisition, in and of itself, and any resulting failure to maintain the Tangible Net Worth amount
required by Section 8(c) of the Loan Agreement, shall not be deemed to be a default under the Loan Documents; provided, however, Lender does not waive
and expressly reserves the right to declare a default or event of default under the Loan Documents for any other violations of the Loan Documents.
 

6.            Modification of Loan Documents. From and after the Effective Date of this Agreement, the Loan Documents are hereby modified and
amended in the following respects:
 

(a)            All references in the Loan Documents to the stated principal amount of the Loan and the Note as “Ten Million and No/100 Dollars
($10,000,000.00)” or “$10,000,000.00” are hereby modified and amended to read in their entireties as “Five Million and No/100 Dollars
($5,000,000.00)” or “$5,000,000.00”, as applicable.
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(b)            The introductory paragraph of the Note is hereby deleted in its entirety and replaced with the following:

 
“FOR VALUE RECEIVED, DAWSON GEOPHYSICAL COMPANY, a Texas corporation ("Debtor"), unconditionally

promises to pay to the order of DOMINION BANK, a Texas state bank (together with its successors and assigns, “Lender”) without
setoff, at its offices at 17304 Preston Road, Suite 1100, Dallas, TX 75252, Attention: Stephanie Velasquez, or at such other place as may
be designated by Lender, the principal amount of FIVE MILLION AND NO/100 DOLLARS ($5,000,000.00), or so much thereof as
may be advanced from time to time in immediately available funds, together with interest computed daily on the outstanding principal
balance hereunder, at an annual interest rate (the "Rate"), and in accordance with the payment schedule indicated below. This
PROMISSORY NOTE (as amended, this "Note"), is executed pursuant to and evidences the Loans funded and to be funded by Lender
under the Revolving Credit Facility pursuant to that certain LOAN AND SECURITY AGREEMENT between Debtor and Lender
dated as of SEPTEMBER 30, 2019, as amended by that certain Loan Modification Agreement dated effective as of September 30, 2020
(the “First Modification”), as further amended by that certain Second Loan Modification Agreement dated effective as of September 30,
2021 (the “Second Modification”), as further amended by that certain Third Loan Modification Agreement dated effective as of
September 30, 2022 (the “Third Modification”), and as further amended by that certain Fourth Loan Modification Agreement dated
effective as of March 21, 2023 (the “Fourth Modification”) (as amended by the First Modification, the Second Modification, the Third
Modification and the Fourth Modification, and as the same may be further amended, supplemented, renewed or extended from time to
time, the “Loan Agreement”) to which reference is made for a statement of the collateral, rights and obligations of Debtor and Lender in
relation thereto; but neither this reference to the Loan Agreement nor any provision thereof shall affect or impair the absolute and
unconditional obligation of Debtor to pay unpaid principal of and interest on this Note when due. Capitalized terms not otherwise defined
herein shall have the same meanings as in the Loan Agreement.”

 
(c)          Section 1(h) of the Loan Agreement is hereby deleted in its entirety and replaced with the following:

 
“Deposit” means, individually and collectively, each and every deposit, pledged fund or collateral account held by Lender

securing all or part of the Indebtedness from time to time, including, but not limited to: that certain certificate of deposit account number
1026430204 placed by Lender in deposit accounts through IntraFi Network Deposits (formerly known as CDARS) (such deposit account
together with any other deposit account that Debtor may subsequently establish for Lender to secure all or any part of the Indebtedness,
as such may be renumbered, herein collectively called the “Collateral Account”) in the amount of FIVE MILLION AND NO/100
DOLLARS ($5,000,000.00) deposited with Lender (the “Revolving Line Deposit”). Any references in this Agreement to accounts held
by Lender or deposited with Lender shall include deposit accounts placed by Lender through IntraFi Network Deposits.
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(d)          Section 1(l) of the Loan Agreement is hereby deleted in its entirety and replaced with the following:

 
“Loan Documents” means this Agreement, the Note and the other agreements, documents and instruments now or hereafter

evidencing, securing, governing, guaranteeing, or pertaining to the Loans, all as modified and amended by that certain Loan Modification
Agreement dated effective as of September 30, 2020, executed by Lender and Debtor, as further modified and amended by that certain
Second Loan Modification Agreement dated effective as of September 30, 2021, as further modified and amended by that certain Third
Loan Modification Agreement dated effective as of September 30, 2022, and as further modified and amended by that certain Fourth
Loan Modification Agreement dated effective as of March 21, 2023.

 
(e)          The first sentence of Section 2(a) of the Loan Agreement is hereby deleted in its entirety and replaced with the following:

 
“Subject to the terms and conditions set forth in this Agreement and the other Loan Documents, Lender hereby agrees to make

loans to Debtor under a credit facility (the "Revolving Credit Facility" or “Credit Facility”) in an aggregate sum not to exceed the lesser
of (i) an amount equal to the Borrowing Base, or (ii) FIVE MILLION AND NO/100 DOLLARS ($5,000,000.00) (subject to reduction
as provided herein, the “Maximum Amount”), on a revolving basis from time to time during the period commencing on the Closing Date
and continuing until the earlier of: (x) the acceleration of the Indebtedness pursuant to the terms of the Loan Documents; or
(ii) SEPTEMBER 30, 2023 (the earlier of such dates being the “Revolving Credit Maturity Date").”

 
7.            Payment of Lender’s Fees and Expenses. Contemporaneously with the execution and delivery of this Agreement, Borrower shall pay, or

cause to be paid, all costs and expenses incident to the preparation, negotiation, and execution of this Agreement and the consummation of the transaction
contemplated hereby, including, but not limited to reasonable fees and expenses of legal counsel to Lender.
 

8.            Incorporation into the Note. This Agreement is hereby made a part of, and is incorporated by reference in the Note. The Note, as modified
by this Agreement, shall be deemed to be one and the same instrument, evidencing a single indebtedness owed by Borrower to Lender.
 

9.            Reaffirmation. Borrower hereby represents and agrees that there are no oral agreements which modify any of the Loan Documents, and that
the Loan Documents, as expressly modified herein, constitute the entire agreement between Borrower and Lender with respect to the Loan. Borrower
hereby reaffirms and restates, as of the Effective Date, all covenants, representations, and warranties set forth in any of the Loan Documents to which it is a
party or by which it is otherwise bound. Nothing herein shall constitute, and there has not otherwise occurred, any extinguishment or release of or
substitution for the obligations and agreements of Borrower under the Note or any of the other Loan Documents, and nothing herein shall constitute, and
there has not otherwise occurred, any novation with respect to the Note or any other Loan Document. Except as expressly modified herein, all terms,
covenants and provisions of the Note and the other Loan Documents shall remain unaltered and in full force and effect and Borrower does hereby expressly
ratify and confirm the Note and the other Loan Documents as modified hereby.
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10.          Representations. Borrower hereby warrants, represents, and certifies to Lender the following facts knowing that Lender requires, and is
relying upon, the warranties, representations, and certifications contained in this paragraph as a condition to entering into this Agreement:

 
(a)            No Defenses. As of the Effective Date, Borrower does not have any defense, right of setoff, counterclaim, claim, or cause of action

of any kind or description against Lender related to (i) payment of the principal sum described in the Note, (ii) payment of interest under the Note,
(iii) payment of any other sums due and payable under the Note or any of the other Loan Documents, (iv) performance of any obligations under the
Loan Documents, or (v) any of Lender’s acts or omissions with respect to the Loan Documents or Lender’s performance under the Loan
Documents. To the extent Borrower now has, or in the future possesses, any defenses, rights of setoff, counterclaims, claims or causes of action
against Lender or the repayment of all or a portion of the Loan, whether known or unknown, fixed or contingent, the same are hereby forever
irrevocably waived and released in their entireties.

 
(b)            Enforceable Obligations. The Note and the other Loan Documents are valid obligations of Borrower, enforceable against

Borrower in accordance with their respective terms, except as limited by bankruptcy, insolvency or similar laws of general application relating to
the enforcement of creditors’ rights and except to the extent specific remedies may generally be limited by equitable principles. Lender is not in
default and no event has occurred which, with the passage of time, giving of notice, or both, would constitute a default by Lender of Lender’s
obligations under the terms and provisions of the Loan Documents.

 
(c)            Strict Performance. Lender’s agreement to modify the Note, as set forth herein, is without prejudice to Lender’s right at any time

hereafter to exercise any right or remedy conferred upon Lender in the Note or any of the other Loan Documents or otherwise available at law or
in equity, and shall not constitute a waiver of Lender’s right to insist upon strict performance by Borrower of its obligations under the Note and the
other Loan Documents.

 
11.          No Waiver or Implication. This Agreement modifies the Loan Documents, and in no way acts as a release or relinquishment of any lien,

security interest, right, title, privilege, or remedy created by any of the Loan Documents or now or hereafter existing at law or in equity. The liens and
security interests of the Loan Documents securing payment of the Note (as the Note has been herein modified) are hereby renewed and confirmed by
Borrower in all respects, and shall continue to be enforceable and shall remain in full force and effect until the entire principal amount of the Note, as
modified by this Agreement, all accrued but unpaid interest, and all extensions, renewals and rearrangements thereof, and all other sums secured by the
Loan Documents have been fully and finally paid. Borrower hereby agrees that nothing herein shall constitute a waiver by Lender of any default, whether
known or unknown, which may now or hereafter exist under the Note or any other Loan Document. Borrower hereby further agrees that no action, inaction
or agreement by Lender, including, without limitation, any extension, indulgence, waiver, consent, or agreement of modification which may have occurred
or been granted or entered into (or which may be occurring or be granted or entered into hereunder or otherwise) with respect to nonpayment of the Loan or
any portion thereof, or with respect to matters involving security for the Loan, or with respect to any other matter relating to the Loan, shall require or
imply any future extension, indulgence, waiver, consent, or agreement by Lender. Borrower hereby acknowledges and agrees that Lender has made no
agreement, and is in no way obligated, to grant any future extension, indulgence, waiver, or consent or enter into any further agreement or modification
with respect to the Loan or any matter relating to the Loan.
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12.          Additional Documentation. From time to time, Borrower shall execute or procure and deliver to Lender such other and further

documentation evidencing, securing or pertaining to the Loan or the Loan Documents as reasonably requested by Lender so as to evidence or effect the
terms and provisions hereof. Upon Lender’s request, Borrower shall cause to be delivered to Lender an opinion of counsel, satisfactory to lender as to form,
substance and rendering attorney, opining as to (i) the validity and enforceability of this Agreement and the terms and provisions hereof, and any other
agreement executed in connection with the transaction contemplated thereby; (ii) the authority of Borrower, and any constituents of Borrower, to execute,
deliver and perform its or their respective obligations under the Loan Documents, as hereby modified; and (iii) such other matters reasonably requested by
Lender.
 

13.          Successors and Assigns. The terms and provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto
and their respective successors, heirs, and assigns forever; however, the foregoing shall not be deemed or construed to confer any right, title, benefit, cause
of action or remedy upon any person or entity not a party hereto, which such party would not or did not otherwise possess.
 

14.          Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Texas (without giving
effect to the conflict of law principles thereof).
 

15.          Miscellaneous. All personal pronouns used herein whether used in the masculine, feminine or neuter gender, shall include all other genders;
the singular shall include the plural, and vice versa. Titles of articles and paragraphs as set forth herein are for convenience only and in no way define, limit,
amplify, or describe the scope or intent of any provisions hereof.
 

16.          Authority. Each party hereto has the full legal authority to execute and deliver this Agreement. In addition, the individual who executes this
Agreement on behalf of each party hereto is authorized to act for and on behalf of such party and to bind such party to the terms and provisions hereof.
 

17.          FINAL AGREEMENT. THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS EMBODY THE FINAL, ENTIRE
AGREEMENT AMONG THE PARTIES HERETO AND THERETO AND SUPERSEDE ANY AND ALL PRIOR COMMITMENTS,
AGREEMENTS, REPRESENTATIONS, AND UNDERSTANDINGS, WHETHER WRITTEN OR ORAL, RELATING TO THE SUBJECT
MATTER HEREOF AND THEREOF AND MAY NOT BE CONTRADICTED OR VARIED BY EVIDENCE OF PRIOR,
CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OR DISCUSSIONS OF THE PARTIES HERETO OR THERETO.
THERE ARE NO ORAL AGREEMENTS AMONG THE PARTIES HERETO OR THERETO. THE PROVISIONS OF THIS AGREEMENT
AND THE OTHER LOAN DOCUMENTS MAY BE AMENDED OR WAIVED ONLY BY AN INSTRUMENT IN WRITING SIGNED BY THE
RESPECTIVE PARTIES TO SUCH DOCUMENTS.
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18.          Telecopied Facsimiles; Counterparts. A telecopied facsimile or other electronically transmitted copy of a duly executed counterpart to this

Agreement shall be sufficient to evidence the binding agreement of each party to the terms herein. However, the parties each agree to promptly return an
original, duly executed counterpart of this Agreement following the delivery of a telecopied facsimile or other electronically transmitted copy hereof. This
Agreement may be executed in several counterparts by one or more of the undersigned and all such counterparts so executed shall together be deemed and
constitute one final agreement, as if one document had been signed by all parties hereto; and each such counterpart shall be deemed an original, binding the
parties subscribed hereto and multiple signature pages affixed to a single copy of this Agreement shall be deemed to be a fully executed original
Agreement.
 

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Borrower and Lender have caused this Agreement to be duly executed as of the day and year first above written.

 
 BORROWER:
  
 DAWSON GEOPHYSICAL COMPANY,
 a Texas corporation
  
  
 By: /s/ James K. Brata
 Name: James K. Brata
 Title: Executive Vice President – Chief Financial Officer
  
 LENDER:
  
 DOMINION BANK
  
  
 By: /s/ Brad North
 Name: Brad North
 Title: Senior Vice President
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Exhibit 99.1
 
NEWS RELEASE
Dawson Geophysical Company
508 W. Wall, Suite 800
Midland, TX 79701
 
Company contact:
Stephen C. Jumper, CEO and President
James K. Brata, Chief Financial Officer
(800) 332-9766
www.dawson3d.com
 

DAWSON GEOPHYSICAL ANNOUNCES
ASSET PURCHASE AGREEMENT WITH WILKS BROTHERS, LLC

 
MIDLAND, Texas, March 24, 2023/PR Newswire/Dawson Geophysical Company (NASDAQ: DWSN) (the “Company” or “Dawson”) today announced
that it has entered into an asset purchase agreement with Wilks Brothers, LLC and Breckenridge Geophysical, LLC (“Breckenridge”), pursuant to which
the Company purchased substantially all of the Breckenridge assets related to seismic data acquisition services other than its multi-client data library.
 
The transaction is effective immediately and Dawson extended offers of employment to relevant employees of Breckenridge to continue supporting the
acquired assets and business. The parties plan to begin integration of the acquired assets and business into Dawson’s operations as soon as possible.
 
Total consideration for the transaction is 7,000,000 shares of Dawson common stock. 1,188,235 shares were issued at the time of closing, and the
remaining 5,811,765 shares are in the form of a convertible note, which will only convert following shareholder approval at a meeting Dawson plans to
convene as soon as practicable.
 
Stephen C. Jumper, CEO and President of Dawson Geophysical, said, “We are excited to welcome all the Breckenridge employees to the Dawson team.
They bring with them needed years of operational experience at all levels as well as long-standing customer relationships. This transaction increases our
channel and vibrator energy source capacity with the addition of like equipment allowing for improved operational efficiencies. The combination will
provide flexibility in executing existing projects from both companies and provide meaningful operational and cost synergies.”
 
This press release shall not constitute an offer to sell or the solicitation of an offer to buy any securities, nor shall there be any offer, solicitation or sale of
securities in any state in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such
state.
 
About Dawson
 
Dawson Geophysical Company is a leading provider of North American onshore seismic data acquisition services with operations throughout the
continental United States and Canada. Dawson acquires and processes 2-D, 3-D and multi-component seismic data solely for its clients, ranging from
major oil and gas companies to independent oil and gas operators, as well as providers of multi-client data libraries.
 

 



 

 
Forward-Looking Statements
 
In accordance with the Safe Harbor provisions of the Private Securities Litigation Reform Act of 1995, the Company cautions that statements in this press
release which are forward-looking and which provide other than historical information involve risks and uncertainties that may materially affect the
Company’s actual results of operations. Such forward-looking statements are based on the beliefs of management as well as assumptions made by and
information currently available to management. Actual results could differ materially from those contemplated by the forward-looking statements as a
result of certain factors. These risks include, but are not limited to, the Company’s status as a controlled public company, which exempts the Company from
certain corporate governance requirements; the limited market for the Company’s shares, which could result in the delisting of the Company’s shares from
Nasdaq and the Company no longer being required to make filings with the U.S. Securities and Exchange Commission (the “SEC”); the impact of general
economic, industry, market or political conditions; dependence upon energy industry spending; changes in exploration and production spending by our
customers and changes in the level of oil and natural gas exploration and development; the results of operations and financial condition of our customers,
particularly during extended periods of low prices for crude oil and natural gas; the volatility of oil and natural gas prices; changes in economic conditions;
the severity and duration of the COVID-19 pandemic, related economic repercussions and the resulting impact on demand for oil and gas; surplus in the
supply of oil and the ability of the Organization of the Petroleum Exporting Countries and its allies, collectively known as OPEC+ to agree on and comply
with supply limitations; the duration and magnitude of the unprecedented disruption in the oil and gas industry currently resulting from the impact of the
foregoing factors, which is negatively impacting our business; the potential for contract delays; reductions or cancellations of service contracts; limited
number of customers; credit risk related to our customers; reduced utilization; high fixed costs of operations and high capital requirements; operational
challenges relating to the COVID-19 pandemic and efforts to mitigate the spread of the virus, including logistical challenges, protecting the health and
well-being of our employees and remote work arrangements; industry competition; external factors affecting the Company’s crews such as weather
interruptions and inability to obtain land access rights of way; whether the Company enters into turnkey or day rate contracts; crew productivity; the
availability of capital resources; disruptions in the global economy, including export controls and financial and economic sanctions imposed on certain
industry sectors and parties as a result of the developments in Ukraine and related activities, and whether or not a future transaction or other action occurs
that causes the Company to be delisted from Nasdaq and no longer be required to make filings with the SEC. A discussion of these and other factors,
including risks and uncertainties, is set forth in the Company’s Annual Report on Form 10-K that was filed with the SEC on March 13, 2023. The Company
disclaims any intention or obligation to revise any forward-looking statements, whether as a result of new information, future events or otherwise.
 

 
 


